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II.

II1.

LEGAL ISSUES

Whether Appellants lack standing because the allegations in the Complaint
involve a policy disagreement with the discretionary decisions made by the
Legislature and the SBI?

The district court held that Appellants lack standing.

Apposite authority:

St. Paul Area Chamber of Commerce v. Marzitelli, 258 N.W.2d 585 (Minn. 1977)
Olson v. State, 742 N.W.2d 681 (Minn. Ct. App. 2007)

Conant v. Robbins, Kaplan, Miller & Ciresi, L.L.P., 603 N.W.2d 143 (Minn. Ct.
App. 1999), rev. denied (Mar. 14, 2000)

Whether the SBI is authorized to invest in foreign government bonds, including
Israel bonds, when Minn. Stat. § 11A.24, subd. 6(a)(5) specifically permits
investment in “international securities” “in addition to” other delineated
investments, and the SBI has consistently construed “international securities” to
include foreign government bonds?

The district court held that the SBI is statutorily authorized to invest in foreign
government bond, including Israel bonds.

Apposite authority:

Minn. Stat. § 11A.24, subd. 1 (2010)

Minn. Stat. § 11A.24, subd. 6(a)(5) (2010)

ILHC of Eagan, LLC v. County of Dakota, 693 N.W.2d 412 (Minn. 2005)

Walser Auto Sales, Inc. v. City Of Richfield, 635 N.W.2d 391, 397 (Minn. Ct.
App. 2001), aff’d, 644 N.W.2d 425 (Minn. 2002)

Lefto v. Hoggsbreath Enters., Inc., 567 N.W.2d 746 (Minn. Ct. App. 1997), affd,
581 N.W.2d 855, 856 (Minn. 1998)

Bremer v. Comm’r of Taxation, 75 N.W.2d 470 (Minn. 1956)

Whether the political question and Act of State doctrines prevent a court from
deciding Appellants’ claims that the SBI aids and abets alleged international law
violations by its mere purchase of Israel bonds, when such claims would require
the court to determine that a foreign sovereign’s acts violate international law?-

The district court held that the political question and Act of State doctrines prevent
the court from deciding Appellants’ aiding and abetting .claims.



IV.

Apposite authority:

Alperin v. Vatican Bank, 410 F.3d 532 (9th Cir. 2005), cert. denied, 546 U.S.

1137 (2006)
Corrie v. Caterpillar, Inc., 503 F.3d 974 (9th Cir. 2007)
Corrie v. Caterpillar, Inc 403 F. Supp.2d 1019 (W.D. Wash. 2005), ajj‘d 503

F.3d 974 (9th Cir. 2007)

- Doe I'v. State of Israel, 400 F. Supp.2d 86, 111 (D.D.C. 2005)

Whether Appellants’ claims that the SBI aids and abets alleged international law
violations by engaging in the ordinary commercial transaction of purchasing a
country’s bonds, fail to state claims upon which relief can be granted by the court?

The district court held that Counts Two and Three of the Complaint fail to state
claims upon which relief can be granted.

Apposite authority:

Presbyterian Church of Sudan v. Talisman Energy, Inc., 582 F.3d 244 (2nd Cir.
2009), cert. denied, 131 S. Ct. 79 & 131 S. Ct. 122 (2010)

Rothstein v. UBS AG, 647 F. Supp.2d 292 (S.D. N.Y. 2009)

In re South African Apartheid Litig., 617 F. Supp.2d 228 (S.D. N.Y. 2009)

Corrie v. Caterpillar, Inc., 403 F. Supp.2d 1019 (W.D. Wash. 2005), aff’d, 503
F.3d 974 (9th Cir. 2007)



STATEMENT OF THE CASE

Appellants appeal from a judgment issued on April 9, 2012, by Second Judicial
District, Ramsey County District Court Judge Margaret M. Marrinan, granting
Respondent’s motion to dismiss and denying Appellants’ motion for summary judgment.

Appellants challenge the Minnesota State Board of Investment’s (the “SBI”)
purchase of Israel government bonds. In Count One of their Complaint, Appellants
alleged that the SBI is not authorized to invest in foreign government bonds. Counts Two
and Three asserted that the SBI violat¢s a statutory duty to invest assets lawfully and
prudently, because its purchase of Israel bonds allegedly aids and abets alleged violations
of the Fourth Geneva Convention and thereby exposes the State to tort liability.

The SBI moved to dismiss all claims, and in response Appellants moved for
summary judgment on Count One. The SBI argued that Appellants lack standing since
their real dispute is a policy disagreement, and that the Act of State and political question
doctrines also prevent the court from deciding Counts Two and Three. On the merits,
with respect to Count One, the SBI argued that the plain language of Minn. Stat.

§ 11A.24, subd. 6(a)(5) (2010)" permits investment in “international securities,” which

" Section 11A.24 was amended in May 2012, 2012 Minn. Laws ch. 286, art. 10, § 3. Asa
result, Minn. Stat. § 11A.24, subd. 6(a)(5) was renumbered as Minn. Stat. § 11A.24,
subd. 6(a)(4). For ease of reference to the district court opinion, this Brief will continue
to refer to the statute as Section “11A.24, subd. 6(a)(5)”. The amendment was merely an
update of the public pension fund investment laws, see 2012 Minn. Laws ch. 286,
p. 1, and did not change the substance of any of the provisions at issue in this case.
See Local Retirement Fund Investment Authorities Study, p. 2, http://www.osa.
state.mn.us/other/investmentstudygroup/ReportandBill.pdf (last visited July 30,
2012) (recognizing amendments are “purely technical changes”).



includes foreign government bonds. Finally, the SBI argued that Appellants failed to
state a claim for relief in Counts Two and Three because the SBI’s conduct in merely
purchasing bonds cannot constitute aiding and abetting as a matter of law.

The district court granted the SBI’s motion to dismiss in all respects, concluding
that Appellants lack standing; Count One was without merit because Section 11A.24,
subd. 6(a)(5) authorizes the SBI to invest in foreign government bonds including Israel
bonds; the Act of State and political question doctrines preclude jurisdiction on
Counts Two and Three, and in any event, the Counts fail to state a claim upon which
relief can be granted.

STATEMENT OF FACTS

A. The State Board of Investment.

‘The SBI was created by the Minnesota Constitution, Minn. Const. art. XI, § 8.
The Constitution provides that “[a] board of investment,” composed of Minnesota’s four
elected executive officers “is constituted for the purpose of administering and directing
the investment of all state funds.” Jd. The SBI also administers and directs the
investment of all state pension funds. Minn. Stat. § 11A.02, subd. 2; Minn. Stat.
ch. 356A. As of March 30, 2012, the SBI managed approximately $61.1 billion in assets.
About The Minnesota State Board of Investment, http://www .sbi.state.mn.us/index.html

(last visited on July 30, 2012).>

? Courts may properly consider on a motion to dismiss public records and matters subject
to judicial notice, including information publicly available on a government agency’s
website. See Kladek, Inc. v. American Bank of St. Paul, No. A09-948, 2010 WL 935378,



Minnesota Statutes Section 11A.24 (“Authorized Investments™) contains a specific
list of asset classes in which the SBI is authorized to invest. Minn. Stat. § 11A.24,
subds. 1-6. In 1988, Section 11A.24 was amended to specifically include “international
securities” among the SBI’s authorized investments. 1988 Minn. Laws ch. 453, § 8
(Minn. Stat. § 11A.24, subd. 6(2)(5) (2010)). As of December 31, 2011, the SBI held
investments in government bonds of a dozen foreign countries pursuant to its
Section 11A.24, subd. 6(a)(5) authority. (R. App. 19 (5), 27-36.)

B. Appellants.

Appellants are comprised of four organizations and twenty-three individuals.
(Compl. 992-13.) Fivé of the individual Appellants allege that they are beneficiaries of
plans with funds invested by the SBI. (Compl. Y 5, 6, 7, 9, 13.) Ten of the Appellants
are neither fund beneficiaries nor Minnesota citizens. (Compl. 93, 4, 11, 12))
Appellants allege moral opposition to the SBI’s investment in Israel bonds. (See, e.g.,
Compl. 1Y 6- 8, 10, 13; Appellants’ Br. at 15.)

SCOPE OF REVIEW

Dismissal is required where the court lacks jurisdiction over the subject matter of a
complaint. Minn. R. Civ. P. 12.02(a); 12.08(c) (“Whenever it appears by suggestion of
the parties or otherwise that the court lacks jurisdiction of the subject matter, the court
shall dismiss the action.”). A complaint also may be dismissed “for failure to state a

claim upon which relief can be granted.” Minn. R. Civ. P. 12.02(e). Dismissal is

at *4 (Minn. Ct. App. Mar. 16, 2010) (R. App. 50); Minnesota Majority v. Mansky, 789
F. Supp.2d 1112, 1123, n.8 (D. Minn. 2011).



appropriate where it is clear from the face of the complaint that the claim is legally
deficient. M. States Power Co. v. Franklin, 122 N.W.2d 26, 29 (Minn. 1963). Legal
conclusions in the complaint are not binding on the court; indeéd, “la] plaintiff must
provide more than labels and conclusions.” Bahr v. Capella University, 788 N.W.2d 76,
80 (Minn. 2010) (citing Bell Atl. Corp. v. Twombly, 550 U.S. 544, 555 (2007)). This
Court reviews a grant of dismissal for lack of jurisdiction or failure to state a claim de
novo. Bodah v. Lakeville Motor Express, Inc., 663 N.W.2d 550, 553 (Minn.2003); Schiff
v. Griffin, 639 N.W.2d 56, 59 (Minn. Ct. App. 2002).

ARGUMENT

1. THE DISTRICT COURT PROPERLY DETERMINED THAT APPELLANTS LACK
STANDING TO CONTEST THE SBI’S PURCHASE OF ISRAEL BONDS.

The district court correctly concluded that Appellants lack standing to bring this
case and specifically found that Appellants “allege no concrete ‘injury in fact’ as to any
of [their] counts.” (R. App. 16.) Standing exists if (1) the plaintiff has suffered an
“injury-in-fact” or (2)the legislature has conferred standing by statute. State by
Humphrey v. Philip Morris Inc., 551 N.W.2d 490, 493 (Minn. 1996). To establish the
necessary injury-in-fact, the litigant must demonstrate a harm that is both “concrete” and
“actual or imminent, not conjectural or hypothetical.” Whitmore v. Arkansas, 495 U.S.
149, 155 (1990) (quotation and citation omitted); 7win Ports Convalescent, Inc. v.

Minnesota State Bd. of Health, 257 N.W.2d 343, 346 (Minn. 1977).



As the district court concluded, Appellants’ Complaint is premised on a
disagreement with the investment decisions of the SBI.> To establish standing, however,
a plaintiff must demonstrate an injury beyond “mere differences of opinion.” St. Louis
County Bd. of Educ. v. Borgen, 257 N.W. 92, 95 (Minn. 1934) (noting that such
differences do not present a justiciable controversy). Policy disagreements, no matter
how deeply felt, do not confer standing. See St. Paul Area Chamber of Commerce v.
Marzitelli, 258 N.W.2d 585, 589-90 (Minn. 1977) (citizen with policy dispute “must take
its case to the legislature”); Conant v. Robbins, Kaplan, Miller & Ciresi, L.L.P., 603
N.W.2d 143, 146 (Minn. Ct. App. 1999), rev. denied (Mar. 14, 2000) (finding no
standing and réasoning that plaintiffs’ claims were “based only on their disagreement
with policy or the exercise of discretion by those responsible for executing the law.”).*

Ultimately, the authority to make social, political and economic policy decisions
of the sort Appellants challenge resides with the Legislature and the SBI, not the courts.

See Westling v. County of Mille Lacs, 581 N.W.2d 815, 822 (Minn. 1998), cert. denied,

3 As the district court reasoned, “[Appellants’] thirty two page complaint is dominated by
representations regarding Israel’s treatment of Palestinians; the bottom line here is that
[Appellants] object to the SBI investing in any Israeli bonds.” (R. App. 16.)

* Even a taxpayer challenge “’based primarily on [the taxpayer’s] disagreement with
policy or the exercise of discretion by those responsible for executing the law,” [is]
insufficient to confer standing.” Olson v. State, 742 N.W.2d 681, 685 (Minn. Ct. App.
2007), quoting Rukavina v. Pawlenty, 684 N.W.2d 525, 531 (Minn. Ct. App. 2004), rev.
denied (Minn. Oct. 19, 2004). Moreover, to the extent Appellants rely on taxpayer
standing, some of the Appellants are not Minnesota taxpayers. See, e.g., Appellants’ Br.
at 15.



525 U.S. 1105 (1999) (noting that “social policy decisions are committed to the
legislature”). Appellants have not alleged a sufficient injury to establish standing.

The district court also correctly concluded that the legislature did not confer
standing upon Appellants by statute. A plaintiff may have standing if his or her injuries
fall within a statute’s zone of interests. See, e.g., Hanson v. Woolston, 701 N.W.2d 257,
262 (Minn. Ct. App. 2005). As the district court noted, the purpose of the Investment
statutes is “to establish standards . . . to ensure that state and pension assets subject to this
legislation will be responsibly invested fo maximize the total rate of return without
incurring undue risk.” Minn. Stat. § 11A.01 (emphasis added). (R. App. 16.)

Appellants’ alleged injuries are not in this economic zone of interest. Indeed,
Appellants concede that “[c]oncerns about liquidity, interest rates and return on
investment were not part of their complaint.” (Appellants’ Br. at 13.) See, e.g., Jones v.
Baskin, Flaherty, Elliot & Mannino, P.C., 738 F. Supp. 937, 942 (W.D. Penn. 1989)
(finding that the plaintiff’s “personal feelings about investments in Israel bonds do not
render the fiduciary’s actions unreasonable.”). Accordingly, the district court’s dismissal
for lack of standing should be affirmed.

II. EVEN ASSUMING APPELLANTS HAVE STANDING, THE DISTRICT COURT

CORRECTLY HELD THAT THE SBI IS AUTHORIZED TO INVEST IN FOREIGN
GOVERNMENT BONDS, INCLUDING ISRAEL BONDS.

A. “International Securities” As Used In Section 11A.24, Subd. 6(a)(5)
Plainly Includes Foreign Government Bonds.

The district court correctly concluded that the plain and ordinary meaning of

Section 11A.24, subd. 6(a)(5) authorizes the SBI to invest in foreign government bonds,



including Israel bonds. (R. App. 17.) Thus, even if Appellants have standing, dismissal
was appropriate.

According to the plain meaning of Section § 11A.24, subd. 6(a)(5), the SBI has the
authority to invest in foreign government bonds. “The touchstone for statutory
interpretation is the plain meaning of a statute’s language.” ILHC of Eagan, LLC v.
County of Dakota, 693 N.W.2d 412, 419 (Minn. 2005) (citing Minn. Stat. § 645.16).
When the words of a statute are clear, the plain meaning of the law controls and “shall
not be disregarded”. Minn. Stat. § 645.16. Indeed, the statute’s plain language controls
whether or not the reviewing court considers the result to be “reasonable” or “good
policy.” Hyatt v. Anoka Police Dep’t, 691 N.W.2d 824, 826-28 (Minn. 2005). When a
statute’s meaning is plain, “statutory construction is neither necessary nor permitted.”
American Tower, L.P. v. City of Grant, 636 N.W.2d 309, 312 (Minn. 2001).

Subdivision 1 of Section 11A.24 (2010) states that the SBI “shall have the
authority to purchase, sell, lend or exchange the following securities for funds or accounts
specifically made subject to this section . . ..” Minn. Stat. § 11A.24, subd. 1 (emphasis
added). The current version of the statute states that the SBI “is authorized to purchase,
sell, lend, and exchange the securities specified in this section. . . . . ” 2012 Minn. Laws
ch. 286, art. 10, § 3 (emphasis added). The statute then identifies a number of
permissible investments, including “other investments” set forth in Subdivision 6:

Other investments. (a) In addition to the investments authorized in

subdivisions 1 to 5, and subject to the provisions in paragraph (b), the state
board may invest funds in:

KK sk ks ook



(5) international securities.

Minn. Stat. § 11A.24, subd. 6 (a)(5) (2010) (emphasis added).’

“International securities” unambiguously includes foreign government bonds. The
word “international” must mean something other than U.S. domestic securities. See, e.g.,
Webster's Ninth New Collegiate Dictionary, p. 632 (1988) (defining “international” to
mean “reaching beyond national boundaries.”). The phrase “international securities” as
used in Section 11A.24, subd. 6(a)(5) also is not limited to securities of a particular
country.

The term “securities” plainly includes bonds. Subdivision I of Section 11A.24
refers to the “securities” described in subdivisions 2 to 6, which specifically include
“bonds, notes, bills mortgages, and other evidenc_es of indebtedness,” see subd. 2, and
“bonds, notes, [and] debentures,” see subd.3. (Emphasis added.) Several other
Minnesota statutes similarly use the term “security” to include bonds.® The federal
Securities and Exchange Act of 1934 also defines “security” to include bonds. See 15

U.S.C. § 78C(a)(10).

5 The 2012 amendment states that the SBI “is authorized to invest” in the enumerated
other investments, and renumbers “international securities” as subpart (4). 2012 Minn.
Laws ch. 286, art. 10, § 3.

§ See, e.g., Minn. Stat. §§ 50.14, subd. 2(c) (“authorized securities” includes “bonds or
other interest bearing securities”); 5S1A.35 (authorizing associations to invest in
“securities” including “bonds™); 80A.41(30) (Minnesota Securities Act definition of
“security” includes “bonds”); 126C.72, subd.4 (bonds issued by commissioner of
management and budget deemed ‘“authorized securities”); 136D.281, subd.7
(intermediate school board bonds deemed “tax-exempt securities”).

10



Additionally, Minn. Stat. § 645.08 requires that statutory words and phrases be
given their “common” usage. Minn. Stat. § 645.08(1). “Securities” is commonly
understood in the industry to include government bonds.  InvestorWords.Com,
http://WWW.investorwords.com/4446/security.htrrﬂ (last visited July 30, 2012) (defining
“security” to mean “[a]n investment instrumént .. . 1ssued by a corporation, government,
or other organization which offers evidence of debt or equity.”); Black’s Law Dictionary
1476 (9th ed. 2009) (defining “security” to include “[a]n instrument that evidences . . .
the holder’s creditor relationship with a firm or government (e.g., a bond). . .”). The SBI
is unequivocally authorized to invest in foreign government bonds, including those issued
by Israel, pursuant to Section 11A.24, subd. 6(a)(5).

Appellants’ reliance on the expressio unius, ejusdem generis and absurd results
cannons of statutory construction (Appellants’ Br. at 20-23) is misplaced because the
applicable statute is, as discussed above, plain on its face. See Schatz v. Interfaith Care
Ctr., 811 N.W.2d 643, 651 (Minn. 2012) (finding that absurd results cannon is not
available to override plain language of clear and unambiguous statute); Weston v.
McWilliams & Assoc., Inc., 716 N.W.2d 634, 639 (Minn. 2006) (holding that absurd
results cannon “only operates where the words of a statute are ambiguous; the rule cannot
generally be used to override the plain language of a statute”); Walser Auto Sales, Inc. v.
City Of Richfield, 635 N.W.2d 391, 397, n. 1 (Minn. Ct. App. 2001), aff'd, 644 N.W.2d
425 (Minn. 2002) (“expressio unius” “is only used where it is first determined that the

language is ambiguous”); Lefto v. Hoggsbreath Enters., Inc., 567 N.W.2d 746, 749

11



(Minn. Ct. App. 1997), aff’d, 581 N.W.2d 855, 856 (Minn. 1998) (refusing to resort to
use of ejusdem generis where statute was unambiguous).

B. Even If The Statute Is Ambiguous, It Is Properly Construed To
Authorize The SBI To Purchase Foreign Government Bonds.

Even assuming arguendo that the statute is ambiguous, a proper construction of
the law mandates the conclusion that the SBI can invest in foreign government bonds,
including Israel bonds.

1. The obvious purpose of the statute, which is supported by the
SBI’s longstanding interpretation, strongly supports the SBI’ s
position.

In construing a statute, the Court should consider “the occasion and necessity for
the law, the circumstances under which it was enacted, the mischief to be remedied, and
the object to be attained.” County of Hennepin v. County of Houston, 39 N.W.2d 858,
860 (Minn. 1949); Minn. Stat. § 645.16(1)-(4). All of these considerations support the
SBI’s construction.

In 1988, the SBI proposed and assisted in drafting Section 11A.24, subd. 6(a)(5) to
enable it to further diversify its holdings through the purchase of foreign corporate equity
and debt and foreign government debt beyond that already authorized in other provisions.
1988 Minn. Laws ch. 453, § 8 (R. App. 19 (44 3-4), 23, 45-46.) Based on this

understanding, the SBI has purchased non-Canadian foreign government bonds

continuously since at least 1991, and has held Israel bonds since at least 1993.7 (/. at

7 Appellants erroneously assert that the SBI’s Guidelines on International Investing and
the International Stock Pool somehow show that the SBI has interpreted “international
securities” to include only international stock. (Appellants’ Br. at 10-11.) This is
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19-20 (19 5-6), 24-38.) See Bremer v. Comm’r of Taxation, 75 N.W.2d 470, 474 (Minn.
1956) (reasoning that agency’s construction “is relevant and matefial evidence of the
understanding and opinions of those who were charged with the responsibility of putting
the statute in operation and who were familiar with, and probably active in, drafting the
statute.”).®

Moreover, the Court should defer to the interpretation of the agency which
administers the law. Krumm v. R.A. Nadeau Co., 276 N.W.2d 641, 644 (Minn. 1979)
(stating it is an established principle that “[w]hen the meaning of a statute is doubtful,
courts should give great weight to a construction placed upon it by the department
charged with its administration”); Minn. Stat. § 645.16(8). This judicial deference is
“rooted in the separation of powers doctrine.” In re Minnesota Power, 807 N.W.2d 484,
488 (Minn. Ct. App. 2011), rev. granted (Minn. Feb. 14, 2012). In particular, courts give

“considerable weight” to a construction contemporaneous with a statute’s enactment by

inaccurate. The Guidelines were created in response to concerns expressed by labor
unions and environmentalists about investment in companies doing business in foreign
countries and the potential adverse effects on the competitiveness of American
businesses. (R. App. 20 (] 8).) The Guidelines do not address bonds issued by foreign
countries because foreign governments do not compete against American businesses.
(Id.) Additionally, foreign government bonds are not part of the International Stock Pool,
they are primarily part of the SBI’s Bond Pool. (/d.)

5 Appellants” assertion that the district court did not address their objection to the Bicker
affidavit (Appellants’ Br. at 8-9) is without merit for several reasons. First, this issue is
irrelevant since the statute unambiguously authorizes the SBI’s investments, without
reference to any affidavit testimony. Second, the affidavit testimony cannot legitimately
be disputed. Finally, even if this Court finds the statute ambiguous, the affidavit is
properly admissible for the purpose of statutory construction. It is based upon Bicker’s
personal knowledge, and is offered to show the undisputed occasion for the statute, and
the SBI’s contemporaneous construction of the statute. See Bremer, 75 N.W.2d at 474.
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the agency charged with its administration. Bremer, 75 N.W.2d at 474. This is
especially true of agency interpretations which are longstanding. See id.; Emerson Sch.
Bd. of Indep. Sch. Dist. 199, 809 N.W.2d 679, 687 (Minn. 2012) (rejecting statutory
construction which would overturn longstanding interpretation by school board).

For these reasons, the statute’s purpose and the SBI’s undisputed interpretation of
its enabling legislation establish that the SBI was authorized to purchase foreign
government bonds, including Israel bonds.

2. The cannons of construction relied on by Appellants actually
contradict the plain language and obvious purpose of the statute.

Subdivision 6 unambiguously states that “international securities” are authorized
“[i]n addition to the investments authorized in subdivisions 1 to 5.” (Emphasis added.)
As the district court noted, while Subdivision 2 allows for investment only in U.S. and
Canadian government obligations, “Subdivision 6, however, opens the door to other
international investments.” (R. App. 17.)

Appellants’ construction entirely ignores the clear “in addition to” language of
Subdivision 6, violating the cannon of construction that “[e]very law should be construed,
if possible, to give effect to all itsvprovisions.” Minn. Stat. § 645.16. For the same
reason, Appellants improperly read into the statute a limitation that contradicts the
language used by the legislature. See Orme v. Atlas Gas & Oil Co., 13 N.W.2d 757, 765
(Minn. 1944) (stating that ejusdem generis cannot be used to render general words

meaningless); Westerlund v. Kettle River Co., 162 N.W. 680, 682 (Minn. 1917) (stating
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that ejusdem generis should not be applied in a manner that “confine[s] the operation of
the statute within narrower limits than intended by the lawmakers.”).”

