
 

 

 

LEGAL OPINION 

To:  Polar Tensor US 

Date: January 22, 2026 

Regarding:  

1. Does the Client’s U.S.-facing business model constitute money transmission or custodial 

activity under U.S. federal and state law, and does it therefore require registration as a Money 

Services Business with FinCEN and applicable State Money Transmitter Licenses? 

2. Can the Client lawfully onboard U.S. clients and provide custody, safeguarding, and 

execution of fiat and digital-asset transactions through a properly licensed U.S. entity, including 

the technical use of aggregated execution wallets, without creating unlawful commingling or 

pooled investment structures? 

3. Does the Client’s trading platform, including automated or advanced execution 

functionality, constitute discretionary portfolio management, investment advice, or asset 

management requiring registration under the Investment Advisers Act of 1940? 

4. Does the Client’s business model, execution logic, and fee structure constitute the offer 

or sale of securities or an investment contract under U.S. federal securities laws, including the 

Howey test, or trigger regulation under the Commodity Exchange Act? 

5. When assessed as a whole, and subject to proper licensing and ongoing compliance, is the 

Client’s operational and regulatory structure legally viable in principle under United States 

federal and state law, including the use of independent marketers operating within defined 

limitations? 

 



 

DISCLAIMER 

This Legal Opinion is based on the information and the Business Model Description provided by 

the Client. This document may be shown and forwarded to the Client’s business partners. 

LEGAL FRAMEWORK 

We have been engaged by Polar Tensor US, a Wyoming-registered entity (the “Client”), to analyse 

whether the Client’s business model is compliant with applicable licensing requirements in the 

United States and to identify the relevant federal and state legislation governing the contemplated 

activities. 

The Client’s business model is aimed at providing trading platform services to U.S. and other 

permitted non-EU jurisdictions, including access to an advanced electronic trading platform 

supporting spot trading in financial instruments and digital assets. The trading infrastructure is 

designed to enable clients to execute transactions via desktop, web, and mobile interfaces, with 

functionality limited to order placement, execution, and account management, and without any 

discretionary control exercised by the Client over client accounts. 

The Client’s activities are structured so that all client onboarding, fiat and digital-asset transfers, 

custody, and withdrawal operations are intended to be conducted exclusively through a U.S. 

operating entity is in the process of obtaining registration as a Money Services Business with the 

Financial Crimes Enforcement Network and applicable State Money Transmitter Licences. For the 

purposes of this Opinion, it is assumed that such MSB registration and state-level licensing will 

be obtained prior to the commencement of any regulated activities involving U.S. clients. 

Under the proposed operating model, the Client will provide reception and transmission of client 

orders, execution of orders on behalf of clients, and ancillary technical services related to the 

safekeeping and administration of client assets, strictly within the regulatory perimeter permitted 

under applicable U.S. federal and state law. Client assets are intended to be recorded on an 

individual client basis, with segregation of records and balances, and with withdrawal authority 

remaining solely with the licensed U.S. entity. 

The Client does not provide discretionary investment management, personalised investment 

advice, portfolio management, or capital-raising services. Clients retain full control over their 



 

accounts, including decisions regarding whether, when, and how to place orders using the trading 

platform. Any automated or advanced trading functionality operates on a non-discretionary basis 

and executes transactions solely in accordance with explicit client instructions. 

Furthermore, the Client applies jurisdictional restrictions and onboarding controls through its KYC 

and client due-diligence procedures in order to identify the residency and location of each client 

and to prevent access from jurisdictions in which the provision of services is not permitted. Access 

to the Client’s services is limited to jurisdictions expressly allowed under the Client’s internal 

compliance framework, and the Client actively restricts onboarding from excluded jurisdictions. 

This Legal Opinion (the “Opinion”) is based on the information provided by the Client and on the 

assumption that the MSB registration and State Money Transmitter Licensing process will be 

completed as described. The Opinion reflects U.S. federal and state laws and regulatory practice 

as understood at the date of issuance. Regulatory interpretations and supervisory practices may 

change over time, and this Opinion is subject to such potential changes. 

