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§ 353.86 Reissue upon termination of
investment agency.

A bond registered in the name of a fi-
nancial institution, or individual, as
agent for investment purposes only,
under an agreement with a religious,
an educational, a charitable, or a non-
profit organization, may be reissued in
the name of the organization upon ter-
mination of the agency. The former
agent should request such reissue and
should certify that the organization is
entitled by reason of the termination
of the agency. If such request and cer-
tification are not obtainable, the bond
will be reissued in the name of the or-
ganization upon its own request, sup-
ported by satisfactory evidence of the
termination of the agency. The appro-
priate form should be used.

§ 353.87 Payment to governmental
agencies, units, or their officers.

(a) Agencies and units. A bond reg-
istered in the name of a State, county,
city, town, village, or in the name of a
Federal, State, or local governmental
agency, such as a board, commission,
or corporation, will be paid upon a re-
quest signed in the name of the govern-
mental agency or unit or by an author-
ized officer. A request for payment so
signed and certified will ordinarily be
accepted without further proof of the
officer’s authority.

(b) Officers. A bond registered in the
official title of an officer of a govern-
mental agency or unit will be paid
upon a request for payment signed by
the officer. The request for payment so
signed and certified will ordinarily be
accepted as proof that the person sign-
ing is the incumbent of the office.

Subpart O—Miscellaneous
Provisions

§ 353.90 Waiver of regulations.

The Commissioner of the Public
Debt, as designee of the Secretary of
the Treasury, may waive or modify any
provision or provisions of these regula-
tions. He may do so in any particular
case or class of cases for the conven-
ience of the United States or in order
to relieve any person or persons of un-
necessary hardship:

(a) If such action would not be incon-
sistent with law or equity, (b) if it does
not impair any existing rights, and (c)
if he is satisfied that such action would
not subject the United States to any
substantial expense or liability.

§ 353.91 Additional requirements; bond
of indemnity.

The Commissioner of the Public
Debt, as designee of the Secretary of
the Treasury, may require:

(a) Such additional evidence as he
may consider necessary or advisable, or
(b) a bond of indemnity, with or with-
out surety, in any case in which he
may consider such a bond necessary for
the protection of the interests of the
United States.

§ 353.92 Supplements, amendments, or
revisions.

The Secretary of the Treasury may
at any time, or from time to time, pre-
scribe additional, supplemental,
amendatory, or revised rules and regu-
lations governing United States Sav-
ings Bonds of Series EE and HH.

PART 354—REGULATIONS GOV-
ERNING BOOK-ENTRY SECURITIES
OF THE STUDENT LOAN MAR-
KETING ASSOCIATION (SALLIE
MAE)

Sec.
354.0 Applicability; maintenance of Sallie

Mae Securities.
354.1 Definitions of terms.
354.2 Law governing rights and obligations

of Federal Reserve Banks, and Sallie
Mae; rights of any Person against Fed-
eral Reserve Bank, and Sallie Mae.

354.3 Law governing other interests.
354.4 Creation of Participant’s Security En-

titlement; security interests.
354.5 Obligations of Sallie Mae; no adverse

claims.
354.6 Authority of Federal Reserve Banks.
354.7 Withdrawal of eligible Book-entry Sal-

lie Mae Securities for conversion to de-
finitive form.

354.8 Waiver of regulations.
354.9 Liability of Sallie Mae and Federal

Reserve Banks.
354.10 Additional provisions.

AUTHORITY: 12 U.S.C. 391; 20 U.S.C. 1087–
2(m).

SOURCE: 62 FR 622, Jan. 6, 1997, unless oth-
erwise noted.
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§ 354.0 Applicability; maintenance of
Sallie Mae Securities.

(a) A Sallie Mae Security may be
maintained in the form of a Definitive
Sallie Mae Security or a Book-entry
Sallie Mae Security. A Book-entry Sal-
lie Mae Security shall be maintained in
the Book-entry System.

