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A Request for Proposal process is different from an Invitation to Bid.  The State expects vendors to propose creative, competitive solutions to the agency's stated problem or need, as specified below.  Vendors may take exception to any section of the RFP.  Exceptions should be clearly stated in Attachment B (Certification of Compliance with Terms and Conditions of RFP) and will be considered during the evaluation process. The State reserves the right to limit the Scope of Work prior to award, if deemed in the best interest of the State NRS §333.350(1).

1. 
OVERVIEW OF PROJECT TC "1.  OVERVIEW OF PROJECT" \f C \l "1"  
1.1 The office of the State Treasurer (State Treasurer) is responsible for the investment of monies of the State Fund (General Portfolio), the Local Government Investment Pool (LGIP), the Permanent School Fund (PSF), the Nevada Pre-paid College Tuition Program (PPCT), the Nevada Enhanced Savings Term Program (NVEST), and any investment program that may be established by Nevada Revised Statutes (NRS). 

1.2 As of November 30, 2009, the par value of these investment portfolios was approximately $2,650,000,000. 

1.3 The securities in these investment portfolios are comprised mainly of United States Treasury and agency obligations, repurchase agreements, commercial paper, negotiable certificates of deposit, corporate debt instruments, collateralized mortgage obligations (CMOs), mortgage-backed securities (MBS), asset-backed securities (ABS), and equity positions. Although the State Treasurer may lend securities from the General Portfolio, the investment portfolios of the external investment managers (General Portfolio and NVEST), and the investment portfolio of the LGIP, there currently is no contract for such services. 

1.4 Copies of all investment portfolios are included as Attachment G. 

1.5 The State Treasurer is requesting proposals from qualified vendors to provide securities custody services for a period of four (4) years. The contract would commence May 28, 2010 and expire May 30, 2014.
2.
ACRONYMS/DEFINITIONS TC "2.  ACRONYMS/DEFINITIONS" \f C \l "1" 
For the purposes of this RFP, the following acronyms/definitions will be used:

	Anti-Money Laundering Laws
	Those laws, rules, regulations, orders and sanctions, state and federal, criminal and civil, that (a) limit the use of and/or seek the forfeiture of proceeds from illegal transactions; (b) limit commercial transactions with designated countries or individuals believed to be terrorists, narcotic dealers or otherwise engaged in activities contrary to the interests of the United States; (c) require identification and documentation of the parties with whom a financial institution conducts business; or (d) designed to disrupt the flow of funds to terrorist organizations. Such laws, regulations and sanctions shall be deemed to include the United States Presidential Executive Order Number 13224 on Terrorism Financing (September 23, 2001) (hereafter, Executive Order), the Patriot Act, the Bank Secrecy Act, Public Law No. 91-508, 84 Stat. 1305 (1970), the Trading with the Enemy Act, 50 U.S.C. Appl. 1 et seq., the International Emergency Economics Powers Act, 50 U.S.C. Section 1701 et seq., and the sanction regulations promulgated pursuant thereto by OFAC, as well as laws relating to prevention and detection of money laundering in 18 U.S.C. Sections 1956 and 1957, as amended.
 

	Awarded Vendor
	The organization/individual that is awarded and has an approved contract with the State of Nevada for the services identified in this RFP.



	Confidential Information
	Any information relating to the amount or source of any income, profits, losses or expenditures of a person, including data relating to cost or price submitted in support of a bid or proposal.  The term does not include the amount of a bid or proposal.  See NRS §333.020(5)(b).   



	Division
	Office of the State Treasurer.


	Evaluation 


Committee

	An independent committee comprised of a majority of State officers or employees established to evaluate and score proposals submitted in response to the RFP pursuant to NRS §333.335. 
 

	General 

Portfolio


	The investment portfolio which encompasses the General Fund and additional state operating funds.



	LGIP
	The Local Government Investment Pool.


	LOI
	Letter of Intent - notification of the State’s intent to award a contract to a vendor, pending successful negotiations; all information remains confidential until the issuance of the formal notice of award.  



	May
	Indicates something that is not mandatory but permissible.



	NAC
	Nevada Administrative Code.


	NRS

	Nevada Revised Statutes.



	NVEST


	The Nevada Enhanced Savings Term Program for local governments in the State.



	PPCT


	The Nevada Pre-Paid College Tuition Program.



	PSF


	The Permanent School Fund.



	PT
	Pacific Time.



	NOA
	Notice of Award - formal notification of the State’s decision to award a contract, pending Board of Examiners’ approval of said contract, any non-confidential information becomes available upon written request.


	Patriot Act


	The USA PATRIOT Act of 2001, Public Law No. 107-56, together with all laws rules, regulations and orders issued in connection therewith.


	Prohibited Person
	Any person or entity: (a) listed in the Annex to, or otherwise subject to the provision of the Executive Order, (b) that is owned or controlled by, or acting for or on behalf of, any person or entity that is listed in the Annex to, or is otherwise subject to the provisions of the Executive Order, (c) with whom Vendor is prohibited from dealing or otherwise engaging in any transaction by any terrorism or money laundering law, including the Executive Order, (d) who commits, threatens or conspires to commit or supports “terrorism” as defined in the Executive Order, (e) that is named as a “specially designated national and blocked person” on the most current list published by the U.S. Department of the Treasury, Office of Foreign Assets Control at its official website or other official publication of such list, or (f) who is an Affiliate of a person or entity listed above.



	Proprietary Information
	Any trade secret or confidential business information that is contained in a bid or proposal submitted on a particular contract.



	Public Record
	All books and public records of a governmental entity, the contents of which are not otherwise declared by law to be confidential (see NRS §333.333 and NRS §600A.030(5)) must be open to inspection by any person and may be fully copied or an abstract or memorandum may be prepared from those public books and public records.



	RFP
	Request for Proposal - a written statement which sets forth the requirements and specifications of a contract to be awarded by competitive selection NRS §333.020(7).



	Shall/Must/Will
	Indicates a mandatory requirement.  Failure to meet a mandatory requirement may result in the rejection of a proposal as non-responsive.


	Should
	Indicates something that is recommended but not mandatory.  If the vendor fails to provide recommended information, the State may, at its sole option, ask the vendor to provide the information or evaluate the proposal without the information.



	State
	The State of Nevada and any agency identified herein.


	Subcontractor
	Third party, not directly employed by the vendor, who will provide services identified in this RFP.  This does not include third parties who provide support or incidental services to the vendor.


	Trade Secret
	Means information, including, without limitation, a formula, pattern, compilation, program, device, method, technique, product, system, process, design, prototype, procedure, computer programming instruction or code that: derives independent economic value, actual or potential, from not being generally known to, and not being readily ascertainable by proper means, by the public or any other person who can obtain commercial or economic value from its disclosure or use; and is the subject of efforts that are reasonable under the circumstances to maintain its secrecy.



	Vendor
	Organization/individual submitting a proposal in response to this RFP.


3.
SCOPE OF WORK TC "3.  SCOPE OF WORK" \f C \l "1" 

3.1
Minimum Qualifications
3.1.1
The vendor must be a bank or trust company which is organized and operating, or licensed to operate, in the United States under federal or state law;

3.1.2
The vendor’s Tier 1 capital must be at least $1,000,000,000;

3.1.3
The vendor must be registered to conduct business in the State, or become duly qualified to do business in the State as a foreign business entity, before a contract can be executed;

3.1.4
The vendor must have provided securities custody services for at least five (5) years;

3.1.5
The vendor must provide securities custody services to at least five (5) unaffiliated clients. At least three (3) clients must be public institutions with total market-valued assets (in custody) per client of $500 million or greater; and

3.1.6
The vendor must accept the State’s standard contract form attached to this RFP.

Please indicate acceptance of Items 3.1.1 through 3.1.6 by signing below.

Signature and Title

3.2
The State Treasurer has 20 active securities custody accounts with the current vendor. As of November 30, 2009 they were:


Account
Approx. Par Value
Current Investment Activity

General Portfolio
$1,123,000,000
700 purchases/year (approx.).




This includes repurchase agreements.


LGIP
$654,000,000
750 purchases/year (approx.).




This includes repurchase agreements.


PSF
$284,000,000
20 purchases/year (approx.).


Former External


Investment Managers


(General Portfolio)
$56,000,000
There is currently no trading activity.



$68,000,000
Monthly processing is required for



$42,000,000
principal paydowns associated with




ABS, CMOs and MBS. Collection and




disbursement of all interest and principal




maturities by wire transfer to the State




Treasurer’s bank account.




420 paydowns/year (approx.).
Account
Approx. Par Value
Current Investment Activity
External

Investment Managers

(PPCT)

Fixed-Income
$41,000,000
This account is actively managed.

Monthly processing is required for principal paydowns associated with

ABS, CMOs and MBS.

960 paydowns/year (approx.).

335 trades/year (approx.).


Equity


Small-Cap
$10,000,000
The Large-Cap account is actively 

managed.


Mid-Cap
$11,000,000
The Small and Mid-Cap accounts are


Large-Cap
$34,000,000
indexed.




For all combined equity accounts:




1,825 trades/year (approx.).




600 average number of shares per trade.


External


Investment Managers


(NVEST)
$335,000,000
There are currently ten (10) accounts




managed by three (3) external investment




managers. Each account is actively




managed. Monthly processing is required




for principal paydowns associated with




ABS, CMOs, and MBS.




2,545 paydowns/year (approx.).




480 trades/year (approx.).


Securities Lending

Currently, there is no securities lending




activity. Securities lending accounts may



be required at a future date.
3.3
The vendor will provide daily securities custody services for the maintenance of these accounts. The addition of new accounts or the closure of existing accounts may occur at a future date. The services will include but are not limited to:

3.3.1
The settlement of all purchases and sales through the Federal Reserve System (FED), the Depository Trust Company (DTC), or any other settlement facility; 

3.3.2
The collection of all interest payments;

3.3.3
The processing of all principal paydowns associated with ABS, CMOs, and MBS;

3.3.4
The settlement of all debenture payoffs;
3.3.5
The processing of all securities lending activities (if a securities lending program is resumed); and

3.3.6
The receipt and disbursement of all repurchase agreement collateral.

3.4
The vendor must establish a working relationship with all external investment managers and securities lending agent(s) (if any) in order to facilitate trading activity and the processing and accounting of all securities transactions.

3.5
The vendor will provide the market value and portfolio holdings (including repurchase agreement collateral) of all accounts at a minimum of once a week and at month-end.

3.6
The vendor will be responsive to all State auditors (internal and external), and must provide timely and accurate information to their requests. These requests are normally asked for at fiscal year-end (June 30), but may occur at any time.

3.7
Fees paid by the State for the services of external investment managers are paid once every quarter. The vendor will be required to wire transfer these fees from the designated accounts to the investment managers upon instruction from the State Treasurer.

3.8
From time-to-time, the vendor may be asked by the State Treasurer to wire transfer monies into or out of the externally managed accounts.

3.9
The vendor will be required to wire transfer monies from maturing or sold securities and interest payments, in the General Portfolio, the LGIP, and the PSF, to the State Treasurer’s bank account by 6:00 AM PT on the scheduled payment date. The vendor will be required to wire transfer monies from maturing securities, paydowns, and interest payments from the three (3) former externally managed General Portfolio accounts to the State Treasurer’s bank account as needed, when such activities occur.

3.10
On an annual basis, there are approximately 560 outgoing wire transfers from the securities custodian, and approximately 550 incoming wire transfers to the securities custodian.

3.11
SERVICING

3.11.1
Provide a list of personnel responsible for the day-to-day administration of the State Treasurer’s accounts, and describe the responsibilities of each person.

3.11.2
For how many client relationships is this team responsible? Describe the range in size and complexity of their associated accounts.

3.11.3
Discuss the role that vendor’s senior management plays in the oversight of the provided services.

3.12
SECURITIES PROCESSING

3.12.1
Is your company a direct participant of the FED and DTC? What is the dollar and item volume of custody transactions your company processes annually?
3.12.2
Describe procedures used to ensure that physical securities are properly registered and are in good deliverable form.

3.12.3
Describe your “failed trade” process. What procedures are in place to minimize the occurrence of failed trades? Will the State Treasurer receive compensation if State funds have not been used to settle a trade due to broker fail-to-deliver? How is this compensation determined for U.S. Treasuries and non-U.S. Treasury securities?

3.12.4
Indicate that you will contractually make available to the State Treasurer all expected securities maturities, paydowns, and interest payments on the exact day due (i.e., same-day availability).

3.12.5
Indicate that a State Treasurer approved money market fund will be available to accommodate uninvested cash in all accounts.
3.13
SECURITIES PRICING
3.13.1
What system(s) is used for the pricing of securities?
3.13.2
Is this system(s) capable of pricing the diverse nature of securities held in the State Treasurer’s investment portfolios?

3.13.3
How often are securities priced? Will auditable pricing be available at each month end?

3.13.4
Describe your procedures to ensure that all securities are priced accurately.

3.13.5
Is the pricing of securities compatible with GASB 31 definitions of “fair value”?

3.13.6
Is the pricing system available for “feed,” if required, into the investment software maintained by the State Treasurer, the external investment managers, and the securities lending agent(s) (if any)?

3.14
ACCOUNTING AND REPORTING

3.14.1
Describe your accounting/reporting system.

3.14.2
Is all trading activity recorded into this system on a “trade-date” or “settlement-date” basis?

3.14.3
Describe your process for the accounting for principal paydowns associated with ABS, CMOs, and MBS.

3.14.4
Are all FED and DTC matured securities proceeds and interest payments available for reinvestment by the State Treasurer, the external investment managers, and the securities lending agent(s) (if any) by 6:00 AM PT of the due date? Is this inclusive of principal paydowns and interest paydowns associated with ABS, CMOs, and MBS? If the answer is no, when are funds available for reinvestment?
3.14.5
Is the accruing interest rate on variable-rate securities changed to reflect a new rate on the first day of the new accrual period?

3.14.6
Indicate whether amortization and accretion on premium and discounted securities will be calculated at each month end.

3.14.7
Indicate whether securities accrued interest receivable is provided at month end.

3.14.8
Provide samples of the standard package of accounting reports.

3.14.9
How often are the reports updated?

3.14.10
What formats are available for downloading the reports (Excel, TXT, PDF, etc.) and will a monthly hard-copy be provided?

3.14.11
What training will be available to State Treasurer’s staff to use the reporting formats? What hardware and software will be required to access the information?

3.14.12
Describe your ability to create customized accounting reports. Is there an additional fee for this? If yes, the fee should be included in the Cost Proposal.
3.14.13
How often is the accounting system audited? Who performs this audit? If audit deficiencies are noted, how quickly are changes implemented? Is the accounting system updated according to new GAAP pronouncements?

3.14.14
Are timely reports available to the external investment managers, the securities lending agent(s) (if any), and the NVEST local government members?

3.14.15
How much historical information is readily available? For how long is historical information available?
3.14.16
Will full year reports be available for each account at fiscal year-end?

3.15
EXTERNAL INVESTMENT MANAGERS

3.15.1
Describe the process used to facilitate the trading functions of the external investment managers authorized by the State Treasurer.

3.15.2
Describe your ability to control the trading activities of the external investment managers authorized by the State Treasurer if their services are terminated.

3.16
SECURITIES LENDING

3.16.1
Describe the custody services provided for the administration of the State Treasurer’s securities lending programs if the agent(s) is other than you in your role as custodian.

3.16.2
Describe your ability to control the trading activities of the securities lending agent(s) authorized by the State Treasurer if their services are terminated.

3.17
PERFORMANCE MEASUREMENT

3.17.1
Describe your portfolio performance (total return) evaluation capabilities.

3.17.2
Is total return performance calculated internally or externally?

3.17.3
How many universe comparisons or benchmark indexes are available to us given the general market sectors we and our external managers are invested in?

3.17.4
Describe your ability to create customized performance reports.

3.17.5
Is there an additional fee for calculating performance and/or the customization of performance reports? If yes, the fee should be included in the Cost Proposal.

3.18
TRANSITION: The successful vendor must commit the necessary resources to the conversion process to help ensure that the transition to a new securities custodian is performed in a timely manner.
3.18.1
Describe the conversion process if you are selected to provide custody services.

3.18.2
Provide an estimated timetable for the transition.

3.18.3
Will there be a requirement to maintain simultaneous custodians until the conversion is completed? If so, for how long will the parallel programs be required to operate?

3.18.4
Detail the types of expenses (non-recurrent and continuing) which may be incurred by the State Treasurer during the conversion process. These expenses must be included in the Cost Proposal.