Appellants’ construction also violates the principle that all portions of a law
should be given effect because it renders Subdivision 6(a)(5) superfluous. For example,
Subdivision 5 of Section 11A.24 addresses investment in U.S. and Canadian corporate
stock. If “international securities” cannot include any type of security addressed in the
supposedly more specific provisions of Section 11A.24, then the SBI also could not
invest in the stock of foreign corporations other than Canadian domiciled corporations.
Under Appellants’ faulty reasoning, the SBI could not invest in non-Canadian foreign
corporate or government securities, rendering Subdivision 6(5)(5) meaningless.

.Finally, the cannon of ejusdem generis does not apply where “the general
provision shall be enacted at a later session and it shall be the manifest intention of the
legislature that such a general provision shall prevail.” Minn. Stat. § 645.26, subd. 1.
The district court correctly stated that “[w]hile M.S. 11A.24 Subd. 2 authorized only
governmental obligations in the United States and Canada, that predated Subd. 6 (a) (5),
which places no such limitations on international securities.” (R. App. 17.)
Subdivision 6(a)(5) was added in 1988, after Subdivisions 2-5 and after the provisions in
Subdivision 6(a)(1)-(4). See 1980 Minn. Laws ch. 607, art. 14 § 22 (R. App. 40-43);

1988 Minn. Laws ch. 453, § 8 (R. App. 45-46).

? See also State v. Caldwell, 803 N.W.2d 373, 383 (Minn. 2011) (application of expressio
unius “is only justified when the language of the statute supports such an inference”);
State v. Peck, 773 N.W.2d 768, 772 (Minn. 2009) (“We have consistently refused to
assume a legislative intent in plain contradiction to words used by the legislature.”).
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The only reasonable way to read the statute and give effect to all of its provisions
and its obvious purpose is-that Subdivision 6(a)(5) gives the SBI authority “in addition
to” that which was provided in other portions of the statute, to purchase foreign
government bonds, including Israel bonds.

3. Unlike the SBI’s interpretation, Appellants’ construction leads
to absurd results.

Appellants wrongly argue that the SBI’s interpretation leads to absurd resuits. As
demonstrated above, the SBI’s interpretation is reasonable and is supported by both the
language of the statute and the public policy necessitating the statute; namely, to enable
the SBI to diversify its holdings.

Nor does the SBI’s interpretation permit it to purchase Iran or Sudan bonds, or
other foreign government bonds without restriction as Appellants wrongly suggest.
(Appellants’ Br. at 10, 20-21.) See Sudan Sanctions Regulations, 31 C.F.R. § 538.201
(adopted in 1998); Iran Transactions Regulations, 31 C.F.R. § 560.207 (adopted in 1999);
Minn. Stat. §§ 11A.09, 356A.04 (setting forth investment standard of care); Minn. Stat.
§ 11A.24, subd. 5a (previously Minn. Stat. § 11A.24, subd 5(a)) (limiting aggregate value
of subdivisibn 5 plus subdivision 6 investments to 85 percent of market value of a fund);
R. App. 20 (7).

Appellants’ interpretation, not the SBI’s, would lead to absurd results. The SBI
has invested in non-Canadian foreign government bonds since at least 1991, and in Israel
bonds since at least 1993. To construe “international securities” to exclude foreign

government bonds other than those issued by Canada would read into the statute a
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limitation not provided by the legislature. Appellants’ interpretation would deprive the
SBI of the ability to comply with its statutory duty to diversify its investments, Minn.
Stat. § 356A.06, subd. 2, in derogation of the clear purpose of Subdivision 6(a)(5) to
enable diversification. It would also require the SBI to divest from a dozen of its current
holdings. (See R. App. 19-20 (Y 5), 27-36.)

The Court, just as did the district court, should reject Appellants’ construction.

III. CoOUNTS TWO AND THREE ARE NOT JUSTICIABLE AND, IN ANY EVENT, THEY
FAIL TO STATE A CLAIM.

The district court correctly determined that a court has no jurisdiction to decide
whether Israel is violating the Fourth Geneva Convention or, correspondingly, whether
the SBI has aided and abetted any such violations. Moreover, the district court properly
concluded that the SBI, as a mere purchaser of bonds, has no potential tort or other
liability for allegedly aiding and abetting any purported violations of the Convention.

A. The Political Question And Act Of State Doctrines Preclude The Court
From Adjudicating Appellants’ Claims.

Appellants’ claims necessarily require a determination that a foreign sovereign is
violating the Fourth Geneva Convention. Two longstanding doctrines preclude the Court
from making such a determination.

The political question doctrine precludes claims which are impossible to decide
“‘without an initial policy determination of a kind clearly for non-judicial discretion.””
Alperin v. Vatican Bank, 410 F.3d 532, 561 (9th Cir. 2005), cert. denied, 546 U.S. 1137
(2006) (quoting Baker v. Carr, 369 U.S. 186, 217 (1962)) (holding that unjust enrichment

claim against bank for profits derived from foreign government was non-justiciable
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political question, and stating that “[i]t is not our place to speak for the U.S. Government
by declaring that a foreign government is at fault for [its conduct] during World War II.
Any such policy condemning [a foreign government] must first emanate from the

<

political branches.”). The political question doctrine “is based upon respect for the
pronouncements of coordinate branches of government that are better equipped and
properly intended to ;:onsider 1ssues of a distinctly political nature.” Doe I v. State of
Israel, 400 F. Supp.2d 86, 111 (D.D.C. 2005).

The Act of State doctrine bars claims in which the relief sought would require a
court to declare invalid a foreign sovereign’s official acts. W.S. Kirkpatrick & Co., Inc. v.
Envtl. Tectonics Corp., Int’l, 493 U.S. 400, 404-406 (1990). It is a rule of law that
“prevents a U.S. court ‘from deciding a case when the outcome turns upon the legality or
illegality (whether as a matter of United States, foreign, or international law) of official

action by a foreign sovereign performed within its own territory.””'® Malewicz v. City of

Amsterdam, 517 F. Supp.2d 322, 336-7 (D.D.C. 2007)."!

' Appellants argue that the Act of State doctrine does not apply because the alleged
Geneva Convention violations occur outside of Israel’s territory. (Br. at 30.) This same
argument was rejected by the court in Corrie v. Caterpillar, Inc., 403 F. Supp.2d 1019,
1032 (W.D. Wash. 2005), aff’d, 503 F.3d 974 (9th Cir. 2007).

" See also Banco Nacional de Cuba v. Sabbatino, 376 U.S. 398, 423.(1964) (Act of State
doctrine reflects “the strong sense of the Judicial Branch that its engagement in the task
of passing on the validity of foreign acts of state may hinder” the conduct of foreign
affairs); Oetjen v. Central Leather Co., 246 U.S. 297, 302-304 (1918) (stating that Act of
State doctrine is premised on policy of international comity and amicable relations
between governments, foreclosing adjudication of legality of acts of foreign states).
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The district court correctly found that the political question and Act of State
doctrines preclude the courts from adjudicating this matter. See, e.g., Corrie v.
Caterpillar, Inc., 503 F.3d 974, 984 (9th Cir. 2007) (deciding political question doctrine
precluded claim against Caterpillar for allegedly aiding and abetting Israel); Corrie, 403
F. Supp.2d at 1032 (finding Act of State doctrine barred claim that Caterpillar allegedly
aided and abetted Israel, and stating that “[t]his lawsuit challenges the official acts of an
existing government in a region where diplomacy is delicate and U.S. interests are
great.”).

Doe I v. State of Israel is directly on point. There, plaintiffs sued Israel and Israeli
officials under the Alien Tort Claims Act. The court recognized that plaintiffs’ claims
would have required it to determine that Israeli settlement activities are illegal or tortious.
400 F. Supp.2d at 112. The court held that any such determination was precluded by the
political question doctrine. 400 F. Supp.2d at 111-114. In deciding that the political
question doctrine applied, the court stated:

[Such a decision] is a foreign relations determination to be made by the

Executive or Legislative Branches, and the Court would usurp the roles of

those coordinate branches if it were to intrude. Such a conclusion would

also implicitly condemn American foreign policy by suggesting that the

support of Israel is wrongful. Conclusions like these present a potential for

discord between the branches that further demonstrates the impropriety of a
judicial decision on these quintessential political issues.

Id. at 112.12

2 Contrary to Appellants’ assertion (Br. at 26), the political question doctrine is not
limited to cases in which the United States government is directly involved. Rather, just
as in Doe I, it applies where the court is asked to insert itself into issues which implicate
American foreign policy. As with Doe I, a determination that investment in Israel bonds
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The Doe I couﬁ also concluded that “[t]he actions challenged by plaintiffs are
classic acts of state.” /Id. at 113-114. The court rejected the argument now made by
Appellants that the Act of State doctrine does not apply to allegations of jus cogens
- violations. /d. at 1 14 (“The fact that plaintiffs have alleged jus cogens violations does not
change things. Within our territorial borders, the law of the United States is paramount,
under which the law of nations does not preempt the act of state doctrine even if the
conduct at issue allegedly violates international law.”). See also Sabbatino, 376 U.S. at
431 (“[TThe act of state doctrine is applicable even if international law has been
violated.”). Instead, the court concluded that jurisdiction “would offend notions of
international comity and sovereignty” and dismissed the case. 400 F. Supp.2d at 114.
Accord Corrie, 403 F. Supp.2d at 1032 (finding Act of State doctrine precluded aiding
and abetting claims based on allegations that Israel’s official policy violated international

law).

aids and abets Geneva Convention violations would “implicitly condemn American
foreign policy by suggesting that the support of Israel is wrongful.” 400 F. Supp.2d at
112.  Appellants ask this Court to impose an embargo upon investment in Israel; a
decision obviously within the discretion of the United States government. See Corrie,
403 F. Supp.2d at 1032 (noting that since United States government has not restrained
trade with Israel in any manner, a contrary conclusion by the court would “impinge
directly upon the prerogatives of the executive branch of government”). In addition, the
political question doctrine precludes the court from substituting its judgment for
discretionary decisions made by the State executive and legislative branches. Those
decisions cannot legitimately be challenged here. See, e.g., Jones, 738 F. Supp. at 942
(rejecting ERISA claim of breach of fiduciary duty for investing pension funds in Israel
bonds, and stating “[c]learly, [plaintiff’s] personal feelings about investments in Israel
bonds do not render the fiduciary’s actions unreasonable.”).
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Zivotofsky v. Clinton, 132 S. Ct. 1421 (2012), is inapposite. Zivotofsky involved a
lawsuit to require the U.S. Secretary of State to identify the plaintiff’s birthplace as
“Israel” on his passport pursuant to a federal statute allowing an American born in
Jerusalem to do so. Id. at 1424, 1426. The Court stated that the issue was not “the
political status of Jerusalem,” but was simply whether the plaintiff had a statutory right.
Id. at 1427-28."

In contrast to Zivotofsky, Appellants do not »ask this Court to adjudicate
“>commonplace issues of statutory and constitutional interpretation,”” id. at 1426, but
rather, to determine that Israel is violating the Foufth Geneva Convention, and to issue
what amounts to an embargo against Israel-- matters which are plainly nonjusticiable
under the Act of State and political question doctrines.

B. Appellants Have Failed To State A Claim That The SBI Could Ever Be

Liable For Aiding And Abetting Alleged International Law Violations
By Engaging In The Ordinary Commercial Transaction Of Purchasing
A Foreign Country’s Bonds.

Even if Appellants’ claims were justiciable, the district correct correctly found that
they fail to state a valid claim for relief. To state a valid aiding and abetting claim, “a
claimant must show that the defendant provided substantial assistance with the purpose of

facilitating the alleged offenses.” Presbyterian Church of Sudan v. Talisman Energy,

Inc., 582 F.3d 244, 247 (2nd Cir. 2009), cert. denied, 131 S. Ct. 79 & 131 S. Ct. 122

" Sarei v. Rio Tinto, 671 F.3d 736 (9th Cir. 2011), pet. for cert. filed, 80 BNA USLW
3335 (Nov 23, 2011), also is inapposite. There, the court found that the case did not
involve the potential for interference in the conduct of foreign affairs or notions of
international comity since the foreign government at issue sent a letter to the court urging
it to retain jurisdiction, and since the U.S. government expressly apprised the court that
jurisdiction would not adversely affect foreign policy concerns. Id. at 756-57.
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(2010). In other words, it must be shown that by buying bonds, the SBI acts Wit}l the
intent to assist violations of customéry international law and that the SBI has the right
and ability to control the country’s alleged conduct. Id. at 261, 263.

Since the SBI is merely a purchaser of bonds, it lacks the requisite intent to aid
and abet any alleged international law violations, as a matter of law. See, e.g., Corrie v.
Caterpillar, Inc., 403 F. Supp.2d at 1024, 1027 (finding that as a matter of law, a seller
lacks specific intent necessary to aid and abet actions of buyer). Appellants’ allegations
of the SBI’s knowledge and purpose to aid and abet international law violations are not
plausible on their face, and the Court is not bound by these conclusory assertions. See
Asheroft v. Igbal, 556 U.S. 662 (2009) (holding that complaint must allege facts
sufficient to plausibly suggest defendant’s state of .mind, and court is not bound by
conclusory assertions of knowledge or intent, and describing as conclusory allegations
that defendants “knew of, condoned, and willfully and maliciously” acted).

Appellants also cannot establish a causal link between the SBI’s investment and
any alleged violation of international norms. For example, in Corrie v. Caterpillar, Inc.,
the plaintiffs claimed that Caterpillar was liable under the Alien Tort Claims Act for
aiding and abetting Israel’s alleged international law violations committed using
Caterpillar’s bulldozers sold to the Israeli army. The plaintiffs asserted that since
Caterpillar knew or should have known that the bulldozers would be used to commit
violations of the Geneva Conventions, it was guilty of aiding and abetting those
violations. 403 F. Supp.2d at 1023-24. The court rejected this argument, stating that “[a]

theory of accessory liability does not obtain in this case because there is no allegation of
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the right or ability to control the Israeli soldiers’ conduct.” Jd. at 1027. The court
concluded that “Plaintiffs’ claim of aiding and abetting fails because where a seller
merely acts as a seller, he cannot be an aider and abettor. . . .” Id. at 1024.

Multiple courts have come to the same conclusion that simply doing business with
a country cannot form the basis of an aiding and abeﬁing claim.” Just as in Corrie v.
Caterpillar,. Inc., 403 F. Supp.2d at 1024, the ordinary commercial act of purchasing a
foreign cduntry’s bonds does not make the SBI “a participant in that government’s
alleged international law violations.” This Court should affirm the district court’s

dismissal of this case for this reason as well.

“ See, e.g., Talisman, 582 F.3d at 264 (dismissing claim that corporation aided and
abetted violations of international law by simply doing business with Sudan, and stating
that any other conclusion would allow “private parties to impose embargos or
international sanctions through civil actions in United States courts. Such measures are
not the province of private parties but are, instead, properly reserved to governments and
multinational organizations.”); Doe v. Nestle, 748 F. Supp.2d 1057, 1096 (C.D. Ca. 2010)
(“[A] plaintiff must allege something more than ordinary commercial transactions in
order to state a claim for aiding and abetting human rights violations.”); Rothstein v. UBS
AG, 647 F. Supp.2d 292 (S.D. N.Y. 2009) (granting motion to dismiss claim against
international bank that bank’s funds facilitated international law violation, and reasoning
that bank loans were not significant source of funds to government, and the money could
be used for multiple legitimate uses); In re South African Apartheid Litig., 617 F.
Supp.2d 228, 257-258, 269 (S.D. N.Y. 2009) (dismissing aiding and abetting claims and
stating that “[i]t is (or should be) undisputed that simply doing business with a state or
individual” is insufficient to create aiding and abetting liability).

23



CONCLUSION

Respondent respectfully requests this Court to affirm the district court’s dismissal

of Appellants’ Complaint.
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STATE OF MINNESOTA DISTRICT COURT
COUNTY OF RAMSEY SECOND JUDICIAL DISTRICT
Minnesota Break the Bonds Campaign, ' Court File No. 62-CV-11-10079
Bil’in Popular Committee Against the Wall Judge Margaret M. Marrinan

and Settlements, Women Against Military
Madness-Middle East Committee, Lucia
Wilkes  Smith, Margaret Sarfehjooy,

Catharine Abbott, Barbara Hill, Polly Mann, FINDINGS OF FACT,
Leona Ross, Sylvia Schwarz, Nadim . CONCLUSIONS OF LAV,
Shamat, Sarah Martin, Robert Kosuth, Mary ORDER FOR JUDGMENT

Eoloff, Nick Eoloff, Vern Simula, Cynthia
Arnold, Newland F. Smith, III, Ronnie
Barkan, Ofer Neiman, David Nir, Lehee
Rothschild, Renen Raz, Dorothy Naor, Gal
Lugassi, Boycott From Within and David
Boehnke,

Plaintiffs,
Vvs.
Minnesota State Board of Investment,

Defendant.

This matter came before the undersigned on March 5, 2012, pursuant to Defendant’s
motion to dismiss the Complaint in its entirety. Attorneys Jordan Kushner, Esq. and Peter J.
Nickitas, Esq. appeared on behalf of Plaintiffs. Assistant Attorney General Kristyn Anderson

appeared on behalf of Defendant.

Based upon the arguments of counsel, the files and record herein, and the evidence before

the Court, the Court hereby makes the following:

R. App. 1
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FINDINGS OF FACT

A. The State Board of Investment

1.. The State Board of Investment (the “SBI”) was created by the Minnesota
Constitution, Minn. Const. art. XI, § 8, “for the purpose of administering and directing the
investment of all state funds.”

-2, The SBI’s authority also extends to administering and directing the investment of
all state pension funds. Minn. Stat. § 11A.02, subd. 2; Minn. Stat. ch. 356A.

B. The SBI’s Purchase of Foreign Government Bonds

3. M.S.Section 11A.24, subds.1-6 (“Authorized Investments,”) contains a specific
list of asset classes in which the SBI is anthorized to invest. These include common stocks,
bonds, shott'term securities, real estate, private equity, and resource funds.

4. In 1988, Section 11A.24 was amended to specifically include “international
securities” among the SBI’s authorized investments. Minn. Laws 1988, ch. 453, § §; Minn. Stat.
§ 11A.24, subd. 6(a)(5).

5. The SBI has invested in Israel government bonds. Compl. § 17.

C. The Plaintiffs

6. Plaintiffs are comprised of four organizations and twenty-three individuals.
Compl. 99 2-13. Five of the individual Plaintiffs allege that they are either citizens of Minnesota
or beneficiaries of plans with funds invested by the SBI. Compl. 15, 6, 7, 9, 13. Nine others

allege that they are citizens of the State of Minnesota. The remaining Plaintiffs are neither fund

beneficiaries nor Minnesota citizens, Compl. 1§ 3, 4, 11, 12.
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7. Plaintiffs allege moral opposition to the SBI’s investment in Israel bonds. See,

e.g., Compl. 1 6~ &, 10, 13.

D. Plaintiffs’ Claims

8. “The Complaint consists of three counts. Count One seeks a declaratory judgment
that the SBI is not authorized to invest in bonds issued by Israel. Counts Two and Three request
a declaration that the SBI may not invest in Israel bonds because in doing so the SBI allegedly
aids and abets Israel’s alleged violation of the Fourth Geneva Convention and exposes the State
to tort liability.

-9, Defendant has moved to dismiss all of Plaintiffs’ claims with prejudic¢, based on _
four arguments: (a), that Plaintiffs lack standing to sue; (b) that M.S. § 11A.24, subd. 6(a)(5)
authorizes the SBI to purchase foreign government bonds, inéluding those of Israel; {(c) that the
political question and act of state doctrines render Counts Two and Three non-justiciable; and (d)
that Plaintiffs fail to state a claim of aiding and abetting against the SBI.
CONCLUSIONS OF LAW

A. Motion to Dismiss

10, Minnesota Rule of Civil Procedure 12.02(a) provides for dismissal where the
vcourt lacks jurisdiction over the subject matter of a complaint. Subject matter jurisdiction,
including plaintiffs’ standing, is a question of law for the court to decide. 1d.; Shaw v. Bd of
Regenls of Univ. of Minn., 594 N.W.2d 187, 190 (Minn. Ct. App. 1999), rev. denied (Minn.
July 28, 1999).

11.  Minnesota Rule of Civil Procedure 12.02(¢) provides that a complaint may be
dismissed “for failure to state a claim upon which relief can be granted.” Dismissal of a claim is

appropriate where it is clear from the face of the complaint that the claim is legally deficient.

R. App. 3
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Northern States Power Co. v. Franklin, 122 N.W.2d 26, 29 (Minn. 1963). Legal conclusions in
the complaint are not binding on the court. Bahr v. Capella University, 788 N.W.2d 76, 80
(Minn. 2010) (citing Bell Atl. Corp. v. Twombly, 550 U.S. 544, 555 (2007)).

B. Standing of the Plaintiffs

12. Plaintiffs must prove that they have the requisite standing to bring this case.
Standing exists if (1)a plaintiff has suffered an “injury-in-fact” or (2)the legislature has
conferred standing by statute. State by Humphrey v. Philip Morris Inc., 551 N.W.2d 490, 493
(Minn. 1996) (citing Sierra Club v. Morton, 405 U.S. 727, 731-32 (1972)). The necessary
injury-in-fact must be both “concrete” and “actual or imminent, not conjectural or hypothetical.”
Whitmore v. Arkansas, 495 U.S. 149, 155 (1990) ; Twin Ports Convalescent, Inc. v. Minnesota
State Bd. ofHeélth, 257 N.W.2d 343, 346 (Minn. 1977).

13, “[M]ere differences of opinidn” are not sufficient to establish standing. St Louis
County Bd. of Educ. v. Borgen, 257 N.W. 92, 95 (Minn. 1934); Conant v. Robbins, Kaplan,
Miller & Ciresi, L.L.P., 603 N.W.2d 143, 146 (Minn. Ct. App. 1999) (finding no stan.ding and
reasoning that plaintiffs’ claims were “based only on their disagreement with policy or the
exercise of discretion by those responsible for executing the law.”). Policy disagreements, no
matter how deeply felt, also do not confer standing. See St. Paul Area Chamber of Commerce v.
Marzitelli, 258 N.W.2d 585, 589-90 (Minn. 1977) (citizen with policy dispute “must take its case
to the legislature”). When even a taxpayer’s challenges to state action are “‘based primarily on
[the taxpayer’s] diéagreement with policy or the exercise of discretion by those responsible for

executing the law,’ they are insufficient to confer standing.” Olson v. State, 742 N.W.2d 681,

685 (Minn. Ct. App. 2007).

R. App. 4
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14.  Plaintiffs’ challenges in this case are based on a policy disagreement with the
discretionary decisions made by the Legislature and the SBI. Ultimately, the authority to make
social, political and economic policy decisions of the kind Plaintiffs complain about in this case
resides with the Legislature and the SBI, not this Court. See Westling v. County of Mille Lacs,
581 N.W.2d 815, 822 (Minn. 1998) ( “social policy decisions are committed to the legisiature”),
cert. denied, 525 U.S. 1105 (1999). Accordingly, Plaintiffs do not have the requisite standing to
bring this case.

15. In addition, the legislature has not conferred standing upon Plaintiffs. Although a
plaintiff may have standing if his or ber injuries fall within the zone of interests protected by a
statutory provision, see, e.g., Hanson v. Woolston, 701 N.W.2d 257, 262 (Minn. Ct. App. 2005),
Plaintiffs’ alleged injury does not fall within the zone of interest of the SBI’s enaﬁ]ing
legislation. The purpose of Minnesota Statutes Chapters 11A and 356A relates to the economic
decisions of the SBI, not international policy interests. As a result, Plaintiffs’ claims fail for lack
of standing.

C. Count One: The SBI’s Investment Authority Under Minn. Stat. § 11A.24

16.  Even if Plaintiffs had standing, to prevail on Count One, they must show that the
SBI is not authorized to invest in Israel bonds under Minn. Stat. § 11A.24.

1. The Plain Meaning of Minn. Stat. § 11A.24

17. “The touchstone for statutory interpretation is the plain meaning of a statute’s
language.” ILHC of Eagan, LLC v. County of Dakota, 693 N.W.2d 412, 419 (Minn. 2005)
(citing Minn. Stat. § 645.16). When the words of a statute are clear in their application to a
particular case, the plain meaning of the law controls and “shall not be disregarded under the

pretext of pursuing the spirit [of the statute].” M.S.. § 645.16. The plain language of a statute

R. App. 5
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controls regardless of whether the reviewing court considers the result to be “reasonable” or
“good policy.” Hyatt v. Anoka Police Dep’t, 691 N.W.2d 824, 826-28 (Minn. 2005). When a
statute’s meaning is plain from its language, “statutory construction is neither necessary nor
permitted.” American Tower, L.P. v. City of Grant, 636 N.W.2d 309, 312 (Minn. 2001).

