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Stablecoin Legislation

The Senate Passes the GENIUS Act to Establish a Regulatory
Framework for Stablecoins Issued or Sold in the United States

SUMMARY
On June 17, 2025, the U.S. Senate passed, by a vote of 68 to 30, the “Guiding and Establishing National
Innovation for U.S. Stablecoins Act” or “GENIUS Act.”! The GENIUS Act would establish a federal

regulatory framework for “payment stablecoins” and their issuers that also contemplates scope for state-
only regulation. The legislation would limit the issuance of payment stablecoins in the United States to
“‘permitted payment stablecoin issuers” (“PPSIs”) and qualifying foreign issuers. Depending on the type of
entity and the amount of payment stablecoins issued, an entity could be approved as a PPSI by either a
federal or state regulator. Similarly, a PPSI could be regulated and supervised at either the federal or
state level (or, in some cases, at both levels). A foreign issuer would be permitted to offer and sell
stablecoins in the United States through an intermediary only if the issuer is subject to requirements
“‘comparable” to the requirements applicable to PPSIs, and becomes subject to OCC supervision, among

other things.

The legislation now moves to the U.S. House of Representatives, where a companion bill, the “Stablecoin
Transparency and Accountability for a Better Ledger Economy Act of 2025” or “STABLE Act of 2025.” is
under consideration.? Although similar in many respects to the GENIUS Act, the STABLE Act includes

several notable differences, which are discussed below. Ultimately, the House and Senate bills will have
to be reconciled before the legislation can go to the President for his signature. It also remains unclear
whether the House will seek to advance stablecoin legislation on a standalone basis or instead seek to tie
this legislation to passage of broader “market structure” legislation that would implement significant
changes to the regulatory framework applicable to digital assets generally, including the broad range of

existing and potential cryptocurrencies.
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The Administration, for its part, supports passage of standalone stablecoin legislation, with the President
recently encouraging the House to pass the GENIUS Act without amendment,® which would suggest that
the GENIUS Act may soon become law. The ultimate procedural path and final provisions will depend on

how these points are resolved.

BACKGROUND

The GENIUS Act was first introduced in the Senate on February 4, 2025 by Senator Bill Hagerty (R-
Tenn.). The GENIUS Act built on several bills introduced in the previous Congress that would have
established regulatory frameworks for stablecoins, including the “Clarity for Payment Stablecoins Act of
2023,” which was introduced in the House by former Chairman of the House Financial Services
Committee Patrick McHenry (R-N.C.) in July 2023, and a discussion draft of stablecoin legislation
released by Sen. Hagerty in October 2024.5 The GENIUS Act was approved by the Senate Banking
Committee on March 13, 2025 by a vote of 18 to 6.5

In parallel to the Senate’s consideration of the GENIUS Act, the House has been considering the
STABLE Act. The STABLE Act was initially introduced as a discussion draft by House Financial Services
Committee Chairman French Hill (R-Ark.) and Digital Assets, Financial Technology, and Artificial
Intelligence Subcommittee Chairman Bryan Steil (R-Wis.) on February 6, 2025 and was approved by the
House Financial Services Committee on April 4 by a vote of 32 to 17. The STABLE Act, like the GENIUS
Act, built on former Rep. McHenry’s Clarity for Payment Stablecoins Act of 2023.

KEY PROVISIONS OF THE GENIUS ACT

The GENIUS Act would establish a regulatory framework applicable to “payment stablecoins” and their
issuers. The legislation would also impose obligations on certain U.S. digital asset intermediaries,
custodians and exchanges included within the bill's definition of “digital asset service providers” with

respect to their payment stablecoin activities.

A. Definition of Payment Stablecoins

The GENIUS Act would regulate “payment stablecoins.” Payment stablecoins would be defined as digital
assets’ that are used as or designed to be used as a means of payment or settlement, the issuer of which
(i) is obligated to convert, redeem or repurchase for a fixed amount of monetary value (not including a
digital asset denominated in a fixed amount of monetary value) and (ii) represents that such issuer will
maintain, or creates the reasonable expectation it will maintain, a stable value relative to the value of a
fixed amount of monetary value.® The GENIUS Act would exclude from the definition of “payment
stablecoin” any digital asset that is a national currency, a deposit (including a “tokenized deposit”) or any

security as defined under the federal securities laws.®
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B. Required Authorization for Payment Stablecoin Issuers

The GENIUS Act would limit the issuance of payment stablecoins in the United States to PPSIs, and limit
the sale of payment stablecoins through digital asset service providers to a person in the United States to
PPSIs and qualifying foreign issuers, except as otherwise provided in limited safe harbors that may be

made available by the Treasury Secretary.'® These limitations would have express extraterritorial effect.!!