3.19
DISASTER RECOVERY SYSTEM

3.19.1
Describe your disaster recovery system in the event of a catastrophic event or emergency.
3.19.2
How is the State Treasurer notified if there is a “disruption of service”?

3.19.3
How often are the disaster recovery procedures tested?

3.19.4
Discuss the most recent test and the results.

3.19.5
Do you maintain a “hot” backup site(s)? Describe its location and capabilities.

3.19.6
How long does it take to begin processing at the backup site(s)?

3.19.7
Have disaster recovery services ever been employed for a real disaster? If so, explain the situation and results.

3.20
CORPORATE GOVERNANCE

3.20.1
The State Treasurer encourages all vendors that are retained or utilized by her office to adopt corporate governance policies that provide confidence in the structure and management of the vendor. Please provide a copy of your adopted corporate governance policies/procedures.

3.21
CERTIFICATION: By inclusion and execution of the statement provided in Attachment B of this RFP, each proposal shall certify that:
3.21.1
The selection of the firm will not result in any current or potential, real or perceived conflict of interest. Alternately, should any potential or existing conflict be known by the firm, the proposal shall specify the party with whom the conflict exists or might arise, the nature of the conflict and whether the firm would step aside or resign from that engagement or representation creating the conflict.
3.21.2
The proposal is made without prior understanding, agreement, or connection with any corporation, firm, or person submitting a proposal for the same services, and is in all respects fair and without collusion or fraud.

3.21.3
The firm (and the agents, officers, principals and professional employees thereof) has not and will not participate in any prohibited business solicitation communication.*

3.21.3.1
* “Prohibited business solicitation communication” means a written or verbal communication which occurs during a selection period between a State Treasurer’s Office employee and any person or entity submitting a proposal for Securities Custody Services... or between a State Employee and a person who is not a State employee regarding the merits of any securities custody services… or whether the evaluating committee should elect or retain the securities custody services… “with certain exceptions”. The “selection period” for this RFP begins February 12, 2010 and will continue until the State Treasurer selects its vendor.

3.21.4
Please indicate if for the term of this agreement, the company and its affiliates (i) shall not be a prohibited person; and (ii) shall be in full compliance with all applicable orders, rules, regulations and recommendations promulgated under or in connection with Anti-Money laundering laws and with the Patriot Act to the same extent required by covered financial institutions which are defined in 31 CFR 103.193(a)(3). If not, please explain.
4.
COMPANY BACKGROUND AND REFERENCES TC "4.  COMPANY BACKGROUND AND REFERENCES" \f C \l "1" 
4.1 PRIMARY VENDOR INFORMATION

Vendors must provide a company profile.  Information provided shall include:

4.1.1 Company ownership (sole proprietor, partnership, etc).  

4.1.1.1 Incorporated companies must identify the state in which the company is incorporated and the date of incorporation.  Please be advised, pursuant to NRS §80.010, incorporated companies must register with the State of Nevada, Secretary of State’s Office as a foreign corporation before a contract can be executed between the State of Nevada and the awarded vendor, unless specifically exempted by NRS §80.015.

4.1.1.2 The selected vendor, prior to doing business in the State of Nevada, must be appropriately licensed by the Department of Taxation, in accordance with NRS §360.780.

4.1.2 Disclosure of any alleged significant prior or ongoing contract failures, contract breaches, any civil or criminal litigation or investigation pending which involves the vendor or in which the vendor has been judged guilty or liable with the State of Nevada. 

4.1.3 Location(s) of the company offices and location of the office that will provide the services described in this RFP.  

4.1.4 Number of employees both locally and nationally.

4.1.5 Location(s) from which employees will be assigned.

4.1.6 Name, address and telephone number of the vendor’s point of contact for a contract resulting from this RFP.

4.1.7 Company background/history and why vendor is qualified to provide the services described in this RFP.

4.1.8 Length of time vendor has been providing services described in this RFP to the public and/or private sector.  Please provide a brief description.

4.1.9 Has the vendor ever been engaged under contract by any State of Nevada agency?  

[  ] Yes   [  ] No If “Yes,” specify when, for what duties, and for which agency.

4.1.10
Is the vendor or any of the vendor’s employees employed by the State of Nevada, any of its political subdivisions or by any other government?

[  ] Yes   [  ] No If “Yes,” is that employee planning to render services while on annual leave, compensatory time, sick leave, or on his own time?

4.1.11 Resumes for key staff to be responsible for performance of any contract resulting from this RFP.

4.1.12 Financial information and documentation to be included in Part III of your response in accordance with the Submittal Instructions. 

4.1.12.1 Dun and Bradstreet number 

4.1.12.2 Federal Tax Identification Number

4.2
REFERENCES
Vendors should provide a minimum of three (3) references from similar projects performed for private, state and/or large local government clients within the last three years.  Vendors are required to submit Attachment D, Reference Form to the business references they list.  The business references must submit the Reference Form directly to the Purchasing Division.  It is the vendor’s responsibility to ensure that completed forms are received by the Purchasing Division on or before the proposal submission deadline for inclusion in the evaluation process.  Business References not received, or not complete, may adversely affect the vendor’s score in the evaluation process.  The Purchasing Division may contact any or all business references for validation of information submitted.

4.2.1
Client name;

4.2.2
Project description;

4.2.3
Project dates (starting and ending);

4.2.4
Staff assigned to reference engagement that will be designated for work per this RFP;

4.2.5
Client project manager name, telephone number, fax number and e-mail address.

4.3
SUBCONTRACTOR INFORMATION
4.3.1
Does this proposal include the use of subcontractors?

Yes ______    No ______
Unknown ______




If “Yes”, vendor must:

4.3.1.1
Identify specific subcontractors and the specific requirements of this RFP for which each proposed subcontractor will perform services.

4.3.1.2
Provide the same information for any proposed subcontractors as requested in the Primary Vendor Information section.

4.3.1.3
References as specified above must be provided for any proposed subcontractors.

4.3.1.4
The State may require that the awarded vendor provide proof of payment to any subcontractors used for this project.  Proposals should include a plan by which, at the State’s request, the State will be notified of such payments.

4.3.1.5 Primary vendor shall not allow any subcontractor to commence work until all insurance required of the subcontractor is provided to the using agency.

4.3.1.6 Primary vendor must notify the using agency of the intended use of any subcontractors not identified within their response and receive agency approval prior to subcontractor commencing work. 

5.
COST TC "5.  COST" \f C \l "1" 
Note:  All Cost Proposals shall be submitted to the State as a separate, sealed package and clearly marked:  “Cost Proposal in Response to RFP No. 1849”, please refer to the Submittal Instructions for further instruction.


5.1
Vendors must provide the detail for all costs/fees associated with securities custody services. A Cost Matrix is included as Attachment F, and must be incorporated into the Cost Proposal.
6.
PAYMENT TC "6.  PAYMENT" \f C \l "1"  
6.1 Payment for the contracted service will be within ten (10) days upon receipt of invoice and the State Treasurer’s approval. Fees for all contracted services will not be paid directly, but will be deducted by the custodian, upon approval by the State Treasurer, on a monthly basis from General Portfolio interest earnings.
6.2
Vendors may propose an alternative payment option; alternative payment options must be listed on Attachment B of the RFP.  Alternative payment options will be considered if deemed in the best interest of the State, project or service solicited herein.  The State does not issue payment prior to receipt of goods or services.

7.  
SUBMITTAL INSTRUCTIONS TC "7.  SUBMITTAL INSTRUCTIONS" \f C \l "1" 
7.1
In lieu of a pre-proposal conference, the Purchasing Division will accept questions and/or comments in writing, received by e-mail regarding this RFP as follows:

Questions must reference the identifying RFP number in Word format and be addressed to the State of Nevada, Purchasing Division, Attn: Annette Morfin, Senior Buyer, e-mailed to srvpurch@purchasing.state.nv.us  The deadline for submitting questions is January 22, 2010 at 1:00 P.M., Pacific Time.  All questions and/or comments will be addressed in writing and responses e-mailed or faxed to prospective vendors on or about January 26, 2010.  Please provide company name, address, phone number, e-mail address, fax number, and contact person when submitting questions.

7.2
RFP Timeline

TASK






                      DATE/TIME

	Deadline for submitting questions
	Jan. 22, 2010 @ 1:00 P.M. PT

	Answers to all questions submitted available on or about
	Jan. 26, 2010 @ 1:00 P.M. PT

	Deadline for submittal of Reference Questionnaires
	Feb. 9, 2010

	Deadline for submission and opening of proposals
	Feb. 12, 2010 @ 2:00 P.M. PT

	Evaluation period
	Feb. 12-Mar. 12, 2010

	Oral presentations from selected vendors (if necessary) 
Selection of vendor 
	On or About March 15, 2010
March 17, 2010


NOTE:  These dates represent a tentative schedule of events.  The State reserves the right to modify these dates at any time, with appropriate notice to prospective vendors.

7.3 Proposal submission requirements:

7.3.1 Vendors shall submit their response in three (3) parts as designated below:

Part I:
Technical Proposal


One (1) original marked “MASTER”


Eight (8) identical copies

One (1) identical copy on CD (Note: CD must be labeled accordingly and in a case.)

The Technical Proposal must include a separate tab/section labeled “state documents” which shall include:

· Page 1 of RFP
· All Amendments to the RFP
· All Attachments requiring signature
· Certificate of Insurance
Technical Proposal must not include cost or confidential information.  

Technical Proposal shall be submitted to the State in a sealed package and be clearly marked: 

“Technical Proposal in Response to RFP No. 1849”

Part II:
Cost Proposal:

One (1) original marked “MASTER”

Eight (8) identical copies

One (1) identical copy on CD (Note: CD must be labeled accordingly and in a case.)

Cost Proposal shall be submitted to the State in a sealed package 

and be clearly marked:

“Cost Proposal in Response to RFP No. 1849”

Part III: Confidential Information:
One (1) original marked “MASTER”

Confidential Information shall be submitted to the State in a sealed package and be clearly marked: 

“Confidential Information in Response to RFP No. 1849”

If the separately sealed proposal, marked as required above, is enclosed in another container for mailing purposes, the outermost container must fully describe the contents of the package and be clearly marked:

REQUEST FOR PROPOSAL NO.:  1849


PROPOSAL OPENING DATE:  FEBRUARY 12, 2010 @ 2:00 P.M. PT


FOR:   SECURITIES CUSTODY SERVICES
7.3.2
Proposal must be received at the address referenced below no later than 2:00 P.M. Pacific Time, February 12, 2010.  Proposals that do not arrive by proposal opening time and date WILL NOT BE ACCEPTED.  Vendors may submit their proposal any time prior to the above stated deadline.

7.3.3
Proposal shall be submitted to:

State of Nevada, Purchasing Division





Annette Morfin, Senior Buyer



515 E. Musser Street, Suite 300




Carson City, NV  89701

7.4 The State will not be held responsible for proposal envelopes mishandled as a result of the envelope not being properly prepared.  Facsimile, e-mail or telephone proposals will NOT be considered; however, at the State’s discretion, the proposal may be submitted all or in part on electronic media, as requested within the RFP document.  Proposal may be modified by facsimile, e-mail or written notice provided such notice is received prior to the opening of the proposals.

7.5
Although it is a public opening, only the names of the vendors submitting proposals will be announced NRS §333.335(6).  Technical and cost details about proposals submitted will not be disclosed. Assistance for handicapped, blind or hearing-impaired persons who wish to attend the RFP opening is available. If special arrangements are necessary, please notify the Purchasing Division designee as soon as possible and at least two days in advance of the opening.

7.6
If discrepancies are found between two or more copies of the proposal, the master copy will provide the basis for resolving such discrepancies.  If one copy of the proposal is not clearly marked “MASTER,” the State may reject the proposal.  However, the State may at its sole option, select one copy to be used as the master.

7.7 For ease of evaluation, the proposal should be presented in a format that corresponds to and references sections outlined within this RFP and should be presented in the same order.  Responses to each section and subsection should be labeled so as to indicate which item is being addressed.  Exceptions to this will be considered during the evaluation process.

7.8
If complete responses cannot be provided without referencing confidential information, such confidential information must be provided in accordance with submittal instructions and specific references made to the tab, page, section and/or paragraph where the confidential information can be located.

7.9
Proposals are to be prepared in such a way as to provide a straightforward, concise delineation of capabilities to satisfy the requirements of this RFP.  Expensive bindings, colored displays, promotional materials, etc., are not necessary or desired.  Emphasis should be concentrated on conformance to the RFP instructions, responsiveness to the RFP requirements, and on completeness and clarity of content.

7.10
Descriptions on how any and all equipment and/or services will be used to meet the requirements of this RFP shall be given, in detail, along with any additional information documents that are appropriately marked.

7.11
The proposal must be signed by the individual(s) legally authorized to bind the vendor, see NRS §333.337.

7.12
For ease of responding to the RFP, vendors are encouraged, but not required, to request an electronic copy of the RFP. Electronic copies are available in the following formats: Word 2003 via e-mail, CD, or on the State Purchasing Division's website in PDF or Word format at http://purchasing.state.nv.us. When requesting an RFP via e-mail or CD, vendors should contact the Purchasing Division for assistance.  In the event vendors choose to receive the RFP on CD, the vendor will be responsible for providing a blank CD; unless vendors provide a Federal Express, DHL, etc. account number and appropriate return materials, the CD will be returned by first class U.S. mail.

7.13
Vendors utilizing an electronic copy of the RFP in order to prepare their proposal should place their written response in an easily distinguishable font immediately following the applicable question.

7.14
For purposes of addressing questions concerning this RFP, the sole contact will be the Purchasing Division.  Upon issuance of this RFP, other employees and representatives of the agencies identified in the RFP will not answer questions or otherwise discuss the contents of this RFP with any prospective vendors or their representatives.  Failure to observe this restriction may result in disqualification of any subsequent proposal NAC §333.155(3).  This restriction does not preclude discussions between affected parties for the purpose of conducting business unrelated to this procurement.
7.15
Vendor who believes proposal requirements or specifications are unnecessarily restrictive or limit competition may submit a request for administrative review, in writing, to the Purchasing Division.  To be considered, a request for review must be received no later than the deadline for submission of questions.

The Purchasing Division shall promptly respond in writing to each written review request, and where appropriate, issue all revisions, substitutions or clarifications through a written amendment to the RFP.

Administrative review of technical or contractual requirements shall include the reason for the request, supported by factual information, and any proposed changes to the requirements.

7.16 If a vendor changes any material RFP language, vendor’s response may be deemed non-responsive.  NRS §333.311.

7.17
Vendors are cautioned that some services may contain licensing requirement(s). Vendors shall be proactive in verification of these requirements prior to proposal submittal. Proposals, which do not contain the requisite licensure, may be deemed non-responsive. However, this does not negate any applicable Nevada Revised Statute (NRS) requirements.
8.  
PROPOSAL EVALUATION AND AWARD PROCESS TC "8.  PROPOSAL EVALUATION AND AWARD PROCESS" \f C \l "1" 
8.1
Proposals shall be consistently evaluated and scored in accordance with NRS §333.335(3) based upon the following criteria:

· Experience in performance of comparable engagements and demonstrated competence
· Reasonableness of cost
· Expertise and availability of key personnel

· Conformance with the terms of this RFP
· Corporate Governance Policy

Note:  Financial stability will be scored on a pass/fail basis

Proposals shall be kept confidential until a contract is awarded.

8.2 The evaluation committee may also contact the references provided in response to the Section identified as Company Background and References; contact any vendor to clarify any response; contact any current users of a vendor’s services; solicit information from any available source concerning any aspect of a proposal; and seek and review any other information deemed pertinent to the evaluation process.  The evaluation committee shall not be obligated to accept the lowest priced proposal, but shall make an award in the best interests of the State of Nevada NRS § 333.335(5) 

8.3 Each vendor must include in its proposal a complete disclosure of any alleged significant prior or ongoing contract failures, contract breaches, any civil or criminal litigation or investigations pending which involves the vendor or in which the vendor has been judged guilty or liable.  Failure to comply with the terms of this provision may disqualify any proposal.  The State reserves the right to reject any proposal based upon the vendor’s prior history with the State or with any other party, which documents, without limitation, unsatisfactory performance, adversarial or contentious demeanor, significant failure(s) to meet contract milestones or other contractual failures. See generally, NRS §333.335.

8.4
Clarification discussions may, at the State’s sole option, be conducted with vendors who submit proposals determined to be acceptable and competitive NAC §333.165. Vendors shall be accorded fair and equal treatment with respect to any opportunity for discussion and/or written revisions of proposals. Such revisions may be permitted after submissions and prior to award for the purpose of obtaining best and final offers. In conducting discussions, there shall be no disclosure of any information derived from proposals submitted by competing vendors. 