18.  M.S. 11A.24, Subd.l gives the SBI “the authority to purchase, sell, lend or
exchange the following securities for funds or accounts specifically made subject to this section.”
Subdivision 6 then sets forth a number of pernussible investments, including;: |

Other investments. (a) In addition to the investments authorized in subdivisions

1 to 5, and subject to the provisions in paragraph (b), the state board may invest
funds in:

ek ok kokoR R

(5) international securities.
Minn. Stat. § 11A.24, subd. 6 (a) (5).

19.  “International securities” unambiguously includes foreign government bonds,
including those of Israel. The word “international” is used to mean something other than U.S.
domestic securities. See, e.g., Webster’s Ninth New Collegiate Dictionary, p. 632 (1988)
(defining “international” to mean “reaching beyond national boundaries™). Similarly, the phrase
“international securities” as used in Minn. Stat. § 11A.24, subd. 6(a) (5) is not limited to
securities of a particular country.

20.  The term ‘“securities” plainly includes bonds. M.S.l 1A.24, Subd. 1 refers to the

“securities” described in subdivisions 2 to 6, which specifically include “bonds, notes, bills

mortgages, and other evidences of indebtedness,” (Subd.2) and “bonds, notes, [and]
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debentures,” (Subd. 3). Several other Minnesota statutes similarly use the term “secﬁn'ty” to
include bonds.'

21. M.S. §645.08 (1) requires that statutory words and phraseés be given their
“common” usage. ‘“‘Securities” is commonly understood in the industry to include government
bonds.?

22.  The plain and ordinary meaning of Minn. Stat. § 11A.24, subd. 6 (a) (5)
authorizes the SBI to invest in foreign government bonds, including those of Israel. |

23.  Even if the statute were ambiguous, courts should defer to the construction given
the statute by the agency which administers the law. Krumm v. R.A. Nadeau Co., 276 N.W.2d
641, 644 (Minn. 1979) ([it is an established principle that when] the meaning of a statute is
doubtful, courts should give great weight to a':construction placed upon it by the department

charged with its administration”); M. S. § 645.16(8). This judicial deference is “rooted in the

' See, e.g., Minn. Stat. §§ 50.14, subd. 2(c) (“‘authorized securities” includes “bonds or other
interest bearing securities”); 51A.35 (authorizing associations to invest in “securities”
including “bonds”); 80A.41(30) (Minnesota Securities Act definition of “security” includes
“bonds”); 126C.72, subd. 4 (bonds issued by commissioner of management and budget deemed
“authorized securities”); 136D.281, subd. 7 (intermediate school board bonds deemed “tax-
exempt securities”™). The federal Securities and Exchange Act of 1934 also defines “‘security” to
include bonds. See 15 U.S.C. § 78C(a)(10).

See also Definition of “Security,” InvestorWords,
http://www.investorwords.com/4446/security(defining “security” to mean “[aln investment
instrument, other than an insurance policy or fixed annuity, issued by a corporation, government,
or other organization which offers evidence of debt or equity.”); Black’s Law Dictionary 1476

(9th ed. 2009) (defining “security” to include “[a]n instrument that evidences . . . the holder’s

creditor relationship with a firm or government (e.g., a bond). . .”).

R. App. 7
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separation of powers doctrine.” In re Minnesota Power, 807 N.W .2d 484, 488 -(Mirm. Ct. App.
2011), rev. granted (Minn. Feb. 14, 2012) (“judicial deference, rooted in the separation of
powers doctrine, is extended to an agency decision-maker in the interpretation of statutes that the
agency is charged with administering and enforcing.’”) (citations omitted).
The Court defers to the SBI’s construction that it is authorized to invest in bonds of fbreign
governments, including those of Israel.
2. Ejusdem Generis and Expressio Unius

24, Relying on two cannons of construction, Plaintiffs argue that> because
M.S. 11A.24 Subd.2 references Canadian government bonds, that “international securities” as
used in Subdivision 6 cannot include government bonds beyond those authorized by
Subdivision 2. The cannons of construction cited by Plaintiffs apply only if a statute is
ambiguous.” Because Subdivision 6(a) (5) plainly authorizes the purchase of foreign government
bonds beyond those authorized by Subdivision 2, the cannons of construction do not apply.

25.  Plamtiffs” position also conflicts with the plain language qf the statute.
Subdivision 6 states that “international securities” are authorized “[ifn addition to the
investments authorized in subdivisions I to 5.” (Emphasis added.) Thus, Plaintiffs” argument

violates the cannon of construction that “[e]very law should be construed, if possible, to give

effect to all its provisions,” Minn. Stat. § 645.16. See also State v. Caldwell, 803 N.W.2d 373,

* Winters v. City of Duluth, 84 N.W. 788, 789 (Minn. 1901) (holding that ejusdem generis “can
be used only as an aid in ascertaining the legislative intent, and when that is apparent from the
statute itself the rule has no application.”); Lefto v. Hoggsbreath Enters., Inc., 567 N.W.2d 746,
749 (Minn. Ct. App. 1997) (refusing to resort to use of ejusdem generis where statute was
unambiguous), aff’d, 581 N.W.2d 855, 856 (Minn. 1998). See also Walser Auto Sales, Inc. v.
City Of Richfield, 635 N.W.2d 391, 397, n. 1 (Minn. Ct. App. 2001), ¢ff'd, 644 N.W.2d 425
(Minn. 2002) (“expressio unius” “is only used where it is first determined that the language is

ambiguous”).
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383 (Minn. 2011) (inference that mention of one term excludes another “is only justified when
the language of the statute supports such an inference”).

26.  Plaintiffs” contention would render Subdivision 6(a)(5) superfluous.  For
example, M.S. 11A.24 Subd.5 addresses investment in U.S. and Canadian corporate stock. If
“international securities” cannot include any type of security addressed in the supposedly rﬁore
specific provisions of Section 11A.24, then the SBI also could not invest in the sfock of foreign
corporations other than the stock of Canadian domiciled corporations. Under Plaintiffs’
reasoning, the SBI therefore could not invest in non-Canadian foreign corporate or government
securities, rendering Subdivision 6(a)(5) meaningless.

27.  To give effect to Subdivision 6(a)(5), if must mean that the SBI is authorized to
invest in government bonds, corporate stocks, and other securities different from and in addition
to those authorized by Minn. Stat. § 11A.24, subds. 2-5, and subd. 6(a)(1)-(4).*

28.  Finally, the cannon of ejusdem generis does not apply where “the general
provision shall be enacted at a later session and it shall be the manifest intention of the '

legislature that such a general provision shall prevail” M.S.§ 645.26, subd. 1. Here,

* See, e.g., Westerlund v. Kettle River Co., 162 N.W. 680, 682 (Minn. 1917) (rejecting use of
" ejusdem generis, and stating that “[t]he general purpose of a statute, as disclosed by the
provisions thereof, taken as a whole, often requires that the final general clause, inserted with a
view of bringing within its scope matters not specifically mentioned, should not be restricted in
meaning by the preceding specifications.”); State v. Caldwell, 803 N.W.2d at 383 (stating that

use of “expressio unius” “is not justified when the omitted term is encompassed by the

enumerated terms”).
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Subdivision 6(a)(5) was added in 1988, after Subdivisions 2-5 and after the provisions in
Subdivision 6(a)(1)-(4). See Minn. Laws 1980, ch. 607, art. 14 § 22; Minn. Laws 1988, ch. 453,
§ 8.

29.  Since the SBI is authorized to invest in foreign government bonds, inciuding
those of Israel, the Court grants Defendant’s motion to dismiss Count One of Plainiiffs’
Complaint.

D. Counts Two and Three: The SBI’s Investment In Israel Bonds

30.  Counts Two and Three of the Complaint allege that the SBI's investment in Israel
bonds is unreasonable and violates the “prudent person” standard, because the SBI is allegedly
aiding and abetting an alleged violation of the Fourth Geneva Convention, and the State would
be liable in tort for its purchase of Israel bonds.

31. Two longstanding legal doctrines preclude courts from adjudicating cases of the
kind now before the Court. The “poﬁtica] question” doctrine precludes claims which are
impossiB]e to decide ““without an initial policy determination of a kind clearly for non-judicial
discretion.”” * This doctrine “is based upon respect for the pronouncements of coordinate
branches of government that are better equipped and properly intended to consider issues of a

distinctly political nature.” Doe [ v. State of Israel, 400 F. Supp.2d 86, 111 (D.D.C. 2005).

* Alperin v. Vatican Bank, 410 F. 3d 532, 561 (9™ Cir.2005), cert. denied, 546 U.S. 1137 (2006),
quoting Baker v. Carr, 369 U.S. 186, 217 '(1962) (holding that unjust enrichment claim against
the bank for profits derived from conduct of foreign government was non-justiciable political

question).

10
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32.  The “act of state” doctrine is a rule of law that “prevents a U.S. court ‘from
deciding a case when the outcome turns upon the legality or illegality (whether as a matter of
United States, foreign, or international law) of official action by a foreign soVereign performed
within its own territory.”” Malewicz v. City of Amsterdam, 517 F. Supp.2d 322, 336-7 (D.D.C.
2007) (citations omitted). This doctrine bars claims in which the relief sought would require a
court in the United States to declare invalid a foreign sovereign’s official acts.®

33. Both the political question and act of state doctrines preclude the Court from
adjudicating this matter since it would require the Court to determine whether a foreign

sovereign’s acts have violated the Fourth Geneva Convention.’

§ W.S. Kirkpatrick & Co., Inc. v. Envtl. Tectonics Corp., Int’l, 493 U.S. 400, 404-406 (1990)..
See also, e.g., Banco Nacional de Cuba v. Sabbatino, 376 U.S. 398, 423 (1964) (act of state
doctrine reflects “the strong sense of the Judicial Branch that its engagement in the task of
passing on the validity of foreign acts of state may hinder” the conduct of foreign affairs); Oetjen
v. Central Leather Co., 246 U.S. 297, 302-304 (1918) (stating that act of state doctrine is
premised on policy of international comity and amicable relations between governments,

foreclosing adjudication of legality of acts of foreign states).

7 See for example, Corrie v. Caterpillar Inc., 503 F.3d 974, 984 (9™ Cir. 2007) deciding political
question doctrine precluded claim .against Caterpillar for allegedly aiding and abetting Israel);
Corrie v. Caterpillar, Inc. 403 F. Supp2d 1019, 1032 (W.D. Wash. 2005) aff"d, 503 F.3d 974 (9‘h
Cir. 2007), finding act of state doctrine barred claim that Caterpiller allegedly aided and abetted
Israel, stating that “[this] lawsuit challenges the official acts of an existing government 1n a

region where diplomacy is delicate and the U.S. interests are great.” See also Doe I, 400 F. Supp

11
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34.  Plaintiffs argue that the Court should presume that Israel has violated the Fourth
Geneva Convention simply based on’ the allegations in their Complaint. | However those
allegations are in the nature of legal conclusions or conclusory assertions which are not deemed
to be true for purposes of this Motion. Bahr v. Capella Univérsity, 788 N.W.2d 76, 80 (Minn.
2010), citing Bell Atl. Corp. v. Twombly, 550 U.S. 544, 555 (2007) .

35. Plaintiffs have also failed to show that any alleged action of an international
organization is enforceable by this Court. Medellin v. Texas, 552 U.S. 491, 511, 518 (2008)
(rejecting notion that International Court of Justice interpretations or decisions were intended to
be enforceable by American courts); Diggs v. Richardson, 555 F.2d 848, 850-51 (D.C.'Cir.
1976) (U.N. Security Council resolution did not confer rights enforceable in American courts);
Smith v. Socialist .People 's Libyan Arab Jamahiriya, 886 F. Supp. 306, 311-12 (E;D.N.Y. 1995)
(UN. Security Council resolution did not create private right of action).

36. Plaintiffs’ reliance on the assertion that they have alleged jus cogens violations is aléo
misplaced. This same argument was rejected by the court in-Dae_ 1 400 F. Supp.2d at 114 (“The
fact that plaintiffs have alleged jus cogens violations does not change things. Within our
territorial borders, the law of the United States is paramount, under which the law of nations doés

not preempt the act of state doctrine even if the conduct at issue allegedly violates international

2d at 111-114 (finding claims which would require court to determine that Israeli settlement
activity was illegal or tortious were non-justiciable under both political question and act of state
doc&ines, stating that such a detex;mination.“is a foreign relations determihation to be made by
the Executive or Legislative Branches,” and that “[tlhe actions challenged by plaintiffs are

classic acts of state.”).

12
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law.”). A determination of such alleged violations “would offend notions of international comity
and sovereignty.” Id. See also Corrie v. Caterpillar, Inc., 403 F. Supp.2d at 1032 (finding act of
state doctrine precluded aiding and abetting claims based on allegations that Israel’s official
policy violated international law). Here, the potential for interference in the conduct of foreign
affairs and international comity preclude jurisdiction on Counts Two and Three of the
Complaint.

E. Aiding and Abetting Allegations

37. Evén if Counts Two and Three were justiciable, to state a valid claim for aiding
and abetting alleged Fourth Geneva Convention violations, “a claimant must show that the
defendant provided substantial assistance with the purpose of facilitating the alleged offenses.”
Presbyterian Church of Sudan v. Talisman Energy, Inc., 582 F.3d 244, 247 (2nd Cir. 2009), cert.
denied, 131 S. Ct. 79 & 131 S. Ct. 122 (2010). In other words, it must be shown that the SBI
acted with the purpose of assisting international law violations, and that it has the right and
ability to céntrol the country’s alleged conduct. /d. at 261, 263.

38.  Since the SBI is merely a purchaser of bonds, it lacks the requisite purpose to aid
and abet any alleged int‘emational law violations, as a matter of law. Corrie v. Caterpillar, Inc.,
403 F. Supp.2d at 1024, 1027 (finding that as a métter of law, a seller lacks specific intent
necessary t§ aid and abet actions of buyer). Plaintiffs’ allegations of the SBI’s intent to aid and
abet international law violations are not pléusible, and the Court is not bound by these
conclusory assertions. See Ashcroft v. Igbal, 556 U.S. 662, 129 S. Ct. 1937, 1951—2 (2009)
holding 1) that to survive motion to dismiss, complaint must allege facts sufficient to plausibly
suggest defendant’s state of mind, and 2) that court is not bound by congclusory assertions of

knowledge or intent).

I3
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39. Regardless of Plaintiffs’ allegations of intent, the SBI's conduct in merely
~ purchasing government bonds cannot impose aiding and abetting liability as a matter of law.
See, e.g., Talisman, supra p.13, 582 F.3d at 264 (any other conclusion would allow “private
parties to impose embargos or international sanctions through civil actions in United States
courts. Such measures...are properly reserved to governments and multinational
organizations.”); Doe v. Nestle, 748 F. Supp.2d 1057, 1096 (C.D. Ca. 2010) (“[A] plaintiff must
allege something more than ordinary commercial transactions in order to state a claim for aiding
and abetting human rights violations.”); Rothstein v. UBS AG, 647 F. Supp.2d 292 (S.D. N.Y.
2009) (granting motion to dismiss claim against international bank that bank’s funds indirectly
facilitated international law violation, and reasoning that bank loans were not significant source
of funds to government, and the money could be used for multiple'legitimate uses); /n re South
African Apartheid Litig., 617 F. Supp.2d 228, 257-258, 269 (S.D. N.Y. 2009) (dismissing aiding
and abetting claims and stating that “[i]t is (or should be) undisputed that simply doing business
with a state or individual” is insufficient to cr‘eate aiding and abetting liability); Corrie v.
Caterpillar, Inc., 403 F. SuppA.?_d at 1023-24 (“Plaintiffs’ claim of aiding and abetting fails
because where a seller merely acts as a seller, he cannot be an aider and abettor. . . .”).

40. Counts- Two and Three of the Complaint are neither justiciable nor do state a
claim upon which relief can be granted.

Based on the foregoing Findings of Fact and Conclusions of Law, the Court hereby issues

the following:

ORDER

1. Defendant’s motion to dismiss the Complaint is granted; and

14

R. App. 14




Filed in Second Judicial District Court
4/09/201212:52:34 PM
Ramsey Counly Civil, MN

2. Plaintiffs’ Complaint is hereby dismissed in its entirety, with prejudice.
3. For the same reasons that Defendant’s motion to dismiss the Complaint is
granted, Plaintiffs’ motion for summary judgment on Count One is denied.

Let Judgment be entered accordingly.

Dated: 7 7%..««/ Zosz BY THE COURT:
4

GARET M/ JAN
Judge of District/Court

AG: #2971012-v1

15
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Memorandum

At issue is whether this complaint sets forth a legally sufficient claim for relief.

Minn.R.Civ.P.12.02. For purposes of this motion

, the court accepts as true the facts (and

reasonable inferences drawn from them) as articulated in the complaint.

Plaintiffs’ complaint alleges three counts:

that Defendant 1) has exceeded its

investment authority; 2) has violated a statutory duty to invest assets lawfully; and 3) has

violated the “Prudent Person” standard.
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M.S. Sec. 11A.24 addresses authorized investments. Subdivision 2 allows. for
investment in governmental obligations, both nation-wide and in Canada. With the
exception of certain specific international banks, there is no mention of countries other
than Canada. Subdivision 6, however, opens the door to other international investments:

“(a) In addition to the investments authorized in subdivisions 1 to 5,
the state board may invest funds in... (5) international securities.”

While M.S. 11A.24 Subd. 2 authorized only governmental obligations in the
United States and Canada, that predated Subd. 6 (a) (5), which places no such limitations
on international securities.® Where such a situation exists, the Court looks to M.S. 645.26
for assistance. M.S. 645.26 provides in pertinent part:

Subd. 1: “When a general provision in a law is in conflict with a special
provision in the same or another law, the two shall be construed,

if possible, so that effect may be given to both. If the special

shall prevail.. unless the general provision shall be enacted at a

later session....

Subd. 4: “When the provisions of two or more laws passed at different
sessions of the legislature are irreconcilable, the law latest in date of
final enactment shall prevail.”

In light of the above, the Plaintiffs’ motion for summary judgment must be
denied, and Defendant’s motion for dismissal of this action granted.

4-9-12 MMM

¢ M.S. 11A.24 clearly includes bonds in the term “security”. Subd. 1 gives the SBI authority to invest in
“the following securities” which are set out in subsequent subdivisions.

R. App. 17




STATE OF MINNESOTA

COUNTY OF RAMSEY

Minnesota Break the Bonds Campaign,
Bil’in Popular Committee Against the

Wall and Settlements, Women Against
Military Madness-Middle East Committee,
Lucia Wilkes Smith, Margaret Sarfehjooy,
Catharine Abbott, Barbara Hill, Polly Mann,
Leona Ross, Sylvia Schwarz, Nadim Shamat,
Sarah Martin, Robert Kosuth, Mary Eoloff,
Nick Eoloff, Vern Simula, Cynthia Arnold,
Newland F. Smith, 111, Ronnie Barkan, Ofer
Neiman, David Nir, Leehee Rothschild,
Renen Raz, Dorothy Naor, Gal Lugassi,
Boycott From Within and David Boehnke,

Plaintiffs,
vs.
Minnesota State Board of Investment,
Defendant.
STATE OF MINNESOTA )
g

) ss.

COUNTY OF RAMSEY )

DISTRICT COURT
SECOND JUDICIAL DISTRICT

Case Type: Declaratory Judgment Action

Court File No. 62-CV-11-10079
Judge Margaret M. Marrinan

AFFIDAVIT OF HOWARD BICKER

HOWARD BICKER, being first duly sworn on oath, deposes and states as follows:

1. 1 submit this affidavit in opposition to Plaintiffs’ Summary Judgment Motion on

Count One 1n the above-referenced matter and in support of summary judgment in favor of

Defendants.

2. 1 am the Executive Director of the State Board of Investment (“*SBI”) and have

served in this position since 1981. 1 have worked for the SBI since 1971.

R. App. 18



3. The SBI was granted authorization by the legislature to invest in interational
securities in 1988, when Minnesota Statutes Section 11A.24, subd. 6(a)(5) was édopted.

4, In 1988, as Executive Direclor, [ was directly involved in proposing legislation on
behalf of the SBI. The 1988 statute adding “international securities” as authorized inve;stments
for the funds under the SBI’s control was adopted at the SBI’s request. 1 helped draft the
legislative proposal and testified at the Legislature regarding the proposal. The SBI requested
this legislation to enable it to further diversify its holdings by the purchase of foreign corporate
equity and debt and foreign government debt, beyond the corporate equity and debt and
government debt already authorized in other provisions of Minnesota Statutes Section 11A.24.
Attached hereto as Exhibit A is a true and correct copy of pages of the SBI's 1988 Annual
Report describing the legislation. |

5. I understood that with the passage of Minn. Stat. § 11A.24, subd. 6(a)(5), the SBI
was authorized to purchase foreign government bonds, beyond just Canadian government bonds.
As a result of this understanding, the SBI has purchased non-Canadian foreign government
bonds continuously since at least -1991, when it purchased bonds issued by the Korean
Development Bank and the European Investment Bank. Attached hereto as Exhibit B is a true
and correct copy of pages 70 and 71 of the SBI’s 1991 Annual Report, which show the SBI’s
holding of Korean Development Bank bonds and European Investment Bank bonds. The SBI’s
holdings as of December 31, 2011 include government bonds of Aruba, Norway (Eksportfinans),
Denmark, Japan, Russia, Colombia, Italy, Mexico, France (SFEF) and Israel, as well as the
European Investment Bank and the Nordic Investment Bank. Attached hereto as Exhibit C is a
true and correct copy of pages 76, 79, 84, 96, 98, 99, 100, 104, 106 and 108 of the Minnesota

State Board of Investment Alphabetical Asset Listing As Of December 31, 2011, a document
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found on the SBI’s website, which indicates the SBI’s holdings of the above-mentioned foreign
government bonds. |

6. The SBI first purchased State of Israel bonds in 1993. Attached hereto as
Exhibit D is a true and correct copy of page 99 of the SBI’s 1993 Annual Report which shows
the SBI’s holding in Israel bonds for June 30, 1993, The SBI has continuously invested in
various State of Israel bonds since that time.

7. Minnesota Statutes Sections 11A.243 and 11A.244 preclude investment in
companies doing business in Sudan and Iran. Although the SBI is authorized to purchasc foreign
government bonds, the legislature had no need to address Sudanese or Iranian government bonds
in §§ 11A.243 and .244 because such bonds are not and have never been available for purchase
on an organized secondary open market. In other words, Sudanese and Iranian bonds have never
been available to the SBI for purchase.

3. An International Investment Standards Task Force was created in 1992 to draft
guidelines for investment managers to follow in order to invest in stock in international
companies. The guidelines were created in response to concerns expressed by labor unions and
environmentalists about companies doing business in foreign countries in which the labor,
human rights and environmental standards in these countries could have an adverse impact on
the competitiveness of American businesses. Since foreign governments do not compete against
American businesses, the investment in foreign government bonds does not raise the issues to

which the guidelines were intended to respond. As a result, these investing guidelines for the
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International Stock Pool do not address government bonds. Foreign goverfiment bonds are not
part of the International Stock Pool, they are primarily in the SBI’s Bond Pool.

FURTHER YOUR AFFIANT SAYETHNOT. . 7

/’;’(45’,*?///15/ (LT
"HOWARD BICKER

Subscribed and sworn to before me on
This 23 day of f'};'}}_rufir}; ,2012.

AG: #2955355-v1
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MAJOR DEVELOPMENTS

Infernational
Investmenis

Northern
Ireland

LEGISLATIVE CHANGES

The 1988 Legislature enacted two changes that affect the
statutory authority of the State Board of Investment (SBI).

The Legislature approved the Board’s request to add
international securities as authorized investments for the
funds under its control. Under the statute adopted by the
Legislature, international investments will be considered an
alternative asset class, Previously, the Legislature
authorized real estate, venture capital, resource fund
investments and unrated debt as alternative assets classes.
By statute, investments in all alternative asset classes,
including international securities, are capped at 35% of a
fund.

The Board has not yet established a target asset
allocation for international investments in any fund. It
expects to develop an international investment program
over the next one to two years.

