
















ICO – Utility Token

INITIAL
COIN
OFFERING

Your new “utility tokens” give you access to a specific network, platform, 

or service, which helps you to build a stronger community.

NO OWNERSHIP IN THE COMPANY.  

NO COMPANY ASSET ASSURANCE.  

Different regulatory rules depending on the jurisdiction: 

For example, HK sees utility tokens as COMMODITIES so far.  CFTC in the U.S. also 

considers them as COMMODITIES.  OFAC in the U.S. see tokens as CURRENCIES.  

Therefore different regulatory requirements and AML/KYC controls can be triggered. 







W.J. Howey Co.

Land Sales Contract 

(Real Estate Contract)

Howey-in-the-Hills Service Inc. 

Purchasers (Retired business people 

lacking agriculture knowledge/skills)

In 1946…



What did the purchasers purchase? 

It was an 

Investment Contract. 

Why was SEC involved? 

Why the Supreme Court 

granted certiorari eventually? 

• Per the agreements, the investors: 

• Rely on W.J. Howey Co.; No need to tend to the land by themselves; 

• Access the citrus fields anytime; 

• Pick citruses once a day;  

• Enjoy the profits of the sale of citruses……..





…when I look at Bitcoin today, I do not see a central third 

party whose efforts are a key determining factor in the 

enterprise. The network on which Bitcoin functions is 

operational and appears to have been decentralized for some 

time […] And putting aside the fundraising that accompanied 

the creation of Ether, based on my understanding of the 

present state of Ether, the Ethereum network and its 

decentralized structure, current offers and sales of Ether are 

not securities transactions…

Decentralization is a huge part of determining what a token is, according to 

Hinmann. If a network is truly decentralized, it can be hard to distinguish a 

specific issuer or promoter.  Hence the fourth element of Howey Test is missing 

and it shall not be deemed a security.  

Here comes the question: 

Why SEC announced that BTC and ETH are not securities?

Which factor was missing?   



SEC Framework for Determining Whether An ICO Is An Issuance of Securities



I’ve done it in the past…Easier to get forgiveness than permission? 





STO –

SECURITY 
TOKEN 
OFFERING

Belong to Securities. 

Your new “security tokens” give you OWNERSHIP IN THE COMPANY. 

Since security tokens are financial securities, they are backed by 

tangible assets, profits, revenue, debt of the company.

Mature regulation in different jurisdictions:

The tokens released in this way are intended to be compliant with KYC/AML 

requirements, and securities laws in whatever jurisdictions they touch. There can be 

LOCK periods (like a year for accredited investors in U.S. under Reg D 506 (c) ) 

during which no trade is allowed.









Security Token Offerings (STOs) are gaining in popularity















WHAT ARE WE EXPECTING? 

Fast Borderless Payments 

Type Settlement Time 

Paper Check 5 days

ACH 2 days 

Wire 1 day

E-Pay (PayPal, Venmo, etc) Instant 

Fiat Stable Coin Minutes – Seconds 

Low Fees Independent of Size 

Type Fees for 1 Million Transfer

PayPal (Merchant) $29,000

TransferWise  $600 

Fiat Stable Coin A few cents 











INDUSTRIAL OVERVIEW 