Relevant trading, financial services, and money transmission laws that are applicable to the Client 

and the Client’s clients in the United States include, inter alia: 

- The Bank Secrecy Act (31 U.S.C. § 5311 et seq.), as implemented by regulations of the Financial 

Crimes Enforcement Network (FinCEN) under 31 C.F.R. Chapter X, governing Money Services 

Businesses and anti-money laundering obligations; 

- The Securities Act of 1933 and the Securities Exchange Act of 1934, as amended, regulating the 

offer, sale, and trading of securities in the United States; 

- The Investment Advisers Act of 1940, regulating the provision of investment advisory services 

and discretionary management of client assets; 

- The Commodity Exchange Act, regulating futures, swaps, and other derivative instruments, as 

administered by the Commodity Futures Trading Commission; 

- Applicable U.S. state money transmission statutes and licensing regimes governing the receipt, 

transmission, custody, and safeguarding of client funds and digital assets. 



 

1. Does the Client’s U.S.-facing business model constitute money transmission or 

custodial activity under U.S. federal and state law, and does it therefore require registration 

as a Money Services Business with FinCEN and applicable State Money Transmitter 

Licenses? 

Under U.S. federal law, the regulatory perimeter for money transmission is established primarily 

under the Bank Secrecy Act, codified at 31 U.S.C. § 5311 et seq., and implemented through 

regulations issued by the Financial Crimes Enforcement Network at 31 C.F.R. Chapter X. 

Pursuant to 31 C.F.R. § 1010.100(ff)(5)(i)(A), a “money transmitter” includes any person that 

provides money transmission services, or any other person engaged in the transfer of funds. 

FinCEN has clarified through administrative guidance that “money transmission services” include 

the acceptance of currency, funds, or other value that substitutes for currency from one person and 

the transmission of such value to another person or location by any means. This interpretation 

expressly encompasses the transmission of convertible virtual currency and other digital assets 

when such assets are accepted and transmitted on behalf of customers. 

Further, FinCEN Guidance FIN-2019-G001 confirms that entities that accept and transmit digital 

assets on behalf of customers, including where custody or control over such assets is exercised, 

are considered money transmitters unless a specific exemption applies. No general exemption 

applies to custodial trading platforms that receive and transmit customer funds or digital assets as 

part of their business operations. 

Based on the Client’s described operating model, the Client intends to accept fiat currency and 

digital assets from clients for the purpose of executing transactions and to transmit such value in 

connection with order execution, settlement, and withdrawals. These activities fall within the 

definition of money transmission under 31 C.F.R. § 1010.100(ff) and therefore require registration 

with FinCEN as a Money Services Business pursuant to 31 C.F.R. § 1022.380. 

In addition to federal registration, money transmission is regulated at the state level. Most U.S. 

states require a person engaging in the business of receiving money or monetary value for 

transmission, or maintaining custody or control of customer funds, to obtain a Money Transmitter 

License or equivalent authorisation under state law. While the precise statutory language varies by 

state, the core regulatory trigger is the same: the receipt and transmission of funds or value on 



 

behalf of another person. No general federal pre-emption exists in this area, and FinCEN 

registration does not replace state licensing requirements. 

Accordingly, where the Client conducts money transmission or custodial activities for residents of 

a given U.S. state, and no state-specific exemption applies, a Money Transmitter License or 

equivalent authorisation is required in that state prior to the commencement of such activities. 

For the purposes of this Opinion, it is assumed that the Client’s U.S. operating entity is in the 

process of obtaining registration with FinCEN as a Money Services Business and applicable State 

Money Transmitter Licenses, and that such registrations and licenses will be completed prior to 

the commencement of regulated activities involving U.S. clients. 

Subject to that assumption, the Client’s business model is consistent with the U.S. federal and state 

regulatory framework applicable to money transmission and custodial activities, provided that 

registration, licensing, and ongoing compliance obligations are duly satisfied. 