The Legislature also enacted statutory provisions
concerning the SBI’s investments in U.S. companies with
operations in Northern Ireland. The new statute requires
the SBI to:

o Annually compile a list of U.S. corporations with
operations in Northern Ireland.

o Annually determine whether those corporations
have taken affirmative action to eliminate religious
or ethnic discrimination. The statute lists nine goals
modeled after the McBride Principles.

o Sponsor, co-sponsor and support resolutions that
encourage U.S. companies to pursue affirmative
action in Northern Ireland, where feasible.

The statute does not require the SBI to divest existing
holdings in any company and does not restrict future
investments by the SBL
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MINNESOTA STATE BOARD OF INVESTMENT e
PASSIVE BOND MANAGERS ACCOUNT
FIDELITY MANAGEMENT TRUST )
ALPHABETICAL FIXED INCOME HOLDINGS @
JUNE 30, 1991 ®
PAR MARKET e
L VALUE SECURITY COUPON MATURITY VALUE
s [ S (M) GNMA POOL #3179 9.0000 % 10715:19 s 812193 o
F)NTo) GNMA POOL # 82466 0.0 % 0313720 M3 882
1L%A6ET) GNMA POOL # 20052 9,500 % 06714720 LET) 0 O
615,492 GNMA FOOL # 508 ©).500 % Q4300 a27.802 o
§,4337 GNMA PODL # 39055 09,5000 % 0815720 1,476,320
25,867 GNMA FOOL £ 29350 2,500 % U Ete ] 8,84 e
K3813) GNMA AL # %84 O.50CO % =N %
B30 SNMA PFOOL A S0t P00 % 43,013 o
RIS NMA FOOL ¢ 291 78) (9.%00 % 1,015,064
RESES GNMA POOL ¥ 93348 00.500 & 188,85 o
308,07 GNMA $OOL #2921 .0 % 4,064,773
342,34 GNMA IOL X 03[0 49,5000 % 154202 o
§¥9,609 GNMA POGL #4209 11.0000 % 03:15:10 184,843
$$7 GNMA POQL ¥ 31607 oo % 130 .19 e
At LULDEN WEST FINL CORP 10,2500 % 05187 5,270,754
2250400 UOME SVGS AMER IRWINDALE CALIF 10.400 % 01297 2%, 548 e
3.0, INTER AMERICAN DEV. BANK .o X 101597 Q148,70 a
a4 .00 INTERNATIONAL BK FOR REUON & 147500 % AT A2 643,843
1000 INTERNATIONAL LEASE FIN CORP 07.HY % o192 L0 e
14,600 KOREA DEV HANK 000 % 1201.00 1449, T2
00K VORFA DEV B M EDICM TERM NS 09,230 % 640201 2002774 °
TAN0 TIARITORA PROV CDA 0,120 % 011818 3,015,810
2,508 MANUFACTUKERS HANOVER CORP 08,000 % UL A58 9
XOUAD MARRIO T CORD 03,7503 % 05,0993 29,303
T MECBERMOTT INC 10.2500 % 8960195 TR e
£ 000,00 MORGAN STANLEY MTG TR B OR.2M0 % OIS 1,308,999
2,00 P GROE P INC - 05,790 § 411591 20,348 ]
260,60 PIILIE MOKRIS COS INC 07.0000 % 051538 2,0:0.9%
3,000,100 PHILLAP MOKRIS COS INC. 07,5000 % 03:0196 3,008,730 ’
2850, HTNEY BOWES CR CORP 6250 OVIS08 LY, e
1000 PRIVATE EXIT FIXG CORP. .00 % 017196 4,113,9%
10, %10,(xx) HESOLUTION FUNDING CORP . G250 % - ense 9,856.875 '
Lenan KIK NADISCO INC 370 % 1141882 3.9E.TN
6,39¢29 S.HMONEY FUND 00,00 % NS o
987400 SEARS CREDIP ACCOUNT TR 09350 % 1893 9,949,553 -
260000 NMOUTHEKN CALIF GAS €O [RYIES 0641 5:9% 2.098,%0 ’
Laoun STANDARD CREOIT CAKD TK ’ 0.0 % 0571093 3,012,20
£, 40000 STANDARD CREDIT CARD TR 09.3750 % 01198 6,733,655 °
LD SYSUEM EXERGY RES INC . 14000 % THERS 13049,732
[ERSERITY 1S A TREASURY BOND RRIN & G3/13417 10,592,358 °
244060 U.S.A. TREEASURY ROND R0 021519 M.295002
IST0.0KR LLS. AL TREASURY BOND 103150 % /1302 41,30,412 o
AT U.S AL TREASURY COUPON 00,000 € 051559 5300, %0
14,5280 [N TASURY NOTT o500 ¥ 190150 15,367,665 e
150 USA 05,5000 % 08:1597 1,796,239
Lo 0 U SA 01120 % WHEW 1,890,582 0
XIS LA SURY NOTE 01,6380 % 08713793 L0508 @
RN US A TREASURY NOTE G0 % [REER RS R ASALI]
Sk USA TREASURY NOTE ®ETO % TIISIT .80, 378 @
2,00, 50) 1S A TREASUKY NDTE 078750 % 032 T0R0,920
R TS ACTREASURY NOTE RGN 821806 9.10C,378 e
[N US4, TREASURY NOTES eravn € as 892 }2.882,068
LUT AL PIXED (NCOME POKTEOLIO :
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MINNESOTA STATE BOARD OF INVESTMENT

PASSIVE BOND MANAGERS ACCOUNT
LINCOLN CAPITAL MANAGEMENT
ALPHABETICAL FIXED INCOME HOLDINGS
JUNE 30, 1991
I*AR MARKET
VALLE SECURITY COUPON MATURITY VALUE
1,220,000 AFKICAN DEV BK 08RO ¥ orne1e 124 7RS
24M0 AFRIUAN DEV BK 10.0000 % 110197 506,068
SLsoon ALLIED SIONAL 09,2000 % orism 313,496
3,000 00 AMERICAN EXPRESS CR COREP 07750 % 0390197 952,740 R
Wy0m AMOCO CO 07.8750 ¥ OR1$96 376,071
00,000 AMR CORP MEMUM TERM 10,9500 % o 508.273
975,000 ASIAN DEVELGPMENT BANK ONIZN0 ¥ 050100 958,558
1.625.00 AVCO FINL SVCS INC [aRYIGR ) 011543 1,652,901
TE5.000 BALTIMORE GAS & ELFCCO QL & . [UE R B& T3
38,00 BANKAMERICA CORP 09,7000 % R01.00 35,47
TIN.XQ BANKAMERICA CORP 096755 % 021101 T14.366
VGLaxn RECTON DICKINSON & CO F GIVEN 07370 % PR 925,367
625,000 BE CJAL CORP 08,5000 % 0501508 624,556
755,000 SENEFICIAL CORP .10 % oTEseR 760,232
2.5¢0.000 BNY MASTER CR CARDTR 079500 % [T 3,561,412
TI5.00 BRITISK COLUMBIA BYDRO & PWR 15,0000 % CUIEN 934,599
Ke03.0% 1T GROFP ULDGS INC 0B.8750 % a1 596 0.5
1108000 CAKOLINA PWR & 1T 07,3250 % 010t 0! 973,398
&5.rQ CATEKMLLAR INC LTS 3 0¥ 182) 6. me
L4%,508 CFC GRANTOR TR ».0m % 01798 1.625.678
Ja0,000 CHASE MANHATTAN CR CARD Tk 0% 4500 % 1897 1.8
THeLA0Y CHEMICAL 8K GRANTOR TR .00 % 0215908 504,014
265,180 CHEMICAL BRG CORP 10,370 % 031599 19119
$35.40 CHEVKON CAP USA INC 07370 % 030197 526,824
ERMO CINCINNATE GAS & ELEC CO PR % oLl §71,094
SO0 CIT GROUP HUDGS INC 07.900 % Qs 863877
OO CIT GROUP HOLDINGS 6T % 2R 905,003
X on CIUCORE V000 % 0411439 181, %8
St CTHICORI 8740 % L1 196,973
XS 1551 CORMMERCIAL CREDIT CO WETG % 120195 IN0ST
S15.ax) COMMONWUEALTH EDISON CO MRTD % 081575 335,458
“x16xn CONMONWEALTH EDISON CO 0.0 % 10,1403 549,14}
RRATH) CTICUT LIGUT & POWER €O W0 % L% 968,058
180,000 CONSQLIDATED NAT GAS CO *&.6250 % 120011 41,838
000 CONSOLIDATED RAN. CORKF 09,7500 % G150 496,615
B CORNING GLASS WKS (R3ITC§ [FEQEE 453,338
L28% COUPONTREAS RUPT 00.000 % 111592 207,402
2.2 00 COUPON TREAS RCPT 0.0000 % 071593 2,024,004
AM,00 COUPON TREAS RCPT .00 % 081593 o204
Q.61 820 COUPON TREAS RCPT o) € [ E R o 3,300
W00 RAYTON 1HUDSON CORP 10,0000 % orenait S0X238
.00 DETROT ETISON [12Kr 0. [ BN 943,390
&) XK} (X CAP BV 0300 % [ SHRG] 4520M
IREIET POW CORNING CORP [CRET 4 JUREE 1,190,496
(IR0 B RGN ¢f.1 DENEMOUKS 06 (s & 1201 6; 491,568
[ECARR 7] DUKE MWR CQ 077500 % 06111 03 943,032
MENIT] RE WK CO 07,9000 € Q17 MR
N 10) FATON COuP 07.00x8) % [{SRe I 136,245
KO0 EUROPTAN INVT 8K 10125 € 10910 1,040,659
T2 T¥KY FXEOKT DEV (OKP 073790 % VA7 982
OO FARM CR CORP 07,930 % JWalie ) 38,156
38N FED HM EN PC#120020 07500 £ 0601 TR 37,001
13,391 FED HM LN PCH 18100 6150 5% [ Sy G54
ST FEDHNM LN PC ¥ 181539 01400 % HENE 06,679
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MINNESOTA STATE BOARD OF INVESTMENT
ALPHABETICAL ASSET LISTING
As Qf December 31, 2011

SHARES SECURITY NAME INTEREST RATE MATURITY DATE MARKET VALUE SHARES SECURITY NAME INTEREST RATE MATURITY DATE MARKET VALUE
BOND ACCOUNT 6.725.00000  ALTREA GROUP INC 9.70 1102018 $8.476.580.69
631,000.00  AMC NETWORKS INC 775 me021 $686,212.50
8930,000.00  AMER EXPRESS CREDIT CO 543 8R5R014 §9.442.797.59
3.305,000.00 © AUERICA MOVIL SAB DE CV 238 9812016 3,507.280.91
1.940,000.00  AMERICAN EXPRESS CO 6.80 112066 $1,990.300.00
TOTAL 135000000  AMERICAN EXPRESS CREDIT ACCOUN 148 2152098 $1,397.831.58
CASH 541,81207 AMERICAN HOUSING TRUST 9.595 92512020 $560.615.12
US DOLLAR 11.810,00000  AMERICAN INTL GROUP 5.45 51182017 $11.492.770.70
1202250907  US DOLLAR , $12,022.509.07 221580090 AMERICAN INTL GROUP INC 425 a152014 $2.140.749.05
1202250907  TQTAL CASH $12.022.509.07 2090.000.00  AMERICAN MUNI PR OHIC INC OH 783 21512041 $2.619,592.10
CASH EQUIVALENT . L901.417.00  AMERICOLD LLC TRUST 385 13162029 $1.962,617.02
US DOUAR 363,196.3%  AMERICREDIT AUTOMOBILE RECENVA LX) 10872013 $352.204.53
15200000 FANNCE DISCOUNT NOTE $151,994.93 3000000 AMERIGROUP CORP .50 111152019 5§30.900.00
670000000  FED HONE LN DISCOUNT X1 §6.697.617.77 1341500000  AMGEN INC 3.88 11152021 $13.537.271.73
117.000.00  FEDERAL NATL MTG ASSH DISC NTS $116.993.54 £82,000.00  AMKOR TECHNOLOGIES INC 6.63 61172021 §887.265.00
7725000000  FREDOWE MAC DISCOUNT 8T $77.250.816.12 199348068 AMORTIZING RESIDENTIAL COLLATE a.rg 101252034 $1701137.57
RUTN414 SBLMONEY FUND $621.791459.14 2629900000  ANADARKO PETROLEUM CORP 5.95 9152016 530.430,349.00
T0B.040,459.1¢  YOTAL CASH EQUAALENT $706,000,888.50 100000000  ANGLO AMERICAN CAPITAL 4.45 9212020 §998.291.00
saumy 28.570,00000  ANHEUSER BUSCH INBEV WOR 363 5015 $32,075,625.48
US DOLLAR 4100000  ANTERO RESOURGES FINANCE 9.38 N7 $42.905.00
5272500 CITIGROUP CAPITAL Xt §1,326,581.00 4.100,000.00  ANZ GAPTAL TRUST 536 1273512049 $4.028.250.00
3800000 GTGROUP CAPITAL X $8.052.540.00 337000000  APACHE CORP 563 152017 $3,891,593.28
£230.00  CORPBACKED TRUST CEXTS $8200.00 20500000 APPALACHIAN POWER CO 460 3302021 $323.513.62
TABATESS  TBAWESTERNAEHMAN RECENASLE 374238 292500000  APPLIED MATERIALS INC 5.8 6152041 $3.313,686.85
1IRL01L56  YOTAL BQUITY £0.001,043.38 100,600.00  ARAARK HOLDINGS CORP 863 /112016 $102,000.00
FIXED :NCOWE 19.175000.00  ARCELORMITYAL 550 nnozi $18,317,749.51
US DOLLAR 1.075.000.00  ARCH CAPITAL GROUP LTD 735 5N $1,267,623.63
1.995,000.00  21ST CENTURY INSUR GRP 550 12152003 . 51966,155.40 1.836.000.00  ARCH COAL ING 7.5 81152021 $1.926.315.00
230000000 ASBEY NATLTREASURY SERV : aRINE $2.116,037.89 6200000 ARCH WESTERN FNANCE 675 1013 $362.810.00
201000000 ABSOTT LASORATORIES 4112019 52.131,862.39 3.507.762.27  ARGENT SECURITIES INC. 0.74 42502034 §2.621.648.46
1TIS0.00  ASNAMRO BANK NV 112014 S1IIT.2T7.38 6.340000.00  ARISTOTLE HOLDING ING 3.50 11152018 $7.081,864.73
34048185 ACCESS GROUP. bl 6222018 §334,659.38 3870,000.00  ARIZONA PUBLIC SERVICE 485 5152015 £4.438,801.17
1.380,000.00  ACCREDITED MORTGAGE LCAN TRUST 0.5 2512035 $1.269.260.12 6.515.000.00  ARKLE MASTER ISSUER PLC 1.87 51772060 $5,529.076.02
422425573 ACE SECURITIES CORP, .83 12512038 $258,708.04 820081255 ARRAN RESIDENTIAL MORTGAGES FU 158 111192047 58,478.72266
281800000 ACHMEA HYPOTHLEXBANK NV 320 132004 $3,062,286.35 195613.00  ARUBA AIRPORT AUTHORITY r.70 013 $195.769.49
800.000.00  ADS TACTICAL inC 1w 42018 $594,000.00 ST ASTF GLOBAL FINARCNG %X 5% V013 27225500
139256843 AEGISASSET BACKED SECLRINES 3 2504 $1.083.128.58 201000000  ASSET BACKED FUNDING CERTIFICA orn 67252035 $1,741,375.56
6300300 ASS CORFPORATION Tzt $734,855.00 583955058  ASSET BACKED SECURITIES CORP H 0.50 772502035 $4.847.303.27
S0L0000  AZSOP FURBING 1 LLC 82012014 $824,035.40 270000000 ASTORIA FINANCIAL CORP 575 10152012 $2.753.476.20
B7.467239  AFCHOME EQUITY LOAN YRUST 7252039 $40.609.85 4350,000.00  ATAT CORP 8.00 19182031 $6.144,631.65
170500000 AFFRIATED COMPUTER SVCS 812015 5183031408 2413000000  ATAT ING 2.95 51572016 $37.401,504.06
115500000 AGILENT TECHNOLOGIES G nrzeir $1.337.541.98 330,000.00  ATLANTIC PWER CORP 9.00 11152016 $310,825.00
154000000  AGRIBANKFCS 782019 $2.005.220.14 20400000  AVIS BUDGET CAR RENTAL 975 152020 $209.650.00
13.500.000.00 A0 ISRAEL Alrre] SU.274569 270000000  BAC CAPITAL TRUST VI 5.63 3082035 $2.238.844.70
FIAOGoAR 2038 $1.830.604.59 12,550.000.00  BAC CARIYAL TRUST X3 6.63 52V2036 $11,007.140.65
2NS0000  ALLEGRANY CORP 152020 §2.266,160.48 154500000  BACARDILTD 7.48 4112014 $1.241,352.51
2271300000 ALLY FINANCGIAL NC 152020 $22319,0861.54 162000000 BAE SYSTEMS HOLDINGS INC 520 81572015 $1.741,640.20
973.000.00  ALPHA NATURAL RESOUHCES ana E0172019 §043,810.00 153000000 BAKER HUGHES INC 220 ars021 £1.580,849.55
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NHNNESOTA STATE BOARD OF INVESTMENT
ALPHABETICAL ASSET LISTING
As Of December 31, 2011