8.5
A Notification of Intent to Award shall be issued in accordance with NAC §333.170.  Any award is contingent upon the successful negotiation of final contract terms and upon approval of the Board of Examiners, when required.  Negotiations shall be confidential and not subject to disclosure to competing vendors unless and until an agreement is reached.  If contract negotiations cannot be concluded successfully, the State upon written notice to all vendors may negotiate a contract with the next highest scoring vendor or withdraw the RFP.  

8.6
Any contract resulting from this RFP shall not be effective unless and until approved by the Nevada State Board of Examiners (NRS 284.173).

9.
TERMS, CONDITIONS AND EXCEPTIONS TC "9.  TERMS, CONDITIONS AND EXCEPTIONS" \f C \l "1" 
9.1 Performance of vendors will be rated semi-annually following contract award and then annually for the term of the contract by the using State agency in six categories: customer service; timeliness; quality; technology; flexibility; and pricing.  Vendors will be notified in writing of their rating.

9.2
This procurement is being conducted in accordance with NRS chapter 333 and NAC chapter 333.

9.3
The State reserves the right to alter, amend, or modify any provisions of this RFP, or to withdraw this RFP, at any time prior to the award of a contract pursuant hereto, if it is in the best interest of the State to do so.  


9.4
The State reserves the right to waive informalities and minor irregularities in proposals received.


9.5
The State reserves the right to reject any or all proposals received prior to contract award (NRS §333.350).


9.6
The State shall not be obligated to accept the lowest priced proposal, but will make an award in the best interests of the State of Nevada after all factors have been evaluated (NRS §333.335).


9.7
Any irregularities or lack of clarity in the RFP should be brought to the Purchasing Division designee’s attention as soon as possible so that corrective addenda may be furnished to prospective vendors.

9.8
When applicable, proposals must include any and all proposed terms and conditions, including, without limitation, written warranties, maintenance/service agreements, license agreements, lease purchase agreements and the vendor’s standard contract language.  A review of these documents will be necessary to determine if a bid is in the best interest of the State.
9.9
Alterations, modifications or variations to a proposal may not be considered unless authorized by the RFP or by addendum or amendment.

9.10
Proposals which appear unrealistic in the terms of technical commitments, lack of technical competence, or are indicative of failure to comprehend the complexity and risk of this contract, may be rejected.

9.11
Proposals from employees of the State of Nevada will be considered in as much as they do not conflict with the State Administrative Manual, NRS Chapter §281 and NRS Chapter §284.

9.12
Proposals may be withdrawn by written or facsimile notice received prior to the proposal opening time.  Withdrawals received after the proposal opening time will not be considered except as authorized by NRS §333.350(3).

9.13 The price and amount of this proposal must have been arrived at independently and without consultation, communication, agreement or disclosure with or to any other contractor, vendor or prospective vendor.  Collaboration among competing vendors about potential proposals submitted pursuant to this RFP is prohibited and may disqualify the vendor.

9.14
No attempt may be made at any time to induce any firm or person to refrain from submitting a proposal or to submit any intentionally high or noncompetitive proposal.  All proposals must be made in good faith and without collusion.

9.15
Prices offered by vendors in their proposals are an irrevocable offer for the term of the contract and any contract extensions.  The awarded vendor agrees to provide the purchased services at the costs, rates and fees as set forth in their proposal in response to this RFP.  No other costs, rates or fees shall be payable to the awarded vendor for implementation of their proposal.

9.16 The State is not liable for any costs incurred by vendors prior to entering into a formal contract.  Costs of developing the proposal or any other such expenses incurred by the vendor in responding to the RFP, are entirely the responsibility of the vendor, and shall not be reimbursed in any manner by the State. 

9.17 All proposals submitted become the property of the State, selection or rejection does not affect this right; proposals will be returned only at the State’s option and at the vendor’s request and expense.  The master technical proposal, the master cost proposal and Confidential Information of each response shall be retained for official files.  Only the master technical and master cost will become public record after the award of a contract.    The failure to separately package and clearly mark Part III – which contains Confidential Information, Trade Secrets and/or Proprietary Information shall constitute a complete waiver of any and all claims for damages caused by release of the information by the State. 
9.18
A proposal submitted in response to this RFP must identify any subcontractors, and outline the contractual relationship between the awarded vendor and each subcontractor.  An official of each proposed subcontractor must sign, and include as part of the proposal submitted in response to this RFP, a statement to the effect that the subcontractor has read and will agree to abide by the awarded vendor’s obligations.

9.19
The awarded vendor will be the sole point of contract responsibility.  The State will look solely to the awarded vendor for the performance of all contractual obligations which may result from an award based on this RFP, and the awarded vendor shall not be relieved for the non-performance of any or all subcontractors. 


9.20
The awarded vendor must maintain, for the duration of its contract, insurance coverages as set forth in the Insurance Schedule of the contract form appended to this RFP.  Work on the contract shall not begin until after the awarded vendor has submitted acceptable evidence of the required insurance coverages. Failure to maintain any required insurance coverage or acceptable alternative method of insurance will be deemed a breach of contract. 


Notwithstanding any other requirement of this section, the State reserves the right to consider reasonable alternative methods of insuring the contract in lieu of the insurance policies required by the below-stated Insurance Schedule.  It will be the awarded vendor’s responsibility to recommend to the State alternative methods of insuring the contract.  Any alternatives proposed by a vendor should be accompanied by a detailed explanation regarding the vendor’s inability to obtain insurance coverage as described below.  The State shall be the sole and final judge as to the adequacy of any substitute form of insurance coverage.

9.21
Each vendor must disclose any existing or potential conflict of interest relative to the performance of the contractual services resulting from this RFP.  Any such relationship that might be perceived or represented as a conflict should be disclosed.  By submitting a proposal in response to this RFP, vendors affirm that they have not given, nor intend to give at any time hereafter, any economic opportunity, future employment, gift, loan, gratuity, special discount, trip, favor, or service to a public servant or any employee or representative of same, in connection with this procurement.  Any attempt to intentionally or unintentionally conceal or obfuscate a conflict of interest will automatically result in the disqualification of a vendor’s proposal.  An award will not be made where a conflict of interest exists.  The State will determine whether a conflict of interest exists and whether it may reflect negatively on the State’s selection of a vendor.  The State reserves the right to disqualify any vendor on the grounds of actual or apparent conflict of interest.

9.22
The State will not be liable for Federal, State, or Local excise taxes NRS §372.325.

9.23
Attachment B of this RFP shall constitute an agreement to all terms and conditions specified in the RFP, including, without limitation, the Attachment C contract form and all terms and conditions therein, except such terms and conditions that the vendor expressly excludes.  Exceptions will be taken into consideration as part of the evaluation process.

9.24
The State reserves the right to negotiate final contract terms with any vendor selected NAC §333.170.  The contract between the parties will consist of the RFP together with any modifications thereto, and the awarded vendor’s proposal, together with any modifications and clarifications thereto that are submitted at the request of the State during the evaluation and negotiation process.  In the event of any conflict or contradiction between or among these documents, the documents shall control in the following order of precedence:  the final executed contract, the RFP, any modifications and clarifications to the awarded vendor’s proposal, and the awarded vendor’s proposal.  Specific exceptions to this general rule may be noted in the final executed contract.

9.25
Vendor understands and acknowledges that the representations above are material and important, and will be relied on by the State in evaluation of the proposal.  Any vendor misrepresentation shall be treated as fraudulent concealment from the State of the true facts relating to the proposal.

9.26
No announcement concerning the award of a contract as a result of this RFP can be made without the prior written approval of the State.

9.27
The Nevada Attorney General will not render any type of legal opinion regarding this transaction.

9.28
Any unsuccessful vendor may file an appeal in strict compliance with NRS 333.370 and chapter 333 of the Nevada Administrative Code.

9.29
Local governments (as defined in NRS §332.015) are intended third party beneficiaries of any contract resulting from this RFP and any local government may join or use any contract resulting from this RFP subject to all terms and conditions thereof pursuant to NRS §332.195.  The State is not liable for the obligations of any local government which joins or uses any contract resulting from this RFP.

9.30
Any person who requests or receives a Federal contract, grant, loan or cooperative agreement shall file with the using agency a certification that the person making the declaration has not made, and will not make, any payment prohibited by subsection (a) of 31 U.S.C. §1352.

10.
SUBMISSION CHECKLIST TC "10.  SUBMISSION CHECKLIST" \f C \l "1" 

This checklist is provided for vendor’s convenience only and identifies documents that must be submitted with each package in order to be considered responsive. Any proposals received without these requisite documents may be deemed non-responsive and not considered for contract award. 

Part I:










Completed

1.  Required number of Technical proposals (per Submittal Instructions)

__________

2.  Required Forms to be submitted with technical proposal under 

section/tab labeled “State Documents”;




__________


a.  
Page 1 of the RFP completed 





__________


b.  
All Amendments completed and signed 



__________

c.  
Primary Vendor Attachments A & B signed


            __________


d.  
Subcontractor Attachment A & B signed (if applicable)

__________


e.  
Primary Vendor Information provided



__________


f.   Subcontractor Information provided (if applicable)


__________


g.  
Certificate of Insurance  





__________

h.  
Verification of licensure for Primary Vendor (if applicable)

__________

i. Verification of licensure for Subcontractors (if applicable)

__________

j.
Minimum Qualifications (located on Page 6 - Scope of Work)
__________

Part II:



1.  Required number of Cost proposals (per Submittal Instructions)


__________


2.  (other)_______________________________________



__________

Part III:


1. Required number of  Confidential Information (per Submittal Instructions 

and defined in Acronyms/Definitions)





__________

2.
Financial Information 







__________

REMINDERS:

.  


1.  Send out Reference forms for Primary Vendor (with Part A completed) 

__________


2.  Send out Reference forms for Subcontractors (with Part A completed) (if applicable) 
__________



Attachment A TC "Attachment A" \f C \l "1" 
CONFIDENTIALITY OF PROPOSALS AND 

CERTIFICATION OF INDEMNIFICATION 

PRIMARY VENDOR

Submitted proposals, which are marked “confidential” in their entirety, or those in which a significant portion of the submitted proposal is marked “confidential” will not be accepted by the State of Nevada.  Pursuant to NRS §333.333, only specific parts of the proposal may be labeled a “trade secret” as defined in NRS §600A.030(5).  All proposals are confidential until the contract is awarded; at which time, both successful and unsuccessful vendors’ technical and cost proposals become public information.  In accordance with the Submittal Instructions of this document, vendors are requested to submit confidential information in a separate envelope or binder marked “confidential.”     
The State will not be responsible for any information contained within the proposal should vendors not comply with the labeling and packing requirements, proposals will be released as submitted.  In the event a governing board acts as the final authority, there may be public discussion regarding the submitted proposals that will be in an open meeting format, the proposals will remain confidential. 
 By signing below, I understand it is my responsibility as the vendor to act in protection of the labeled information and agree to defend and indemnify the State of Nevada for honoring such designation.  I duly realize failure to so act will constitute a complete waiver and all submitted information will become public information; additionally, failure to label any information that is released by the State shall constitute a complete waiver of any and all claims for damages caused by the release of the information.

This proposal contains either Confidential Information, Trade Secrets and/or Proprietary information as defined in Section 2 “ACRONYMS/DEFINITIONS.”
YES__________

NO___________

SIGNATURE  ________________________________

___________________



 Primary Vendor 





Date

PRINT NAME ________________________________



 Primary Vendor
This document must be submitted in the “State Documents” section/tab of vendors’ technical proposal

Attachment A

CONFIDENTIALITY OF PROPOSALS AND 

CERTIFICATION OF INDEMNIFICATION 

SUBCONTRACTOR

Submitted proposals, which are marked “confidential” in their entirety, or those in which a significant portion of the submitted proposal is marked “confidential” will not be accepted by the State of Nevada.  Pursuant to NRS §333.333, only specific parts of the proposal may be labeled a “trade secret” as defined in NRS §600A.030(5).  All proposals are confidential until the contract is awarded; at which time, both successful and unsuccessful vendors’ technical and cost proposals become public information.  In accordance with the Submittal Instructions of this document, vendors are requested to submit confidential information in a separate envelope or binder marked “confidential.”     
The State will not be responsible for any information contained within the proposal should vendors not comply with the labeling and packaging submission requirements, proposal will be released as submitted.  In the event a governing board acts as the final authority, there may be public discussion regarding the submitted proposal that will be in an open meeting format, the proposals will remain confidential. 
 By signing below, I understand it is my responsibility as the vendor to act in protection of the labeled information and agree to defend and indemnify the State of Nevada for honoring such designation.  I duly realize failure to so act will constitute a complete waiver and all submitted information will become public information; additionally, failure to label any information that is released by the State shall constitute a complete waiver of any and all claims for damages caused by the release of the information.

This proposal contains either Confidential Information, Trade Secrets and/or Proprietary information as defined in Section 2 “ACRONYMS/DEFINITIONS.”
YES__________

NO___________

SIGNATURE  ________________________________

___________________



 Subcontractor  





Date

PRINT NAME ________________________________



 Subcontractor  
This document must be submitted in the “State Documents” section/tab of vendors’ technical proposal

Attachment B TC "Attachment B" \f C \l "1" 
CERTIFICATION OF COMPLIANCE WITH 

TERMS AND CONDITIONS OF RFP 

PRIMARY VENDOR

I have read, understand and agree to comply with the terms and conditions specified in this Request for Proposal.  

Checking “YES” indicates acceptance of all terms and conditions, while checking “NO” denotes non-acceptance and vendor’s exceptions should be detailed below.  In order for any exceptions to be considered they MUST be documented.

YES  _______ I agree.  
NO _______ Exceptions below:


SIGNATURE  ________________________________
                       
___________________



 Primary Vendor 




                           
Date

PRINT NAME ________________________________



 Primary Vendor
EXCEPTION SUMMARY FORM

	RFP SECTION NUMBER
	RFP PAGE NUMBER
	EXCEPTION 

(PROVIDE A DETAILED EXPLANATION)

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


Attach additional sheets if necessary.  Please use this format.

This document must be submitted in the “State Documents” section/tab of vendors’ technical proposal

Attachment B

CERTIFICATION OF COMPLIANCE WITH 

TERMS AND CONDITIONS OF RFP 

SUBCONTRACTOR

I have read, understand and agree to comply with the terms and conditions specified in this Request for Proposal.  

Checking “YES” indicates acceptance of all terms and conditions, while checking “NO” denotes non-acceptance and vendor’s exceptions should be detailed below.  In order for any exceptions to be considered they MUST be documented.

YES  _______ I agree.  
NO _______ Exceptions below:


SIGNATURE  ________________________________

        ___________________



 Subcontractor  





            Date

PRINT NAME ________________________________



 Subcontractor  
EXCEPTION SUMMARY FORM

	RFP SECTION NUMBER
	RFP PAGE NUMBER
	EXCEPTION 

(PROVIDE A DETAILED EXPLANATION)

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


Attach additional sheets if necessary.  Please use this format.

This document must be submitted in the “State Documents” section/tab of vendors’ technical proposal

Attachment C TC "Attachment C" \f C \l "1" 
CONTRACT FORM

The following State Contract Form is provided as a courtesy to vendors interested in responding to this RFP.  Please review the terms and conditions in this form, as this is the standard contract used by the State for all services of independent contractors. It is not necessary for vendors to complete the Contract Form with their proposal responses.

All vendors are required to submit a Certificate of Insurance in the “State Documents tab/section of their technical proposal identifying the coverages and minimum limits currently in effect.  

Please pay particular attention to the insurance requirements, as specified in paragraph 16 and Attachment BB of the attached contract.  

As with all other requirements of this RFP, vendors may take exception to any of the terms in the Contract Form, including the required insurance limits.  Exceptions will be considered during the evaluation process.  

Unless specified as above, the insurance minimum limits will be negotiated at the time the State issues a Letter of Intent to Award.


CONTRACT FOR SERVICES OF INDEPENDENT CONTRACTOR
A Contract Between the State of Nevada


Acting By and Through Its

(NAME, ADDRESS, PHONE AND FACSIMILE NUMBER OF CONTRACTING AGENCY)
and
(NAME, CONTACT PERSON, ADDRESS, PHONE, FACSIMILE NUMBER OF INDEPENDENT CONTRACTOR)

WHEREAS, NRS 284.173 authorizes elective officers, heads of departments, boards, commissions or institutions to engage, subject to the approval of the Board of Examiners, services of persons as independent contractors; and


WHEREAS, it is deemed that the service of Contractor is both necessary and in the best interests of the State of Nevada;


NOW, THEREFORE, in consideration of the aforesaid premises, the parties mutually agree as follows:

1. REQUIRED APPROVAL.  This Contract shall not become effective until and unless approved by the Nevada State Board of Examiners.