(b) The Sallie Mae Securities to
which the regulations in this part
apply are obligations which, by the
terms of their issue, are available ex-
clusively as Book-entry Sallie Mae Se-
curities or which, pursuant to the secu-
rities documentation, are convertible
from Book-entry Sallie Mae Securities
to Definitive Sallie Mae Securities or
vice versa.

§ 354.1 Definitions of terms.
(a) Adverse Claim means a claim that

a claimant has a property interest in a
Security and that it is a violation of
the rights of the claimant for another
Person to hold, transfer, or deal with
the Security.

(b) Book-entry Sallie Mae Security
means a Sallie Mae Security issued or
maintained in the Book-entry System.

(c) Book-entry System means the auto-
mated book-entry system operated by
the Federal Reserve Banks acting as
the fiscal agent for Sallie Mae, on
which Book-entry Sallie Mae Securi-
ties are issued, recorded, transferred
and maintained in book-entry form.

(d) Definitive Sallie Mae Security
means a Sallie Mae Security in en-
graved or printed form, or that is oth-
erwise represented by a certificate.

(e) Eligible Book-entry Sallie Mae Secu-
rity means a Book-entry Sallie Mae Se-
curity issued or maintained in the
Book-entry System which by the terms
of its Security Documentation is avail-
able in either definitive or book-entry
form.

(f) Entitlement Holder means a Person
to whose account an interest in a
Book-entry Sallie Mae Security is
credited on the records of a Securities
Intermediary.

(g) Federal Reserve Bank means a Fed-
eral Reserve Bank or Branch.

(h) Federal Reserve Bank Operating
Circular means the publication issued
by each Federal Reserve Bank that sets
forth the terms and conditions under
which the Federal Reserve Bank main-

tains book-entry Securities accounts
(including Book-entry Sallie Mae Secu-
rities) and transfers book-entry Securi-
ties (including Book-entry Sallie Mae
Securities).

(i) Funds Account means a reserve
and/or clearing account at a Federal
Reserve Bank to which debits or cred-
its are posted for transfers against pay-
ment, book-entry securities trans-
action fees, or principal and interest
payments.

(j) Participant means a Person that
maintains a Participant’s Securities
Account with a Federal Reserve Bank.

(k) Participant’s Securities Account
means an account in the name of a
Participant at a Federal Reserve Bank
to which Book-entry Sallie Mae Secu-
rities held for a Participant are or may
be credited.

(l) Person means and includes an indi-
vidual, corporation, company, govern-
mental entity, association, firm, part-
nership, trust, estate, representative,
and any other similar organization, but
does not mean or include the United
States, Sallie Mae, or a Federal Re-
serve Bank.

(m) Revised Article 8 means Uniform
Commercial Code, Revised Article 8,
Investment Securities (with Con-
forming and Miscellaneous Amend-
ments to Articles 1, 3, 4, 5, 9, and 10)
1994 Official Text. Revised Article 8 of
the Uniform Commercial Code is incor-
porated by reference in this part pursu-
ant to 5 U.S.C. 552(a) and 1 CFR part 51.
Article 8 was adopted by the American
Law Institute and the National Con-
ference of Commissioners on Uniform
State laws and approved by the Amer-
ican Bar Association on February 14,
1995. Copies of this publication are
available from the Executive Office of
the American Law Institute, 4025
Chestnut Street, Philadelphia, PA
19104, and the National Conference of
Commissioners on Uniform State Laws,
676 North St. Clair Street, Suite 1700,
Chicago, IL 60611. Copies are also avail-
able for public inspection at the De-
partment of the Treasury Library,
Room 5030, main Treasury Building,
1500 Pennsylvania Avenue, N.W., Wash-
ington D.C. 20220, and in the Office of
the Federal Register, 800 North Capitol
St., N.W., Suite 700, Washington D.C.
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(n) Sallie Mae means the Student
Loan Marketing Association, a stock
holder-owned corporation and govern-
ment-sponsored enterprise established
in 1972 by, and operating pursuant to,
section 439 of the Higher Education Act
of 1965, as amended, 20 U.S.C. 1087–2.