Knowing participation in a violation of these prohibitions could be subject to criminal penalties.*? In
addition, no payment stablecoin other than one issued by a PPSI may be (i) treated as cash or a cash
equivalent for accounting purposes; (ii) eligible as cash or a cash equivalent margin and collateral for
certain regulated market participants;*® or (iii) acceptable as a settlement asset to facilitate wholesale
payments between banking organizations or by a payment infrastructure to facilitate exchange and

settlement among banking organizations.'*

C. Provisions Applicable to Payment Stablecoin Issuers
1. PPSIs
a. Types of PPSls

The GENIUS Act would establish three types of PPSIs, each of which would be subject to a separate
“pathway” to becoming a PPSI:

Subsidiaries of IDIs. A subsidiary of an insured depository institution (an “IDI”) could seek approval to
issue payment stablecoins from the appropriate federal banking agency of the IDI.'® If approved, the
subsidiary would be subject to regulation and supervision by its parent IDI's appropriate federal banking
agency. The GENIUS Act does not expressly address whether an IDI would hold a PPSI subsidiary as an

“operating subsidiary,” as a “financial subsidiary” or as another type of subsidiary.®

Federal qualified issuers. Each of the following could seek approval to issue payment stablecoins from,
and if approved would be primarily regulated by, the OCC: (i) a nonbank entity, other than a state
qualified issuer (as discussed below); (ii) an uninsured national bank (e.g., a national trust bank) that is

chartered by the OCC;*" or (iii) a federal branch of a foreign bank.'®

State qualified issuers. An entity established under state law (including a state-chartered uninsured
depository institution) could seek approval to issue payment stablecoins from, and if approved would be
primarily regulated by, a state payment stablecoin regulator.’® This “state-only” regulatory pathway would
be unavailable to an uninsured national bank, an IDI, a subsidiary of an IDI or a federal branch of a
foreign bank.?° Although state qualified issuers would generally be exclusively subject to supervision and
examination by the licensing state regulator, under “unusual or exigent circumstances,” the Federal
Reserve Board and, for an issuer that is not a depository institution, the OCC would have limited backup

enforcement authority for violations of the legislation.?*

Stablecoin Legislation
June 23, 2025



SULLIVAN & CROMWELL LLP

Several limits would apply to the availability of this state-only regulatory pathway. It would be available
only in a state that has a payment stablecoin regulatory regime that is determined by a “Stablecoin
Certification Review Committee” to be “substantially similar” to the federal regulatory framework for
payment stablecoins.?? This committee would be composed of the Treasury Secretary, the Federal
Reserve Board Chair (or the Vice Chair for Supervision, as delegated by the Federal Reserve Board

Chair) and the Chair of the Federal Deposit Insurance Corporation.?3

Furthermore, if the total outstanding payment stablecoin issuance of a state-regulated PPSI exceeded
$10 billion, it would be required to “transition” to federal regulation jointly administered by its state
regulator and an applicable federal payment stablecoin regulator, unless the applicable federal regulator
waived this requirement.?* Such a waiver would be presumptively available, except in limited
circumstances, for state-regulated PPSIs supervised by a state regulator that has established a prudential
regulatory regime, including regulations and guidance, for the supervision of digital assets or payment
stablecoins at least 90 days prior to the date of enactment of the GENIUS Act and has approved one or

more issuers to issue payment stablecoins under that regime.?®

b. Requirements Applicable to PPSIs

The GENIUS Act would impose a humber of requirements on PPSiIs, including the following:

e Required reserves: PPSIs would be required to maintain identifiable reserves backing their
outstanding payment stablecoins on an at least one-to-one basis, with reserves limited to certain
high-quality short-duration assets.?® A PPSI would not be permitted to pledge, rehypothecate or reuse
its required reserves, except in limited circumstances.?’

e Compliance with capital, liquidity and risk management requirements: The GENIUS Act would
direct the federal and state payment stablecoin regulators, in coordination with one another, to issue
regulations that impose requirements on PPSIs with respect to capital, liquidity, reserve asset
diversification (including deposit concentrations at banks), interest rate risk management and
operational, compliance and information security risk management, including with respect to Bank
Secrecy Act and sanctions compliance.?® These requirements generally would need to be “tailored to
the business model and risk profile” of PPSIs.?° Additionally, capital, reserve asset diversification and
interest rate risk management requirements may not “exceed standards that are sufficient to ensure
the ongoing operations of PPSIs.”3® The GENIUS Act also would expressly provide that the “Collins
Amendment” in the Dodd-Frank Act (which, as relevant here, establishes a minimum “floor” on certain
leverage-based capital requirements applicable to banking organizations) would not apply to the
capital standards for PPSIs.3! Moreover, the GENIUS Act would apply a “building block” approach to
the amount of capital that would be required to be maintained by an IDI, bank holding company or
savings and loan holding company in respect of a subsidiary PPSI.32 This approach would limit the
ultimate level of capital that the IDI or holding company must maintain in respect of its subsidiary
PPSI to a level no greater than the amount of capital required to be maintained directly at the PPSI
under the capital rules promulgated under the GENIUS Act as specifically applicable to PPSIs.