2. DEFINITIONS.  “State” means the State of Nevada and any state agency identified herein, its officers, employees and immune contractors as defined in NRS 41.0307.  “Independent Contractor” means a person or entity that performs services and/or provides goods for the State under the terms and conditions set forth in this Contract.  “Fiscal Year” is defined as the period beginning July 1 and ending June 30 of the following year.

3. CONTRACT TERM.  This Contract shall be effective from 

 subject to Board of Examiners’ approval (anticipated to be



) to                    

, unless sooner terminated by either party as specified in paragraph ten (10).

4. NOTICE.  Unless otherwise specified, termination shall not be effective until ____ calendar days after a party has served written notice of default, or without cause upon the other party.  All notices or other communications required or permitted to be given under this Contract shall be in writing and shall be deemed to have been duly given if deliv​ered personally in hand, by telephonic facsimile with simultaneous regular mail, or mailed certified mail, return receipt requested, postage prepaid on the date post​ed, and addressed to the other party at the address specified above.

5. INCORPORATED DOCUMENTS.  The parties agree that the scope of work shall be specifically described.  This Contract incorporates the following attachments in descending order of constructive precedence: 




ATTACHMENT AA:

STATE SOLICITATION RFP #_______ and AMENDMENT(S) #___; 




ATTACHMENT BB:

INSURANCE SCHEDULE; AND



ATTACHMENT CC:

CONTRACTOR'S RESPONSE
A Contractor's Attachment shall not contradict or supersede any State specifications, terms or conditions without written evidence of mutual assent to such change appearing in this Contract.
6. CONSIDERATION.  The parties agree that Contractor will provide the services specified in paragraph five (5) at a cost of $ ____________ per ____________  (state the exact cost or hourly, daily, or weekly rate exclusive of travel or per diem expenses) with the total Contract or installments payable:  ______________, not to exceed $ __________.  The State does not agree to reimburse Contractor for expenses unless otherwise specified in the incorporated attachments.  Any intervening end to a biennial appropriation period shall be deemed an automatic renewal (not changing the overall Contract term) or a termination as the results of legislative appropriation may require.

7. ASSENT.  The parties agree that the terms and conditions listed on incorporated attachments of this Contract are also specifically a part of this Contract and are limited only by their respective order of precedence and any limitations specified.

8. TIMELINESS OF BILLING SUBMISSION.  The parties agree that timeliness of billing is of the essence to the contract and recognize that the State is on a fiscal year.  All billings for dates of service prior to July 1 must be submitted to the State no later than the first Friday in August of the same year.  A billing submitted after the first Friday in August, which forces the State to process the billing as a stale claim pursuant to NRS 353.097, will subject the Contractor to an administrative fee not to exceed one hundred dollars ($100.00).  The parties hereby agree this is a reasonable estimate of the additional costs to the State of processing the billing as a stale claim and that this amount will be deducted from the stale claim payment due to the Contractor.

9. INSPECTION & AUDIT.


a.
Books and Records.  Contractor agrees to keep and maintain under generally accepted ac​counting principles (GAAP) full, true and complete records, contracts, books, and docu​ments as are neces​sary to fully disclose to the State or United States Government, or their authorized represen​tatives, upon audits or re​views, sufficient information to determine compliance with all state and federal regulations and statutes.


b.  Inspection & Audit.  Contractor agrees that the relevant books, records (written, elec​tronic, computer related or otherwise), including, without limitation, relevant ac​counting procedures and practices of Contractor or its subcontractors, financial statements and supporting documentation, and documentation related to the work product shall be subject, at any reasonable time, to inspection, examination, review, audit, and copying at any office or location of Contractor where such records may be found, with or without notice by the State Auditor, the relevant state agency or its contracted examiners, the Department of Administration, Budget Divi​sion, the Nevada State Attorney General's Office or its Fraud Control Units, the State Legislative Auditor, and with regard to any federal funding, the relevant federal agency, the Comptroller General, the General Accounting Office, the Office of the Inspector General, or any of their authorized representa​tives.  All subcontracts shall reflect re​quirements of this paragraph.


c.  Period of Retention.  All books, records, reports, and statements relevant to this Contract must be retained a minimum three (3) years, and for five (5) years if any federal funds are used pursuant to the Contract.  The retention period runs from the date of payment for the relevant goods or services by the State, or from the date of termination of the Contract, whichev​er is later.  Retention time shall be extended when an audit is scheduled or in progress for a period reasonably necessary to complete an audit and/or to complete any administrative and judicial litigation which may ensue.

10. CONTRACT TERMINA​TION.


a.  Termination Without Cause.  Any discretionary or vested right of renewal notwithstanding, this Contract may be terminated upon written notice by mutual consent of both parties, or unilaterally by either party without cause.  


b.  State Termination for Non-appropriation.  The continuation of this Contract beyond the current biennium is subject to and contingent upon sufficient funds being appropriated, budgeted, and otherwise made available by the State Legislature and/or federal sources.  The State may terminate this Contract, and Contractor waives any and all claim(s) for damages, effective immediately upon receipt of written notice (or any date specified therein) if for any reason the Contracting Agency’s funding from State and/or federal sources is not appropriated or is withdrawn, limited, or impaired.


c.  Cause Termination for Default or Breach.  A default or breach may be declared with or without termination.  This Contract may be terminated by either party upon written notice of default or breach to the other party as follows:



i.
If Contractor fails to provide or satisfactorily perform any of the conditions, work, deliverables, goods, or services called for by this Contract within the time requirements specified in this Contract or within any granted extension of those time requirements; or



ii.  If any state, county, city or federal license, authorization, waiver, permit, qualification or certification required by statute, ordinance, law, or regulation to be held by Contractor to provide the goods or services required by this Contract is for any reason denied, revoked, debarred, excluded, terminated, suspended, lapsed, or not renewed; or

iii. If Contractor becomes insolvent, subject to receivership, or becomes voluntarily or involuntarily subject to the jurisdiction of the bankruptcy court; or



iv.  If the State materially breaches any material duty under this Contract and any such breach impairs Contractor's ability to per​form; or



v.
  If it is found by the State that any quid pro quo or gratuities in the form of money, services, entertainment, gifts, or otherwise were offered or given by Contractor, or any agent or representa​tive of Contractor, to any officer or employee of the State of Nevada with a view toward securing a contract or securing favorable treatment with respect to award​ing, extend​ing, amend​ing, or making any determination with respect to the performing of such contract; or

vi. If it is found by the State that Contractor has failed to disclose any material conflict of interest relative to the performance of this Contract.

d.
Time to Correct. Ter​mina​tion upon a declared de​fault or breach may be exer​cised only after ser​vice of for​mal writ​ten no​tice as specified in paragraph four (4), and the subsequent failure of the defaulting party within fifteen (15) calen​dar days of receipt of that notice to provide evidence, satisfac​tory to the ag​grie​ved party, showing that the declared de​fault or breach has been corrected. 


e.
Winding Up Affairs Upon Termination.  In the event of ter​mina​tion of this Contract for any reason, the parties agree that the provisions of this paragraph survive termination:



i.  The parties shall account for and properly present to each other all claims for fees and expenses and pay those which are undisputed and otherwise not subject to set off under this Contract.  Neither party may withhold performance of winding up provisions solely based on nonpayment of fees or expenses accrued up to the time of termination; 



ii. Contractor shall satisfactorily complete work in progress at the agreed rate (or a pro rata basis if necessary) if so requested by the Contracting Agency;



iii. Contractor shall execute any documents and take any actions necessary to effectuate an assignment of this Contract if so requested by the Contracting Agency;



iv. Contractor shall preserve, protect and promptly deliver into State possession all proprietary information in accordance with paragraph twenty-one (21).

11. REMEDIES.   Except as otherwise provided for by law or this Contract, the rights and remedies of the parties shall not be exclusive and are in addition to any other rights and remedies provided by law or equity, including, without limitation, actual damages, and to a prevail​ing party reason​able attorneys' fees and costs.  It is specifically agreed that reason​able attorneys' fees shall include without limitation one hundred and twenty-five dollars ($125.00) per hour for State-employed attorneys. The State may set off consideration against any unpaid obligation of Contractor to any State agency in accordance with NRS 353C.190.

12. LIMITED LIABILITY.  The State will not waive and intends to assert available NRS chapter 41 liability limitations in all cases.  Contract liability of both parties shall not be subject to punitive damages.  Liquidated damages shall not apply unless otherwise specified in the incorporated attachments. Damages for any State breach shall never exceed the amount of funds appropriated for pay​ment under this Contract, but not yet paid to Contractor, for the fiscal year budget in existence at the time of the breach.  Damages for any Contractor breach shall not exceed one hundred and fifty percent (150%) of the contract maximum “not to exceed” value.  Contractor’s tort liability shall not be limited. 

13. FORCE MAJEURE.  Neither party shall be deemed to be in viola​tion of this Contract if it is prevented from perform​ing any of its obligations hereunder due to strikes, failure of public transportation, civil or military authori​ty, act of public enemy, accidents, fires, explosions, or acts of God, including without limitation, earth​quakes, floods, winds, or storms.  In such an event the intervening cause must not be through the fault of the party asserting such an excuse, and the excused party is obligated to promptly perform in accordance with the terms of the Contract after the intervening cause ceases.

14. INDEMNIFICATION.  To the fullest extent permitted by law Contractor shall indemnify, hold harmless and defend, not excluding the State's right to participate, the State from and against all liability, claims, actions, damages, losses, and expens​es, includ​ing, without limitation, reasonable attorneys' fees and costs, arising out of any alleged negligent or willful acts or omissions of Contractor, its officers, employees and agents. 

15. INDEPENDENT CONTRACTOR.  Contractor is associated with the State only for the purposes and to the extent specified in this Contract, and in respect to performance of the contracted services pursuant to this Contract, Contractor is and shall be an independent contractor and, subject only to the terms of this Contract, shall have the sole right to super​vise, manage, operate, control, and direct perfor​mance of the details incident to its duties under this Contract.  Nothing contained in this Contract shall be deemed or con​strued to create a part​nership or joint venture, to create relationships of an employer-employee or principal-agent, or to otherwise create any liability for the State whatsoever with respect to the indebtedness, liabilities, and obligations of Contractor or any other party.  Contractor shall be solely responsible for, and the State shall have no obligation with respect to: (1) withholding of income taxes, FICA or any other taxes or fees; (2) industrial insurance coverage; (3) participation in any group insurance plans available to employees of the State; (4) participation or contributions by either Contractor or the State to the Public Employees Retirement System; (5) accumulation of vacation leave or sick leave; or (6) unemployment compensation coverage provided by the State.  Contractor shall indemnify and hold State harmless from, and defend State against, any and all losses, damages, claims, costs, penalties, liabilities, and expenses arising or incurred because of, incident to, or otherwise with respect to any such taxes or fees.  Neither Contractor nor its employees, agents, nor represen​tatives shall be considered employees, agents, or repre​senta​tives of the State. The State and Contractor shall evaluate the nature of services and the term of the Contract negotiated in order to determine "independent contractor" status, and shall monitor the work relationship throughout the term of the Contract to ensure that the independent contractor relationship remains as such.  To assist in determining the appropriate status (employee or independent contractor), Contractor represents as follows:

	
	
	

      Contractor's Initials

	
	
	
	
YES 
	
NO

	1.
	Does the Contracting Agency have the right to require control of when, where and how the indepen​dent contractor is to work?
	
	

	


	2.
	Will the Contracting Agency be providing training to the independent contractor?
	
	

	


	3.
	Will the Contracting Agency be furnishing the independent contractor with worker's space, equipment, tools, supplies or travel expens​es?
	
	

	


	4.
	Are any of the workers who assist the independent contractor in performance of his/her duties employees of the State of Nevada?
	
	

	


	5.
	Does the arrangement with the independent contractor contemplate continuing or recurring work (even if the services are seasonal, part‑time, or of short duration)?
	
	

	


	6.
	Will the State of Nevada incur an employment liability if the indepen​dent contractor is terminated for failure to perform?
	
	

	


	7.
	Is the independent contractor restricted from offering his/her services to the general public while engaged in this work relationship with the State?
	
	

	



16. INSURANCE SCHEDULE. Unless expressly waived in writing by the State, Contractor, as an independent contractor and not an employee of the State, must carry policies of insurance and pay all taxes and fees incident hereunto.  Policies shall meet the terms and conditions as specified within this Contract along with the additional limits and provisions as described in Attachment BB, incorporated hereto by attachment. The State shall have no liability except as specifically provided in the Contract.  

The Contractor shall not commence work before:


1) Contractor has provided the required evidence of insurance to the Contracting Agency of the State, and


2) The State has approved the insurance policies provided by the Contractor.

Prior approval of the insurance policies by the State shall be a condition precedent to any payment of consideration under this Contract and the State’s approval of any changes to insurance coverage during the course of performance shall constitute an ongoing condition subsequent this Contract.  Any failure of the State to timely approve shall not constitute a waiver of the condition.

Insurance Coverage:  The Contractor shall, at the Contractor’s sole expense, procure, maintain and keep in force for the duration of the Contract insurance conforming to the minimum limits as specified in Attachment BB, incorporated hereto by attachment.  Unless specifically stated herein or otherwise agreed to by the State, the required insurance shall be in effect prior to the commencement of work by the Contractor and shall continue in force as appropriate until:

1. Final acceptance by the State of the completion of this Contract; or

2. Such time as the insurance is no longer required by the State under the terms of this Contract;

Whichever occurs later.

Any insurance or self-insurance available to the State shall be in excess of, and non-contributing with, any insurance required from Contractor.  Contractor’s insurance policies shall apply on a primary basis.  Until such time as the insurance is no longer required by the State, Contractor shall provide the State with renewal or replacement evidence of insurance no less than thirty (30) days before the expiration or replacement of the required insurance.  If at any time during the period when insurance is required by the Contract, an insurer or surety shall fail to comply with the requirements of this Contract, as soon as Contractor has knowledge of any such failure, Contractor shall immediately notify the State and immediately replace such insurance or bond with an insurer meeting the requirements.

General Requirements:
a.
Additional Insured:  By endorsement to the general liability insurance policy evidenced by Contractor, the State of Nevada, its officers, employees and immune contractors as defined in NRS 41.0307 shall be named as additional insureds for all liability arising from the Contract.

b.
Waiver of Subrogation: Each insurance policy shall provide for a waiver of subrogation against the State of Nevada, its officers, employees and immune contractors as defined in NRS 41.0307 for losses arising from work/materials/equipment performed or provided by or on behalf of the Contractor.
c.
Cross-Liability:  All required liability policies shall provide cross-liability coverage as would be achieved under the standard ISO separation of insureds clause. 

d.
Deductibles and Self-Insured Retentions: Insurance maintained by Contractor shall apply on a first dollar basis without application of a deductible or self‑insured retention unless otherwise specifically agreed to by the State. Such approval shall not relieve Contractor from the obligation to pay any deductible or self‑insured retention.  Any deductible or self-insured retention shall not exceed fifty thousand dollars ($50,000.00) per occurrence, unless otherwise approved by the Risk Management Division. 

e.
Policy Cancellation:  Except for ten (10) days notice for non-payment of premium, each insurance policy shall be endorsed to state that without thirty (30) days prior written notice to the State of Nevada, c/o Contracting Agency, the policy shall not be canceled, non-renewed or coverage and /or limits reduced or materially altered, and shall provide that notices required by this paragraph shall be sent by certified mailed to the address shown on page one (1) of this contract:

f.
Approved Insurer:  Each insurance policy shall be:

1)  Issued by insurance companies authorized to do business in the State of Nevada or eligible surplus lines insurers acceptable to the State and having agents in Nevada upon whom service of process may be made; and 

2)  Currently rated by A.M. Best as “A-VII” or better.

Evidence of Insurance:
Prior to the start of any Work, Contractor must provide the following documents to the contracting State agency:

1)  Certificate of Insurance:  The Acord 25 Certificate of Insurance form or a form substantially similar must be submitted to the State to evidence the insurance policies and coverages required of Contractor. The certificate must name the State of Nevada, its officers, employees and immune contractors as defined in NRS 41.0307 as the certificate holder.  The certificate should be signed by a person authorized insurer to bind coverage on its behalf.  The state project/contract number; description and contract effective dates shall be noted on the certificate, and upon renewal of the policies listed Contractor shall furnish the State with replacement certificates as described within Insurance Coverage, section noted above.