2. Can the Client lawfully onboard U.S. clients and provide custody, safeguarding, and 

execution of fiat and digital-asset transactions through a properly licensed U.S. entity, 

including the technical use of aggregated execution wallets, without creating unlawful 

commingling or pooled investment structures? 

Under U.S. federal law, neither the Bank Secrecy Act nor FinCEN’s implementing regulations 

prohibit a licensed Money Services Business from providing custodial services in relation to fiat 

currency or digital assets, provided that such custody is conducted in compliance with applicable 

registration, AML, record-keeping, and reporting obligations. FinCEN regulations at 31 C.F.R. § 

1022.210 expressly contemplate that MSBs may hold customer funds or other value that 

substitutes for currency, subject to the maintenance of appropriate internal controls and compliance 

programmes. 

The Client maintains a written Anti-Money Laundering (“AML”) compliance program in 

accordance with 31 C.F.R. § 1022.210, including independent annual testing of the AML program 

by qualified internal or external auditors. Audit findings are documented and remediated in a 

timely manner, and compliance controls are updated as necessary. 



 

The Client files Suspicious Activity Reports (“SARs”) pursuant to 31 C.F.R. § 1022.320 and 

Currency Transaction Reports (“CTRs”) pursuant to 31 C.F.R. § 1010.311, as applicable. The 

Client maintains documented procedures to identify reportable transactions, escalate suspicious 

activity, and ensure timely regulatory reporting. 

FinCEN guidance further recognises that custodial control over digital assets, including where 

assets are held on behalf of customers for transactional purposes, does not in itself alter the legal 

characterisation of such activity, provided that the MSB acts as an intermediary and not as the 

beneficial owner of the assets. In particular, FIN-2019-G001 confirms that custody of digital assets 

on behalf of customers, combined with transmission or settlement functionality, remains within 

the scope of regulated money transmission activity rather than constituting a separate or prohibited 

financial service. 

With respect to the technical use of aggregated or omnibus wallets, U.S. federal law does not 

prohibit the operational pooling of customer assets for execution efficiency, provided that such 

pooling is limited to technical execution purposes and does not alter the legal ownership of the 

assets. FinCEN guidance and enforcement practice distinguish between operational commingling 

for processing efficiency and impermissible commingling that obscures ownership, enables misuse 

of client assets, or exposes clients to balance-sheet risk of the service provider. 

Under the Client’s described structure, client assets are recorded on an individual client basis, with 

continuous internal attribution of balances, transactions, realised profits and losses, and fees. The 

Client does not acquire beneficial ownership of client assets, does not rehypothecate, lend, pledge, 

or otherwise dispose of such assets for its own account, and does not mutualise profits or losses 

among clients. Withdrawal authority remains with the licensed U.S. entity and is exercised solely 

in accordance with client instructions. 

The Client represents and warrants that all client fiat funds and digital assets are maintained in 

segregated accounts or wallets that are operationally and accounting-separated from the Client’s 

proprietary operating funds. At no time are client assets commingled with corporate funds for 

business expenses, lending, treasury management, or proprietary activities. Client balances are 

tracked on an individual basis through internal ledgering systems and remain available for 

withdrawal upon client instruction, subject to standard compliance controls. The Client does not 



 

rehypothecate, lend, pledge, margin, collateralize, or otherwise encumber client funds or digital 

assets. Client assets are not used for proprietary trading, liquidity management, financing, or any 

other business purpose of the Client. 

In the event of the Client’s insolvency, client assets are not treated as assets of the Client’s 

bankruptcy estate to the maximum extent permitted by applicable law. The Client maintains 

contractual, technical, and operational safeguards designed to ensure that client funds and digital 

assets remain identifiable, segregated, and recoverable by clients. 