e Compliance with anti-money laundering and sanctions requirements: PPSIs would be treated as
financial institutions under the Bank Secrecy Act and would be subject to all federal laws relating to
sanctions, anti-money laundering, customer identification and due diligence applicable to a U.S.
financial institution.3® The GENIUS Act would also direct the Financial Crimes Enforcement Network
(“FinCEN?”) to adopt rules for PPSlIs tailored to their “size and complexity.”** Moreover, a PPSI would
be required to have the “technological capability to comply and [must] comply with the terms of any
lawful order,” including an order under federal law to seize, freeze, burn or prevent the transfer of a
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payment stablecoin.® An addition to the GENIUS Act, added after approval by the Senate Banking
Committee, would also require that each PPSI submit to its primary regulator ongoing certifications
that the PPSI has implemented reasonably designed anti-money laundering and sanctions
compliance programs.3®

e Activity limitations: PPSIs would be limited to: (i) issuing and redeeming payment stablecoins,
(i) managing related payment stablecoin reserves, (iii) providing custodial or safekeeping services for
payment stablecoins, required reserves or private keys of payment stablecoins, and (iv) engaging in
other activities that directly support these permissible activities.®” With approval from a PPSI’s primary
payment stablecoin regulator, however, a PPSI also could act as a digital asset service provider (as
discussed below) and engage in activities incident to being a digital asset service provider.®

e Prohibition on payment of interest: The GENIUS Act would expressly prohibit PPSIs from paying
the holder of any payment stablecoin any form of interest or yield (whether in cash, tokens or other
consideration). This prohibition, however, would apply only to payments made by the PPSI itself
“solely” in connection with the holding, use or retention of a payment stablecoin. As a result, the
legislation may leave open the potential for affiliates of issuers to provide payment stablecoin holders
with payments functionally similar to interest, for issuers (or their affiliates) to provide “rewards” that
do not constitute interest or yield and for intermediaries to pay interest to holders for maintaining their
payment stablecoins in an account with the intermediary.3®

e Ownership limitations: In a notable change to the GENIUS Act after its approval by the Senate
Banking Committee, the legislation would prohibit a company with securities listed in the United
States or otherwise required to file periodic reports with the SEC and not “predominantly engaged” in
one or more financial activities*® from issuing a payment stablecoin—either directly or through any
“wholly or majority owned subsidiaries or affiliates”—unless the Stablecoin Certification Review
Committee unanimously finds that the public company will satisfy certain broad requirements.*! The
extent of this prohibition would depend in significant part on whether “wholly or majority owned”
applies to both “subsidiaries and affiliates” or solely to “subsidiaries.” If “majority owned” applies to
“affiliates” (a term that is not defined in the GENIUS Act), a U.S. public company could potentially still
engage in significant payment stablecoin activity, for example, by entering into a joint venture for
stablecoin issuance in which both parties own 50% of a PPSI or into contractual arrangements with a
non-majority owned PPSI to issue payment stablecoins on its behalf. The GENIUS Act would also
prohibit any company not domiciled in the United States that is not predominantly engaged in
financial activities from issuing payment stablecoins unless unanimously approved by the Stablecoin
Certification Review Committee.*? Notably, this prohibition would apply only to the non-U.S. company,
not (unlike the prohibition for U.S. public companies) its subsidiaries or affiliates.*

e Prohibition on “deceptive names” and misrepresentations regarding federal backing: The
GENIUS Act would prohibit PPSIs from using any combination of terms relating to the United States
Government in the name of a payment stablecoin. This prohibition, however, would not restrict the
use of a reference to U.S. dollars (e.g., “USD”) in the name of a payment stablecoin pegged to the
dollar.** Additionally, the legislation underscores that payment stablecoins would not be backed by
the full faith and credit of the United States, guaranteed by the U.S. government or subject to federal
deposit insurance, and provides that misrepresentations with respect to these points could result in
civil or criminal penalties.*

e Restrictions for PPSI subsidiaries of state-chartered banks: For a PPSI that is a subsidiary of a
state-chartered depository institution, the PPSI may engage in money transmission or provide
custodial services only if its parent depository institution is required by its chartering state to maintain
adequate capital and liquidity, taking into account changes in its financial condition and risk profile.4®

e Others: Other obligations that would be imposed on PPSIs under the GENIUS Act include: (i) a
requirement that each PPSI publish the composition of its reserves monthly, with these publications
subject to examination by a public accounting firm and certification by the PPSI's CEO and CFO;*’
(i) a requirement that each PPSI publicly disclose its redemption policy;*® (iii) a prohibition on tying
under which a PPSI may not condition the availability of any of its products or services on a customer
also obtaining an additional paid product or service from the PPSI or a subsidiary or not obtaining a
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product or service from the PPSI's competitor;*® (iv) a prohibition on individuals convicted of certain
felony offenses from serving as an officer or director of a PPSI;* and (v) for a PPSI with more than
$50 billion in outstanding payment stablecoins, a requirement that the PPSI obtain annual financial
statement audits and publicly disclose the audited financials.5!