Mail all required insurance documents to the State Contracting Agency identified on page one of the contract.

2)  Additional Insured Endorsement:  An Additional Insured Endorsement (CG 20 10 11 85  or CG 20 26 11 85) , signed by an authorized insurance company representative, must be submitted to the State to evidence the endorsement of the State as an additional insured per General Requirements, subsection a above.

3)  Schedule of Underlying Insurance Policies:  If Umbrella or Excess policy is evidenced to comply with minimum limits, a copy of the Underlyer Schedule from the Umbrella or Excess insurance policy may be required.  

Review and Approval:  Documents specified above must be submitted for review and approval by the State prior to the commencement of work by Contractor.  Neither approval by the State nor failure to disapprove the insurance furnished by Contractor shall relieve Contractor of Contractor’s full responsibility to provide the insurance required by this Contract.  Compliance with the insurance requirements of this Contract shall not limit the liability of Contractor or its sub-contractors, employees or agents to the State or others, and shall be in addition to and not in lieu of any other remedy available to the State under this Contract or otherwise.  The State reserves the right to request and review a copy of any required insurance policy or endorsement to assure compliance with these requirements.

17. COMPLIANCE WITH LEGAL OBLIGATIONS.  Contractor shall procure and maintain for the duration of this Contract any state, county, city or federal license, authorization, waiver, permit, qualification or certification required by statute, ordinance, law, or regulation to be held by Contractor to provide the goods or services required by this Contract.  Contractor will be responsible to pay all taxes, assessments, fees, premiums, permits, and licenses required by law.  Real property and per​sonal property taxes are the responsi​bility of Contractor in accordance with NRS 361.157 and NRS 361.159.  Contractor agrees to be responsible for payment of any such government obligations not paid by its subcontractors during performance of this Contract.  The State may set-off against consideration due any delinquent government obligation in accordance with NRS 353C.190.

18. WAIVER OF BREACH.  Failure to declare a breach or the actual waiver of any particular breach of the Contract or its material or nonmaterial terms by either party shall not operate as a waiver by such party of any of its rights or remedies as to any other breach.

19. SEVERABILITY.  If any provision contained in this Contract is held to be unenforceable by a court of law or equity, this Contract shall be construed as if such provision did not exist and the non-enforceability of such provision shall not be held to render any other provision or provi​sions of this Contract unenforce​able.

20. ASSIGNMENT/DELEGATION.  To the extent that any assignment of any right under this Contract changes the duty of either party, increases the burden or risk involved, impairs the chances of obtaining the performance of this Contract, attempts to operate as a novation, or includes a waiver or abrogation of any defense to payment by State, such offending portion of the assignment shall be void, and shall be a breach of this Contract.  Contractor shall neither assign, transfer nor delegate any rights, obligations nor duties under this Contract without the prior written consent of the State.

21. STATE OWNERSHIP OF PROPRIETARY INFORMATION.  Any reports, histories, studies, tests, manuals, instructions, photographs, negatives, blue prints, plans, maps, data, system designs, computer code (which is intended to be consideration under the Contract), or any other documents or drawings, pre​pared or in the course of preparation by Contractor (or its subcontractors) in performance of its obligations under this Contract shall be the exclusive property of the State and all such materials shall be delivered into State possession by Contractor upon completion, termination, or cancellation of this Contract. Contractor shall not use, willingly allow, or cause to have such materials used for any purpose other than performance of Contractor's obligations under this Contract without the prior written consent of the State.  Notwithstanding the foregoing, the State shall have no proprietary interest in any materials licensed for use by the State that are subject to patent, trademark or copyright protection.

22. PUBLIC RECORDS.  Pursuant to NRS 239.010, information or documents re​ceived from Contractor may be open to public inspec​tion and copying.  The State has a legal obligation to disclose such information unless a particular record is made confidential by law or a common law balancing of interests.  Contractor may label specific parts of an individual document as a "trade secret" or "confidential" in accordance with NRS 333.333, provided that Contractor thereby agrees to indemnify and defend the State for honoring such a designation.  The failure to so label any document that is released by the State shall constitute a complete waiver of any and all claims for damages caused by any release of the records. 

23. CONFIDENTIALITY.  Contractor shall keep confidential all information, in what​ever form, produced, prepared, observed or received by Contractor to the extent that such information is confi​dential by law or otherwise required by this Contract.   

24. FEDERAL FUNDING.  In the event federal funds are used for payment of all or part of this Contract:


a.  Contractor certifies, by signing this Contract, that neither it nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any federal department or agency.  This certification is made pursuant to the regulations implementing Executive Order 12549, Debarment and Suspension, 28 C.F.R. pt. 67, § 67.510, as published as pt. VII of the May 26, 1988, Federal Register (pp. 19160-19211), and any relevant program-specific regulations. This provision shall be required of every subcontractor receiving any payment in whole or in part from federal funds.


b.  Contractor and its subcontractors shall comply with all terms, conditions, and requirements of the Americans with Disabilities Act of 1990 (P.L. 101-136), 42 U.S.C. 12101, as amended, and regulations adopted thereunder contained in 28 C.F.R. 26.101-36.999, inclusive, and any relevant program-specific regulations.


c.  Contractor and its subcontractors shall comply with the requirements of the Civil Rights Act of 1964, as amended, the Rehabilitation Act of 1973, P.L. 93-112, as amended, and any relevant program-specific regulations, and shall not discriminate against any employee or offeror for employment because of race, national origin, creed, color, sex, religion, age, disability or handicap condition (including AIDS and AIDS-related conditions.)

25. LOBBYING.  The parties agree, whether expressly prohibited by federal law, or otherwise, that no funding associated with this contract will be used for any purpose associated with or related to lobbying or influencing or attempting to lobby or influence for any purpose the following:

a.  Any federal, state, county or local agency, legislature, commission, counsel or board; 

b.  Any federal, state, county or local legislator, commission member, counsel member, board member, or other elected official; or

c.  Any officer or employee of any federal, state, county or local agency; legislature, commission, counsel or board.

26. WARRANTIES.  


a.
General Warranty.  Contractor warrants that all services, deliverables, and/or work product under this Contract shall be completed in a workmanlike manner consistent with standards in the trade, profession, or industry; shall conform to or exceed the specifications set forth in the incorporated attachments; and shall be fit for ordinary use, of good quality, with no material defects.

b. System Compliance.  Contractor warrants that any information system application(s) shall not experience abnormally ending and/or invalid and/or incorrect results from the application(s) in the operating and testing of the business of the State.  This warranty includes, without limitation, century recognition, calculations that accommodate same century and multi-century formulas and data values and date data interface values that reflect the century.  

27. PROPER AUTHORITY.  The parties hereto represent and war​rant that the person execut​ing this Contract on behalf of each party has full power and authority to enter into this Contract.  Contractor acknowledges that as required by statute or regulation this Contract is effective only after approval by the State Board of Examiners and only for the period of time specified in the Contract.  Any services performed by Contractor before this Contract is effective or after it ceases to be effective are performed at the sole risk of Contractor.  

28. GOVERNING LAW; JURISDICTION.  This Contract and the rights and obligations of the parties hereto shall be governed by, and construed according to, the laws of the State of Nevada, without giving effect to any principle of conflict-of-law that would require the application of the law of any other jurisdiction.  The parties consent to the exclusive jurisdiction of the First Judicial District Court, Carson City, Nevada for enforcement of this Contract.

29. ENTIRE CONTRACT AND MODIFICATION.  This Contract and its integrated attachment(s) constitute the entire agreement of the parties and as such are intended to be the complete and exclusive statement of the promises, representa​tions, nego​tiations, discussions, and other agreements that may have been made in connec​tion with the subject matter hereof.  Unless an integrated attachment to this Contract specifically displays a mutual intent to amend a particular part of this Contract, general conflicts in language between any such attachment and this Contract shall be construed consistent with the terms of this Contract.  Unless otherwise expressly authorized by the terms of this Contract, no modification or amend​ment to this Contract shall be binding upon the par​ties unless the same is in writing and signed by the respective parties hereto and approved by the Office of the Attorney General and the State Board of Examiners.


IN WITNESS WHEREOF, the parties hereto have caused this Contract to be signed and intend to be legally bound thereby.

Independent Contractor's Signature




Date

Independent's Contractor's Title






Signature












Date

Title

Signature












Date

Title

Signature












Date

Title



















APPROVED BY BOARD OF EXAMINERS

Signature - Board of Examiners



















On 







Approved as to form by:













(Date)



















On 







Deputy Attorney General for Attorney General








(Date)

Form Approved 05/08/02

Revised 11/07

ATTACHMENT BB

INSURANCE SCHEDULE

INDEMNIFICATION CLAUSE:
Contractor shall indemnify, hold harmless and, not excluding the State's right to participate, defend the State, its officers, officials, agents, and employees (hereinafter referred to as “Indemnitee”) from and against all liabilities, claims, actions, damages, losses, and expenses including without limitation reasonable attorneys’ fees and costs, (hereinafter referred to collectively as “claims”) for bodily injury or personal injury including death, or loss or damage to tangible or intangible property caused, or alleged to be caused, in whole or in part, by the negligent or willful acts or omissions of Contractor or any of its owners, officers, directors, agents, employees or subcontractors.  This indemnity includes any claim or amount arising out of or recovered under the Workers’ Compensation Law or arising out of the failure of such contractor to conform to any federal, state or local law, statute, ordinance, rule, regulation or court decree.  It is the specific intention of the parties that the Indemnitee shall, in all instances, except for claims arising solely from the negligent or willful acts or omissions of the Indemnitee, be indemnified by Contractor from and against any and all claims.  It is agreed that Contractor will be responsible for primary loss investigation, defense and judgment costs where this indemnification is applicable.  In consideration of the award of this contract, the Contractor agrees to waive all rights of subrogation against the State, its officers, officials, agents and employees for losses arising from the work performed by the Contractor for the State.

INSURANCE REQUIREMENTS:

Contractor and subcontractors shall procure and maintain until all of their obligations have been discharged, including any warranty periods under this Contract are satisfied, insurance against claims for injury to persons or damage to property which may arise from or in connection with the performance of the work hereunder by the Contractor, his agents, representatives, employees or subcontractors.  

The insurance requirements herein are minimum requirements for this Contract and in no way limit the indemnity covenants contained in this Contract.  The State in no way warrants that the minimum limits contained herein are sufficient to protect the Contractor from liabilities that might arise out of the performance of the work under this contract by the Contractor, his agents, representatives, employees or subcontractors and Contractor is free to purchase additional insurance as may be determined necessary. 

A.
MINIMUM SCOPE AND LIMITS OF INSURANCE:  Contractor shall provide coverage with limits of liability not less than those stated below.  An excess liability policy or umbrella liability policy may be used to meet the minimum liability requirements provided that the coverage is written on a “following form” basis.


1.
Commercial General Liability – Occurrence Form

Policy shall include bodily injury, property damage and broad form contractual liability coverage.
· General Aggregate
$2,000,000

· Products – Completed Operations Aggregate
$1,000,000

· Personal and Advertising Injury
$1,000,000

· Each Occurrence
$1,000,000

a. The policy shall be endorsed to include the following additional insured language: "The State of Nevada shall be named as an additional insured with respect to liability arising out of the activities performed by, or on behalf of the Contractor".

2.
Worker's Compensation and Employers' Liability


Workers' Compensation
Statutory


Employers' Liability



Each Accident
$100,000


Disease – Each Employee
$100,000


Disease – Policy Limit
$500,000

a. Policy shall contain a waiver of subrogation against the State of Nevada.

b.
This requirement shall not apply when a contractor or subcontractor is exempt under N.R.S., AND when such contractor or subcontractor executes the appropriate sole proprietor waiver form.

3. Professional Liability (Errors and Omissions Liability)


The policy shall cover professional misconduct or lack of ordinary skill for those positions defined in the Scope of Services of this contract.

Each Claim
$10,000,000


Annual Aggregate
$10,000,000

a. In the event that the professional liability insurance required by this Agreement is written on a claims-made basis, Financial Consultant warrants that any retroactive date under the policy shall precede the effective date of this Agreement; and that either continuous coverage will be maintained or an extended discovery period will be exercised for a period of two (2) years from the time work under this Agreement is completed.

4. Financial Institution Bond or Security Dealers Blanket Bond (The bond is required only if the contractor has access to State funds.)
If the Scope of Services involve receiving, depositing, transferring or investing State funds, one of the above bonds is required.    

Bond Limit
$10,000,000

a.
The bond shall be issued with limits based on the amount of the States investment portfolio with the contractor.


b.
The bond shall include coverage for all directors, officers, agents and employees of the Contractor.

c.
The bond shall include coverage for third party fidelity and name State of Nevada as loss payee.
d.
The bond shall include coverage for extended theft and mysterious disappearance.
e.
If the scope of services pertains to any employee benefit plans, the bond shall include a third party ERISA endorsement.
f.
The bond shall not contain a condition requiring an arrest and conviction.

B.
ADDITIONAL INSURANCE REQUIREMENTS:  The policies shall include, or be endorsed to include, the following provisions:
1.
On insurance policies where the State of Nevada is named as an additional insured, the State of Nevada shall be an additional insured to the full limits of liability purchased by the Contractor even if those limits of liability are in excess of those required by this Contract.

2.
The Contractor's insurance coverage shall be primary insurance and non-contributory with respect to all other available sources.

C.
NOTICE OF CANCELLATION:  Each insurance policy required by the insurance provisions of this Contract shall provide the required coverage and shall not be suspended, voided or canceled except after thirty (30) days prior written notice has been given to the State, except when cancellation is for non-payment of premium, then ten (10) days prior notice may be given.  Such notice shall be sent directly to (State of Nevada Department Representative's Name & Address).

D.
ACCEPTABILITY OF INSURERS:  Insurance is to be placed with insurers duly licensed or authorized to do business in the state of Nevada and with an “A.M. Best” rating of not less than A- VII. The State in no way warrants that the above-required minimum insurer rating is sufficient to protect the Contractor from potential insurer insolvency.

E.
VERIFICATION OF COVERAGE:  Contractor shall furnish the State with certificates of insurance (ACORD form or equivalent approved by the State) as required by this Contract.  The certificates for each insurance policy are to be signed by a person authorized by that insurer to bind coverage on its behalf.

All certificates and any required endorsements are to be received and approved by the State before work commences.  Each insurance policy required by this Contract must be in effect at or prior to commencement of work under this Contract and remain in effect for the duration of the project.  Failure to maintain the insurance policies as required by this Contract or to provide evidence of renewal is a material breach of contract.


All certificates required by this Contract shall be sent directly to (State of Nevada Department Representative's Name & Address as identified on Page 1 of contract).  The State project/contract number and project description shall be noted on the certificate of insurance.  The State reserves the right to require complete, certified copies of all insurance policies required by this Contract at any time.  

F.
SUBCONTRACTORS:  Contractors’ certificate(s) shall include all subcontractors as additional insureds under its policies or Contractor shall furnish to the State separate certificates and endorsements for each subcontractor.  All coverages for subcontractors shall be subject to the minimum requirements identified above.

G.
APPROVAL:  Any modification or variation from the insurance requirements in this Contract shall be made by the Attorney General’s Office or the Risk Manager, whose decision shall be final.  Such action will not require a formal Contract amendment, but may be made by administrative action.

IN WITNESS WHEREOF, the parties hereto have caused this Contract to be signed and intend to be legally bound thereby.

Independent Contractor's Signature




Date

Independent's Contractor's Title

Signature- State of Nevada







Date

Title
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Attachment D TC "Attachment D" \f C \l "1" 
REFERENCE QUESTIONNAIRE

The State of Nevada, as a part of the RFP process, requires proposing vendors to submit business references as required within this document.  The purpose of these references is to document the experience relevant to the scope of work and provide assistance in the evaluation process. 

The proposing vendor or subcontractor is required to complete Part A and send the following reference form to each business reference listed for completion of Part B.  The business reference, in turn, is requested to submit the Reference Form directly to the State of Nevada, Purchasing Division by the requested deadline for inclusion in the evaluation process.  The business reference may be contacted for validation of the response.

RFP # 1849 REFERENCE QUESTIONNAIRE

FOR: SECURITIES CUSTODY SERVICES
Part A: 


 








                 



  (Name of company requesting reference)

 FORMCHECKBOX 
  As Primary Vendor 

 FORMCHECKBOX 
  As Subcontractor of _________________________



Name of Primary Vendor 

Part B:

This form is being submitted to your company for completion as a business reference for the company listed above.  This form is to be returned to the State of Nevada, Purchasing Division, via e-mail at srvpurch@purchasing.state.nv.us or facsimile at (775) 684-0188, no later than February 9, 2010, and must not be returned to the company requesting the reference.  