(o) Sallie Mae Security means any se-
curity or obligation of Sallie Mae
issued in the form of a Definitive Sallie
Mae Security or a Book-entry Sallie
Mae Security.

(p) Securities Documentation means
the applicable statement of terms and
conditions or other documents estab-
lishing the terms of a Book-entry Sal-
lie Mae Security.

(q) Securities Intermediary means:
(1) A Person that is registered as a

‘‘clearing agency’’ under the federal se-
curities laws; a Federal Reserve Bank;
any other Person that provides clear-
ance or settlement services with re-
spect to a Book-entry Security that
would require it to register as a clear-
ing agency under the federal securities
laws but for an exclusion or exemption
from the registration requirement, if
its activities as a clearing corporation,
including promulgation of rules, are
subject to regulation by a federal or
state governmental authority; or

(2) A Person (other than an indi-
vidual, unless such individual is reg-
istered as a broker or dealer under the
federal securities laws) including a
bank or broker, that in the ordinary
course of its business maintains securi-
ties accounts for others and is acting
in that capacity.

(r) Security means any note, bond, de-
benture, evidence of indebtedness, or,
in general, any interest or instrument
commonly known as a ‘‘security.’’

(s) Security Entitlement means the
rights and property interest of an Enti-
tlement Holder with respect to a Book-
entry Sallie Mae Security.

(t) State means any state of the
United States, the District of Colum-
bia, Puerto Rico, the Virgin Islands, or
any other territory or possession of the
United States.

(u) Transfer Message means an in-
struction of a Participant to a Federal
Reserve Bank to effect a transfer of a
Book-entry Security (including a
Book-entry Sallie Mae Security) main-
tained in the Book-entry System, as

set forth in Federal Reserve Bank Op-
erating Circulars.

§ 354.2 Law governing rights and obli-
gations of Federal Reserve Banks,
and Sallie Mae; rights of any Person
against Federal Reserve Banks and
Sallie Mae.

(a) Except as provided in paragraph
(b) of this section, the following are
governed solely by the book-entry reg-
ulations contained in this part 354, the
Securities Documentation (to the ex-
tent not inconsistent with these regu-
lations) and Federal Reserve Bank Op-
erating Circulars:

(1) The rights and obligations of Sal-
lie Mae and the Federal Reserve Banks
with respect to:

(i) A Book-entry Sallie Mae Security
or Security Entitlement; and

(ii) The operation of the Book-entry
System as it applies to Sallie Mae Se-
curities; and

(2) The rights of any Person, includ-
ing a Participant, against Sallie Mae
and the Federal Reserve Banks with re-
spect to:

(i) A Book-entry Sallie Mae Security
or Security Entitlement; and

(ii) The operation of the Book-entry
System as it applies to Sallie Mae Se-
curities.

(b) A security interest in a Security
Entitlement that is in favor of a Fed-
eral Reserve Bank from a Participant
and that is not recorded on the books
of a Federal Reserve Bank pursuant to
§ 354.4(c)(1), is governed by the law (not
including the conflict-of-law rules) of
the jurisdiction where the head office
of the Federal Reserve Bank maintain-
ing the Participant’s Securities Ac-
count is located. A security interest in
a Security Entitlement that is in favor
of a Federal Reserve Bank from a Per-
son that is not a Participant, and that
is not recorded on the books of a Fed-
eral Reserve Bank pursuant to
§ 354.14(c)(1), is governed by the law de-
termined in the manner specified in
§ 354.3.