c. State Law Preemption

A PPSI's approval to issue payment stablecoins under a federal regulatory pathway (i.e., as a subsidiary
of an IDI or as a federal qualified issuer) would expressly supersede and preempt many state licensing
requirements, including those applicable to money transmitters.52 A PPSI's approval to issue payment
stablecoins under a state regulatory pathway (i.e., as a state qualified issuer) would also override these
money transmitter and other licensing requirements to the extent that they would be imposed on the PPSI

by states other than the PPSI’s “home state.”™3

The GENIUS Act expressly would not preempt the application of state consumer protection laws,
including common law, to PPSIs.5* However, the legislation provides that a state qualified PPSI would be
subject to the consumer protection laws of a state other than its “home state” only to the extent that those
laws also apply to an out-of-state federal qualified PPSI. Accordingly, to the extent that a state’s
consumer protection laws are preempted under other law with respect to an out-of-state federal qualified

issuer, that preemption would also extend to out-of-state state qualified issuers.>®

2. Foreign Stablecoin Issuers

In another significant addition to the GENIUS Act after its approval by the Senate Banking Committee, the
legislation includes provisions under which foreign issuers—in addition to PPSls—may offer and sell
payment stablecoins in the United States. Under the legislation, “foreign payment stablecoin issuers”
include issuers organized under the laws of, or domiciled in, a foreign country or U.S. territory, provided
these issuers satisfy specified requirements.>® A foreign payment stablecoin issuer that is not a PPSI
would be permitted to offer and sell payment stablecoins in the United States (including through a digital

asset service provider) if:

e the Treasury Secretary determines, on recommendation of each other member of the Stablecoin
Certification Review Committee, that the issuer is subject to regulation and supervision by a foreign
regulator that has a payment stablecoin regulatory and supervisory regime “comparable” to the
regime established for PPSIs under the GENIUS Act;

e the issuer registers with the OCC, the OCC does not reject the issuer’s registration and the issuer, by
registering, becomes subject to reporting, supervision and examination by the OCC and consents to
U.S. jurisdiction with respect to enforcement of the GENIUS Act;

e the issuer holds reserves in a U.S. financial institution sufficient to meet liquidity demands of U.S.
customers, except as otherwise permitted under a reciprocal agreement entered into by the Treasury
Secretary with a jurisdiction with a regulatory regime for payment stablecoins comparable to the
GENIUS Act’s regime; and

e the foreign country in which the issuer is domiciled and regulated is not subject to comprehensive
U.S. economic sanctions or designated as a jurisdiction of primary money laundering concern.%’
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Any foreign payment stablecoin issuer would also be required to comply with the prohibition on interest

payments discussed above that applies to PPSIs.%®

D. Requirements Applicable to Digital Asset Service Providers

The GENIUS Act also addresses the secondary trading of payment stablecoins through “digital asset
service providers.” This term would be defined analogously to the Financial Action Task Force’s definition
of a “virtual asset service provider.”>® The definition would cover many U.S. digital asset intermediaries,
custodians and exchanges. However, unlike the FATF definition, it would expressly exclude distributed
ledger protocols (and developers of those protocols), self-custody wallet software (and providers of this

software) and persons engaged in validating transactions or operating a distributed ledger.

The GENIUS Act would prohibit digital asset service providers, beginning three years after the
legislation’s enactment, from offering or selling a payment stablecoin to a person in the United States
unless the payment stablecoin is issued by a PPSI, unless permitted under any limited safe harbors that
the Treasury may make available.®® A digital asset service provider could also offer, sell or otherwise
make available in the United States a payment stablecoin issued by a foreign issuer, but only if the issuer,
like a PPSI, has the technological capability to comply, and does comply, with the terms of certain lawful
orders issued under federal law (including orders to seize, freeze, burn or prevent the transfer of a
payment stablecoin).5 If a foreign issuer fails to comply with such an order, the Treasury Secretary would
have the authority, in coordination with relevant federal agencies and after following specified procedures,
to prohibit digital asset service providers from facilitating secondary trading of the issuer's payment
stablecoins. However, the Treasury Secretary or President would be permitted to waive the application of

such a prohibition in certain circumstances.®?