SHARES SECURITY NAME INTEREST RATE MATURITY DATE MARKET VALUE SHARES SECURITY NAME INTERESY RATE MATURITY DATE MARKET VALUE
506337017 EDUCATION FUNONG CAPITAL TRUS o 121502022 $4,765,740.74 84237223  FED M LN PC POOL AYT1?5 5.00 9112035 $906,360.55
885000.00  EH HOLOING CORP 65 ensnotg $922,612.50 215989.29  FED Hu L PC POOL A33266 550 101112035 $256.904.79
:3.94&029'30 EKSPORTFINANS AIS 200 17014 $3,503.045.98 3,472,948.73  FED HU LM PC POOL A39306 550 IIR035 $3,760,750.63
SEO5.005.00  EXSPOR]FINGAIES AGA 5.50 57018 $3,379.360.90 1.079.793.50  FED HA (N PG POOL AJS13 5.00 11172035 $1,161,828.36
84206000 EL PASO COR 5.9 152020 ARG 40362057  FED HiX LM PC POOL A4134T 5.50 11112036 $441.661.45
433600000  EL PASC CORPORATION 775 11152032 $5.004.767.50 1438.71  FED HM N PC POOL A43129 550 212036 $1.574.31
36000000  EL PASO NATURAL GAS €23 152032 $482,105.2¢ 76423018 FEOD HM Lt PC POOL A43210 .00 2112036 $822,520.68
7600.000.00  EL PASO FIPELINE PART OP 412020 $6,528.201.16 1430590  FED HM LN PC POOL A43942 5.0 112036 $15556.17
115000000  ELECTRICITE DE FRANCE 12712020 $1,175,303.05 526367.83  FED HM LN PC POOL A85625 ,550 61172035 5573,019.30
357000000  EMBARQ CORP 8172036 £3,802,809.96 1.816341.17  FED HM LN PC POOL A15458 5.00 8172035 $1.954313.57
4IAMTI2 EMC MORTGAGE LOAN TRUST 1112502041 $36,538.92 219486281 FED HU LN PC POOL A%6653 5.00 8372035 $2,35161253
393000000  ENCANA CORP 11152045 14.021.108.70 2489234.18  FED HM LN PC POOL AS2597 5.00 111122035 $2.678.348.10
105,00000  ENDO PHARMACEUT KLEGS 18 1512022 $107,438.75 336625 FED HMLN PC POOL A09820 6.00 6112036 34.204.82
980.000.00  ENDURANCE SPECIALTY HiDG 10152015 $1,027,989.62 11436516 FED MMLN PC POOL AS0891 600 7112036 §126269.95
1200,000.00  ENEL FIRANCE INTL SA 107712019 $1,072.018.80 43973537 FED MM LN PC POOL AS1249 6.0 112038 $484.480.22
1405,000.00  ENERGY FUTUREFERH FIraN 121112020 $1.483,330.00 76206225  FED HM LN PG POOL AS1853 6.00 512036 | $861,640.24
633500000  ENERGY TRANSFER PARTNERS V152019 §7,187,550.50 15350493 FEO HM LN PC POOL AS2325 6.00 9112036 $169.124.68
18.955000.00  ENTERPRISE PRODUCTS OPER 2152042 §21,089,763.58 25.750.82  FEO HM LN PC PODL AS8412 6.00 111112038 $28538.67
1.080.000.00 EQY CORP 111572021 $1,070.009.58 23908802  FED Ky LN PC POOL AS6438 6.00 11372037 $263416.19
25,59162  EQUIFIRST MORTGAGE LOAN TRUST 902512033 $212,706.82 117223370 FED MM LN PC POOL AS9172 5.50 1112032 $1.277.592.93
24500000  EQUINK ING 711572021 $250,475.00 429516 FED HMLN PC POOL ABS455 600 9172037 $4.796.84
9.860.000.00  ERAC USA FINANCE COMPANTC 10152037 $10,592,798.18 18,033.74  FED HMLN PC POOL AS54ST 6.00 112037 $20.144.89
629500000 ERP OPERLTD PARTNERSHID 12152021 §7.031.209.83 1031418 FED HM LN PC POOL AGSSE0 6.00 %12037 $11,521.64
_5560.000.00  EUROPEANINVESTLENT BANK 10 55.668.622.16 1208536 FED HICLN PC POOL ABSSET 6.00 9172037 $19,086.60
SRR BIEr R e RAR 10,05845  FED HU LN PC POOL AGSS82 6.00 112007 §11235.96
1164500000  EXPRESS SCRIPTS INC 113 51502016 511,910,856, 14.50400  FED HM LN PC POOL AB5S83 6.00 2112037 $16.202.03
554303527 EXTENDED STAY AMERGCA TRUST 298 141512027 55,556.901.74 1402926 FEO HM LN PC POOL AB5554 6.00 9112037 $15.662.68
I7ISIROIBS1  FANNE MAR 12 10162016 $158.262,508.96 12,517.35  FED HM LN PC POOL AB5958 600 snnay $13.982.71
477000300  FARMER VAC GTD TRO7 ¢ 513 12017 §5,565.292.56 9.282.37  FED R4 LN PC POOL ASS963 6.0 9172097 $3037.14
403006344 FED H4 LR PC POOL 1HIS24 247 8172035 §4,257,106.04 9425.00  FED HM LN PC POOL A5969 .00 12037 $10.528.45
1168601688 FED HW LN PC POOL 100378 S5t 12142037 $12,555,923.87 104,697.47  FED KM LN PC POOL AB608T 600 8412037 $115.164.55
2.097.70483  FED HM LN PC POOL 100379 575 1112037 53.32,503.33 48265030 FED HM LN PG POOL AST245 6.00 101172037 $530.900.94
18,259,250.85 FED UL PC POOL1045SD 21 6172038 $17,4031429.2% 1,405,103.46 FED HM LN PC POOL A67374 6.00 84172037 $1.54544363
530590482  FED BV LN PC POOL 100571 IS 172030 55.666.536.93 599138575 FEO Hu LN RC POOL AGTA40 6.00 131112037 $5,700.896.32
61.58  FED HU LN PC POOL 273351 8.0 811016 6L < 8,206.58 FED r4 LN PC POOL AGTATT 6.00 44112031 36.932.16
4142 FED KM N PG POOL 263435 258 w2017 $863.28 49268117 FED KK LN PC POOL ABBIIS 6.50 1942037 $550431.38
1326395 FED HMLN PC AR AL41S5 aL 1011/2003 §15.093.05 416.164.80  FED HM LN PC POOL AG8545 5.50 112037 $452.130.72
73,120.50 FED KL LN PC I"OOL A1S351 5.5 0112093 $83241.10 118,741.79 FED MM LN PC POOL AB3998 6.50 120972037 $131.236.19
15342633 FED KM LN PC POOL A15401 60 111112033 $17¢503.56 2371549 FED HW LN PC POOL AT04S4 6.50 121172037 §26.610.38
4788562 FED HM LN PC POOL A5676 s 11172033 $54,389.51 6142466  FED B LN PC POOL AT1170 650 12038 £56.922.56
S487B53  FED KM LN PC POOL ALBI0Y o 4111200 $63.684.20 2060410 FEO HM LN PC POOL A72610 6.00 2112038 $23,016.15
124851.08  FED HI4 LN PC POOL A1G433 «sa 147112033 $133317.16 2261510 FEO KM LN PC POOL AT2617 6.00 2172028 $25.262.57
on.  BAIBLIS  FEDHMINPCPOOL AL . 5o 212034 $71.233.45 1.848.763.81  FED HMUN PC POOL AT2909 .00 212030 $2.104.195.78
TE0H14.85  FED HM LN PC POOL AZ0117 550 41172034 $29,301.87 1279975 FED KM LN PC POOL AZ3274 5.00 2112038 $14.208.17
2530400  FEDHM LN PC POCL A24376 5.0 7112034 $28,042.99 13770344 FEO HM LN PC POOL AT4128 5.50 2112030 $149,606,74
5419199 FED HMINPCPOC. A2485 L0 10372034 $61.348.94 730,993.42 FED HM LN PC POOL A75230 5.00 412038 $764.787.35
206,82128  FED HM LN PC POQS A24611 17 6172034 $219,863.31 199.829.41  FEQ HMLN PC POOL AT6211 6.00 4112038 $6/9.465.65
3233542  FED HM LN PC POOL AZ530 s 8102034 $36.731.97 1406261  FED MM LN PC POOL AT6260 5.50 ann038 $15,328.30
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SHARES SECURITY NAME INTEREST RATE MATURITY DATE MARKET VALUE SHARES SECURITY NAME INTEREST RATE MATURITY DATE MARKET VALUE
2350642336 FHR 300 K ) VIS2040 $3.970.917.19 26,760.83  FNWA POOL 253607 .50 1141/2030 $32.579.64
2.£23,020.00 FICO STRI® PRN1TS [o3o3) 4752019 $2,089.486.08 1376 FHLA POOL 253801 600 1021 $8.126.65
1400,000.00  FIFTH THIRD BAXCORP 153 172572016 $1.420428.60 258564  FNVAPOOL 253850 7.00 812016 284523
220000000 FIETH THRO BANK o528 2013 $2.747.624.40 218,762,689 FHNMA POOL 253974 .00 817203 $246,961.51
700000000, FINANCE FOR DANISH thD 200 51272013 $7.089,722.00 362150  FUMAPOOL 254148 1.00 1172032 $4262.91
TS0 EIRSY DATA CORPORATIH TR ©152019 $155,100.00 2693538 FNUA POOL 254236 6.50 V17 524837348
2,851615.09 FIAST HORZON ALTERNATIVE MORT M MS2037 $1,290,037.80 48517183 FNIAA POOL 254360 .00 57102022 $651.226.57
4F07.308.32  FIRST HORIZON MORTGAGE PASS TH 271 257005 $3.284,191.58 80,152.40  FRI4A POOL 254508 500 1112012 $85.647.55
370000060  SRSTENERGY CORP 738 111572031 $4.548.557.06 919.88375  FNMAPOQL 254548 5.50 12112052 §1,005,580.33
3.000.000.00  FLORIDA EDUCTNL LOAN MARKETNG X VIR0 $2,247.567.06 116.948.84  FNMA PQOL 254584 5.00 121102012 $125,198.53
116000000 FLORIDA POWER + LIGHT 213 2112042 $1.217.319.86 27282058 FHAA POOL 254663 5.00 212013 528521154
37500000  FLORRIA POVWER CORP 5.%0 12053 $472,071.00 31956872 FNMAPOOL 254718 5.00 412013 333435178
76500,00000  PNMA TBAFEB 30 SNGLE £AM £00 121172093 (577.569.622.34) 75013258 FNKAPOOCL 254766 5.00 12033 382393679
740000000 FNMA TAAJAN 15 SINGLE FAM 4 1212058 ($7.872.937.50) 189.853.08  FNMA POOL 254916 550 9172023 $208.500.06
17742500000  FNMA  TBAJAN 30 SINGLE FAM 5.50 2112089 $190,328,456.98 12922767 FHMA POOL 255269 550 0203 $141,185.78
470000000  FNMA TBAFES 30 SINGLE FAM 5% w2099 (85.100.312.27) 52024325 FMMAPOOL 255456 550 101172024 $580,512.34
2579 FNMAPODL 002458 1150 hams 52620 17442240 FNMA POOL 255550 550 127122024 $186,035.07
7622 FNVAPOOL (25017 059 v 577.40 25365155  FNMA POOL 285575 5.50 1172025 5276232.98
112450 FNMAPOOL 050964 A0 1ma $1.241.69 74216176 FNMAPOOL 255628 5.50 2112025 $814.084.63
108253 FNMA POOLOT0338 1100 Hi201s $1.269.38 2,017.560.80  FHMAPOOL 255614 5.50 81172035 $2.202,31052
8553, FNMA POOL 07082 300 812020 | $96.24 496935136 FNVA POOL 256116 6.00 212026 $5.460438.36
20300 ENMAPOOL 070391 1140 [RiEleot i 21155 143877397 FNMA POOL 256198 5.50 412026 $1.572.010.48
023201 FRUAPOOL 190340 5.0 12033 $9.983.90 13327485  FNMA POOL 256379 5.00 12016 $142,575.58
1251805 FNMA POOL 160347 500 iR $13.537.55 101257878 FNMAPOCL 256517 6.00 2112026 $1,116.403.88
15483482 FNMAPOOL 150350 5% WA $1,692.578.05 38.091.87  FNMA POOL 256532 5.00 12012016 $41,035.97
461661203 FNMA POOL 150261 5.00 112035 $5.106.069.72 4982753 FHMA POOL 256588 5.00 1212016 $53578.67
765563041 FHMA POOL 190371 650 10036 $8.598.499.61 1436740 ENMA POOL 256605 5.00 2017 $15.477.85
250143085 FNMAPOOL 190377 5o 13102036 $2.601.670.94 11947849 FNMA POOL 256681 5.00 annon? $128.71291
768.50133  FNMA POOL 190391 Lo 2172038 $847.260.32 20392197 FNMAPOOL 256713 550 172037 $222.21641
4072167.63  FAMAPOOL 190395 <5 1039 $4.336.797.73 2244737 FRMAPOOL 256718 5.00 sneoT 4537260
S.METE  FNMAPOOL 207421 ] S0 $10477.56 20324321 FRVA POOL 256751 5.50 812027 . $257.930.14
265865  FNMA POOL 250502 500 &1r2e2 $14,998.50 16238856  FNMA POOL 256755 5.00 (7734 $174.93248
6410245 FNMA POOL 250148 80 101172024 $75,754.7¢ 6.226.561.94  FNMAPOOL 256851 7.00 12037 $7.114,009.07
SSBISY  FRMAPOOL 250508 a0 w1026 $6.210.15 754181  FNMAPOOL25T148 450 12018 $8481.09
1273302 FNMAPOCL 251507 550 121017 $14,173.89 268304.05  FNMA POOL 257267 7.00 8172028 $297.45269
I2677.57  FNMAPOCL 259729 6.50 51172018 $14,112.28 26039854 FNMAPOOL 257411 550 10172023 $283,396.74
10.403.34 BNMA POCL 251787 0.5 8172018 $11,580.58 1.488,62 FOMA POOL 275312 850 B172024 $1.513.28
2047251 ENMAPGOL 251625 555 712018 £32,807.68 1,12035  FNMA POOL 250487 850 2112025 $,13748
4444403 FNMA POOL 251971 15 8372028 $52.47.61 $.096.87  FNMA POOL 204690 6.00 102026 $56,624.62
624602 FNMAPOOL 251532 5] 81713 $6.624.60 21152012 FNMA POOL 300178 600 12012024 $233.861.93
420686 FNMA PQOL 252023 54 16172018 $4.727.44 104.61628  FNWA POOL 303999 8.00 121112024 $123,419.54
SS56727  FIMA POCL 262098 a5 nnEna $58,006.60 4,199.810.53  FleMA POOL 310044 6.50 212038 $3,700.185.52
1046476 FNMA POOL 252207 650 17112018 $11,648.95 225154 FNMAPOOL 313385 7.0 012 $2261.75
4305.94°  FIMA POCL 252210 55 iroe $4.825.7% 94595  FNMA POOL 318957 7.00 2112025 $1.091.68
‘R2SMEI FNMAPOOL 252348 (AN 3172019 $25.081.3¢ 53327  FNMA POOL 319640 7.00 21172025 $615.54
1684924 FRNA POOL 252499 i ENRGY $19,755.90 367,10 Fria POOL 321095 1.00 2028 $423.03
4057.96  FNWA POOL 252391 50 212018 $4,379.56 248182 FNMAPOOL 323001 6.50 2102018 $2.76266
4760071 ENMAPOOL 253553 £0) 553,971.86 5604093  FNMA POOL 323223 5.50 71112033 $68.211.10
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SHARES SECURITY NAME INTEREST RATE MATURITY DATE MARKET VALUE SHARES  SECURITY NAME - INTEREST RATE MATURITY DATE MARKET VALUE
T34.50000  GNR 2010 187 US 1172012018 §102.435.02 201.000.00 HEALTHSOUTH CORP T.75 91572022 $192,733.75
236275550  GNR201B314S 11720/2038 $351.9¢4.14 53900000  HERTZCORP 738 14152021 5555.808.75
ITT00 GNR 201038 5P §2f 1112012038 $44,978.54 590000000  HERTZ VEHICLE FINANCING LLG 428 2572014 $6.169.517.77
250000000  GNR2010426C 560 712012038 $2.878.455.50 1,680,00000  HESS CORP 6.00 11152040 $1.987.67252
1,160,014.60  GNR 201047 VS 597 111652037 $184.449.51 21.392.000.00  HEWLETY PACKARD CO 2.00 91512016 $21,925 276,42
102882151  GNR 201047 XN 527 1672034 §78.291.06 236000000 HISTORIC TW ING 805 4152036 32,766.365.04
606.685.11  GNR 201085 HS (XY 12012040 §234,793.03 6.478,000.00  HOLMES MASTER ISSUER PLC 1.60 1011572084 $6.458277.69
2169.%52.82  GNR 2010 87 SK s 71612040 $306.855.53 3.880.000.00  HOME DEPOT ING 440 472021 $4.779.059.99
4230,205.98  GNR 2010 HO10 FC w26 SR02060 34,297.469.28 450500000  HOUSEHOLD HOME EQUITY LOAN TRU 0.59 7120203 $2.760,100.68
254611762 GNR 2010 H22 FE 550 572012953 $2.523.627.74 4,850.00000  HSBC BANK PLC 3.10 5242015 $4,650.274.35
5382.64044  GNR 2010 K24 FA 95 102002060 $5.296.577.45 4H0,00000  HSBC CAPITAL FUNDRIG LP 461 1273112049 $3.990,595.28
23072005 GNR 201140 SA 535 Y1820 $387.451.32 4790.000.00  HSBC FINANCE CORP 6.50 152021 $4,946,019.28
281627103 GNR 201845 VE Ex) 2202022 $3,030.066.91 22077.00000  HSBC HOLDINGS FILC 680 6172038 §22,871.062.29
1,370,173.13  GNR 2011 K09 AF 275 3200205 $1,350.963.46 3000000 HUMANA INC 720 5152018 $5,563.061.76
LIRS0 GOAL CAPITAL FUNDING TuUST 12 82572048 $1.085.989.12 S35,00000  HUMANAINC. - 6.30 12018 $596,195.27
BI0000.00  GOUDWAN SACHS CAPITAL 1 573 1273112049 $488,150.00 | 43400000  HUNTINGTON INGALLS INOUS 6.88 152018 $425,320.00
48.952.600.00  GOLOMAN BACHS CROUD ING 263 2112016 $47.889.003.53 2.000.00000  (BMCORP 0.88 103172014 $2.000.720.00
873217.93  GOVERNMENT NATIONAL MORTGAGE (23 122002034 $110,691.28 1,440.000.00  ICIC! BANK LIMITED 638 420202 $1,252,800.00
9.542055.68  GOVERNMENT NATIONAL LLORTGAGE 730 1211612025 51.948.164.55 279,000.00  ICICI BANK LTD 6.38 4012022 $242.730.00
757351¢.91  GOVERKMENT NATIONAL LIOATGAGE A sz 272072038 $3.521,770.3a 91000000  ILFC € CAPITAL TRUST I 625 122172065 $614,250.00
1247094002  GOVERNMENT NATLMIGASSN 2557 10162031 $9.767.630.34 2495500000 LUINOIS ST 4.5 3172016 $26,488,042.40
550212283 GGVERNMENT NATL MIG ASSN GTO s &1620 51,145,133.51 4,354.449.29  IMPAC SECURED ASSETS CORP. 0.63 125203 51.850.575.48
369E550  GRANITE MORTGAGES PLL. o0& 9202004 $353,840.76 1.520,000.00  INDIANA MICHIGAN POWER 6.05 152037 §1,856.034.00
17800000  GRAPHIC PACKAGING T4TL 2] 10112018 $189.570.00 554546222 INDY)AC INDA MORTGAGE LOAN TRU 557 802502036 $4,202,067.31
235000000  GREENPOINT MANUFACTURED HOUSIHY 378 31302002 $1.829.03243 12,084,383.38  INDYALC INDX MORTGAGE LOAN TRU 0.5 1112502036 £6.955,939.04
119588367  GRESNPOINT HORTGAGE FUNDING Tit 03§ Y2512045 $668.370.46 16,990.000.00  ING BANK AV 1% 313912014 $17.228.437.48
32910,000.00  GREENWICH CAPITAL COUMERQIAL s 71012038 $34.208.522 32 2.185.000.00  INGERSOLL RAND GL HLD CO 9.50 ansnots $2,539.780.64
189,00000  GREF INC 21217 $197,505.00 265000000  INTEL CORP 195 100112016 $2.724.245.05
S609.956.00  GS MORTGAGE SECURMES COAPORA 71072638 $5.794,749.23 1,350,000.00  WTELSAT JACKSON HLOG 250 /1502016 §1.385.200.00
726140408 GS MORTG&GE SECURMTIES TRUST 8102045 $7.885.783.08 21500000  INTERFACE INC 763 12012098 5333,112.50
120000000 GSAA HOME EQUITY TRUST 712502037 $702.684.40 127.000.00  INTERLINE BRANDS INC 7.00 11152018 $131,245.00
271033186 GSAMP TRUST 2572034 $2,639,982.49 1.900.000.00  INTERNATIONAL PAPER CO 475 21502022 52.019.606.60
166784630  GSMPS MORTOAGE LUy TRUST 2252035 $2,976,319.62 1.030.000.00  SNTESA SANPAOLO SPA 363 81212015 $853.231.40
535853570 GSUS 2011 GOS XA 2102004 $450.804.36 1345500000 INTL LEASE FINANCE CORP 825 12152000 $13,%31,846.95
20542¢033  GSR MORTGAGE LOAN THUGT 872572034 $2,143,313.68 475000000  INTLPAPER CO 7.30 111572039 $5.760,723.98
1301274 GSRPM MORTGAGE LOAN TRUSY §26:2033 $12.600.66 1,100,000.00  IOWA STUDENT LN LIQUIDITY CORP 1.82 snsnae? $1,037.531.00
350,600.00 GTE CORP 411572028 $£40.133.05 115,000.00  IPALCO ENTERPRISES INC 5.00 512018 $112,700.00
70000000 GTP YOWERSISSUER LiC 21572340 $597.406.85 S178.21375 1P MORGAN ALTERNATIVE LOAN T 0.35 312512037 $3,160.111.78
S55,00000  HALLIURTON CONPANY 1171572041 $569.260.73 2,700,000.00  JAPAN FIN ORG MUNICIPAL 400 11372021 33.024.207.90
1965,72358  HARIORVIEW MORTGAGE L OAN TRUST 17282047 51,833.202.32 AT AR FTORCE GO 328 2027201 " $4.,648,184.1
176500000 HARLEY DAVIOSCN FUND! 152018 $2.051.001.81 550.005.60 DE: 7.0 TI15720; 517,700,
141500000  HARTFORD FINL S%CS GitP V1572017 $1.423.503.20 1.250.000.00  JCARILLA APACHE RATION NM REV 520 32112013 $1.246.750.00
2620900000  KCAING SM5/2020 §25.936,022.50 2200000 JAHUBER CORP 2.8 1112019 $243,600.00
6£400.000.00  HGPINC 43072017 $6.644.056.90 45400000 JMC STEEL GROUP 8.25 31452018 $£42,650.00
440500000 -KEALTH CARE REIT ING 11502022 $4,315.987.31 1,470,000.00  JOMN DEERE CAPITAL CORP 5.10 11522013 $1.611,867.82
22000300 REALTH MANAGEMNSNT AS50C 11572020 $436,800.00 100.000.00  J° MORGAN & CO ING 6.00 711572012 $100.301,00
370003000  HEALTHNITING : 512017 $3.848.000.00 3.130.000.00 P IXORGAN CHASE BANK NA 5.00 7i52017 $9.356.499.39
227500000 HEALTHCARE REALTY TRUST 510 Y1712017 $2,443.206.68 64.285.350.50 P MORGAN CHASE COMMERCIAL MOR 138 111302064 $17.722,566.81
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5.£80,000.00  NEVADA POVVER CO 550 S15/2018 $6.376,693.94 4,053,000.00  PHILI® MORRIS INTL ING 2.50 51672016 $1.170.571.84
5125.600.00  NEW JERSEY ST TUANAIKE AUTH 212045 $7.021,557.50 1.560.000.00  PICO RIVERA CA WTR AUTH REVENU 6.75 512014 $1,632,087,60
257500000  KEV/CREST FINANCE PTY LT0 111572023 $2.539.902.75 3500000  PIONEER NATURAL RESQURCE 7.50 111572020 TH1.049.44

1375500000  NEWS AMERICA INC 2152041 $15,917,162.18 2.030,000.00  PLAINS ALL AMER PIPELINE 5.00 12021 $2,236.243.94
741300000 NEXENINC SI152037 $8.2681.344.79 260,000.00  POLYPORE INTERRATIONAL I 7.50 11152017 $269,100,00
S00,000.00  NIELSEN FINANCE LLCTO 1011572018 £$540.000.00 2,810,000.00  PORT AUTH OF NEW YORK + NEW/ JE 8.04 12/112029 $1,408,182.80
945400000  NISQURCE FINANCE CORP 3112013 $10,351.385.75 1.922.527.80  POSTAL SQUARE LP §.50 &11572022 $2.352.155.09
479500000 NOBLE ENERGY INC 3o 55.753,069.56 1.945.000.00  PPLWEM HOLDINGS PLC 5.38 5112021 $2.064.018.05
4210,600.00 NORDEABANK A3 1171312014 §3.860.411.54 1,725.000.00  PRIDE INTERNATIONAL INC 6,88 8152020 $2.022.440.03
16,535,000.00  NORDEA EENDOUSKRETITT & 52202017 $16.384.231.56 4,080,00000  PRIVATE EXPORT FUNDING 545 9152017 $4.955.284.49
220000000 NORDSTROM INC 6112014 $2,579.068.20 §240,00000 PROGRESS ENERGY INC 6.05 52314 $7.489.394,20
430000000  NORFOLK SOUTHERH RALWAY 1572020 $7,133.463.50 1.250.000.00  PROVIGENT COMPANIES INC 225 152008 $1,334.566.75
285.000.00 NORTHSTAR EDU FIX NG B 042 282017 $284.256.15 12.560,000.00  PRUDENTIAL FINANGUAL INC 3.89 11472015 $13,445.636.14
76960126  NORTHSTAR ECUCATION FIMANCE. | 0.52 1072812026 $759.854.96 1,960,000.00  PUBLIC SERVICE CO OF NEW 7.95 50152018 $2,291,096.92
416500000  NORTHWEST PIELNE CORP 7.0 /1572016 $4,825,359.75 260000000  OBE INS GROUP LTD 565 712023 §2.326.045.20
533000000 NORTHWESTERN MUTUALLF Z 8.08 V02040 $7.118.561.76 1,595.000.00  QEP RESOURCES INC 6.83 112029 $1,632.412.50
325,000.00  NOVELISINC &7s 121502020 $348.562.50 71500000 QUEBECOR MEDIA' 175 52016 $734,662.50
435000.00  NRG ENERGY INC 3 152017 $451.312.50 283500000 QUEST DIAGNOSTIC INC .20 41206 $2.935,385.86
1.625.000.00 OB DEPOSITOR LLC TRUSY 2By 1572045 $2,040,202.13 S7.000.00  QUCING r.38 1041502020 $627,087.50
13000000 OCCIDENTAL PETRCL LU €OA 313 152022 $1,364.375.18 472300000  QWEST COMMUNCATIONS INT .13 41172018 54,910.872.55
1270000000 OEBS INFRASTRUXTURAG < 212003 $13,342.962.90 9,523,000.00 QWEST CORP 8.38 5172016 $10,217.307.79
202000000  OHK EDISON 5.4 U015 $2,836,340.96 55500000 RR DONNELLEY & SONS 4.95 4n014 3592,512.50
e 220000 OISC ALSS AGRIC BROISHE) .20 Ss2017 5§326.837.50 1.751,00000  RABOBANK NEDERLAND 1.00 12292049 $2,048,670.00
20700000 ONINGCARE INC 7.7% §172020 $222.266.25 1,150,000.00  RAILAMERICA (NC 9.25 meot $1.212675.00
100000000  ONAICOM GRIOUP INC 445 £152020 $1.030,767.00 293.000.00  RAIN Clf CARBON LLC/CH 8.00 1212018 $291.721.50
598500000 ONCORELECYRIC DELIVERY £32 11512015 $6.519,280.67 1,880.000.00  RANGE RESOURCES CORP 8.00 511512019 $2,064,250.00
233069276  QPTEUM IMORTGAGE ACCEFTANGE C2 0.55 2252035 52.144.748.29 1,760.000.00  RAYTHEON COMPANY 3.13 011572020 $1,773.703.36
3612604  OPTION ONE LLORTGAGE LOAN TRUST o1 2251203 $355,816.32 243000000  RBSCF TRUST 5.90 241672051 $2,297.875.40
620,000.00  OSHXOSH CORP o V12020 $640.870.00 §750.382.34  RBSSP RESECURITIZATION TRUST 564 252036 $5.211,514.01
674,13581  OVERSEAS PRIVATE INVEST A 12152012 $585,117.46 7.695.00000  REEO ELSEVIER CAPITAL 775 11572014 39,465.786.48
1.745000.00  PACCAR FINANGLAL CORP 155 W29/2014 $1,765,531.67 29000000  REGAL CINEMAS GORP 863 711572019 $313,200.00
284000000 PACTFIC GAS & FLECTHIC 3.50 101472020 $3,289,587.18 133800000  REGENCY ENERGY PARTNERS 6.50 74152021 $1,391,520.00
461500000 PACIFICORP 6.25 1041512037 $5,687,601.57 237500000  REGIONS FINANCIAL CORP 575 61152015 $2,269.125.00
3.941,165.96  PARK PLACE SECURITIES INCG 093 102502034 $2.779.940.50 232500000  RERSURANCE GRP OF AMER 563 w017
2.156,359.60  PATRONS LEGACY 2003 i1 565 771072058 $2.079.249.52 6.040.000.00  REPUBLIC OF GOLOMBIA 4.38 711272021
2480.000.00  PEABODY ENERGY CORY 500 1311572018 $2.582.850.00 S aTL00000_ REPUBLIC OF ALY, 585 AR112023 $1.420,821 40
547076702 PEGASUS AVIATIONLEASE GECURIT 206 252030 50.59 300200000  REPUBLIC SERVICES ING 55 111572021 $3.403.931.76
355800000  PEMEXPROJ FXG MASTER TR 663 &1572015 $4.065.627.50 §2,872513.52  RESIDENTIAL ACCREDIT LOANS, IN 5.5 8257204 35.460,387.32
674,000.00  PENN RATIONAL GAMING INC ams 152013 $T32,975.00 423129263  RESIDENTIAL ASSET MORTGAGE PRO 42 7252034 31.2712224 82
790000000  PENNSYLVANIA STHGR EDU ASSIST 158 512046 §7,303.515.79 2092441 RESIDENTIAL ASSET SECURITIES € 0.76 22512032 52028661
233000000 PEPSICONC ) 112040 $2.841,364.57 169.336.76  RESIDENTIAL FUNDING SECURITIES 115 252033 $120592.32
282500000  PERKINELMER INC 500 111572021 $2,858,600.55 5,115,000.00  RESONA PFD GLOBAL SECS 719 123172049 $5.057.926.81
S.870000.00  PERMANENT MASTERISSL RPLC 139 TI52042 $5,850,437.74 1.750.000.00  REYNOLDS AMERICAN INC 6.75 61152017 $1.848,652.75
10,120,000.00  PERNOD RICARD SA 123 1152022 $10.601.560.2¢ 838.000.00 REYNOLOS GRP ISSIREYNCLO 7.68 811512019 $931.027.5¢
200.000.00  PETRO CANADA 200 THS013 $290.028.98 11,625.000.00  RIO TINTO FIN USA LTD 6.50 71152018 $12.786.765.58
21359,000.00  PETRCBRAS INTIL AN CC 53 17202 $22.705.536.98 1,190.000.00  ROCHE HLDGS INC 6.00 W30t $1.446.341.47
124000000  PETRGLEOS LEXCANGS 536 102 $1,345,400.00 327500000 ROCKIES EXPRESS PIPELINE 5.63 41152020 $3.116.900.40
207000000 PAZER INC 570 3152019 §2,554,187.42 3,885.060.00  ROGERS COMMUNICATIONS IN 6.50 811522018 $4.732.489.44
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ALPHABETICAL ASSET LISTING
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SHARES SECURITY NAME INTEREST RATE MATURITY DATE #ARKET VALUE SHARES SECURITY NAME INTEREST RATE MATURITY DATE MARKET VALUE
1.635.000.00  ROKM & HARS COMPANY [ ihnny $1,893,131.64 961,00000  SPECTRUM BRANOS HLDGS 9.50 61452018 $1.051.093.76
1.£29,000.00 ; 763 2019 52,321,150.04 40500000  SPEEO/AY MOTORSEORTS INC 875 /112016 $441.450,00