(c) If the jurisdiction specified in the
first sentence of paragraph (b) of this
section is a State that has not adopted
Revised Article 8 (incorporated by ref-
erence, see § 354.1), then the law speci-
fied in paragraph (b) shall be the law of
that State as though Revised Article 8
had been adopted by that State.
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§ 354.3 Law governing other interests.
(a) To the extent not inconsistent

with the regulations in this part, the
law (not including the conflict-of-law
rules) of a Securities Intermediary’s
jurisdiction governs:

(1) The acquisition of a Security En-
titlement from the Securities Inter-
mediary;

(2) The rights and duties of the Secu-
rities Intermediary and Entitlement
Holder arising out of a Security Enti-
tlement;

(3) Whether the Securities Inter-
mediary owes any duties to an adverse
claimant to a Security Entitlement;

(4) Whether an Adverse Claim can be
asserted against a Person who acquires
a Security Entitlement from the Secu-
rities Intermediary or a Person who
purchases a Security Entitlement or
interest therein from an Entitlement
Holder; and

(5) Except as otherwise provided in
paragraph (c) of this section, the per-
fection, effect of perfection or non-per-
fection and priority of a security inter-
est in a Security Entitlement.

(b) The following rules determine a
‘‘Securities Intermediary’s jurisdic-
tion’’ for purposes of this section:

(1) If an agreement between the Secu-
rities Intermediary and its Entitle-
ment Holder specifies that it is gov-
erned by the law of a particular juris-
diction, that jurisdiction is the Securi-
ties Intermediary’s jurisdiction.

(2) If an agreement between the Secu-
rities Intermediary and its Entitle-
ment Holder does not specify the gov-
erning law as provided in paragraph
(b)(1) of this section, but expressly
specifies that the securities account is
maintained at an office in a particular
jurisdiction, that jurisdiction is the Se-
curities Intermediary’s jurisdiction.

(3) If an agreement between the Secu-
rities Intermediary and its Entitle-
ment Holder does not specify a juris-
diction as provided in paragraph (b)(1)
or (b)(2) of this section, the Securities
Intermediary’s jurisdiction is the juris-
diction in which is located the office
identified in an account statement as
the office serving the Entitlement
Holder’s account.

(4) If an agreement between the Secu-
rities Intermediary and its Entitle-
ment Holder does not specify a juris-

diction as provided in paragraph (b)(1)
or (b)(2) of this section and an account
statement does not identify an office
serving the Entitlement Holder’s ac-
count as provided in paragraph (b)(3) of
this section, the Securities
Intermediary’s jurisdiction is the juris-
diction in which is located the chief ex-
ecutive office of the Securities Inter-
mediary.

(c) Notwithstanding the general rule
in paragraph (a)(5) of this section, the
law (but not the conflict-of-law rules)
of the jurisdiction in which the Person
creating a security interest is located
governs whether and how the security
interest may be perfected automati-
cally or by filing a financing state-
ment.

(d) If the jurisdiction specified in
paragraph (b) of this section is a State
that has not adopted Revised Article 8
(incorporated by reference, see § 354.1),
then the law for the matters specified
in paragraph (a) of this section shall be
the law of that State as though Re-
vised Article 8 had been adopted by
that State. For purposes of the applica-
tion of the matters specified in para-
graph (a) of this section, the Federal
Reserve Bank maintaining the Partici-
pant’s Securities Account is a clearing
corporation, and the Participant’s in-
terest in a Book-entry Security is a Se-
curity Entitlement.

§ 354.4 Creation of Participant’s Secu-
rity Entitlement; security interests.

(a) A Participant’s Security Entitle-
ment is created when a Federal Re-
serve Bank indicates by book-entry
that a Book-entry Sallie Mae Security
has been credited to a Participant’s Se-
curities Account.

(b) A security interest in a Security
Entitlement of a Participant in favor
of the United States to secure deposits
of public money, including without
limitation deposits to the Treasury tax
and loan accounts, or other security in-
terest in favor of the United States
that is required by Federal statute,
regulation, or agreement, and that is
marked on the books of a Federal Re-
serve Bank is thereby effected and per-
fected, and has priority over any other
interest in the securities. Where a se-
curity interest in favor of the United
States in a Security Entitlement of a
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Participant is marked on the books of
a Federal Reserve Bank, such Federal
Reserve Bank may rely, and is pro-
tected in relying, exclusively on the
order of an authorized representative
of the United States directing the
transfer of the security. For purposes
of this paragraph, an ‘‘authorized rep-
resentative of the United States’’ is the
official designated in the applicable
regulations or agreement to which a
Federal Reserve Bank is a party, gov-
erning the security interest.