E. Other Provisions

The GENIUS Act includes a number of other provisions related to payment stablecoins, including the

following:

e Custody of payment stablecoins and reserves. Persons that act as custodians with respect to
payment stablecoin reserves or payment stablecoins would be subject to several requirements,
including obligations to treat and deal with these assets as property of the custodian’s customer and
to segregate these assets and not commingle them with other assets of the custodian.®®
Notwithstanding these requirements, an IDI would be permitted to custody cash reserves for a PPSI
in the typical manner that banks custody “cash” (i.e., as a deposit liability, without segregating the
PPSI’s funds from other deposited funds).

e Insolvency of a PPSI. In the event that a PPSI were to become subject to a bankruptcy or other
insolvency proceeding, claims of a holder of the PPSI’'s payment stablecoins would have priority, pro
rata with claims of other holders of the PPSI’'s payment stablecoins, over claims of the PPSI or any
other holder of claims against the PPSI with respect to the PPSI’s payment stablecoin reserves.®® The
statute also amends the Bankruptcy Code to address several other elements to facilitate the orderly
redemption of stablecoins in the event of an issuer’'s insolvency.®® The Act does not include
corresponding amendments to the insolvency provisions that would apply to PPSIs established as
banks. The GENIUS Act directs the federal payment stablecoin regulators to conduct a study of
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potential insolvency proceedings for PPSIs and, within three years of the legislation’s enactment,
submit a report to Congress with any legislative recommendations.”

e Authority of banking institutions. The GENIUS Act expressly would not limit the authority of a
depository institution, credit union, national bank or trust company to engage in legally permissible
activities, including accepting or receiving deposits, issuing “tokenized deposits,” utilizing a distributed
ledger for its books and records and effecting intrabank transfers, or providing custodial services for
payment stablecoins or payment stablecoin reserves.%®

e Treatment of payment stablecoins under other statutes. The GENIUS Act would amend the
federal securities laws and the Commodity Exchange Act (the “CEA”) to provide that a payment
stablecoin issued by a PPSI would not be a security under the securities laws or a commaodity under
the CEA, and that a PPSI would not be an investment company.®®

e Research and study on anti-money laundering innovation. The GENIUS Act would direct the
Treasury Secretary to seek public comment to identify innovative or novel methods that regulated
financial institutions do or could use to detect illicit activity, such as money laundering, involving digital
assets.”® The Treasury would be required to study these methods, with FInCEN required to evaluate
their potential benefits, including with respect to detection of illicit activity, and downsides, including
with respect to costs, privacy and other risks.”* FinCEN would also be directed to issue guidance or
rulemaking based on the outcomes of these activities, and the Treasury Secretary would be directed
to consider illicit activity involving digital assets, and related topics, as part of the national strategy for
combating terrorist and other illicit financing.”?

e Study on non-payment stablecoins. The GENIUS Act would obligate federal regulators to conduct
a study of non-payment stablecoins, including endogenously collateralized payment stablecoins,
within 365 days of enactment.”

o Effective date. If enacted, the GENIUS Act would take effect on the earlier of 18 months after
enactment or 120 days after the primary federal payment stablecoin regulators (the Federal Reserve,
FDIC, OCC and NCUA) issue regulations in coordination to implement the legislation.

NEXT STEPS

The GENIUS Act is the first legislation to establish a digital asset regulatory framework that has passed
either chamber of Congress in the current Congress. Although there appears to be considerable support
in Congress and the Administration for stablecoin legislation, the GENIUS Act’s procedural path remains

uncertain for at least two reasons.

First, there are several notable differences between the GENIUS Act and the STABLE Act, the stablecoin

legislation being considered by the House. These differences include, among others, the following:

e The GENIUS Act generally would require state qualified PPSIs to transition to federal regulation if
they exceed $10 billion in outstanding payment stablecoins (absent a waiver by a federal regulator).
In contrast, the STABLE Act would not include any requirement for a state qualified PPSI to transition
to federal regulation (whether based on an amount of outstanding payment stablecoins or any other
factor).

e The GENIUS Act would make a “state-only” regulatory pathway available for an entity to become a
PPSI only in states with payment stablecoin regulatory frameworks that the Stablecoin Certification
Review Committee determines are “substantially similar” to the federal regulatory framework. In
contrast, the STABLE Act would make such a pathway available only in states with regulatory
frameworks that the Treasury Secretary, acting alone, determines “meet or exceed” the standards
and requirements applicable under the federal regulatory framework.” In addition, under the STABLE
Act, a state qualified PPSI operating in a state other than its home state would be expressly required
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to comply with any obligations of the other state’s payment stablecoin regulatory regime (if any) that
exceed those of the PPSI’s home state.”™

e Both bills would require foreign payment stablecoin issuers that seek to offer and sell payment
stablecoins in the United States through an intermediary to be subject to a “comparable” payment
stablecoin regulatory framework in their home jurisdiction.”® The STABLE Act, unlike the GENIUS
Act, would not require a foreign payment stablecoin issuer to be registered with the OCC or to hold
reserves in a United States financial institution sufficient to meet the liquidity demands of United
States customers.”” The STABLE Act would require instead that a foreign issuer consent to reporting
and examination requirements as determined by the OCC, if a nonbank issuer, or the FRB.”®

It is possible that the House could pass the GENIUS Act without amendment, as the President has urged.
However, the House may also continue to consider the STABLE Act or seek to amend the GENIUS Act,
including potentially to adopt provisions similar to those in the latest version of the STABLE Act. If the
House passes stablecoin legislation that differs from the GENIUS Act as passed by the Senate, the two
bills will need to be reconciled and approved by both chambers before they can go to the President for his

signature. This would potentially add both time and uncertainty to the legislative process.