13,980,000.00  ROYAL BANK OF CANADA 1as 1063072014 $14,052,570.18 110,000.00  SPRINGLEAF FINANCE CORP 6.50 121502017 §79,200.00
2474500000 ROYAL BK OF SCOTLARD PLC 563 82472020 $24,168,056.04 4560,000.00  SPRINT CAPITAL CORP 6.88 111152028 $3,689,500.00
1.700,000.00  ROYAL 8K SCOTLRO GaP PLC 5ea 10212018 $1.591,512.60 §,465.000.00  SPRINT NEXTEL CORP 9.00 11152018 55,578.250.00
1,632,105.00  RUSSIA FORGION 85HD 750 2172030 £1.503.410.68 2,380,000.00  STATE STREET CORP 486 152018 $2.473.621.99
35, TR 570 157014 $7.002.52432 30,000.00  STATION CASINOS INC 6.68 3112016 $0.00
417184 SACOITRUST 035 3252005 $§307,947.46 127500000  STEEL DYRAMICS INC 738 11172012 $1.321,081.25
LT90.000.60  SAFEW/AY ING 255 152020 $1,892,980.94 268568530  STEELRIVER TRANSMISSION 4 §302017 $2.736.851.67
17500000 SALLY HOLOINGS / SALLY CAP ses 157619 $182,675.00 95000.00  STHIHOLDING CORP 8.00 21152018 $37,612.50
413000000 AN BIRRARDING CA JT FWHS FING 515 st $4.185,920.20 3645000000  STRIP PRING 0.00 1111572022 $23,688,447.50
2.500,000.00  SAN DEGO CNTY CA PEGL TRANSPR 59t 44572048 59,145,650.00 3.908,970.15  STRUCTURED ADJUSTABLE RATE MOR 267 52572034 $2.995,046.66
70.00000  SANMATEO CNTY CA SMVTY (UG B 50 172038 $72,581.60 000  STRUCTURED ASSET SECURITIES CO 2.45 712502033 $0.00
115000000  SANTA CLARA VLY CA TRANSFRTN A Sz annosz 51.403.846.00 36000000  STRYKER CORP 2.00 93072016 $368,399.52
10,734.062.36  SANTARDER CONSUMER ACQUIRED RS fes 157916 $10.633,228.48 225000000  SUMITOMO MITSUI BANKING 338 712222015 $2,308,129.85
3903420127 SANTANDER DRIVE AUTO RECEWABL. 30 Earecit $38,959,667.17 199500000  SUNCOR ENERGY ING 6.10 12018 §2.3%1,609.18
35,000.00  SANTARDER HOLDIGS USA A6 4137016 $33,610.62 207500000  SUNTRUST BANKS INC 360 4152016 $2.113,049.28
220000000  SAMTANDER US DEBT SA L a3 1070015 52.540,858.00 473500000  SVENSKA HANDELSBANKEN AB 28 /142012 $4,779.978.50
8604224  SAXON ASSET SECURITIES TRUST 083 32572035 $59.627.77 000 SWEDSANK A8 3.00 122272011 $0.00
930.000.00  SBA TELECOMMUNICATIONS aoa %2016 51,007.825.00 544000000  SWEDBANK HYPOTEX AD R 295 212602016 $5.576.690.88
756500000 SUA FOWER TRUST 125 41512040 $7.814,011.16 175000000  SYMANTEC CORS® 4.20 8152020 $1.759.675.75
220000000  SBASBANK A8 303 V2012 5221352844 261500000 TAMPAELECTRIC .10 5152018 $3,144.623.80
130000000 SCARA CORPORATION ’ B $1.378.283.40 138500000  YARGET CORP 400 61572013 $1.451,905.20
487500000  SCHLUMBERGER BIVESTMEN EEYY $4.975.950.13 2636.000.00  TCI COMMUMICATIONS INC 8.75 an01s $3.344.669.54
3.538,9¢5,71 BOARY 2017 SiA 8 (R 33501016.71 4.005,000.00 TCMSUB LLC 2.55 WIS2DY5 $4.152,147.7%
131,191.05  SECURMZED ASSET BACKED Nut 1 6.2 $1.31 150000000  TEACHERS INSUR & ANNUITY .85 121672039 $1.925.193.00
1650.000.00  SELPRA ENERGY 50 $2.035,865.10 241500000  TECK RESOURCES LIMITED 10.05 5152019 $,752,07567
37800000  SENECA GAMENG CORP B $369,495.00 16.014,000.00  YELECOM ITALIA CAPTTAL 7.20 711812036 $14.801,675.11
3532645.19  SEQUOA MORTGAGE TRUST 3 $2,616,536.76 2193000000  YELEFONICA EMISIONES SAU 495 11572015 $21.345.848.27
665,000.00  SCRVICE CORP INTL $641,450.00 2290,00000  TELSTRA CORPLID 4.80 10122023 $2.428,666.37
33000900  SESILLC $346,500.00 375600000  TENET HEALTHCARE CORP 10.00 512018 $4.222.510.00
1350.000.00  SIZRRAPAGIIC POWER CO $1.565.066.40 16.260,000.00  TENN VALLEY AUTHORITY 5.38 4112056 $19.927.71293
240271355 SIERRA RECEVABLES FUNDING CO $2.376.043.62 117500000 TENNESSEE GAS PIPELINE 838 6152032 $1450.720.15

242000000  SRVERSTONE WASTER ISSUZR 5241487275 220000000 TESCOPLC 270 757017 se232,32080
555500000 SuSON PROPERTY GROUT LP $6.607.841.94 536500060  TEVA PHARM FIN IV 8V 365 1002021 $6.478,064.28
781500000 5L CORP 57.817.723.70 52000000  TEVA PHARMACEUT FIN BY 365 11102021 $5.003.304.20
28254969.10  SLWK STUDENT LOAN TRUST $26,427,087.09 60000000  THERMO FISHER SCIENTIFIC 3.60 81152021 $626,642.40
220.000.00 SMERERGY CO 1711572021 $226,600.00 2.626,045.12 THORNBURG MORTGAGE SECURITIES 6.6 52037 $2.321,187.52
2017360947 SMALL BUSINSSS ADMINISTRATION w2021 $22.396,02037 97500000  TLAA SEASONED COMMERCIAL ORTG 5.74 811512039 $1,064,366.95
2730.060.0  SMART TRUST 231 L2017 $2.749.269.63 3928500000  TIME VJARNER CABLE INC 575 12018 $46.647.777.05
14491621 SOUNDVIEW HOME SQUITY LOAN TR ¢ 82036 $139.496.14 26,020,000.00  TIME WARNER INC 6§25 31292041 $30.810.311.69
32000000  SOUNDVIEW N4 TRUST e 71252035 $3.20 370,000.00  TNK BP FINANGE SA 663 307017 $382,750.00
1530,000.00  SOUTHERM COPPEI CCRP s $1,613,707.63 277000000 TOLEDO EDISON COMPANY 5.15 SI1502037 $2.021.537.17
4685,000.00  SCUTHERN NATURAL GAS L 56.452.085.16 16.494,00000  TORONTO DOMINION BANK 23 101192016 $16,600,306.67
015000.00  SOUTHERN STAR CENT COHP 675 $931,012.50 575500000 TOYOTA MOYOR CREDIY CORP 2.40 81152021 $5.931,120.27
2.500,000.00 SQUTHWESTERM ENGRGY € .50 $2.881.250.00 2375,0600.00  TRANS CANADA PIPEUNES 6.35 51152067 $2.382.991.88
1500.000.00  SOVERSIGN BANK 2.5 $2,118479.90 1,370,000.00  TRANSALTA CORP 475 11152015 $1.471,534.81
157951504 SPECIALTY URSERWRITNG § RESD 0 122572035 $1.541.067.85 145000000  TRANSATLANTIC HOLDINGS 8.00 113002009 $1515.661.65
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SHARES SECURITY NAME

4326.000.00
295,000.00
3.850.000.00
11,175.000.00
7,500,000.00
110,383,821.06
171,008.00
337.000.00
3.605,000.00
168.974.93
760,000.00
1.240,600.00
6,153,000.00
2,525,000.00
1.063.000.00
S867.297.47
7.351,000.00

8.165.000.60
6.841,141.15
1,759,000.00
1,125,000.00
2.620.000.00
3,140,000.00
1.209,105.25
1.634.,264,900.00
1.187.879.33
350,000.G0
5,595,000.00
1.850,000.00
20,535,000.00
450,000.00
3,075,000.00
3,655,000.00
1,050,000.00
519.000.00
7.740.000.00
5,700,600,00
38370.5%0.67
10,050,000.00
1,050,000.00
4.915,000.00
21,076.910.62
264,820.88
4.580,000.00
1,807.000.00
2.510,000.00
1.950,600.00

MINNESOTA STATE BOARD OF INVESTMENT
ALPHABETICAL ASSET LISTING

As Of December 31, 2011

INTEREST RATE MATURITY DATE MARKET VALUE

TRANSCONT GAS PIPE COKP 519 152041 $4.914.622.76
TRANSDIGH INC Tes 121512018 $318.200.00
TRANSNETLTD s 21102018 £3.898.895.00
TRANSOCEAN INC ) 1171572020 $11,630,108.20
TRAVELERS 0OS INC 559 12712018 56.782,695.90
TSY INFL X3 135 152014 $120,754.017.98
TURNER BROADCASTING 81 7012013 $188.408.83
TW TELECOM HOLLINGS INC s 12018 $358,905.00
U'S BANCORP RTH BK ENT 2 1111572616 $3,841,558.44
UAL 2009 28 PASS THRU TR 575 SI1572017 $162.49298
vsMPLC 578 11732020 $766.578.56
UBS AG STAMFORD 228 31282014 $1,206.666.32
USS AG STAMFORD CT 535 122012017 $6,197.050.46
UORIMC €25 812018 $2811.62¢65
UNION PACIFIC CORP <15 ms2n $1.175,950.26
URION PACIFIG RR CO 07 3 513 122031 $7.280,602.58
UNTTED MEXICAN STATES 575 11272049 $8.907,602.50
FRERTRES R TI AT TS TR 562,
UNITEDHEALTH GROUP INC G 2552018 $9.375,680.91
UNP RR €O 2000 PASS TRST am 11072021 $8,166,504.16
UM GROUS 739 212028 $1.565.342.43
UNUIPROVIDENT FINANCE CO 62y 111572015 $1.245,539.25
UPPER fLRIVER VLY DEV AUTH 1 555 21120%0 $2.886,669.60
US CELLIUAR CORP arn 12/1502033 $3.182.776.66
USEDUCATK)N LOAN THUST LLC Q68 2025 $1,170404.84
US TREASURY NB o W30/2013 $1,783.010,166.99
UTILITY CONTRACT FUNDING [24] 10172016 $1,282.304.5
VAR, RESORTS ING .50 s/1018 $397.800.00
VALE OVERSEAS LESTED 683 112172036 §5.993,661.41
VALMONT INGUSTIIES INC 563 472012020 $2.141,25660
VERIZON COUMUNCATIONS 215 111112041 §23.699590.32
VERIZON NEW ERGLAND ING 754 111152029 $546.483.15
VERIZON NEW YORK (¢ 733 41172032 $3,580.668.38
VIACOM INC 513 107572017 5379752118
VIRGIN MEDIA SECURED FIN 650 11522018 $1.115.625.00
VISTEON CORP 515 15019 $508,620.00
VODAFOKE GROUP PLC 115 €10/2014 $8,206.838.10
VULCAN MATERIALS 55y 1212016 $6.075.250,00
WACHQVIA BANK COMIKTIAL 124 573 TI502045 $36,520.763.35
WACHOVIA BANK NA 500 111572017 $11,105202.84
WACHOVIA CAP TRUSY 11 557 1273172049 $904 500,00
VIAL MART S TORES WG 543 ar1s2041 $5.563.023.87
WAKL MORTGAGE PASS THIROUGH €& 225 W2512033 $14,617,538.30
WASHINGTON MUTUAL MSC MORTGAT 2 12502035 5407.379.22
V/ASTE MARAGEIENT I 135 152029 §5.125.635.80
WEA FINLLCANCT AN 1LC 543 19112012 $1,851.405.22
VIEA FINANGE LLC 263 S120£202% $2,463,549.84
VIEA FIANCEMVT FIK AUG T 74 6722014 $2.181.521.56

SHARES

2,715.000.00
12.990,000.00
13,595,000.00
410.000.00
2.050,000.00
21.770.543.69
2.650.000.00
2,400,000.00
2.255.000.00
1.600.000.00
7.187.503.72
16.000.00
103,922,000.00
1,698.000.00
430,000.00
3,825,000.00
630.000.00
896.000.00
220.000.00
3.616.000.60
5,900.000.00
2.545,000.00
2,082,000.00
853,000.00
1.00,000.00
2.575.000.00
20,115,000.00
7.530,000.00
6.,031,000.00
1.310,000.00
9,052.420,141.39
FUTURE
US DOLLAR
-50,200,000.00
-37,000,000.00
<39,700,000.00
26,900,000.00
~6,400,000.00
+160,200.000.00
QPTIONS
US DOLLAR
£14.000.00
614,000.00
9.812,015511.16

100

SECURITY NAME

WEATKERFORD BERMUDA
WELLPOINT IRC
WELLS FARGO & COMPANY
WELLS FARGO CAPITAL X
WELLS FARGO HOME EQUITY TRUST
WELLS FARGO MORTGAGE BACKED SE
WESFARMERS LTD
VWESTERN GAS PARTNERS
WESTERN PDWER DISTR HLDG
WESTPAC SECURITIES RZ LT
WF RBS COMASRCIAL MORTGAGE TRUY
WHITING PETROLEUM CORP
Wi TREASURY N/B
WILLIAMS COS INC
WILLIAMS PARTNCRS LP
WILLUAMS PARTNERS LPAVIL
WILLIS GROUP HOLDINGS LY
WINDSTREAM CORP
WIRECO WORLOGROUP INC
WOOOSIDE FINANCE LTO

+ WOOLWORTHS LIMTED .
WORLD FINANCIAL NETWORK CREOST
ViPP FINANCE (UK}
WPX EKERGY INC
WRIGLEY Wii JR CO
VIYNDHAM WORLDWIDE
XEROX CORPORATION
XSTRATA CANADA FIN CORP
XYLEM INC
YUM BRANDS IRC
TOTAL FIXED [KCOME

10YR US TREASURY NOTE FUTURES
2YR US TREASURY ROYE FUTURES
JOYR US TREASURY BORO FUTURES
SYR US TREASURY ROTE FUTURES
ULTRA LONG US TREAS BOND FTRS
TOTAL FUTURE

10YR US TREASURY NOTE FTROPTN
TOTAL OPTIONS
TOTAL BOND ACCCUNT

w2019
2152019
4172023
1212058
1112512035
92512037
1872016
6172021
1201572017
5252012
81152042
10112018
1013172018
&4152031
V152020
2112017
3152021
111472017
1520V
11102014
82272015
wnseonw
91572014
11502022
673012014
1212016
5152013
11/1072014
912012016
$172021

INTEREST RATE MATURITY DATE MARKET VALUE

$3,511.282.78
$14,528.482.93
$14.307,192.47
3410.512.5¢
$1,702,643.90
$19,800,043.50
$2,671.080.75
$2.544.408.00
$2,623.527.10
$1,811,008.80
$1,420.518.67
$16,720.00
$105,309,402.52
32,352.310.47
347598624
$4,537,742.85
$566,115.00
$969,920,00
3281400.00
$3,750,068.67
$6,027,587.50
$2.654,669.92
$2.319,158.54
$873258.15
$1,134,024.10
§2,776.880.60
$22.164,147.71
$7.479.017.29
$6,218,931.99
$1.330.82245
$9,054,800,614.35

$28.78128
$28,70125
$9.782,357,634.55
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MINNESOTA STATE BOARD OF INVESTMENT
ALPHABETICAL ASSET LISTING

As Of December 31, 2011
SHARES SECURITY NAME INTEREST RATE MATURITY DATE MARKET VALUE SHARES  SECURITY NAME INTEREST RATE MATURITY DATE MARKET VALUE
183500000 EDEN PRAIRE MH INDED SCH 0:37 575 2112019 $2,165,104.85 4.500000.00  FHR 2885 DX 4.5 11502019 $4,910,406.75
31500000  EL PASO CNTY TX e V152014 $330,992.55 2,750,00000  FINANCE FOR DANISH tND 245 1712012 $2,272,891.50
1LIT5000.00  ELPASOTX 381 81572014 $1.900.279.50 550.000.00  FLORIDA POWER CORP 565 611572018 $657.153.20
975.000.00 ELILLLY&ACQ 3,35 V62012 $560.088.53 341985439 FNMAPOOL 565743 5.00 ¥172033 $3,697.39927
50000000  EMERSONELECTRIC CO 513 41572015 $655,143.00 3291370 FNMA POOL 254717 450 4013 $34,333.60
$00.000.00  ESTRN A CMNTY CLG DIST 506 812015 $561,070.00 55334920  FNMA POOL 255076 450 1172019 $592.500.69
292500000  EURCPEAN INVESTENT BAKR 3.00 4312014 $3.049,734.75 JTALTL FNMA PO 795541 414 101172032 $401,4908.17
500 ENVET OPRNT CANAIA %) T 32.721039.8D 2.409.4)  FNMA POOL 344692 1.84 101112025 $2,425.77
3.000000.00  FANNEISAE GRANTOR TRUST 428 1252013 $3,103,704.00 1,250.000.00  FNMA POOL 387463 A6 ez $1,248,330.51
17.050,000.00  FANAZE MAS 125 2872016 $17,463,97225 - $.847.747.02  FNMA POOL 464268 418 w1201 $1737.850.39
4£0.000.00  FARMERS BRANCH TX 268 14172018 $484.569.60 24334684 FNMA POOL 488311 282 £132016 $2,547.329.5%
2000000.00  FDIC STRUCT SALE GTDNTS 00) 1072502012 S2.777.852.00 138573880  FNMA POOL 555506 4.5 712013 $1.423,552.23
250549293 FEDHM (N PC POOL 184924 273 SM12040 52,632.229.51 4094055  FNMA POOL 706318 2.01 612033 341.780.78
153072121 FED HAIN PCPOOL 184747 29/ 12041 §1.910.436.19 1.267.575.13  FNIA POOL 721420 4,00 7112018 $1.348,343.28
243969228 FED HM LN PC POOL 1057+38 275 1112043 $2.513,282.48 73613907  FNWAPOOL 723399 450 9112018 $799.495.75
B17.423.52  FEDHM LN PC POQL 160062 2112035 $649,270.81 5.267.494.82  FNMAPOOL 725027 5.00 11172033 $5,006.487.65
19152099 FED HW LN PC PO 160208 4105 $203,544.11 5.596.837.32  FNMA POOL 725205 5.00 1112034 $6,052652.31
19462063 FED HM LN PC AOQL 16195 2172037 $415,149.10 2,703,703.15  FNMAPOOL 725206 550 212034 $2,561.046.56
INTI3A3 FED MM N PG POCL. 163503 2112007 $348,806.00 1,921,06840  FNMA POOL 725232 5.00 24112034 $1,212.369.93
306,716.69  FED HALNPC POCL 120243 412037 $121,509.04 2,703,88260  FNMA POQL 726238 5.00 3172034 $2,924,090.94
151703482  FED H04 LN PCPOOL 11105¢ 51112038 $1,620.092.25 165,853.60  FNMA POOL 725436 4.5 112014 3176,862.74
108389084 FED HMINPC POOL L1068 4172038 $1.155,101.39 154.118.90  FNMA POOL 725527 5.50 S112019 $167,522.14
43253893 FED KMINFCPOOL 12241 9172037 $469,153.48 $6.313.67  FNMA POOL 735008 5.00 10172014 $60,666.12
4037733 FED BALMPC POOL 100001 11172036 $496,619.08 1,812,183.40  FNMA POOL 735803 5.02 7512035 $2,063.222.30
9023501  FED HMINPCPOCL T8 eat 2034 $96,576.70 70,088.71  FNMAPOOL 739757 194 81172023 $73.088.62
81,582,177 FED HM LN PC POCL 782656 “3112036 $85,127.2% 75418437 FNMA POOL 729759 1.84 817205 $785,772.35
774369 FEO HMINPCPOOL 35514 32025 38,185.43 484,15206  FNMA POOL 745484 224 12112035 $509,411.40
25920916 FED KM (N PC POOL 847555 12036 5274.234.60 152385.60  FNMA POOL 745606 499 51372006 $162.926.58
24521959 FED HMLN PCPOOLB1IXS 1112019 5267,555.60 30421508 FNWA POOL 745777 238 7112036 $405.858.81
B03.72342  FED HiA LN PCPOOL ES9275 HIR018 $857,086.28 30992591  FNMA POOL 745859 ars 111112035 $351,936.48
2.111.90332  FED HMIN PCPOOL GO:540 112038 $2,399,142.10 81383236  FNMA POOL 753465 $.00 11172018 $892,845.89
153683959  FED HMIN PCPOOL Gi23% 172021 $1,710,246.24 17272383 FNKAPOQL 761327 4.50 51112018 $167.509.29
109620587  FED KMIN PCPOOL G13121 w2023 $1.181,200.20 4197887  FNNAPOOL 762239 200 112034 $43.289.36
345546784  FED HIALN PC POOL 615205 41024 53,623.406.63 295,118.07  FNMA POOL 764364 W 61172034 $306,252.64
1T52874  FED HMIN PC POOL J13682 12172025 $1,894,039.78 169,168.31  FNMAPOOL 776486 193 172034 $198.159.00
180037508 FED HMLN PCPOOL 314592 112026 $1.928,348.15 13005333 FNMA POOL 778917 238 5112034 $136.959.33
5500,00000  FED HIM ¥ PG POOL 7526 12172021 $5.718,837.53 225723199 FNMA POOL 789463 2.0 6572034 $2.368,747.89
550000000  FED HMLN PCPOOL J175:5 12112026 55,698,970.59 1433607.36  FNAMAPOOL 793413 5.00 101172019 $1,563.299.02
25,656.861.81  FEDERAL HOVE LN MIG CORP 12152018 $26.139.204.67 154.201.93  FNMA POOL 796389 135 81172034 $161,.284.07
244538967  FEDERAL HOME LOAN BANKS 102572012 $2.205.604.49 $93560.82  FNMAPCOL 801508 5.00 1412019 $1,041,383.10
2500,000.00  FEDERAL NATIONAL MTG ASSH 72512019 $2,678,580.00 107519204 FNAA POOL 805558 5.00 12122019 $1.17240078
756,792.05  FEDERAL NATL MOKTG ASSOC 1372572018 $828,819.02 41735632 FNWAPOOL 81505§ 4.85 412035 44133579
329762452  FEDERAL NATL MIG ASSH 52512042 $3.514,674.45 160499521 ENMAPOOL 818982 2.1 12035 $1,696.464.08
7363296  FEDERAL NATL MTG ASSN GTD 71252042 $29,154.23 1.1405609.14  FNIIA POOL 832729 471 9112035 $1.207,622.01
33804500 FEDERAL NATL MTG ASSH RTMEY 252018 $262.024.98 1235690.49  FNMAPOOL 873236 5.09 2122016 $1,360.283.84
320000000  FHLMC 500 «152020 $3,481,008.32 192404940 FNMAPOOL 388635 5.50 9112036 32,114,225.69
907500000  FHLMC MULTIFAMLY STRUCTURED i 22512018 59.395,120.48 5833.909.75  FNIAAPOOL 885311 4.05 51112036 $5.027.767.33
320200000  FHS K701 A2 e 11252017 53.495,986.16 752.731.68  FNMAPOQL 911733 5.50 12112021 $628.457.50
104
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MINNESOTA STATE BOARD OF INVESTMENT
ALPHABETICAL ASSET LISTING
As Of December 31, 2011