From a securities law perspective, the use of aggregated execution wallets, as described, does not 

constitute the creation of a pooled investment vehicle, collective investment scheme, or investment 

company within the meaning of the Investment Company Act of 1940 (15 U.S.C. § 80a-1 et seq.), 

as there is no pooling of capital for investment purposes, no common enterprise, and no 

discretionary management of pooled assets for the benefit of participants. Each client’s economic 

exposure remains individual and directly linked to their own trading activity. 

State money transmission laws similarly do not prohibit the technical aggregation of customer 

funds or digital assets, provided that customer ownership is clearly recorded, funds are not 

misused, and statutory safeguarding or permissible-investment requirements are met. While 

specific safeguarding rules vary by state, the core requirement across jurisdictions is that customer 

funds remain identifiable, available for withdrawal, and insulated from the insolvency risk of the 

licensee to the extent required by applicable law. 

Accordingly, subject to the Client conducting onboarding, custody, execution, and withdrawals 

exclusively through a properly licensed U.S. entity, and subject to compliance with FinCEN 

regulations and applicable state money transmission and custodial requirements, the Client may 

lawfully provide custody and execution services to U.S. clients, including the technical use of 

aggregated execution wallets, without creating unlawful commingling or a pooled investment 

structure. 

3. Does the Client’s trading platform, including automated or advanced execution 

functionality, constitute discretionary portfolio management, investment advice, or asset 

management requiring registration under the Investment Advisers Act of 1940? 



 

The regulatory framework governing investment advisory activity in the United States is 

established under the Investment Advisers Act of 1940, codified at 15 U.S.C. § 80b-1 et seq. 

Pursuant to Section 202(a)(11) of the Investment Advisers Act, an “investment adviser” is any 

person who, for compensation, engages in the business of advising others, either directly or 

through publications or writings, as to the value of securities or as to the advisability of investing 

in, purchasing, or selling securities. 

U.S. courts and the U.S. Securities and Exchange Commission have consistently interpreted this 

definition to require the presence of personalised advice or discretionary authority over client 

assets. SEC guidance and enforcement practice distinguish between the provision of investment 

advice and the provision of execution-only or technology-driven services that allow clients to make 

their own investment decisions without individualised recommendations or managerial discretion 

exercised by the service provider. 

Under the Client’s described operating model, the Client does not provide personalised 

recommendations, investment opinions, or advice tailored to the circumstances of any individual 

client. The Client does not exercise discretionary authority over client accounts, does not determine 

investment strategy on behalf of clients, and does not manage client portfolios on a discretionary 

basis. Clients of the Client retain full and continuous control over their accounts, including the 

ability to determine whether, when, and how trades are executed, and the ability to activate or 

deactivate any available trading functionality at their sole discretion. 

Any automated or advanced trading functionality made available through the platform operates on 

a non-discretionary basis and executes transactions strictly in accordance with predefined system 

logic and explicit clients of the Client instructions. Such functionality is uniformly applied, does 

not adapt to individual client circumstances, and does not involve human judgment or discretionary 

decision-making by the Client with respect to individual client portfolios. SEC guidance 

recognises that software tools which facilitate execution or provide general, non-personalised 

functionality do not, in themselves, constitute investment advisory services where control and 

decision-making remain with the client. 

Furthermore, the Client’s fee structure, as described, relates to access to trading technology and 

execution services rather than compensation for investment advice. The absence of advisory 



 

discretion, personalised recommendations, or fiduciary management obligations supports the 

conclusion that the Client is not “in the business of advising others” within the meaning of Section 

202(a)(11) of the Investment Advisers Act. 

Accordingly, based on the Client’s business description, operational structure, and internal rules, 

the Client’s trading platform and execution functionality do not constitute discretionary portfolio 

management, investment advice, or asset management requiring registration under the Investment 

Advisers Act of 1940. 

4. Does the Client’s business model, including its execution logic and fee structure, 

constitute the offer or sale of securities or an investment contract under U.S. federal 

securities laws, including the Howey test, or otherwise trigger regulation under the 

Commodity Exchange Act? 