Second, it remains uncertain whether the GENIUS Act (or the STABLE Act) would be enacted as
standalone legislation or if Congress would seek to enact the legislation together with digital asset
“market structure” legislation. House Financial Services Committee Chairman French Hill, together with
House Committee on Agriculture Chairman Glenn “GT” Thompson (R-Pa.) and other House members,
recently introduced the Digital Asset Market Clarity Act of 2025 (or the CLARITY Act of 2025), which
would, among other things, delineate the regulatory jurisdiction of the SEC and CFTC with respect to
digital assets.”” Some members of the House have suggested that stablecoin and market structure
legislation should be enacted as a single package. Certain Senators, including Sen. Hagerty (the sponsor
of the GENIUS Act), have instead urged that stablecoin legislation should be enacted on a standalone

basis.&

CONCLUSION

If enacted, the GENIUS Act could have major ramifications for the U.S. financial system. Among other
things, depending on the level of interest of consumers and businesses, and participation by large U.S.
nonbank organizations, in payment stablecoins, there could be a direct impact on the level of bank

deposits and the emergence of new payment systems.
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119" Cong. (2025) (the “GENIUS Act”).
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119" Cong. (2025) (the “STABLE Act”).

See, e.g., Strengthening American Leadership in Digital Financial Technology, Exec. Order No.
14,178, 90 Fed. Reg. 8647 (Jan. 23, 2025); Jasper Goodman, Trump calls on House GOP to
quickly adopt ‘clean’ version of Senate-passed crypto bill (June 18, 2025), available at
https://www.politico.com/live-updates/2025/06/18/congress/trump-calls-on-house-gop-to-quickly-
adopt-clean-version-of-senate-passed-crypto-bill-00414161.

Clarity for Payment Stablecoins Act of 2023, H.R. 4766, 118" Cong. (2023).

See Press Release, Hagerty Releases Discussion Draft of Comprehensive Stablecoin Legislation
(Oct. 10, 2024), available at https://www.hagerty.senate.gov/press-releases/2024/10/10/hagerty-
releases-discussion-draft-of-comprehensive-stablecoin-legislation/.

For further discussion of the version of the GENIUS Act approved by the Senate Banking
Committee, please refer to our Memorandum to Clients, Stablecoin Legislation: Senate Banking
Committee Approves the GENIUS Act, Which Would Establish a Federal Regulatory Framework
for Stablecoins that Contemplates Substantial Scope for State-Only Regulation, dated March 19,
2025, available at https://www.sullcrom.com/insights/memo/2025/March/Stablecoin-Legislation.

A “digital asset” would be defined as a digital representation of value recorded on a
cryptographically secured distributed ledger, with “distributed ledger” defined to include only
public (and not private) blockchains. GENIUS Act, 8 2(6). As a result, a digital asset issued in a
closed system using a private blockchain would not be regulated by the GENIUS Act.

GENIUS Act, § 2(22)(A).

GENIUS Act, § 2(22)(B). This section clarifies that no bond, note, evidence of indebtedness or
investment contract that was issued by a PPSI would qualify as a security solely by virtue of its
satisfying the conditions defining what constitutes a payment stablecoin.

GENIUS Act, 88 3(a), (c), 18(a).
GENIUS Act, § 3(e).
GENIUS Act, § 3(f).

The enumerated participants would be futures commission merchants, derivatives clearing
organizations, broker-dealers, registered clearing agencies, and swap dealers. Securities-based
swap dealers are not referenced. The “registered” limitation is defined solely to apply to clearing
agencies.

GENIUS Act, § 3(g). It is possible that payment stablecoins issued by qualifying foreign issuers
(i.e., those that may sell payment stablecoins in the United States) could also be permitted to be
used for these purposes; however, it is not clear in the legislation.

GENIUS Act, § 6(a)(1).

In general, an operating subsidiary may engage in activities that are permissible for an IDI to
engage in directly as part of, or incidental to, the business of banking. See 12 C.F.R.

§ 5.34(e)(1)(i) (national banks). A financial subsidiary may engage in a broader set of activities,
but subject to more burdensome requirements. See 12 U.S.C. 8§88 24a, 1831w. Other types of
subsidiaries include those that are specifically authorized by the express terms of a federal
statute. Cf, e.g., 15 U.S.C. 8 682(b) (authorizing IDIs to invest in small business investment
companies).
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The reference in the GENIUS Act to “uninsured national bank[s]” chartered by the OCC may
implicate questions that have been the subject of litigation in recent years regarding the OCC'’s
authority to charter uninsured national banks other than national trust banks that engage in
deposit-taking or non-deposit taking activities. See Lacewell v. OCC, 999 F.3d 130 (2d Cir. 2021);
Conf. of State Bank Supervisors v. OCC, Complaint, 1:20-cv-03797 (D.D.C. Dec. 22, 2020); Conf.
of State Bank Supervisors v. OCC, 313 F. Supp. 3d 285 (D.D.C. 2018).