For questions or concerns regarding this form, please contact the State of Nevada Purchasing Division, Services Procurement Section by telephone at (775) 684-0170 or by e-mail at srvpurch@purchasing.state.nv.us.  When contacting us, please be sure to include the Request for Proposal number listed at the top of this page.
CONFIDENTIAL INFORMATION WHEN COMPLETED

	Company providing reference:
	

	Contact name and title/position
	

	Contact telephone number
	

	Contact e-mail address
	


QUESTIONS:  

1. In what capacity have you worked with this vendor in the past?

COMMENTS:

2.
How would you rate this firm's knowledge and expertise?

         (3 = Excellent; 2 = Satisfactory; 1 = Unsatisfactory; 0 = Unacceptable)

COMMENTS:

3. How would you rate the vendor's flexibility relative to changes in the project scope and timelines?

         (3 = Excellent; 2 = Satisfactory; 1 = Unsatisfactory; 0 = Unacceptable) 

COMMENTS:

4. What is your level of satisfaction with hard-copy materials produced by the vendor?

          (3 = Excellent; 2 = Satisfactory; 1 = Unsatisfactory; 0 = Unacceptable)

COMMENTS:

5. How would you rate the dynamics/interaction between the vendor and your staff?

          (3 = Excellent; 2 = Satisfactory; 1 = Unsatisfactory; 0 = Unacceptable)

COMMENTS:

6. Who were the vendor’s principal representatives involved in your project and how would you rate them individually?  Would you comment on the skills, knowledge, behaviors or other factors on which you based the rating?

 (3 = Excellent; 2 = Satisfactory; 1 = Unsatisfactory; 0 = Unacceptable)

Name: 

             





Rating:
Name: 

                         




Rating:      
Name: 

                         




Rating:       
Name: 







Rating: 
COMMENTS:

7. How satisfied are you with the products developed by the vendor? 




 (3 = Excellent; 2 = Satisfactory; 1 = Unsatisfactory; 0 = Unacceptable)

COMMENTS:

8. With which aspect(s) of this vendor's services are you most satisfied?


COMMENTS:

9. With which aspect(s) of this vendor's services are you least satisfied?


COMMENTS:

10. Would you recommend this vendor's services to your organization again?  

COMMENTS:

Attachment E TC "Attachment E" \f C \l "1" 
SAMPLE SCORE SHEET
STATE OF NEVADA, PURCHASING DIVISION

RFP 1849
SECURITIES CUSTODY SERVICES
Proposal Opening Date:  FEBRUARY 12, 2010 @ 2:00 P.M. PT
VENDOR NAME:________________________________________________________________

Evaluator Initials:_________________________________________________________________

	Item
	Evaluation Criteria
	Weight
	Score

(1-10)
	Revised Score (1-10)

	1.
	Experience in performance of comparable engagements and demonstrated competence
	
	
	

	2.
	Reasonableness of Cost
	
	
	

	3.
	Expertise and availability of key personnel
	
	
	

	4.
	Conformance with the terms of this RFP
	
	
	

	5.
	Corporate governance policy
	
	
	

	
	Total
	
	
	


After reading vendor proposals, assign a score for each criterion above between 1 and 10, with 1=Poor and 10=Excellent, per the Evaluation Guidelines included in your packet. The Revised Score column should be left blank until the scheduled evaluation meeting.  

Below is a brief description of the issues related to each factor.

1.
Experience in performance of comparable engagements and demonstrated competence.  Did the vendor provide sufficient data to convince you that it will do a good job for the State?  Was the proof compelling?  Are you confident that this vendor has the knowledge, skills and abilities to perform all its tasks well?  Will the vendor’s resources be adequate to serve the State’s needs?  Does the vendor suggest new ways to enhance performance?  Does the vendor have the flexible capacity to handle all the needs of the State as they continue to change?  Did the vendor present sufficient performance history to convince you of its ability?  Has the vendor been in business long enough to provide good stability?  Has the vendor experienced ownership changes that would impact its services?  Has there been any censure or litigation history? Does the vendor have prior experience that will ensure all the skills necessary to perform tasks well?  Did the vendor have success in other work for a private or governmental entity?  Does the vendor’s previous work convince you of its successful completion of these duties?   Has the vendor provided adequate references?  (During the evaluation meeting, State Purchasing shall provide reference responses to questionnaires.)

2
Reasonableness of cost.  Has the vendor established a cost that is reasonable for the project?  Is the State of Nevada receiving good value for its dollars?  Does the fee appear cost-effective?  Are the costs reasonable compared to the competition?  Will there be any additional costs or other ongoing expenses?

3.
Expertise and availability of key personnel.  Is the staff that will be assigned to this project by the vendor the best qualified to complete the tasks?  Will they be available to insure completion of the project?  Will they be available for follow-up issues?  Is sufficient staff assigned to handle these duties?  Is there a Nevada office or contact person?  Will assigned staff respond to issues within a reasonable amount of time?

4. Conformance with the terms of this RFP.  Did the vendor’s proposal provide all the necessary information requested in the RFP in a professional manner?  Did the proposal cause doubt regarding its ability to complete the necessary tasks?  Was the proposal easy to understand and did it provide answers to questions, or create more questions?

5. Corporate Governance Policy. Has the vendor adopted a formal Corporate Governance Policy? Is the Policy informative and complete? Does the Policy give confidence in the structure and management of the vendor?

Attachment F TC "Attachment F" \f C \l "1" 
COST MATRIX

[image: image1.emf]RFP1849COSTMATRI X.xls


If you are unable to access the above inserted file, 

please contact Nevada State Purchasing at 

srvpurch@purchasing.state.nv.us
 for an emailed copy.

Attachment G TC "Attachment G" \f C \l "1" 
INVESTMENT PORTFOLIOS
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If you are unable to access the above inserted file, 

please contact Nevada State Purchasing at 

srvpurch@purchasing.state.nv.us
 for an emailed copy.

This document must be submitted in the “State Documents” section/tab of vendors’ technical proposal
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		ATTACHMENT G

		INVESTMENT PORTFOLIOS





GENFD

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		CPD - COMMERCIAL PAPER

		COMM PAPER-RABOBANK USA FIN		74977KZ10		0.00		12/01/09		30,000,000.00

						Totals				30,000,000.00

		CNOT - CORPORATE NOTES

		LEHMAN BROS HOLDINGS		52517PW56		0.00				50,000,000.00

						Totals				50,000,000.00

		FCDN - FFCB DISC NOTES

		FFCB DISC NOTES		313313PY8		0.00		12/01/09		1,600,000.00

		FFCB DISC NOTES		313313PY8		0.00		12/01/09		47,000,000.00

						Totals				48,600,000.00

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331YRV4		2.88		08/04/10		15,000,000.00

		FED FARM CREDIT BANK C1/15/10		31331Y3E8		3.95		07/15/11		10,000,000.00

		FEDERAL FARM CREDIT BANK		31331XWL2		4.75		05/07/10		20,000,000.00

		FEDERAL FARM CREDIT BANK		31331Y6G0		3.80		08/15/11		10,000,000.00

		FEDERAL FARM CREDIT BANK		31331YDC1		4.25		05/05/10		5,000,000.00

		FEDERAL FARM CREDIT BANK		31331YYU8		2.25		07/01/10		5,000,000.00

		FEDERAL FARM CREDIT BANK		31331GDC0		3.60		10/14/11		10,000,000.00

		FEDERAL FARM CREDIT BANK		31331XGM8		4.63		12/08/11		5,890,000.00

		FEDERAL FARM CREDIT BANK		31331GFC8		3.20		11/21/11		10,000,000.00

		FEDERAL FARM CREDIT BANK		31331GHE2		0.90		12/16/09		15,000,000.00

						Totals				105,890,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XGYT5		5.00		12/11/09		10,000,000.00

		FEDERAL HOME LOAN BANK		3133MBJA6		7.63		05/14/10		6,675,000.00

		FEDERAL HOME LOAN BANK		3133XRMT4		3.50		01/06/10		23,000,000.00

		FEDERAL HOME LOAN BANK		3133XRMT4		3.50		01/06/10		20,000,000.00

		FEDERAL HOME LOAN BANK		3133XRHP8		3.00		12/15/09		15,000,000.00

		FEDERAL HOME LOAN BANK		3133XRMT4		3.50		01/06/10		20,000,000.00

						Totals				94,675,000.00

		HLDN - FHLB DISC NOTES

		FHLB DISC NOTES		313385PY6		0.00		12/01/09		15,000,000.00

		FHLB DISC NOTES		313385PY6		0.00		12/01/09		13,000,000.00

		FHLB DISC NOTES		313385PY6		0.00		12/01/09		50,000,000.00

		FHLB DISC NOTES		313385PY6		0.00		12/01/09		14,000,000.00

		FHLB DISC NOTES		313385QN9		0.00		12/15/09		15,000,000.00

		FHLB DISC NOTES		313385RB4		0.00		12/28/09		17,000,000.00

		FHLB DISC NOTES		313385QW9		0.00		12/23/09		16,506,000.00

		FHLB DISC NOTES		313385RD0		0.00		12/30/09		50,000,000.00

		FHLB DISC NOTES		313385PY6		0.00		12/01/09		17,000,000.00

		FHLB DISC NOTES		313385SK3		0.00		01/29/10		60,000,000.00

		FHLB DISC NOTES		313385PY6		0.00		12/01/09		50,000,000.00

		FHLB DISC NOTES		313385QJ8		0.00		12/11/09		31,000,000.00

		FHLB DISC NOTES		313385RJ7		0.00		01/04/10		10,000,000.00

		FHLB DISC NOTES		313385SK3		0.00		01/29/10		18,800,000.00

						Totals				377,306,000.00

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828GA2		4.50		11/30/11		4,500,000.00

						Totals				4,500,000.00

		REPOAGREE - REPURCHASE AGREEMENT

		REPO-GOLDMAN, SACHS				0.15		12/01/09		20,000,000.00

						Totals				20,000,000.00

		TBILL - U.S. TREASURY BILLS

		U.S. TREASURY BILLS		912795S69		0.00		12/17/09		15,000,000.00

		U.S. TREASURY BILLS		912795R52		0.00		12/24/09		22,000,000.00

		U.S. TREASURY BILLS		912795R60		0.00		12/31/09		7,000,000.00

		U.S. TREASURY BILLS		912795R60		0.00		12/31/09		35,000,000.00

		U.S. TREASURY BILLS		912795R60		0.00		12/31/09		10,000,000.00

		U.S. TREASURY BILLS		912795R60		0.00		12/31/09		50,000,000.00

		U.S. TREASURY BILLS		912795R37		0.00		12/10/09		5,000,000.00

		U.S. TREASURY BILLS		912795R37		0.00		12/10/09		20,000,000.00

		U.S. TREASURY BILLS		912795R37		0.00		12/10/09		35,000,000.00

		U.S. TREASURY BILLS		912795UL3		0.00		04/01/10		32,000,000.00

		U.S. TREASURY BILLS		912795UU3		0.00		06/17/10		15,000,000.00

		U.S. TREASURY BILLS		912795U90		0.00		09/23/10		26,000,000.00

		U.S. TREASURY BILLS		912795R52		0.00		12/24/09		60,000,000.00

		U.S. TREASURY BILLS		912795R52		0.00		12/24/09		60,000,000.00

						Totals				392,000,000.00

		TCD - TIME CERT OF DEPOSIT

		TIME CERT OF DEP-COLONIAL BANK		PHYSICAL		3.69		12/20/09		50,000.00

		TIME CERT OF DEP-HERITAGE BANK		PHYSICAL		2.40		02/19/10		100,000.00

		TIME CERT OF DEP-BANK OF WEST		PHYSICAL		1.00		08/31/10		100,000.00

						Totals				250,000.00

										1,123,221,000.00
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LGIP

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		CD - CERTIFICATE OF DEPOSIT

		CERT OF DEP-RABOBANK NY		74977G4K1		0.22		01/15/10		25,000,000.00

						Totals				25,000,000.00

		CPD - COMMERCIAL PAPER

		COMM PAPER-GENERAL ELECTRIC CR		36959JA45		0.00		01/04/10		30,000,000.00

		COMM PAPER-RABOBANK USA FIN		74977KZ10		0.00		12/01/09		9,000,000.00

		COMM PAPER-UBS FINANCE		90262CZ18		0.00		12/01/09		30,000,000.00

						Totals				69,000,000.00

		FCDN - FFCB DISC NOTES

		FFCB DISC NOTES		313313PY8		0.00		12/01/09		9,000,000.00

						Totals				9,000,000.00

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331YJA9		3.88		12/17/09		5,000,000.00

		FEDERAL FARM CREDIT BANK		31331YJA9		3.88		12/17/09		4,000,000.00

		FEDERAL FARM CREDIT BANK		31331GHE2		0.90		12/16/09		7,000,000.00

		FED FARM CREDIT BANK C12/1/09		31331GM63		0.70		12/01/10		10,000,000.00

						Totals				26,000,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XSQN1		1.12		01/15/10		2,000,000.00

		FEDERAL HOME LOAN BANK		3133XSQN1		1.12		01/15/10		3,000,000.00

		FEDERAL HOME LOAN BANK		3133XUDZ3		0.31		01/22/10		17,000,000.00

		FEDERAL HOME LOAN BANK		3133XUDZ3		0.31		01/22/10		18,000,000.00

		FEDERAL HOME LOAN BANK		3133XTHP4		0.58		12/14/09		11,000,000.00

		FEDERAL HOME LOAN BANK		3133XNTD1		3.75		01/08/10		17,110,000.00

		FED HOME LOAN BANK C1/16/10		3133XUAM5		0.55		07/16/10		10,000,000.00

		FEDERAL HOME LOAN BANK		3133XT4B9		1.02		02/12/10		1,000,000.00

						Totals				79,110,000.00

		HLDN - FHLB DISC NOTES

		FHLB DISC NOTES		313385SN7		0.00		02/01/10		6,000,000.00

		FHLB DISC NOTES		313385RV0		0.00		01/15/10		7,000,000.00

		FHLB DISC NOTES		313385RN8		0.00		01/08/10		14,000,000.00

		FHLB DISC NOTES		313385RL2		0.00		01/06/10		3,650,000.00

		FHLB DISC NOTES		313385RN8		0.00		01/08/10		2,024,000.00

		FHLB DISC NOTES		313385QU3		0.00		12/21/09		30,000,000.00

		FHLB DISC NOTES		313385PZ3		0.00		12/02/09		31,000,000.00

		FHLB DISC NOTES		313385PZ3		0.00		12/02/09		30,000,000.00

		FHLB DISC NOTES		313385QB5		0.00		12/04/09		5,000,000.00

		FHLB DISC NOTES		313385QB5		0.00		12/04/09		3,500,000.00

		FHLB DISC NOTES		313385QG4		0.00		12/09/09		15,000,000.00

		FHLB DISC NOTES		313385RJ7		0.00		01/04/10		15,000,000.00

		FHLB DISC NOTES		313385SV9		0.00		02/08/10		3,900,000.00

		FHLB DISC NOTES		313385TG1		0.00		02/19/10		4,000,000.00

		FHLB DISC NOTES		313385SK3		0.00		01/29/10		20,700,000.00

		FHLB DISC NOTES		313385TP1		0.00		02/26/10		1,000,000.00

		FHLB DISC NOTES		313385SN7		0.00		02/01/10		4,890,000.00

		FHLB DISC NOTES		313385RK4		0.00		01/05/10		1,800,000.00

		FHLB DISC NOTES		313385RJ7		0.00		01/04/10		7,200,000.00

		FHLB DISC NOTES		313385TG1		0.00		02/19/10		30,000,000.00

						Totals				235,664,000.00

		REPOAGREE - REPURCHASE AGREEMENT

		REPO-GOLDMAN, SACHS				0.15		12/01/09		64,243,000.00

						Totals				64,243,000.00

		TBILL - U.S. TREASURY BILLS

		U.S. TREASURY BILLS		912795R52		0.00		12/24/09		14,000,000.00

		U.S. TREASURY BILLS		912795R60		0.00		12/31/09		12,000,000.00

		U.S. TREASURY BILLS		912795R60		0.00		12/31/09		2,500,000.00

		U.S. TREASURY BILLS		912795T35		0.00		02/18/10		30,000,000.00

		U.S. TREASURY BILLS		912795R52		0.00		12/24/09		40,000,000.00

		U.S. TREASURY BILLS		912795Q61		0.00		12/03/09		10,000,000.00

		U.S. TREASURY BILLS		912795R94		0.00		01/21/10		11,000,000.00

		U.S. TREASURY BILLS		912795UY5		0.00		07/15/10		5,000,000.00

		U.S. TREASURY BILLS		912795UN9		0.00		04/22/10		7,000,000.00

		U.S. TREASURY BILLS		912795UN9		0.00		04/22/10		11,000,000.00

		U.S. TREASURY BILLS		912795T27		0.00		02/11/10		4,000,000.00

						Totals				146,500,000.00

										654,517,000.00





PSF

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331VSK3		4.88		02/18/11		7,000,000.00