SHARES SECURITY NAME INTEREST RATE MATURITY DATE MARKET VALUE SHARES SECURITY NAME INTEREST RATE MATURITY DATE FIARKET VALUE
200,00000  KIMBERLY CLARK CORP G612 w1201y $244.638.00 2.922,697.24  OVERSEAS PRIVATE INV CORP 3.7 S182021 $3.095428.64
100000000 KING CHTY WA 5,62 12/1{2023 $1.140.700.00 550.000.00  PACIFIC LIFE GLOBAL FNDG 515 471572013 $574,485.65
2975.044.10 LB UBS COMMERCIAL W ORTGAGT TRY 4ES $/152031 $3,083,748.92 200,00000 PACIFICORP 5.50 1152019 $236.018.60
420.000.00 LENEXAKS R W12018 $485,255.40 400,000.00  PARKER HANNIFIN CORP 5.50 5152018 $470.364.40
1000000.00  LEXINGTON CNTY SC SCH DIST <z 2112016 $1,108.040.00 500,000.00  PECO ENERGY CO 5.00 100112014 $551.912.50
177500000 LLOYDS YS3 BANK PLC 290 42012 $1,782.877.45 100,000.00  PENNSYLVANIA ST HSG FINAGY SF 5.84 4112037 $100.284.00

525,000.00  LOS ANGELES CAUNIF SCHDIST 6.00 712013 $558,274.50 1400.000.00  PEPSIAMERICAS INC 4.38 2152014 $1.536,901.20

22000000 MARSHFIELD WE UsSE SCH DiST 2172093 5232,397.00 50000000  PEPSICO NG 5.00 §172018 $580,075.00
5.000,000.00  MASSACHUSETTS ST nu201 $1.012.090.00 81000000  PLANO TXINDEP SCH DIST 4.58 2151018 $936,729.70
300,000.00  VASSACHUSETTS STHATH » EDUCTN 10972018 $354,420.00 50000000  PNC BARKNA 525 152017 $542.412.06
1500.000.00  MASSMUTUAL GLORAL FUNDI 282015 $1,505,968.50 5.000,000.00 POOLED FUNDING TRUST | 2.74 2152012 $5.013.460.00
1050000.00  MCCORLECK & CO #1201 $1,216.492.85 33700000 PRAXAIR INC 5.25 1182016 $3.606,350.69
40000000 MCTONALD S CORP 2172019 $474.645.60 709.000.00  PRES & FELLOWS OF HARVAR 370 4172013 $751,777.03
1700,000.00  MEDTRONC INC 21152014 £1,8¢4,044.10 800,000.00  PRINCETON UNIVERSITY 495 i ¥radt] $946.11200
1703009 MELLON RESIDENTIAL FUNIHHG COR . 11152031 $15.405.21 2,840,00000  PROCTER & GAMBLE CO/THE 145 81572016 $2.963.959.47
222500000  MERCEDES BENZ ALTO LEASE TRUST 050 VIS0 $2.223.828.98 976.000.00  PROGRESS ENERGY CAROLINA 530 1N62019 $1,019,860.85
2761.839.09  WMERCEDES BENZ AUTO RECEIVABLES 187 V182014 $2,769.960.77 42500000  PRUDENTIAL FINANCIAL ING 6.00 12112087 $361,453.63
20000000 MERRALLYNCH & CO 505 V1672016 t 528927470 100500000  PUB SVC ELEG & GAS 5.30 SIH2018 $1.189.749,15
469177943 MERRLL LYNCH MORYGAGL TRUST .67 1272043 $4,950.315.03 1050,000.00  PUBLIC SERVICE COLORADO 5.13 6112019 $1.176.113.85
275000000  MET UFE GLOB FUNDING 1 513 6102014 $2,928,695.50 25000000  PUBLIC SERVICE EL « GAS 5.00 12013 $259.967.25
9500000  METLIFE INC 533 121872012 ¥38,865.93 650,000.00  PUBLIC SVC ELEC GAS CO 500 - 8152014 $711,390.55
700,000.00  WIDAMERICAN ENERGY CO 65 INI056 $762,114.50 900,000.00  RABOBANK NEDERLAND 4.20 51312014 $342,991.20
$00,000.00  MILWAUKEE CNTY Wi 508 121172016 $1.039.365.00 325,00000  RALEIGH NC 2w 42013 $338,202.50
150,000.00  MISSISSIPPIST 280 a2012 $153.226.50 1850,000.00  RHODE ISLAND ST + PROVIDENCE P 5.96 212015 $1.626.362.00
341896358 MISSOURI HIGHER EDUCATIONLOAN it 82620 $3,395.159.90 50000000  RICHLAND CNTY SC SCH DIST 2 3.80 112019 $536,265.00
100000000  MONTGOMERY CNTY %2 134 111722018 $1,125.760.00 175000000  ROGHE HLDGS ING 5.00 V12014 §1.893.155.25
197500000 MORGAN STANLEY 4.0 51372014 $1.964,108.00 22500000  ROCKWELL AUTOMATION 5.65 2112017 $360.759.98
397500000  MORGAN STANLEY CAINTALT 523 152042 $4.373.764.05 1,955000.00  ROSEMOUNY b2t INDEP SCH DIST 8 500 212018 $2.259.706.30
500.000.00  NATIONAL AUSTRALLA BANK 250 1872013 $502,554.50 257500000  ROYAL BANK OF CANADA 313 411422015 $2,701,736.93
315,000.00  NATIONAL CITY BANK [ 820\7 5§810,913.85 485000000 ROYAL BK OF SCOVLAND PLC 263 51172012 $4.845,883.81
8.745050.51  NCUA GUARANTEED NOTES css 512020 $9.7¢4.860.29 550.600.00  SANFRANGISCO CITY + CNTY CA 5.00 5152014 3597,971.00
1,000,000.00  NEVF HAVPSHIRE 5T 100 61172021 $1,055,850.00 1.340.000.00  SANOFL 120 23002014 $1.357,71042
2600.000.00  NEW YORK UFE GLOAAL FIG 485 50203 52,679,394.45 «10,18439  SANTANDER DRIVE AUTO REGEIVABL 1.3 31572012 $410,408.60
600,000.00  KEW/ YORK ST UREAN DEV CORP REV 650 12152018 §716.412.00 100000000  SCHUUMBERGER SA 265" 1152015 $1,039.213.00
247500000  NISSAN AUTO RECEVASLES OWRER w18 21602015 $2.485.852.38 2690,00000  SFEF 3.36 5014 $2.752870.68
3L000N.00  NORDICINVESTHENT BANK 359 ¥112013 $3,139.833.00 | SR DG0 00— SHE O TR o R y $7AT6553.
\*-—mwm-mm TEE TS TVE3TS TR 905000.00  SKAGIT CNTY WA SCH OIST 101§ 481 12712023 $991.456.35
64520000  NORTHSTAR EDUCATION FINANGE | L7 16302045 599.226.85 446592128 SLC STUDENT LOAN TRUST 100 8152017 $4,400.506.84
140000000  NOVARTIS CAPITAL CORD 43 211002014 $1,497.892.20 1390.877.39  SLM STUDENT LOAN TRUST 069 3252025 $1,377.536.51
13500000 OAX PARKIL 325 1012 $430.254.65 65.897.934.39  SMALL BUSINESS ADMINISTRATION 418 8/10:2014 $§71,946.591.68
€25.00000 OAKLAND CNTY 1l COP5 501 42 $604,925.65 1,925.000.00  SOUTH CAROUMA ST SYUDENT LOAN 0.42 127212019 $1,835,237.25
£50.00000  OCCGENTAL PETROLEUL COit 15 V152017 $557.067.50 251000000  SOUTHERMN CAL EDISON «15 94152014 $2.721.417.47
12500000  OKO ST ’ 59 52017 $1.429.417.50 30000000  SOUTHERN CO 415 5152014 $320474.70
1.250.000.00  ONTARIO (PROVINCT G7) 110 a6 $1.343,163.75 220000000  STANFORD UNNVERSITY 435 S1I2016 $2.447.712.00
750,000.00  QRACLE CORP 4.9% 2157013 $792.036,00 200,000.00 STANLEY BLACK & DECKER 6.35 101172043 $215415.40
6E0.000.00  ORANGE CNTY NY 553 i 3727.219.20 £.250.000.00  STAYE STREET BANK & TRST 5.0 1152016 $1.602,725.00
78500000 OREGONST 825 12016 $913.221.90 70000000  STATE STREET CORP 430 53072014 $749,189.70
1.500.000.00  OVERSEAS PRIVATE 1NV COR 0 71122014 §1,567.950.00 25000000  SUNTRUST BANK 0.59 52112012 5$249.379.50
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MINNESOTA STATE BOARD OF INVESTMENT
ALPHABETICAL ASSET LISTING
As Of December 31, 2011

SHARES SECURITY NANME INTEREST RATE MATURITY DATE MARKET VALUE SHARES SECURITY NAME INTEREST RATE MATURITY DATE MARKET VALUE
24,000,000.00 AUST & NZ BANKING GROUP 0.65 132012 $23,999,510.40
SHORT TERM FUNDS 239000000  CARGILL INC 520 11222013 $2.495.666.68
CASH EQUVALENT 1.788,000.00  CATERPILLAR FIN SERV CRP 620 3012013 $1,.949,116.68
US DOULAR 500000000  CINGRQUP INC 6.00 127122013 §5.173.795.00
2000.000.00 BANK OF MONTREAL- $2,000,000.00 400000000  COLGATE PALMOUVE CO 125 51112014 $4,054,168.00
4550000000  BANK OF NOVA SCOTIA $46,500,000.00 2,000,000.00  COLGATE PALKAOLIVE CO MTN 1.30 152017 51,985.654.00
101,000.000.00  BARCLAYS BANK FLC $101.000,000.00 83655000.00  FANNIE MAE 200 412072015 63,906,898.54
116.447.060.00  BARCLAYS CAPITAL A $118.447.000.00 25.000000.00  FEDERAL FARM CREDIT BANK 0.63 81102012 $25,056.900.00
TEHC0.000.00  BNX OF TKYOLTBSHIL $76,000,000.00 15,500,00000  FEDERAL HOME LOAN BANK (R 902922014 $15.536,.279.00
13200000000  BNP TRIPARTY C $132,000,000.00 19.459.00000  FREDDIE MAC 2.00 372872016 $19.509.262.06
118000,000.00  CITIGROUP TRIPARTY G $116,000,000,00 860000000  GENERAL ELEC CAP CORP 070 61202014 $8,573.630.80
300000000  CMMNALTH BNK OF AUS 53.000.000.00 10,000,000.00  GOLDMAN SACHS GROUP ING 3.63 8112012 $10.060.240.00
75.000,000.00 COOPERATIEVE CENTRALE RAFFEIS $75,000,000.00 5.000,000.00 I8MCORP 6.5 10/1512013 $5.513.985.00
50,000.000.00  CREDIT SUISSE NY $50.000,000.00 2000.000.00  INTEL CORP 195 10172016 $2.056,034.00
15,000000.00 CSFBTRIPARTY C $15.000.000.00 10,000.000.00  INTL BK RECOM & DEVELOP 138 211022014 310,008.460.00
61.000,000.00  DEUTSCHE BANK AG HY 361.000,000.00 500000000  JOHNSON £ JOHNSON 5.15 152012 $5.143,845.00
16.000,000.00  DNS NOR BANK ASA $16,000,000.00 41.000,000.00 5P MORGAN CHASE BANK NA 0.43 62017 $41,006.232.00
4000000000  GENERAL ELEC CAPT CO $38,987.052.77 584500000  JPMORGAN CHASE & CO 133 273012013 $5.784.338.75
4.000,000.00  GENERAL ELECTRIC CO $3.598,566.67 7.680,00000  MBNA CORP 6.13 V112013 $7.723.572.20
S0,000.000.00 NG BANK AMSTERDAM $50,000,000.00 2000000000  NORDEA BANK AB 057 11162012 $20,000.000.00
16200000.00 KELLSFOGLLC . $16.896,150.39 5.000.00000  RABOBANK REDERLAND 243 172602012 $4,999.715.00
2600000000  LLOYDS BK PLGNY BRN $95,000,000.00 10.000,000.00  STATE OF ISRAEL 135 7112015 $10,000,000.00
100,000,000.00  MERRILLLYCNH A $100,000,000.00 L™ TS L iraars O o0
44475000.00  MINNESOTA ST $44,875,000.00 127100000 US BANCORP 1.38 91132043 $1.278.735.31
3000000.00  NATIONAL AUSTRALIA BANK 53.000,034.13 4,900.000.00 WAL MART STORES INC 075 107252013 $4,922.814.40
1000000000  NATIONAL BK OF CANAD $10,000,000.00 10,000,000.00  WELLS FARGO & COMPANY 5.25 102372012 $10,350.770.00
S2060,000.00  NATLAUSTRALIA BKLT $52,000,000.00 35061500000  TOTAL FIXED INCOME NI2TTA54.93
43,000,000.00  NORDEA BANK FLD PLC $48,000,000.00 2,141,087,036.45  TOTAL SHORT TERM FUNDS $2,143,723.41035
1.000.00000  NRW. BANK $6.939.580.00
18500000.00  RABOBARK NEDERLAND $18,500,000.00
11,000,000.00  ROYAL BANK OF SCOTLAND PLC $11,000,000.00
. 32.000.000.00  SKANCIN ENS BANKEN . $33,000,000.00
66.000,000.00  SOLTAIRE £0G LLC $65.995387,22
17,655,02645  SSGAFDS §47.665.036.45
23.000.00000  STANDARD CHRTRD BNKN $23,000,000.00
21,000,600.00  SUMITOUO MTSU BKG CORP $41.000,013.89 .
10,000,000.00  SVENSKA KANDLSENKN A& §10,000,003.33
33,000.00000  TORONTO-DOMINION 538,000,000.00
283500000 TOYOTA LOTOR CREDIT $2.982,089.57
67,000,000.00  UBS AG STAMFORD BRAR 567,600,000.00 .
115000,00000  UBS WARBURG TRIPARTY C $115,000,000.00
52.000.00000  WESTPAC BARKING CORP. $62,000,000.00
1790472,03645  TOTAL CASH EQUIVALENT $1,700,445,004.42
FIXED NCOUE
US DELLAR
9,517,000.00 324 COMPANY 4,38 8152013 $10.116.352.11
S000000.00  AMERICAN HONDA FIN CORP LTl i35 2122014 $5,023,625.00
200000000  AMERICAN HONDA FINANCE 0.1 17012 $2,003,074.00

108

R. App. 36



R. App. 37

Bicker Aff.
8 Exhibit D




BOO000000000000000000000000000000000000000060

MINNESOTA STATE BOARD OF INVESTMENT
ACTIVE BOND MANAGERS ACCOUNT
ARK MANAGEMENT INC. -
ALPHABETICAL FIXED INCOME HOLDINGS
JUNE 30, 1993

99

PAR MARKET’
. VALLE SECURITY COUPON MATERITY VALEE
7§ 370,000 ANHEUSER BUSCH QUS'INC O8T50% 997127 CHZYHOY
1,300,000 ATLANTIC RICHFIELD CO 08.250 22002401 1,432,964
700.000  BOSTON EDISON 07.800 2303415 707.994
2,500,000 CATERPILLAR FINL SVCS MTN 03.350 93/08/05 2,493,025
1,140,000 CHEMICAL BKG CORP 08.500 02/02/15 1.270.017
1.125.000 CHOICE CR CARD 07.200 99/04/15 1,261,406
§70,000 COMMERCIAL CR GROUP INC . 06.750 90118 595,690
650,000 CONTINENTAL BK N A CHICAGO ILL 07.378 Q3;02401 685,406
700,000 CROWN CORK + SEAL INC 06.750 03/04/15 709.856
1,150,000 DISCOVER CARD TR 08.625 98i07/16 1,257,445
975,000 DISCOVER CARD TR 06.125 985115 996.626
1,075,000 DISCOVER CARD TR 06.800 00/08/15 1,114,302
$70.000 DU PONT E | DE NEMOURS + CO 08.450 96/10/1 8 628.48%
920,000 EASTMAN KODAK CO 09.625 99711415 978.392
358.860 FED HM LN PC # 380006 09.000 02/08/01 380,391
1,141,004 FED HM LN PC # 380018 09.600 03/02/01 1.209.465
988,430 FED HM LN PC 360031 10.000 18/07/01 1,080,779
1,225,001 FED HM LN PC A00946 . 08.500 2110701 1,298,380
2,265,031  FED HM LN PC A01020 09.000 20¢11/0} 2.417.921
980,000 FED HM LN PC A01032 08.500 20/01/01 1,039,104
1,969,783  FED HM LN PC C00205 07.000 23/01/01 2,006,717
980,001 FED HM LN PC D!3413 08.500 18/04/01 1,039,104
4,200,000 FED HM LN PC D39113 00.065 23/08/01 4,082,341
431,852 FED HM LN PC E00038 08.500 06/07/01 455,738
2,829,656 FED HM LN PC E00044 08.000 06/07/01 2,980,845
2,115,934 FED HM LN PC EOQ16S 07.500 07/11/0Y 2.210.474
3,290,940 FED HM LN PC G0Q124 09,500 22012101 3,555,236
1,000,000 FINANCING CORP 09.650 18711702 1,298,440
1.500.000 FIRST CHICAGG MASTER TR 08.400 98/06/15 1,639,215
660,000 FLEET FINL GROUP INC Q07.625 99/12/01 708,154
2,036,545 FNMA POOL 050656 07.500 22/11/01 2,111,632
3,519,786  FNMA PQOL 124837 10.000 24711101 3.872,856
2,526,733 FNMA POOL 208646 06.500 08/04/0 1 2,563,042
1,200,000 FORD MTR CR CO 08.875 96/08/01 1,326,468
1.000.000 GENERAL MTRS ACCEP CORP 07,500 95410715 1.043.680
500,000 GENERAL MTRS ACCEP CORP 09.625 QHi2:1s 582,708
213,208 GNMA POOL 4 291109 10,000 2006715 235,927
1,423,161 GNMA POOL # 291929 10.000 20/07/15 1,574,814
2,050,187 GNMA POOL # 293407 09.500 20011115 2,239,829
748.920 GNMA POOL # 299191 10.000 2102115 828,725
2.852,180 GNMA POOL # 307571 09.000 20007115 3,082,123
1,248,464 GNMA POOL 318190 08.500 2112158 1,337,018
1,678,400 GNMA POOL 342365 07.500 23/01/15 1.955.242
2.359.894  GNMA POOL 346427 08.000 23102015 2,500,001
1.100,000 GTE CORP 09.32§ 00/12/01 1,201,829
1,000,000 ISRAEL ST 05.250 00103715 103,750
TS0 RESTRTCEINTNG 07,000 1310370 699.622
600,000 KOREA DEV BK 07.900 02/02/01 652,393
690.000 LOUISIANA LD + EXPL CO 07.625 03/04/15 686.564
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1160 LAWS of MINNESOTA for 1980 Ch. 606

334.03 USURIOUS CONTRACTS INVALID; EXCEPTIONS. All bonds,
bifls. notes, mortgages. and all other contracts and securities, and al! deposits of
goods, or any other thing, whereupon or whereby there shall be reserved,
secured, or taken any greater sum or value for the loan or forbearauce of any
money, goods, or things in action than prescribed, except such instruments which
are taken or received in accordance with and in reliance upon the provisions of
any statute, shall be void except as to a holder in due course. No merely clerical
error in the computation of interest, made without intent to avoid the provisions
of this chapter, shall constitute usury. .Interest at the rate of one-twelith of eight
percent for every 30 days shall not be construed to exceed eight percent per
annum; nor shall the payment of interest in advance of one year, or any less time.
at a rate not exceeding eight percenmt per annum constitute usury; and nothing
herein shall prevent the purchase of negotiable mercantile paper, usurious or
atherwise, for a valuable consideration, by a purchaser without notice, at any
price before the maturity of the same, when there has been no intent to evade the
provisions of this chapter, or where such purchase has not been a part of the orig-
inal usurious transactions; but where the original holder of a usurious note sells
the same to an inmocent purchaser. the maker thereof, or his representatives, may
recover back from the original holder the amount of principal and interest paid by
him on the note. This section does not apply when the loan or forbearance fs

congection with the Joan or forbearance. For purposes of this section, the term
“lender” means a bapk or savings bank orpanized under the laws of this state, a
federully chartered savings and loan assodiation, a savings association organized
wnder chapter 51A, a federatly chartered credit union, a credit unjon organized
under chapter 52, or a mortgagee or lender approved or certified by the secretary
of housing and urban development or approved or certified by the administrator
of veterans affairs, '

Approved April 23, 1980

CHAPTER 607—H.F.No. 1121

An act relating to the operation and financing of state and local governmen;
adopting certain federal income tax changes; allowing a subtraction of certain interest
and dividend income; increasing the pension exclusion; adopting technical and
conforming amendmenis o income iax and praperty tax refund provisions; providing an
income tax credit for coniribuiions to candidates for federal offices; providing a defini-
tion of “quadriplegic’; increasing low income credit amounts, eliminating indexing of
that credit, and allowing it to be taken as an alternative tax; modifying provisions of the
renewable energy source credit; authorizing deduction of certain interest; increasing the
dependent care credit; allowing involuntary conversion ireatment of divestitures

Changes or additions indicated by underline deletions by strikeout

Anderson Aff.
_Exhibit A
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ARTICLE XIV
STATE INVESTMENT BOARD
Seclion 1. [llA 011 SI'ATEMENT OF PURPOSE The purpose of of sections

subject to this | chs]ahon will be r §E0ﬂ51blv mvesxcd 1o maximize thc total Iate of
return wuhout incurring undue risk.

Sec. 2. (11A.0Z] DEFINITIONS. Subdivision [. For the purposes of

sections | 1o 23, the terms defined in this section shall have the meanings given
them,

Subd. 2 “State board" means the anesota state board of investment

the purpose e of ddmxmstermg and directing the investment of a]l state funds zmd
pension n funds.

Subd, 3. “Council” means the investment advisory council created by
Section 6.

Subd, 4. “Fund” means any of the individual funds, including but not
limited to the permanent school fund, general fund of the state, retirement nt funds
aod and other funds and accounts for which the state board has responsibifities,

Subd, 5. "Director” means the executive director of the state board,

— e e L e e 2

Subd. 6. “Management” meaps the performance or delegation of general
mapagement duties relating to any fund established pursuant 10 this chapter.

Sec. 3. [11A.03] STATE BOARD; MEMBERSHIP; ORGANIZATION.
Pursuant to article X}, section 8. of the constitution of the state of Minnesota. the
state board shall be composed of the povernor, state auditor, siate ireasurer,
secretary of state and attorney ggneral The governor shal] serve as ex officio
chairman o{ the state e board.

Sec. 4. [11A.04] DUTIES AND POWERS. The state board shall:

(1) Act as trustecs for each fund for which it invests or manages moneys in
uccordance with h the standard of care set forth in section 7.

————— e e e T ——— e —— L —

(2) Formulate policies and procedures deemed necessary and appropriate
to carry out its functigns. Procedures adopted by the board shall allow fund bene-
Hciaries and members of the public 10 become informcd of grogosed bmrd

trative QroCedur act
(3) Employ an executive director as provided in section 5.

{4) Employ investment advisors and consultanis as it deems necessary.

(5) Prescribe policies concerning personal investments of all employees of
the board to preven! conflicts of interest.

Changes or additions indicated by underline deletions by -strikeout
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(3) Correctional emplovees retirement plan established pursuant to
Minnesola Statutes, Chapter 352;

(4) Highway patrol retirement fund established pursuant to Minnesota Siat-
utes, Chapter 352B;

(5) Undlassified emplovees retirement plan established pursuant to
Minnesota Statutes, Chapter 352D,

(6) Public employees retirement fund established purswant to Minnesota
Statutes, Chapter 353;

(7} Public employees police and fire fund established pursuant to
Minnesota Statutes, Chapter 353;

{8) Teachers' retirement fund cstablished pursuant to Minnesota Statuies,
Chapter 354;

(9) Judges’ retirement fund established pursuvant to Minnesota Statutes,
Chapter 490; and

{10) Any other funds required by law to be invested by the board.