(c)(1) Sallie Mae and the Federal Re-
serve Banks have no obligation to
agree to act on behalf of any Person or
to recognize the interest of any trans-
feree of a security interest or other
limited interest in favor of any Person
except to the extent of any specific re-
quirement of Federal law or regulation
or to the extent set forth in any spe-
cific agreement with the Federal Re-
serve Bank on whose books the interest
of the Participant is recorded. To the
extent required by such law or regula-
tion or set forth in an agreement with
a Federal Reserve Bank, or the Federal
Reserve Bank Operating Circular, a se-
curity interest in a Security Entitle-
ment that is in favor of a Federal Re-
serve Bank, Sallie Mae, or a Person
may be created and perfected by a Fed-
eral Reserve Bank marking its books
to record the security interest. Except
as provided in paragraph (b) of this sec-
tion, a security interest in a Security
Entitlement marked on the books of a
Federal Reserve Bank shall have pri-
ority over any other interest in the se-
curities.

(2) In addition to the method pro-
vided in paragraph (c)(1) of this sec-
tion, a security interest, including a
security interest in favor of a Federal
Reserve Bank, may be perfected by any
method by which a security interest
may be perfected under applicable law
as described in § 354.2(b) or § 354.3. The
perfection, effect of perfection or non-
perfection and priority of a security in-
terest are governed by such applicable
law. A security interest in favor of a
Federal Reserve Bank shall be treated
as a security interest in favor of a
clearing corporation in all respects
under such law, including with respect
to the effect of perfection and priority
of such security interest. A Federal Re-

serve Bank Operating Circular shall be
treated as a rule adopted by a clearing
corporation for such purposes.

§ 354.5 Obligations of Sallie Mae; no
adverse claims.

(a) Except in the case of a security
interest in favor of the United States
or a Federal Reserve Bank or otherwise
as provided in § 354.4(c)(1), for the pur-
poses of this part 354, Sallie Mae and
the Federal Reserve Banks shall treat
the Participant to whose Securities Ac-
count an interest in a Book-entry Sal-
lie Mae Security has been credited as
the person exclusively entitled to issue
a Transfer Message, to receive interest
and other payments with respect there-
of and otherwise to exercise all the
rights and powers with respect to such
Security, notwithstanding any infor-
mation or notice to the contrary. Nei-
ther the Federal Reserve Banks nor
Sallie Mae is liable to a Person assert-
ing or having an Adverse Claim to a
Security Entitlement or to a Book-
entry Sallie Mae Security in a Partici-
pant’s Securities Account, including
any such claim arising as a result of
the transfer or disposition of a Book-
entry Sallie Mae Security by a Federal
Reserve Bank pursuant to a Transfer
Message that the Federal Reserve Bank
reasonably believes to be genuine.

(b) The obligation of Sallie Mae to
make payments of interest and prin-
cipal with respect to Book-entry Sallie
Mae Securities is discharged at the
time payment in the appropriate
amount is made as follows:

(1) Interest on Book-entry Sallie Mae
Securities is either credited by a Fed-
eral Reserve Bank to a Funds Account
maintained at such Bank or otherwise
paid as directed by the Participant.

(2) Book-entry Sallie Mae Securities
are redeemed at maturity or pursuant
to a call for redemption in accordance
with their terms by a Federal Reserve
Bank withdrawing the securities from
the Participant’s Securities Account in
which they are maintained and by ei-
ther crediting the amount of the re-
demption proceeds, including both
principal and interest where applica-
ble, to a Funds Account at such Bank
or otherwise paying such principal and
interest, as directed by the Partici-
pant.
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§ 354.6 Authority of Federal Reserve
Banks.