The regulatory framework governing the offer and sale of securities in the United States is 

established under the Securities Act of 1933 and the Securities Exchange Act of 1934. Whether a 

particular arrangement constitutes a “security” is determined by substance rather than form and 

includes, inter alia, an “investment contract” within the meaning articulated by the U.S. Supreme 

Court in SEC v. W.J. Howey Co., 328 U.S. 293 (1946). 

Under the Howey test, an investment contract exists only where there are:  

(i) an investment of money,  

(ii)  in a common enterprise,  

(iii) with a reasonable expectation of profits,  

(iv)  to be derived from the managerial or entrepreneurial efforts of others. All four elements 

must be satisfied for an arrangement to be characterised as a security. 

Based on the Client’s described business model, clients do not invest capital into a common 

enterprise operated by the Client. Client funds and digital assets remain individually owned, are 

not pooled for investment purposes, and are not deployed to finance the Client’s business or 

proprietary activities. Any profits or losses realised by a client arise solely from that client’s own 



 

trading activity and market movements, rather than from the performance of a collective enterprise 

or the managerial efforts of the Client. 

The Client does not guarantee profits, does not promise capital appreciation, and does not market 

its services as an investment opportunity. The execution logic and trading functionality provided 

by the platform operate as technical tools that facilitate client-directed transactions. Clients retain 

full control over whether and how such tools are used, and no discretionary investment decisions 

are made by the Client on behalf of clients. 

While the Client may charge technology access fees or performance-linked software fees, such 

fees are tied to the provision of execution technology and platform functionality rather than to the 

management of client capital or the generation of returns through the Client’s entrepreneurial 

efforts. U.S. securities law recognises that the manner of compensation, standing alone, is not 

determinative of whether an arrangement constitutes a securities offering, particularly where 

control and investment decision-making remain with the customer. 

Accordingly, the Client’s business model does not satisfy the elements of the Howey test and does 

not constitute the offer or sale of securities under U.S. federal securities laws. The Client is 

therefore not required, on the basis of the described activities, to register as an issuer, broker-

dealer, or operator of a securities exchange or alternative trading system, subject to the activities 

remaining within the described parameters. 

With respect to commodities and derivatives regulation, the Commodity Exchange Act governs 

futures, options, swaps, and other derivative instruments, as well as certain leveraged or margined 

commodity transactions. Based on the Client’s representations, the platform supports spot 

transactions only and does not offer margin trading, leverage, futures contracts, options, swaps, or 

other derivative instruments. 

Where spot transactions are executed without leverage or deferred delivery, and where the Client 

does not act as a counterparty offering synthetic exposure or derivative-like products, such activity 

does not fall within the scope of registration or supervision by the Commodity Futures Trading 

Commission as a derivatives intermediary. 



 

Accordingly, the Client’s execution model, as described, does not trigger registration or regulatory 

oversight under the Commodity Exchange Act, provided that the platform continues to limit its 

activities to spot transactions and does not introduce derivative or leveraged products.  

Furthermore, the Client does not effect securities transactions for the account of others, solicit 

securities transactions, or receive transaction-based compensation. 

5. When assessed as a whole, and subject to proper licensing and ongoing compliance, 

is the Client’s operational and regulatory structure legally viable in principle under United 

States federal and state law, including the use of independent marketers operating within 

defined limitations? 

When assessed holistically, the Client’s operational and regulatory structure must be evaluated by 

reference to the cumulative interaction of money transmission regulation, securities law, 

investment advisory regulation, commodities law, and state-level licensing requirements, rather 

than in isolation. 

Based on the Client’s described business model, regulated activities involving the onboarding of 

clients, custody and safeguarding of fiat and digital assets, execution of client-directed 

transactions, and processing of withdrawals are intended to be conducted exclusively through a 

U.S. operating entity that is registered as a Money Services Business with FinCEN and holds the 

applicable State Money Transmitter Licenses. This allocation of regulated functions is consistent 

with U.S. regulatory expectations that licensed entities retain control over client funds, 

compliance, and transaction processing. 