: Sec. 22. [11A.24) AUTHORIZED INVESTMENTS, Subdivision i. SECU-
RITIES GENERALLY. The state board shall have the authority to purchase, sell,
lend or exchange the following securities for funds or accounts specifically made
subject to this section including the writing of covered call options.

Subd., 2. GOVERNMENT OBLIGATIONS. The state board may invest
funds in governmental bonds, nates, bills, mortgages and - other fixed obligations,
including guaranteed or insured issues of (a) the United States, its apencies or its
instrumentalities, including financial contracts traded upon a contract market
designated and regulated by a federal agency; (b} Canada and its provinces,
provided the principal and interest is payable in United States dollars; (c) the
states and their municipalities, political subdivisions, agencies or instrumentalities,

default jn payments of principal or interest within the pa_stw_nlﬁg_r"ijm
of revenue bonds the obligor has been completely self-supporting for the five
prior years; (d) the International Bank for Reconstruction and Development, the
Inter-American Development Bank, the Asian Development Bank. or any other

member, provided the principal and interest is payable in United Siates dollars
and the issues are rated in the highest guality catepory by a nationally recognized

rating agency,

Subd., 3. CORPORATE OBLIGATIONS. The state board may invest funds
in bends, notes, dehentures, transportation equipment obligations, or any other
longer term evidences of indebiedness jssued or puaranteed by a corporation
organized under the laws of the United States ar any state thereof, or the Domi-

nion of Canada or any province thereof if thev conform to 1he following provi-
sions:

Changes or additions indicated by underline deletions by -strikeout
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(a) The principal and interest of obligations of corporations incorporated or
organized under the laws of the Dominion of Canada or any province thereof
shall be payable in United States doliars;

(b) The consolidated net pretax earnings of corporations other than finance
corporations shall have been o on average for the Qrcccdmg five years at least 15
times the annual interest charges on total funded debt a Qghcabl e 1o that QenodZ

{c) The consolidated net pretax earnings of banks and finance corporations
shafl have been on uverage for the preceding five five years a1 [east l 2 times the
annual interest charges on toxal funded debt applicable to 1bat peri

{d) Obligations shall be rated among the top three guality categories by a
nationally recognized rating agency or if unrated, then the corporation shall have
other comparably secured issues similarly rated or the consolidated net pretax
earnings of the corporation shall have been on averape for the preceding five
fiscal years at least iwice the ratios reguired in clauses (b and {c).

Subd. 4. OTHER OBLIGATIONS. The state board may invest funds in
bankers acceptances, certificates of deposit, commercial paper. mortgage partici-
pation certificates and pools, repurchase agreements and reverse repurchase
agreements and savings accounts if they conform to the following provisions:

{a) Bankers acceptances of United States baunks shall be limited to those
eligible for purchase by the Federal Reserve Svstem;

(b) Cenificates of deposit shall be limited to those issued by banks and
savings institutions that meet the collateral requirements established ir in Minnesota
Statutes, Section 9 031 unless sufficient volume js umavailable a1 competitive
intetest rates, In tha! event, noncollaterahzed ccrtiﬁca[es of degosu m bc

highest qualxty category by a nationally recogmzed rating agencxl

© Commercial paper shall be limited to thase issued by United States
corpotations or their Canadian subsidiaries, shall be of the highest gualny and
mature in 270 days or, less;

{d) Mortgage participation certificates and pools secured by first mortgages
or trust deeds on improved real estate Jocated in in the Umted nited States where there is
a guarantee of replacement by a note or bond of comparable value and security in
thc event of a default, and where the lo.m 1w value ratio for cach loan does not
exceed 80 percent for u_llg amortizable residential properties and in all other
respects “meets the requtrements of section 61A.28, subdivision _3_

{e) Repurchase agreements and reverse repurchase agreements shall be -
limited to the securities described in subdivision 2, clause (a);

(f) Savings accounts shal] be limited 10 those fully insured by the Federal
Deposit lnsurance Corporation or the Federal Savings and Loan Insurance Corpo-
ration.

Changes or additions indicated by underline deletions by strikeeut
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Ch. 607 LAWS of MINNESOTA for 1980 , 1281

Subd. 5. CORPORATE STOCKS. The state board may invest funds in
stocks or convertible issues of any corporation organized under the laws of the
United States or the states théreof, the Dominion of Canada or its provinces, or
any corporation listed on the New York Stock Exchange or the American Stock
Exchange, if they conform 1o the following provisions:

_(__1 The apprepate value of corporate stock investments, as adjusted for

e e = =D

fund;

(b} Investments in any one corporation shall not ‘exceed threc pcrccm of
the book value of a fund;

(c) Investments shall not exceed five percent of the total outstanding shares
of any one corporation;

(d) Cash dividends on corporate stock investments shall have been earned
and paid for the preceding five years,

(e) Investments which do not conform to the dividend standard contained
in clause (d) may be held but the total amount of these sccurities shall not exceed
ﬁve percent of the book value of a fund.

Sec. 23. [11A.25] ADDITIONAL INVESTMENT PROVISIONS. When
investing assets of any funds or accounts specifically made subject to this section
or not otherwise referred 1o in sections 1 to 23, all securities shall be debt obliga-
tions maturing within three 1 years of the “date of purchase and shall oonl'orm to the
applicable provisions of section 22

Sec 24, By January 1, 1981, t_ht_: executive ducctor shali prepare and

e e Al s

increased portions of the funds under the irivestment mntrol of thc state board
oould be mvested in ways directly bcncﬁcnal to all Minnesotans 2 and be oonsnstcnt

— M A Y e T e e E

shali assess the mlic_:g desirability of these increased investments. If thc du'ector
concludes that such investments arc ¢ desirable and can be accomplished consistent
with the investment standard of care, he shall identify any statutory amendments
needed 1o permit this increased investment. In preparing this report the director
shall consult with representatives of fund bepeficiaries and ather persons inter-
ested in the investment of public moneys.

Sec. 25. Minnesota Statutes, 1979 Supplement, Section 15A.081, Subdm-
sion [, is amended to read:

15A.081 SALARIES AND SALARY RANGES FOR CERTAIN
EMPLOYEES. Subdivision 1. The following salaries or salary ranges are provided
for the below listed employees in the executive branch of government:

Salary or Range
Effective Effective

July 1, July 1,
Administration, 1979 1980
department of
commissioner $44,000 $47,000

Changes or additions indlcated by underlinc deletions by strikeout
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Laws of Minnesota 1988

CHAPTER 453-H.F.No. 1806

An act relating to state agencies; amending and
repealing various statutes administered by the state
board of investments; amending Minnesota Statutes
1986, sections 11a.17, subdivisions 1, 4, 9, 11, and
14; 11A.19, subdivision 4; and 352D.04, subdivision 1;
Minnesota Statutes 1987 Supplement, sections 11A.24,
subdivisions 4 and 6; 136.81, subdivision 3; and
353D.05, subdivision 2; repealing Minnesota Statutes
1986, section 11A.17, subdivisions 12 and 13.

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA:

Section 1. Minnesota Statutes 1986, section 11A.17,
subdivision 1, is amended to read:

Subdivision 1. [E5TBHTSIMENT PURPOSE.] Phrere—is—lrereby
estalkteshed—a The purpose of the supplemental investment fund
for—thepurpose—ofproviding is to provide an investment vehicle
for the assets of various public retirement plans and
funds. ®+s The fund shedi—eemstst consists of sevew six
investment accounts: an income share account, a growth share
account, a—beond—aceettirt a money market account, a guaranteed
return account, a bond market account, and a common stock index
account. The supplemental investment fund sketi—ire is a
continuation of the supplemental retirement fund in existence on
January 1, 1980.

Sec. 2. Minnesota Statutes 1986, section 11A.17,
subdivision 4, is amended to read:

Subd. 4. [INVESTMENT.] The assets of the supplemental
investment fund sket* must be invested by the state board
subject to +Ehe—prevrisiteons—of section 11A.24; provided, however,
that:

(1) the bond market account and the Peorxd noney market
account shel?* must be invested entirely in debt obligations+;

(2) the growth share account and the common stock index
account may be invested entirely in corporate stocks; and

42+ (3) the guaranteed return account may be invested
entirely in guaranteed investment contracts——aﬁ&

- Sec. 3. Minnesota Statutes 1986, section 11A.17,
subdivision 9, is amended to read: '
Subd. 9. [VALUATION OF INVESTMENT SHARES.] The value of Andeﬁﬂﬂ)Aﬁ
investment shares in the income share account, the growth share " ’
account, the bond market account, and the common stock index EXh“MtB
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e+ (5) collateral for repurchase agreements and reverse
repurchase agreements skeatl—ke is limited to letters of credit
and securities authorized in this section;

£ (6) guaranteed investment contracts shelir—dbe are
limited to those issued by insurance companies or banks rated in
the top four guality categories by a nationally recognized
rating agency; '

g+ (7) savings accounts sketi—e are limited to those
fully insured by the Federal Deposit Insurance Corporation or
the Federal Savings and Loan Insurance Corporation.

(b) Sections 16A.58 and 16B.06 do not apply to
certifications of deposit and collateralization agreements
executed by the state board under paragraph (a), clause (Z2).

{¢) In addition to investments authorized by paragraph (a).
clause (4), the state board may purchase from the Minnesota
housing finance agency all or anvy part of a pool of residential
mortgages, not in default, that has previously been financed by
the issuance of bonds or notes of the agency. The state board
may also enter into a commitment with the agency, at the time of
any issue of bonds or notes, to purchase at a specified future
date, not exceeding 12 vears from the date of the issue, the
amount of mortgage loans then cutstanding and ncot in default
that have been made or purchased from the proceeds of the bonds
or notes. The state board may charge reasonable fees for any
such commitment and may agree to purchase the mortgage loans_at
a price sufficient te produce a vield to the state board
comparable, in its Judgment, to the vield available on similar
mortgage loans at the date of the bonds or notes. The state

investment of any portion of the funds of the agency. _The
agreement must cover the period of the investment, withdrawal
privileges, and any guaranteed rate of return.

Sec. 8. Minnesota Statutes 1987 Supplement, section
11a.24, subdivision 6, 1s amended to read:

Subd. 6. [OTHER INVESTMENTS.] (a) In addition to the
investments authorized in subdivisions 1 to 5, and subject to
the provisions in clause (b), the state board may invest funds
in: '

(1) Venture capital investment businesses through
participation in limited partnerships and corporations;

(2) Real estate ownership interests or loans secured by
mortgages or deeds of trust through investment in limited
partnerships, bank sponsored collective funds, trusts, and
insurance company ccmmingled accounts, including separate
accounts;

(3) Regional and mutual funds through bank sponsored
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collective funds and open-end investment companies registered
under the Federal Investment Company Act of 1940;

(4) Resource investments through limited partnerships,
private placements and corporations; ard

(5) Debt obligations not subject to subdivision 3; and

{6) International securities.

{b) The investments authorized in clause (a) mey—omty-—be
mege—f—tirer must conform to the following provisions:

(1) The aggregate value of all investments made according
to clause (a) sheld may not exceed 35 percént of the market
value of the fund for which the state board ig investing;

(2) There shedt+ must be at least four unrelated owners of
the investment other than the state board for investments made
under paragraph (a), clause (1), (2), (3), or (4);

(3) State board participation in an investment vehicle
shetrte is limited to 20 percent thereof for investments made
under paragraph (a), clause (1), (2), (3), or (4); and

(4) State board participation in a limited partnership does
not include a general partnership interest or other interest
involving general liability. The state board shed* may not
engage in any activity as a limited partner which creates
general liability.

Sec. 9. Minnesota Statutes 1987 Supplement, section
136.81, subdivision 3, is amended to read:

Subd. 3. (a) Each person described in section 136.80,
subdivision 1, may elect to purchase shares in one or a
combination of the income share account, the growth share
account, the money market account, the bond market account, the
guaranteed return account, or the common stock index account
established in section 11A.17. The person may elect to
participate in one or more of the investment accounts in the
fund by specifying, on a form provided by the executive director
of the teachers retirement fund, the percentage of salary
deductions and state matching funds to be used to purchase
shares in each of the accountgs.

(b) Twice in any calendar year, eaclh a person described in
section 136.80, subdivision 1, may indicate in writing on forms
provided by the teachers retirement association a choice of
options for subsequent purchases of shares. After a choice is
made, and until a different written indication is made, the
executive director shall purchase shares in the supplemental
fund as selected. A change in choice of investment eptien
options is effective ne—tater—than—the—first pay—deate—thet
seeurs—3o—or—mere—dayes—after the first of the month following
receipt of the regquest for a change.

(¢) One month before the start of a new guaranteed
investment contract, a person described in section 136.80,
subdivision 1, may elect to transfer all or a portion of the
participant's shares preﬁiously purchased in the income share,
growth share, common stock index, bond market, or money market
accounts to the new guaranteed investment contract in the
guaranteed return account. If a partial transfer is made, a
minimum of $1.000 must be transferred and a minimum balance of
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A lender gave a debtor sufficient notice of its de-
fault by depositing a default notice in the United
States mail as first-class mail. The language of the
promissory note and loan agreement's notice provi-
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FN* Retired judge of the Minnesota Court
of Appeals, serving by appointment pursuant
to Minn, Const. art. VI, § 10.

UNPUBLISHED OPINION
HUDSON, Judge.

*1 Appellant challenges the district court's dis-
missal of its breach-of-contract action against re-
spondent bank, alleging that the district court erred
by interpreting the parties' loan agreement to allow
notice of default to take effect when deposited in the
United States mail as first-class mail, which was not
registered or certified mail. Because the district court
did not err by concluding that the unambiguous lan-
guage of the agreement allowed respondent to pro-
vide notice by depositing the notice in the mail as
first class, and respondent followed that procedure in
notifying appellant of its default, summary judgment
in favor of respondent was proper as a matter of law,
and we affirm.

FACTS

In February 2005, appellant Kladek, Inc., by its
president, Lawrence F. Kladek (Kladek), borrowed
$1,949.900 from respondent American Bank of St
Paul, under the termas of a promissory note and busi-
ness loan agreement. Kladek also signed a personal
guaranty, guaranteeing appellant's obligation on the
note.

The note had a stated interest rate of 6.5%, but
provided that in the event of appellant's default, re-
spondent was entitled to increase the interest rate by
four percentage points. The note defined default as
failure to make payment when due, or failure to com-
ply with any ‘‘term, obligation, covenant or condi-
tion” contained in the note or related documents. The
loan agreement required that appellant furnish re-
spondent with tax retums as soon as they were avail-
able, but no later than 30 days after the end of the
applicable filing date for the end of the tax-reporting
period. It also provided that if a default, other than a
default on indebtedness, was curable, and the bor-
rower had not been given notice of a similar default
within the previous 12 months, the borrower could
cure the default “after receiving written notice from
Lender demanding cure.” The loan agreement stated:

© 2012 Thomson Reuters. No Claim to Orig. US Gov. Works.
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Any notice required to be given under this Agree-
ment shall be given in writing, and shall be effec-
tive when actually delivered, when actually re-
ceived by telefacsimile (unless otherwise required
by law), when deposited with a nationally recog-
nized overnight courier, or, if mailed, when depos-
ited in the United States mail, as first class, certi-
fied or registered mail postage prepaid, directed to
the addresses shown near the beginning of this
Agreement.

(Emphasis added.)

Respondent did not receive appellant's corporate
tax returns for the years 2003, 2004, and 2005, or
Kladek's personal tax returns for 2004 and 2005. On
July 5, 2006, December 15, 2006, and December 29,
2006, respondent deposited in the United States mail,
first class, three successive letters to Kladek at the
address stated on the loan documents. The letters,
taken together, informed Kladek that the tax returns
were needed as required by the loan agreement and
that failure to immediately comply could result in
having the default rate imposed. Respondent did not
send the letters by certified or registered mail. Re-
spondent followed its internal mailing policies in
mailing the letters and did not receive them back as
returned to sender.

*2 By January 2007, appellant had not cured its
default, and respondent raised the interest rate on the
note four percentage points, to 10.5%. In about Octo-
ber 2007, appellant cured its default by providing the
tax returns, and the original interest rate was rein-
stated.

In February 2009, appellant filed a complaint in
Ramsey County District Court, alleging that respon-
dent breached its contract by charging increased in-
terest on the note when respondent did not provide
notice of default that was actually delivered to appel-
lant. Respondent moved to dismiss the action under
Minn. R. Civ. P. 12.02(e}, alleging that the complaint
failed to state a claim under which relief could be
granted because respondent provided proper notice of
appellant's default by first-class mail and increased
the interest rate when appellant failed to cure its de-
fault. Respondent submitted affidavits of two bank
employees stating that they had discussed appellant's
default with Kladek, who was aware of the default.
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Appellant submitted Kladek's affidavit; Kladek con-
tended that he never received the letters notifying
appellant of the defauit.

The district court granted respondent's motion,
concluding that the unambiguous language of the
foan agreement did not require actual delivery of no-
tices to appellant, but that the notices were effective
if, among other options, they were mailed either by
(1) first class, (2) certified, or (3) registered mail,
postage prepaid. The court concluded that respondent
provided three proper notices of default to appellant
by depositing them in the United States mail, first
class. The court concluded that the action was dis-
missed as a matter of law and granted respondent
attorneys' fees, costs and expenses as provided by the
loan agreement. This appeal follows.

DECISION
I

On a motion to dismiss for failure to state a
claim upon which relief can be granted under Minn.
R. Civ. P. 12.02(e), the district court may generally
consider only the complaint and the documents refer-
enced in the complaint. Martens y. Minn. Mining &
Mfz. Co., 616 N.W.2d 732, 739 n. 7 (Minn.2000). If
the parties present, and the district court does not
exclude, matters outside the pleading, the motion is
treated as one for summary judgment. Minn. R, Civ.
P. 12.02; see N. States Power Co. v. Minn. Metro.
Counctl, 684 N.W.2d 485, 491 (Minn.2004) (apply-
ing summary-judgment standard on review after con-
cluding that district court erred by failing to analyze
rule 12.02(e) motion as motion for summary judg-
ment when it considered affidavits from both parties).
“[Wlhen the complaint refers to the contract and the
contract is ceniral to the claims alleged,” the district
court may. consider the entire written contract. [n re
Hennepin County 1986 Recyeling Bond Litig., 540
N.W.2d 494, 497 (Minn.1995) (permitting considera-
tion of contract provisions other than those cited in

complaint in rule 12.02(e) motion).

Here, the complaint referred to the “loan docu-
ments.” Appellant submitted the note as an exhibit to
the complaint; respondent submitted the loan agree-
ment and the guaranty as exhibits supporting its mo-
tion to dismiss. Because these loan documents were
refereniced in the complaint and relate directly to ap-
pellant's claim for relief, the district court properly
reviewed them in considering respondent's motion to
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*3 But respondent also submitted to the district
court two affidavits from bank employees referring to
discussions with Kladek to support respondent's ar-
gument that Kladek received notice of default. Ap-
pellant also submitted Kladek's affidavit, which
stated that he did not receive respondent's letters of
default. The district court did not exclude these
documents. Because the district court received this
additional evidence beyond the complaint and the
materials referenced in the complaint, the district
court erred by ruling on respondent's motion as a
motion to dismiss, rather than a motion for summary
judgment, and we review the matter as an appeal
taken from summary judgment.

II

In reviewing a ruling on summary judgment, this
court determines whether a genuine issue of material
fact exists and whether the district court erred in ap-
plying the law. STAR Ctrs., Inc. v. Faegre & Benson,
LLP. 644 N.W.2d 72, 76 (Minn.2002). Absent am-
biguity, contract interpretation presents a question of
law, which is subject to de novo review. Brookfield
Trade Ctr., Inc. v. Counry of Ramsey, 584 N.W.2d
390, 394 (Minn.1998).

“Unambiguous contract language must be given
its plain and ordinary meaning....”” Minneapolis Pub.
Hous. Auth. v. Lor, 591 N.W.2d 700, 704
(Minn.1999). “[W1lhen a contract is unambiguous, a
court gives effect to the parties' intentions as ex-
pressed in the four comers of the instrument, and
clear, plain and unambiguous terms are conclusive of
that intent.” Knudsen v. Transp. Leasing/Contract,
Inc., 672 N.W.2d 221, 223 (Minn.App.2003), review
denied (Minn. Feb. 25, 2004). Contract language
should be construed as a whole, with all clauses n-
terpreted o be meaningful. Chergosky v. Crosstown
Bell, Inc., 463 N.W.2d 522, 525-26 (Minn.1990).

The district court concluded that the loan agree-
ment unambiguously provided that notice of default
was effective when, among otber options, it was “(i)
deposited in the United States Mail, as first class; (i)
certified; or (iii) registered mail postage prepaid.”
Thus, the district court concluded that notice of de-
fault is effective if respondent deposits the notice in
the mail, sent by first class mail, or, in the alterna-
tive, certified or registered mail. Appellant argues
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that the district court erred in its interpretation and
that the notice provision means instead that “regis-
tered or certified mail” is a subset of first-class mail,
so that first-class mail must also be sent either as reg-
istered or certified mail for notice to be effective on
mailing.

In reviewing a contract, we may examine its
meaning according to the rules of grammar. See
Mattson v. Flynn, 216 Minn. 354, 359, 13 N.W.2d
11, 14 (1944) (stating that statutes are construed in
accordance with the rules of grammar unless contrary
to legislature's intent). Appellant urges an interpreta-
tion of the loan agreement that relies on the gram-
matical rule that if a sentence Lists more than two
items in a series, the last item must be preceded by a
comma. See Heaslip v. Freeman, 511 N.W.2d 21, 23
{Minn.App.1994) (describing rule), review denied
(Minn. Feb, 24, 1994). But this rule is not universally
applied. Jd. Therefore, it does not dictate our analy-
sis. See id. (declining to apply rules of comma usage
to interpret statnte). A stronger factor in our plain
reading analysis is that the words “first class” directly
follow the words “when deposited in the United
States mail, as...” This immediate pairing of the
words “as’ and “first class,” which are then followed
by the words “certified or registered mail,” supports
the district court's determination that first-class mail
is one of three parallel options for giving notice.

*4 Appellant also argues that the provisions of
the documents must be read together; that the loan
agreement and note both allow appellant to cure a
default after receiving written notice; and that the
potice provision, if defined to include registered or
certified mail, but not first-class mail, ensures that
appellant would actually receive notice of the default.
But this reading 1s inconsistent with the plain lan-
guage of the agreement's notice provision, which
states that notice is effective when actually delivered;
when actually received by telefascimile; when depos-
ited with a nationally recognized overnight courier;
or, in certain cases, when deposited in United States
mail. Appellant's interpretation would render mean-
ingless the portion of the agrcement stating that no-
tice may be effective in certain cases when sent by
courier or deposited in the United States mail. See
Chergosky, 463 N, W.2d at 526 (stating that courts
attempt to avoid interpretation of contract that would
render a provision meaningless).

© 2012 Thomson Reuters. No Claim to Orig. US Gov, Works.

R. App. 49



Not Reported in N.W.2d, 2010 WL 935378 (Minn.App.)

(Cite as: 2010 WL 935378 (Minn.App.))

Further, even if we were to determine that the
agreement was ambiguous, we would reach the same
result. To aid in our reading of the agreement, we
may take judicial notice of the United States Post
Office's regulations. See Eischen Cabinet Co. v.
Hildebrand:, 683 N.W.2d 813, 816 (Minn.2004} (cit-
ing postal service website). The United States Post
Office website indicates that both certified and regis-
tered mail may be used with either priority mail or
first-class mail. ™! Appellant's interpretation of the
language in the agreement would unreasonably ex-
clude priority mail, which may alsoc be sent certified
or registered, and which would presumably be more
reliable in reaching the borrower. And in other con-
texts, when service by mail is permitted, it is gener-
ally effective when mailed. See, e.g., Minn. R. Civ. P.
5.02 (stating that under rules of civil procedure, ser-
vice of notice by mail on a party or a party's attorney
is “complete upon mailing”). Therefore, the district
coart did not err in determining that depositing notice
of default in the first-class mail, postage prepaid, is
an acceptable form of giving notice under the agree-
ment, and respondent adequately notified appellant of
its default. We conclude that summary judgment was
proper in favor of respondent.

FNI. See usps.com/send/w aystosend-
mail/extraservices/certifiedmailservice.htm;
usps.comy/
send/waystosendmail/extraservices/registere
dmailservice.htm  (last visited Feb. 26,
2009).

Affirmed.

Minn.App.,2010.
Kladek, Inc. v. American Bank of St. Paul
Not Reported in N.W.2d, 2010 WL 935378

(Minn. App.)
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