(a) Each Federal Reserve Bank is
hereby authorized as fiscal agent of
Sallie Mae to perform functions with
respect to the issuance of Book-entry
Sallie Mae Securities offered and sold
by Sallie Mae, in accordance with the
Securities Documentation, and Federal
Reserve Bank Operating Circulars; to
service and maintain Book-entry Sallie
Mae Securities in accounts established
for such purposes; to make payments of
principal and interest with respect to
such Book-entry Sallie Mae Securities
as directed by Sallie Mae; to effect
transfer of Book-entry Sallie Mae Se-
curities between Participants’ Securi-
ties Account as directed by the Partici-
pants; to effect conversions between
Book-entry Sallie Mae securities and
Definitive Sallie Mae Securities with
respect to those securities as to which
conversion rights are available pursu-
ant to the applicable Securities Docu-
mentation; and to perform such other
duties as fiscal agent as may be re-
quested by Sallie Mae.

(b) Each Federal Reserve Bank may
issue Operating Circulars not incon-
sistent with this part, governing the
details of its handling of Book-entry
Sallie Mae Securities, Security Enti-
tlements, and the operation of the
Book-entry System under this part.

§ 354.7 Withdrawal of eligible Book-
entry Sallie Mae Securities for con-
version to definitive form.

(a) Eligible Book-entry Sallie Mae
Securities may be withdrawn from the
Book-entry System by requesting de-
livery of like Definitive Sallie Mae Se-
curities.

(b) A Federal Reserve Bank shall,
upon receipt of appropriate instruc-
tions to withdraw Eligible Book-entry
Sallie Mae Securities from book-entry
in the Book-entry System, convert
such securities into Definitive Sallie
Mae Securities and deliver them in ac-
cordance with such instructions. No
such conversion shall affect existing
interests in such Sallie Mae Securities.

(c) All requests for withdrawal of Eli-
gible Book-entry Sallie Mae Securities
must be made prior to the maturity or
date of call of such securities.

(d) Sallie Mae Securities which are to
be delivered upon withdrawal may be
issued in either registered or bearer
form, to the extent permitted by the
applicable Securities Documentation.

§ 354.8 Waiver of regulations.
The Secretary reserves the right, in

the Secretary’s discretion, to waive
any provision(s) of the regulations in
this part in any case or class of cases
for the convenience of Sallie Mae, or in
order to relieve any person or entity of
unnecessary hardship, if such action is
not inconsistent with law, does not ad-
versely affect substantial existing
rights, and the Secretary is satisfied
that such action will not subject Sallie
Mae to any substantial expense or li-
ability.

§ 354.9 Liability of Sallie Mae and Fed-
eral Reserve Banks.

Sallie Mae and the Federal Reserve
Banks may rely on the information
provided in a Transfer Message, and are
not required to verify the information.
Sallie Mae and the Federal Reserve
Banks shall not be liable for any action
taken in accordance with the informa-
tion set out in a Transfer Message or
evidence submitted in support thereof.

§ 354.10 Additional provisions.
(a) Additional requirements. In any

case or any class of cases arising under
these regulations, Sallie Mae may re-
quire such additional evidence and a
bond of indemnity, with or without
surety, as may in the judgment of Sal-
lie Mae be necessary for the protection
of the interests of Sallie Mae.

(b) Notice of attachment for Sallie Mae
Securities in Book-entry System. The in-
terest of a debtor in a Security Entitle-
ment may be reached by a creditor
only by legal process upon the Securi-
ties Intermediary with whom the debt-
or’s securities account is maintained,
except where a Security Entitlement is
maintained in the name of a secured
party, in which case the debtor’s inter-
est may be reached by legal process
upon the secured party. The regula-
tions in this part do not purport to es-
tablish whether a Federal Reserve
Bank is required to honor an order or
other notice of attachment in any par-
ticular case or class of cases.
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