		FED FARM CREDIT BANK C2/19/10		31331YUF5		4.20		02/19/15		10,000,000.00

		FED FARM CREDIT BANK C4/23/10		31331YH60		4.23		04/23/13		13,000,000.00

		FED FARM CREDIT BANK C1/8/10		31331YZ94		4.90		07/08/13		15,000,000.00

		FEDERAL FARM CREDIT BANK		31331LQZ4		5.88		10/03/16		8,000,000.00

		FED FARM CREDIT BANK C10/15/10		31331GDF3		4.25		10/15/13		7,000,000.00

		FEDERAL FARM CREDIT BANK		31331GKF5		2.50		01/14/13		5,000,000.00

		FED FARM CREDIT BANK C2/11/10		31331GLY3		2.85		02/11/13		10,000,000.00

		FED FARM CREDIT BANK C2/25/10		31331GNG0		3.00		02/25/13		7,500,000.00

		FED FARM CREDIT BANK C4/14/10		31331GTA7		2.99		04/14/14		10,000,000.00

		FED FARM CREDIT BANK C4/20/10		31331GTK5		2.02		04/20/12		9,500,000.00

		FED FARM CREDIT BANK C12/15/09		31331GR27		2.35		03/15/13		10,000,000.00

		FED FARM CREDIT BANK C9/17/10		31331GP78		1.95		09/17/12		20,000,000.00

						Totals				132,000,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XAUY1		4.00		02/12/10		7,000,000.00

		FEDERAL HOME LOAN BANK		31339XMX9		3.66		09/30/10		5,500,000.00

		FEDERAL HOME LOAN BANK		3133XFLE4		5.25		06/11/10		10,000,000.00

		FEDERAL HOME LOAN BANK		3133XCA86		4.55		06/22/10		10,000,000.00

		FED HOME LOAN BANK C1/29/10		3133XNZC6		4.15		01/29/13		10,000,000.00

		FED HOME LOAN BANK C6/23/10		3133XRHE3		3.65		06/23/11		10,000,000.00

		FEDERAL HOME LOAN BANK		3133XN5L9		4.75		12/12/14		7,000,000.00

		FEDERAL HOME LOAN BANK		3133XHW57		4.88		12/13/13		10,000,000.00

		FED HOME LOAN BANK C1/28/10		3133XSU22		2.70		01/28/13		8,620,000.00

		FEDERAL HOME LOAN BANK		3133XDTB7		4.88		12/14/12		13,850,000.00

		FED HOME LOAN BANK C1/14/10		3133XST40		2.85		01/14/14		15,000,000.00

		FED HOME LOAN BANK C8/20/10		3133XUN66		2.25		08/20/10		7,015,000.00

		FED HOME LOAN BANK C8/24/10		3133XUNJ8		2.15		08/24/12		10,960,000.00

		FED HOME LOAN BANK C3/25/10		3133XUTY9		2.30		03/25/13		6,885,000.00

						Totals				131,830,000.00

		TBILL - U.S. TREASURY BILLS

		U.S. TREASURY BILLS		912795R37		0.00		12/10/09		10,000,000.00

		U.S. TREASURY BILLS		912795S69		0.00		12/17/09		10,000,000.00

						Totals				20,000,000.00

										283,830,000.00
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GPIM A

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		ASSETB - ASSET-BACK

		ASSET-BACK-WACHOVIA AUTO 20TH		92975UAW1		4.84		01/20/10		25,805.68

		ASSET-BACK-HOUSEHOLD AUTO 17TH		40431CAC2		5.28		04/17/10		392,035.35

		ASSET-BACK-USAA AUTO 15TH		90327LAC4		5.01		01/15/10		126,522.88

		ASSET-BACK-HOUSEHOLD AUTO 17TH		44329FAC2		5.30		08/17/10		638,111.75

		ASSET-BACK-HONDA AUTO 18TH		438125AC0		5.10		04/18/10		461,096.29

		ASSET-BACK-AMERICREDIT AUTO 6		03063BAC7		5.16		05/06/10		378,517.40

		ASSET-BACK-HARLEY-DAVID MOT 15		41283VAD5		5.12		12/15/11		2,000,000.00

		ASSET-BACK-WACHOVIA AUTO 20TH		92978BAC4		5.29		01/20/11		1,508,331.69

				ASSET-BACK		Totals				5,530,421.04

		CMO - COLLATERALIZED MTG OB

		FHLB STRUCTURED NOTE  28TH		3133XE5D7		5.27		12/28/12		1,294,358.76

						Totals				1,294,358.76

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331VJ80		5.38		07/18/11		1,250,000.00

						Totals				1,250,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XCQZ9		4.38		09/17/10		1,285,000.00

		FEDERAL HOME LOAN BANK		3133XCQZ9		4.38		09/17/10		715,000.00

		FEDERAL HOME LOAN BANK		3133XKXD2		4.88		05/14/10		4,500,000.00

						Totals				6,500,000.00

		FHLBSN - FHLB STRUC NOTE

		FHLB STRUCTURED NOTE  25TH		3133XDDP3		4.75		10/25/10		1,056,997.75

		FHLB STRUCTURED NOTE  25TH		3133XBGD1		5.13		04/25/12		582,290.62

		FHLB STRUCTURED NOTE  20TH		3133XD5F4		4.72		09/20/12		3,012,621.39

		FHLB STRUCTURED NOTE  25TH		3133XARJ8		4.00		02/25/10		1,150,012.51

						Totals				5,801,922.27

		FHLC - FED HOME LOAN MTG CORP

		FED HOME LOAN MTG CORP		3134A4UM4		4.50		01/15/14		2,575,000.00

						Totals				2,575,000.00

		FNMAMB - FNMA MTG BACK

		FNMA PASS-THROUGH  24TH		31374TYY9		5.50		08/01/14		399,890.91

						Totals				399,890.91

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  16TH		38373QFY2		5.50		08/01/13		1,024,049.57

		GNMA  20TH		38373YNV2		5.50		05/01/11		863,696.96

		GNMA  16TH		38374BBY8		3.00		09/01/10		325,086.12

		GNMA  16TH		38374BBZ5		5.00		09/01/10		455,120.58

						Totals				2,667,953.23

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828FH8		4.88		05/31/11		2,000,000.00

		U.S. TREASURY NOTES		912828FK1		5.13		06/30/11		3,500,000.00

		U.S. TREASURY NOTES		912828HL7		3.25		12/31/09		1,500,000.00

		U.S. TREASURY NOTES		912828GA2		4.50		11/30/11		2,000,000.00

		U.S. TREASURY NOTES		912828EG1		3.88		09/15/10		2,000,000.00

		U.S. TREASURY NOTES		912828ES5		4.25		01/15/11		4,500,000.00

		U.S. TREASURY NOTES		912828FN5		4.88		07/31/11		6,000,000.00

		U.S. TREASURY NOTES		912828GQ7		4.50		04/30/12		4,540,000.00

		U.S. TREASURY NOTES		912828HK9		3.38		11/30/12		3,500,000.00

						Totals				29,540,000.00

										55,559,546.21

		MONEY MARKET FUND

		MONEY MARKET FUND								180,388.81

										180,388.81

		TOTAL								55,739,935.02



&C&"MS Sans Serif,Bold"STABLE RIVER (FORMERLY TRUSCO) CAPITAL MANAGEMENT

&L&P of &N
&Z&F



GPIM B

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		ASSETB - ASSET-BACK

		ASSET-BACK-HONDA AUTO 21ST		43813HAC3		5.46		05/21/10		347,160.00

						Totals				347,160.00

		CMO - COLLATERALIZED MTG OB

		COLL MTG OB-WACHOVIA TR 15TH		929766YV9		4.38		01/01/10		265,799.46

		COLL MTG OB-JP MORGAN 15TH		46625YGL1		4.63		03/01/10		305,712.31

		COLL MTG OB-GREENWICH 10TH		396789LG2		5.12		12/01/10		765,000.00

		COLL MTG OB-MORGAN 12TH		617451FF1		5.12		05/01/10		35,691.19

		COLL MTG OB-CSFB 15TH		22541SWH7		4.30		01/01/10		423,542.87

		COLL MTG OB-GREENWICH 10TH		396789FP9		4.34		01/01/10		154,450.63

		COLL MTG OB-BEAR STEARNS 11TH		07388PAB7		5.12		12/01/11		2,050,000.00

		COLL MTG OB-LBUBS 15TH		52108H2R4		4.31		11/01/11		695,035.85

		COLL MTG OB-CSFB 15TH		225458DJ4		4.61		04/01/10		1,071,751.71

		COLL MTG OB-GEN ELEC 10TH		36158YEK1		5.99		12/01/10		390,291.58

		COLL MTG OB-BOAA 25TH		05948KEW5		5.00		04/01/12		596,153.12

						Totals				6,753,428.72

		CNOT - CORPORATE NOTES

		CORP NOTES-LEHMAN BROS HLDG		5252M0BZ9		5.63		01/24/13		880,000.00

		CORP NOTES-SYSCO CORP		871829AK3		4.20		02/12/13		550,000.00

		CORP NOTES-HONEYWELL INTL		438516AK2		7.50		03/01/10		650,000.00

		CORP NOTES-WELLS FARGO CO		949746NJ6		5.30		08/26/11		1,305,000.00

		CORP NOTES-ING USA GLOBAL		44982XAA5		4.50		10/01/10		1,150,000.00

		CORP NOTES-CATERPILLAR FIN SE		14912L3G4		5.13		10/12/11		1,015,000.00

		CORP NOTES-CHUBB CORP		171232AF8		6.00		11/15/11		745,000.00

		CORP NOTES-MCDONNELL DOUGLAS		580169AM2		9.75		04/01/12		565,000.00

		CORP NOTES-AVON PRODUCTS INC		054303AS1		5.13		01/15/11		560,000.00

		CORP NOTES-GEN ELEC CAP CORP		36962GYY4		6.00		06/15/12		1,900,000.00

		CORP NOTES-MORGAN STANLEY		61746SBC2		4.00		01/15/10		1,000,000.00

		CORP NOTES-CITIGROUP INC		172967EJ6		5.50		08/27/12		340,000.00

		CORP NOTES-CREDIT SUISSE FB		22541LAQ6		4.13		01/15/10		815,000.00

		CORP NOTES-BANK OF NY MELLON		06406HBE8		4.95		11/01/12		1,100,000.00

		CORP NOTES-DISNEY CO		254687AV8		4.70		12/01/12		790,000.00

						Totals				13,365,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XGDD3		5.38		08/19/11		3,770,000.00

		FEDERAL HOME LOAN BANK		3133XGRD8		5.13		09/29/10		6,880,000.00

		FEDERAL HOME LOAN BANK		3133XGRD8		5.13		09/29/10		3,100,000.00

		FEDERAL HOME LOAN BANK		3133XML66		4.63		10/10/12		2,000,000.00

						Totals				15,750,000.00

		FHLBSN - FHLB STRUC NOTE

		FHLB STRUCTURED NOTE  20TH		3133XK7F6		5.34		03/20/14		1,380,902.17

						Totals				1,380,902.17

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  20TH		38373XD29		6.00		04/01/11		821,815.49

		GNMA  16TH		38374HUD0		4.36		10/01/10		65,897.35

		GNMA  16TH		38373MBR0		5.99		03/01/10		67,559.91

						Totals				955,272.75

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828HC7		4.13		08/31/12		215,000.00

		U.S. TREASURY NOTES		912828DL1		3.50		02/15/10		9,520,000.00

		U.S. TREASURY NOTES		912828GC8		4.63		12/31/11		40,000.00

		U.S. TREASURY NOTES		912828ES5		4.25		01/15/11		5,000,000.00

		U.S. TREASURY NOTES		912828FU9		4.50		09/30/11		12,040,000.00

		U.S. TREASURY NOTES		912828GF1		4.75		01/31/12		2,750,000.00

						Totals				29,565,000.00

										68,116,763.64



&C&"MS Sans Serif,Bold"ATLANTA CAPITAL MANAGEMENT

&L&P of &N
&Z&F



GPIM C

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		ASSETB - ASSET-BACK

		ASSET-BACK-HARLEY-DAVID MOT 15		41283ABY4		4.41		02/15/11		929,681.51

		ASSET-BACK-USAA AUTO 15TH		90327LAC4		5.01		01/15/10		126,522.88

		ASSET-BACK-HONDA AUTO 18TH		438125AC0		5.10		04/18/10		392,854.07

		ASSET-BACK-CHASE CC 15TH		161571AL8		4.23		05/15/10		2,900,000.00

						Totals				4,349,058.46

		ASSETBSA - ASSET BACK SEMI-ANNUAL

		ASSET BACK-MASS RBR 15TH		575800AD9		4.13		09/15/11		1,709,178.36

						Totals				1,709,178.36

		CNOT - CORPORATE NOTES

		CORP NOTES-WAL-MART STORES		931142BX0		4.00		01/15/10		732,000.00

		CORP NOTES-US BANCORP		91159HGJ3		4.50		07/29/10		1,800,000.00

		CORP NOTES-US BANCORP		91159HGJ3		4.50		07/29/10		400,000.00

		CORP NOTES-GOLDMAN SACHS GRP		38143UBE0		4.50		06/15/10		2,100,000.00

						Totals				5,032,000.00

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331VSK3		4.88		02/18/11		7,000,000.00

		FEDERAL FARM CREDIT BANK		31331XWL2		4.75		05/07/10		5,000,000.00

						Totals				12,000,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XECU1		4.63		02/18/11		2,300,000.00

		FEDERAL HOME LOAN BANK		3133XKXD2		4.88		05/14/10		2,800,000.00

		FEDERAL HOME LOAN BANK		3133XMES6		4.38		10/22/10		4,600,000.00

						Totals				9,700,000.00

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828EG1		3.88		09/15/10		8,800,000.00

						Totals				8,800,000.00

										41,590,236.82



&C&"MS Sans Serif,Bold"WELLS CAPITAL MANAGEMENT

&L&P of &N
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NVEST A

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		ASSETB - ASSET-BACK

		ASSET-BACK-BMW VEHICLE 15TH		09657CAD2		3.66		09/15/11		4,000,000.00

		ASSET-BACK-VOLKSWAGEN 15TH		928664AD3		4.59		09/15/11		4,500,000.00

		ASSET-BACK-WACHOVIA AUTO 20TH		92975UAW1		4.84		01/20/10		77,417.04

		ASSET-BACK-HOUSEHOLD AUTO 17TH		40431CAC2		5.28		04/17/10		392,035.35

		ASSET-BACK-USAA AUTO 15TH		90327LAC4		5.01		01/15/10		126,522.88

		ASSET-BACK-HOUSEHOLD AUTO 17TH		44329FAC2		5.30		08/17/10		638,111.75

		ASSET-BACK-HONDA AUTO 18TH		438125AC0		5.10		04/18/10		461,096.29

		ASSET-BACK-HARLEY-DAVID MOT 15		41283VAD5		5.12		10/15/11		1,900,000.00

		ASSET-BACK-WACHOVIA AUTO 20TH		92978BAC4		5.29		01/20/11		1,508,331.69

						Totals				13,603,515.00

		CMO - COLLATERALIZED MTG OB

		COLL MTG OB-FHLMC 15TH		31395LRD5		4.00		05/01/10		727,681.43

		COLL MTG OB-FNMA  25TH		31394UKA9		5.00		01/01/11		1,009,896.85

		COLL MTG OB-FHLMC 15TH		31395PUA8		5.00		07/01/10		997,084.49

		COLL MTG OB-FNMA  25TH		31392JNS4		4.50		08/01/11		1,132,312.20

		COLL MTG OB-FHLMC 15TH		31394MNP1		4.50		12/01/10		531,762.50

		COLL MTG OB-FHLMC 15TH		31393JCP1		5.00		09/01/11		963,490.34

		COLL MTG OB-FHLMC 15TH		31395EGM3		4.25		09/01/11		2,950,103.38

		COLL MTG OB-FHLMC 15TH		31393R4N7		4.50		04/01/10		1,591,669.65

		COLL MTG OB-FHLMC 15TH		31396C3C2		5.13		04/01/11		704,050.88

		COLL MTG OB-FHLMC 15TH		31396GG70		5.13		07/01/12		2,373,276.04

		COLL MTG OB-FNMA  25TH		31393UJT1		4.00		02/01/13		2,500,000.00

		COLL MTG OB-FHLMC 15TH		31395KJD6		4.50		11/01/12		1,998,241.82

		COLL MTG OB-FHLMC 15TH		31393VQT1		3.50		09/01/10		857,888.21

		COLL MTG OB-FHLMC 15TH		31395KL50		4.50		10/01/14		894,112.65

		COLL MTG OB-FNMA  25TH		31393XHJ9		4.00		08/01/14		3,526,687.37

		COLL MTG OB-FHLMC 15TH		31395CMH1		4.50		04/01/13		2,649,316.93

		COLL MTG OB-FHLMC 15TH		31395T7E8		4.50		07/01/13		2,719,338.06

		COLL MTG OB-FHLMC 15TH		31395FZP2		5.00		04/01/12		4,366,449.26

		COLL MTG OB-FHLMC 15TH		31395MDY2		5.00		03/01/12		5,000,000.00

		FHLB STRUCTURED NOTE  28TH		3133XE5D7		5.27		12/28/12		1,241,527.79

						Totals				38,734,889.85

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331VJ80		5.38		07/18/11		1,000,000.00