The Client’s execution functionality operates on a non-discretionary basis, with clients retaining 

full control over trading decisions and account activity. The absence of discretionary portfolio 

management, personalised investment advice, capital pooling, or profit guarantees places the 

Client’s activities outside the regulatory scope of the Investment Advisers Act of 1940 and U.S. 

federal securities laws, provided that the platform continues to operate within the described 

parameters. 

 



 

Furthermore, the limitation of platform activity to spot transactions, without margin, leverage, or 

derivative instruments, supports the conclusion that the Client’s activities do not fall within the 

regulatory perimeter of the Commodity Exchange Act or require registration or supervision by the 

Commodity Futures Trading Commission. 

With respect to distribution and promotion, U.S. law permits the use of independent marketers, 

affiliates, or introducers, provided that such parties do not engage in regulated activities. Where 

independent marketers are limited to general marketing and referral activity, do not receive or 

control client funds, do not onboard clients or perform KYC, and do not provide personalised 

investment advice or exercise discretion over client trading activity, such parties are not required 

to register as Money Services Businesses, broker-dealers, or investment advisers under U.S. law. 

All regulated activities must remain with the licensed U.S. entity. 

As confirmed by the Client’s internal compliance procedures and business description, 

jurisdictional restrictions are applied through KYC and geolocation controls to prevent the 

provision of services in jurisdictions where the Client is not authorised or does not intend to 

operate. This approach is consistent with U.S. regulatory practice and mitigates the risk of 

unauthorised cross-border service provision. 

Accordingly, subject to the completion and maintenance of the required MSB registration and 

State Money Transmitter Licences, and subject to ongoing compliance with applicable U.S. federal 

and state laws, the Client’s operational and regulatory structure, as described, is legally viable in 

principle under United States law. 

Conclusion: 

1. This Opinion is based on the Client’s representations and assumes no material deviation 

from the described business model. 

2. The relevant laws applicable to the Client and the Client’s clients in the United States 

include, inter alia, the Bank Secrecy Act (31 U.S.C. § 5311 et seq.) and its implementing 

regulations under 31 C.F.R. Chapter X (FinCEN), applicable U.S. state money transmission 

statutes, the Securities Act of 1933, the Securities Exchange Act of 1934, the Investment Advisers 

Act of 1940, and the Commodity Exchange Act, each within its respective regulatory perimeter. 



 

3. Activities involving the acceptance, custody, and transmission of fiat currency or digital 

assets constitute regulated money transmission and custodial activity under U.S. federal and state 

law and may be lawfully carried out only by an entity registered as a Money Services Business 

with FinCEN and holding the applicable State Money Transmitter Licences, unless a specific 

exemption applies. 

4. Based on the Client’s business description, operational structure, and internal rules, the 

Client does not provide discretionary portfolio management, personalised investment advice, 

underwriting, dealing on own account, or operate a securities exchange, alternative trading system, 

or derivatives trading venue within the meaning of U.S. securities or commodities laws. 

5. The Client’s trading platform supports client-directed spot transactions only, without 

margin, leverage, futures, options, swaps, or other derivative instruments, and does not involve the 

offer or sale of securities or investment contracts under U.S. federal securities laws, nor does it 

trigger registration under the Investment Advisers Act of 1940 or the Commodity Exchange Act. 

6. Subject to the completion and ongoing maintenance of registration as a Money Services 

Business with FinCEN and applicable State Money Transmitter Licences, and subject to continued 

compliance with U.S. federal and state law, the Client’s operational and regulatory structure, as 

described, is legally viable in principle in the United States. The Client’s application of 

jurisdictional restrictions and KYC controls further ensures that services are not provided in 

jurisdictions where authorisation has not been obtained. 

 

 

 

 

 

 

 



 

Respectfully submitted,  

 

 

________________________ 

Brittany Peck, Esq.  

The Legal Agency, LLC.  

Missouri Bar # 72456 
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