GENIUS Act, § 2(11).
GENIUS Act, § 4(b)(1); see id. § 2(31)(A).
GENIUS Act, § 2(31)(B).

GENIUS Act § 7(e).

GENIUS Act, § 4(d)(3)(C)(ii).

GENIUS Act, § 2(27).

In determining whether to grant such a waiver, a federal regulator would be required to take into
account the capital maintained by the PPSI, the past operations and examination history of the
PPSI, the experience of the applicable state payment stablecoin regulator in supervising payment
stablecoin and digital asset activities, and the state’s supervisory framework with respect to
payment stablecoins and digital assets. GENIUS Act, § 4(d)(3)(B).

GENIUS Act, § 4(d). The New York Department of Financial Services, for example, currently has

in effect its “BitLicense” regulations and related guidance, which establish a regulatory regime for
the supervision of digital assets and payment stablecoins. The NYDFS has also approved entities
that it supervises to issue payment stablecoins under this regime.

Eligible reserve assets would include (i) U.S. currency and money standing to the credit of an
account with a Federal Reserve Bank, (i) demand deposits at an IDI (which may be in amounts
that exceed the deposit insurance limit), subject to any limits established by the FDIC or NCUA,
(iii) U.S. Treasury securities with an initial or remaining maturity of no more than 93 days,

(iv) money received under certain overnight repos on short-duration U.S. Treasury bills,

(v) certain reverse repos on U.S. Treasury securities, (v) money market funds that invest in other
eligible reserve assets, (vi) any other “similarly liquid Federal Government-issued asset”
approved by the primary federal payment stablecoin regulator, in consultation with the state
payment stablecoin regulator (if applicable) of the PPSI, and (vii) any eligible reserve asset (other
than repos or reverse repos) issued in tokenized form in compliance with applicable law. GENIUS
Act, 8§ 4(a)(1)(A). This list is focused on U.S. dollar-denominated assets, but the payment
stablecoin definition would encompass stablecoins denominated in and redeemable for non-U.S.
currencies. As a result, it is unclear how a PPSI that issues such a foreign currency stablecoin
would effectively satisfy its reserve requirements or more generally facilitate foreign exchange
use cases for payment stablecoins.

GENIUS Act, § 4(a)(2). The Act would require custodians holding reserves of PPSIs to segregate
the assets from those of the PPSI itself.

GENIUS Act, § 4(a)(4).

GENIUS Act, § 4(a)(4).

GENIUS Act, § 4(a)(4)(A)@i)(D-(1n), (iiy(n-(r.

GENIUS Act, § 4(a)(4)(C)(ii); see 12 U.S.C. § 5371 (the “Collins Amendment”).
GENIUS Act, § 4(a)(4)(C)(iii)-(iv).

GENIUS Act, § 4(a)(5)(A).
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GENIUS Act, § 4(a)(5)(B).
GENIUS Act, § 4(a)(6)(B).
GENIUS Act, § 5().

GENIUS Act, § 4(a)(7)(A).
GENIUS Act, § 4(a)(7)(B).

GENIUS Act, § 4(a)(11). This prohibition is a change in approach from the version of the GENIUS
Act approved by the Senate Banking Committee. In that version, any instrument that offered a
payment of yield or interest would have been excluded from the definition of “payment
stablecoin”; accordingly, under that version, a digital asset that would have otherwise met the
definition of a payment stablecoin, but paid interest, would not have been expressly prohibited,
but rather could have been issued outside of the bill's regulatory framework for payment
stablecoins (subject to any other applicable legal requirements).

GENIUS Act, § 4(a)(12)(B). For this purpose, “financial activities” would have the same meaning
as under Section 4(k) of the Bank Holding Company Act of 1956, 12 U.S.C. § 1843(k), and would
also expressly include permitted activities of PPSIs as well as the digital asset custody,
intermediation, exchange and other activities that would cause an entity to be a “digital asset
service provider.” GENIUS Act, § 4(a)(12)(A)(i).

For the Stablecoin Certification Review Committee to permit a U.S. public company to issue a
payment stablecoin (directly or through a wholly or majority owned subsidiary or affiliate), the
committee would have to find unanimously that the issuer (i) would not pose a material risk to the
safety and soundness of the U.S. banking system, the financial stability of the United States, or
the Deposit Insurance Fund; (ii) would comply with limitations on data use; and (iii) would, with its
affiliates, comply with the legislation’s anti-tying provision. GENIUS Act, § 4(a)(12)(B)(i). The
GENIUS Act does not specify criteria for the committee to use in making these findings.

GENIUS Act, § 4(a)(12)(C). To the extent this restriction does not apply to a company domiciled
outside the United States (either because it is predominantly engaged in financial activities or
because it is approved to issue a payment stablecoin by the Stablecoin Certification Review
Committee), the company would still need to become a PPSI or qualifying foreign issuer, and
satisfy the associated requirements, in connection with issuing, offering or selling payment
stablecoins in the United States.

GENIUS Act, § 4(a)(12)(C).
GENIUS Act, § 4(a)(9).
GENIUS Act, § 4(e).

GENIUS Act, § 16(d).
GENIUS Act, § 4(a)(1)(C), (3).
GENIUS Act, § 4(a)(1)(B).

GENIUS Act, § 4(a)(8). The statutory prohibition on tying applicable to PPSIs would be
significantly narrower than the statutory prohibition on tying applicable to banks, which applies to
both the bank and its affiliates. Compare id. with 12 U.S.C. § 1972(1).

GENIUS Act, § 4(f).

GENIUS Act, § 4(a)(10).
GENIUS Act, § 5(h).
GENIUS Act, § 7(f)(1), (3)(B).
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GENIUS Act, § 7(f)(4).
GENIUS Act, § 7(f)(1).

GENIUS Act, § 2(12). The GENIUS Act would define a “state” to include any U.S. territory.
GENIUS Act § 2(28). Consequently, a regulator in a U.S. territory may approve entities as state
qualified payment stablecoin issuers provided that the regulatory framework established by the
territory is duly certified and approved by the Stablecoin Certification Review Committee.
GENIUS Act, § 4(c). However, the GENIUS Act would treat a payment stablecoin issuer
organized under the laws of a U.S. territory (expressly including Puerto Rico, Guam, American
Samoa and the U.S. Virgin Islands) that has not attained status as a PPSI as a foreign issuer.
GENIUS Act, § 2(12).

GENIUS Act, § 18.
GENIUS Act, § 4(a)(11).

GENIUS Act, § 2(7); see Financial Action Task Force, Updated Guidance for a Risk-Based
Approach: Virtual Assets and Virtual Asset Service Providers at 109 (Oct. 2021), available at
https://www.fatf-gafi.org/content/dam/fatf-gafi/quidance/Updated-Guidance-VA-VASP.pdf.coredo
wnload.inline.pdf.

GENIUS Act, § 3(b)(1).
GENIUS Act, §§ 3(b)(2), 8(a)(1).
GENIUS Act, § 8(a)(2), (b)-(c).

GENIUS Act, 8§ 10(a)-(c)(1). It would appear that, for these purposes, the stablecoin issuer would
be the custodian’s customer with respect to reserves, and the stablecoin holder would be the
custodian’s customer with respect to payment stablecoins.

GENIUS Act, § 10(c)(2)(A), (D).

GENIUS Act, § 11(a). The holders’ claims would take priority even over administrative claims; as
a result, unless the failed PPSI’s non-reserve resources are sufficient to address the
administrative expenses of the proceeding, it will be necessary to establish a mechanism by
which the operation of a failed PPSI’s estate will be funded, including the process of determining
whether the reserves are sufficient to permit redemption of the stablecoins. Furthermore, the
GENIUS Act would generally exclude payment stablecoin reserves from the estate of the failed
PPSI, and the effect of the interaction between this exclusion and the other protections
established by the legislation will require consideration.

GENIUS Act, § 11(b)-().
GENIUS Act, § 11(h).
GENIUS Act, § 16(a).

GENIUS Act, § 17. The federal securities laws that would be amended are the Investment
Advisers Act of 1940, the Investment Company Act of 1940, the Securities Act of 1933, the
Securities Exchange Act of 1934 and the Securities Investor Protection Act of 1970. It is unclear
whether the amendment to the CEA is intended to prevent the trading of futures contracts on
payment stablecoins, which has been the effect of similar statutory provisions for onions and box
office receipts.

GENIUS Act, § 9(a).
GENIUS Act, § 9(b).
GENIUS Act, § 9(b)-(e).
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GENIUS Act, § 14.

STABLE Act, § 4(b).

STABLE Act, § 7(g)(3)(B).

GENIUS Act, § 18(a)-(b); STABLE Act, § 3(b)(2)(A)(ii).

Contra GENIUS Act, § 18(a)(2), (3), (c).

STABLE Act, § 3(b)(2)(A)(iii).

Digital Asset Market Clarity Act of 2025, H.R. 3633, 119" Cong. (2025).

See, e.g., Jasper Goodman, Why Congress’ crypto fight is still just beginning (June 17, 2025),
available at https://www.politico.com/news/2025/06/17/senate-crypto-stablecoin-legislation-
house-republicans-00410172.
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