		FEDERAL FARM CREDIT BANK		31331XE40		5.25		09/13/10		1,000,000.00

						Totals				2,000,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XS4S4		3.63		09/16/11		5,000,000.00

		FEDERAL HOME LOAN BANK		3133XTXH4		1.63		07/27/11		2,200,000.00

		FEDERAL HOME LOAN BANK		3133XTS49		1.88		06/20/12		2,000,000.00

		FEDERAL HOME LOAN BANK		3133X7FK5		5.25		06/18/14		4,250,000.00

						Totals				13,450,000.00

		FHLBSN - FHLB STRUC NOTE

		FHLB STRUCTURED NOTE  25TH		3133XDDP3		4.75		10/25/10		2,116,482.66

		FHLB STRUCTURED NOTE  25TH		3133XBG74		5.00		04/25/12		1,259,167.35

		FHLB STRUCTURED NOTE  20TH		3133XD5F4		4.72		09/20/12		2,289,592.26

						Totals				5,665,242.27

		FHLC - FED HOME LOAN MTG CORP

		FED HOME LOAN MTG CORP		3137EABY4		2.13		03/23/12		5,000,000.00

						Totals				5,000,000.00

		FNMA - FED NAT MTG ASSOC

		FED NAT MTG ASSOC		31398AVZ2		2.75		03/13/14		1,500,000.00

						Totals				1,500,000.00

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  16TH		38374D2K4		4.25		05/01/16		2,305,589.00

		GNMA  16TH		38374BBY8		3.00		09/01/10		476,792.89

		GNMA  16TH		38373MJZ4		5.50		07/01/11		1,096,057.99

		GNMA  16TH		38374BBZ5		5.00		09/01/10		481,127.47

		GNMA  16TH		38373QFY2		5.50		09/01/13		1,861,908.29

		GNMA  20TH		38373YNV2		5.50		06/01/11		1,835,355.97

						Totals				8,056,831.61

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828KL3		0.88		04/30/11		2,000,000.00

		U.S. TREASURY NOTES		912828KP4		1.38		05/15/12		3,500,000.00

		U.S. TREASURY NOTES		912828LT5		1.00		10/31/11		2,500,000.00

		U.S. TREASURY NOTES		912828FU9		4.50		09/30/11		2,500,000.00

						Totals				10,500,000.00

										98,510,478.73

		MONEY MARKET FUND

		MONEY MARKET FUND								1,427,736.37

										1,427,736.37

		TOTAL								99,938,215.10



&C&"MS Sans Serif,Bold"L.G.I.P. LOCAL GOVERNMENT INVESTMENT POOL
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NVEST B

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		ASSETB - ASSET-BACK

		ASSET-BACK-HONDA AUTO 18TH		43812TAB0		3.77		01/18/10		43,203.54

		ASSET-BACK-HONDA AUTO 18TH		438125AC0		5.10		04/18/10		230,548.15

		ASSET-BACK-CHASE CC 15TH		161571DM3		2.40		06/15/11		1,200,000.00

		ASSET-BACK-BMW VEHICLE 15TH		09657CAC4		2.91		08/15/11		1,780,000.00

		ASSET-BACK-NISSAN AUTO 15TH		65490AAD9		2.92		07/15/11		1,780,000.00

		ASSET-BACK-CARMAX AUTO 15TH		14312WAB9		3.31		10/15/10		2,500,000.00

		ASSET-BACK-VOLKSWAGEN 15TH		928664AC5		3.41		09/15/11		1,600,000.00

		ASSET-BACK-HONDA AUTO 15TH		43812WAC1		2.31		05/15/12		750,000.00

		ASSET-BACK-NISSAN AUTO 15TH		65475DAC4		2.07		10/15/11		1,400,000.00

		ASSET-BACK-WACHOVIA AUTO 20TH		92975UAW1		4.84		01/20/10		14,838.26

		ASSET-BACK-HOUSEHOLD AUTO 17TH		40431CAC2		5.28		04/17/10		117,610.62

		ASSET-BACK-USAA AUTO 15TH		90327LAC4		5.01		01/15/10		94,892.10

		ASSET-BACK-HOUSEHOLD AUTO 17TH		44329FAC2		5.30		08/17/10		319,055.87

						Totals				11,830,148.54

		CMO - COLLATERALIZED MTG OB

		COLL MTG OB-FHLMC 15TH		31395LRD5		4.00		05/01/10		543,717.02

		COLL MTG OB-FNMA  25TH		31394UKA9		5.00		01/01/11		403,958.74

		COLL MTG OB-FHLMC 15TH		31397JQT4		5.50		02/01/11		1,904,402.46

		COLL MTG OB-FHLMC 15TH		31393JCP1		5.00		09/01/11		467,146.84

		COLL MTG OB-FNMA  25TH		31393AG27		5.00		09/01/10		231,333.52

		COLL MTG OB-FHLMC 15TH		31396C3C2		5.13		04/01/11		880,063.56

		COLL MTG OB-FHLMC 15TH		31396JSK2		5.75		04/01/12		719,228.43

		COLL MTG OB-FHLMC 15TH		31395KJD6		4.50		11/01/12		1,513,552.44

		COLL MTG OB-FHLMC 15TH		31394L7F3		4.00		10/01/12		900,000.00

		COLL MTG OB-FHLMC 15TH		31395MDY2		5.00		03/01/12		500,000.00

		COLL MTG OB-FHLMC 15TH		31394T4C6		4.50		04/01/12		1,000,000.00

		FHLB STRUCTURED NOTE  28TH		3133XE5D7		5.27		12/28/12		977,372.94

		COLL MTG OB-FNMA  25TH		31396LYT1		5.50		10/01/11		638,931.62

		COLL MTG OB-FNMA  25TH		31394AF76		4.50		05/01/12		602,515.65

		COLL MTG OB-FHLMC 15TH		31397ALT8		5.25		06/01/11		243,771.36

		COLL MTG OB-FHLMC 15TH		31393KDM4		5.00		12/01/10		252,727.78

		COLL MTG OB-FHLMC 15TH		31395RAR9		4.38		09/01/11		569,238.44

						Totals				12,347,960.80

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331XE40		5.25		09/13/10		2,000,000.00

						Totals				2,000,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XT4D5		1.63		03/16/11		4,290,000.00

		FEDERAL HOME LOAN BANK		3133XTXH4		1.63		07/27/11		3,300,000.00

		FEDERAL HOME LOAN BANK		3133XTS49		1.88		06/20/12		1,000,000.00

		FEDERAL HOME LOAN BANK		3133XH2V3		5.00		10/13/11		3,000,000.00

						Totals				11,590,000.00

		FHLBSN - FHLB STRUC NOTE

		FHLB STRUCTURED NOTE  25TH		3133XDDP3		4.75		10/25/10		994,821.47

						Totals				994,821.47

		FHLC - FED HOME LOAN MTG CORP

		FED HOME LOAN MTG CORP		3137EABU2		3.13		10/25/10		3,075,000.00

		FED HOME LOAN MTG CORP		3137EABY4		2.13		03/23/12		9,000,000.00

		FED HOME LOAN MTG CORP		3137EABZ1		1.63		04/26/11		1,000,000.00

		FED HOME LOAN MTG CORP		3137EACE7		2.13		09/21/12		4,500,000.00

						Totals				17,575,000.00

		FHLMCMB - FHLMC MORTGAGE BACK

		FHLMC PASS-THROUGH  14TH		31282VCB9		4.00		01/01/10		203,822.70

		FHLMC PASS-THROUGH  14TH		31282SA51		5.00		08/01/11		367,153.08

						Totals				570,975.78

		FNMA - FED NAT MTG ASSOC

		FED NAT MTG ASSOC		31398AMV1		2.50		04/09/10		3,375,000.00

		FED NAT MTG ASSOC		31398AVZ2		2.75		03/13/14		2,000,000.00

		FED NAT MTG ASSOC		31359MC92		4.13		05/15/10		1,500,000.00

						Totals				6,875,000.00

		FNMAMB - FNMA MTG BACK

		FNMA PASS-THROUGH  24TH		31374TYY9		5.50		08/01/14		93,125.21

						Totals				93,125.21

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  16TH		38374D2K4		4.25		05/01/16		2,021,824.20

		GNMA  16TH		38374BBY8		3.00		09/01/10		69,351.71

		GNMA  20TH		38373YNV2		5.50		06/01/11		215,924.12

						Totals				2,307,100.03

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828JA9		2.63		05/31/10		1,500,000.00

		U.S. TREASURY NOTES		912828JL5		2.00		09/30/10		1,000,000.00

		U.S. TREASURY NOTES		912828FK1		5.13		06/30/11		2,500,000.00

		U.S. TREASURY NOTES		912828KU3		0.88		05/31/11		2,550,000.00

		U.S. TREASURY NOTES		912828LM0		1.38		09/15/12		2,300,000.00

		U.S. TREASURY NOTES		912828LV0		1.00		08/31/11		4,000,000.00

		U.S. TREASURY NOTES		912828LT5		1.00		10/31/11		3,000,000.00

		U.S. TREASURY NOTES		912828ED8		4.13		08/15/10		1,750,000.00

		U.S. TREASURY NOTES		912828EQ9		4.38		12/15/10		3,100,000.00

						Totals				21,700,000.00

										87,884,131.83

		MONEY MARKET FUND

		MONEY MARKET FUND								1,507,024.62

										1,507,024.62

		TOTAL								89,391,156.45
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NVEST C

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828KH2		0.88		03/31/11		5,425,000.00

		U.S. TREASURY NOTES		912828JV3		0.88		12/31/10		6,610,000.00

		U.S. TREASURY NOTES		912828LG3		1.00		07/31/11		75,000.00

		U.S. TREASURY NOTES		912828FN5		4.88		07/31/11		50,000.00

						Totals				12,160,000.00

										12,160,000.00

		MONEY MARKET FUND

		MONEY MARKET FUND								5,646.62

										5,646.62

		TOTAL								12,165,646.62
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NVEST D

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331YH94		2.75		05/04/10		500,000.00

		FEDERAL FARM CREDIT BANK		31331YDG2		4.30		11/08/10		500,000.00

						Totals				1,000,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XR2Y5		3.00		06/11/10		500,000.00

		FEDERAL HOME LOAN BANK		3133XSVR6		1.63		01/21/11		500,000.00

		FEDERAL HOME LOAN BANK		3133XTJ23		0.88		04/15/10		500,000.00

		FEDERAL HOME LOAN BANK		3133XVAE1		1.25		10/26/11		490,000.00

		FEDERAL HOME LOAN BANK		3133XBB20		4.38		03/17/10		500,000.00

						Totals				2,490,000.00

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828HX1		2.13		04/30/10		500,000.00

		U.S. TREASURY NOTES		912828KH2		0.88		03/31/11		500,000.00

		U.S. TREASURY NOTES		912828JS0		1.25		11/30/10		500,000.00

						Totals				1,500,000.00

										4,990,000.00

		MONEY MARKET FUND

		MONEY MARKET FUND								38,949.18

										38,949.18

		TOTAL								5,028,949.18
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NVEST E

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		ASSETB - ASSET-BACK

		ASSET-BACK-CHASE CC 15TH		161571DM3		2.40		06/15/11		155,000.00

		ASSET-BACK-BMW VEHICLE 15TH		09657CAC4		2.91		08/15/11		230,000.00

		ASSET-BACK-NISSAN AUTO 15TH		65490AAD9		2.92		07/15/11		230,000.00

		ASSET-BACK-CARMAX AUTO 15TH		14312WAB9		3.31		10/15/10		250,000.00

		ASSET-BACK-VOLKSWAGEN 15TH		928664AC5		3.41		08/15/11		250,000.00

		ASSET-BACK-HONDA AUTO 15TH		43812WAC1		2.31		05/15/12		90,000.00

		ASSET-BACK-NISSAN AUTO 15TH		65475DAC4		2.07		10/15/11		200,000.00

		ASSET-BACK-CHASE CC 15TH		161571AL8		4.23		05/15/10		300,000.00

						Totals				1,705,000.00

		ASSETBSA - ASSET BACK SEMI-ANNUAL

		ASSET BACK-AEP TEXAS CENTAL		00110AAA2		4.98		01/01/10		15,326.17

						Totals				15,326.17

		CMO - COLLATERALIZED MTG OB

		COLL MTG OB-FHLMC 15TH		31395MDX4		5.00		02/01/10		56,505.79

		COLL MTG OB-FHLMC 15TH		31397JQT4		5.50		02/01/11		228,528.29

		COLL MTG OB-FHLMC 15TH		31395KJD6		4.50		11/01/12		208,150.18

		COLL MTG OB-FHLMC 15TH		31395KL50		4.50		09/01/14		106,904.76

		COLL MTG OB-FHLMC 15TH		31394KCX0		5.00		05/01/11		103,415.52

		FNMA PASS-THROUGH  24TH		31371L5D7		5.50		02/01/15		89,027.37

		FHLMC PASS-THROUGH  14TH		31282R5D2		4.00		09/01/10		130,761.53

		COLL MTG OB-FNMA  25TH		31393ARR0		4.00		09/01/11		92,776.85

		COLL MTG OB-FNMA  25TH		31396WL87		4.50		01/01/11		77,147.69

		COLL MTG OB FNMA  25TH		31392FZ26		5.00		04/01/11		49,064.57

						Totals				1,142,282.55

		CNOT - CORPORATE NOTES

		CORP NOTES-GOLDMAN SACHS GRP		38143UBE0		4.50		06/15/10		200,000.00

		CORP NOTES-LEHMAN BROS HLDG		52517PA35		4.50		07/26/10		200,000.00

						Totals				400,000.00

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331XE40		5.25		09/13/10		400,000.00

						Totals				400,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FED HOME LOAN BANK		3133XQU34		3.63		05/29/13		300,000.00

		FEDERAL HOME LOAN BANK		3133XRWL0		3.38		08/13/10		450,000.00

		FEDERAL HOME LOAN BANK		3133XS4S4		3.63		09/16/11		150,000.00

		FEDERAL HOME LOAN BANK		3133XT4D5		1.63		03/16/11		550,000.00

		FEDERAL HOME LOAN BANK		3133XTJ64		1.38		05/16/11		500,000.00

		FEDERAL HOME LOAN BANK		3133XUE41		1.75		08/22/12		500,000.00

		FEDERAL HOME LOAN BANK		3133XMES6		4.38		10/22/10		375,000.00

						Totals				2,825,000.00

		FHLC - FED HOME LOAN MTG CORP

		FED HOME LOAN MTG CORP		3137EABY4		2.13		03/23/12		550,000.00

		FED HOME LOAN MTG CORP		3137EABZ1		1.63		04/26/11		150,000.00

		FED HOME LOAN MTG CORP		3137EAAP4		4.88		02/09/10		215,000.00

						Totals				915,000.00

		FHLMCPT - FHLMC PASS-THROUGH

		FHLMC PASS-THROUGH  14TH		31282SA36		4.50		07/01/11		191,155.59

						Totals				191,155.59

		FNMA - FED NAT MTG ASSOC

		FED NAT MTG ASSOC		31398AKX9		3.25		02/10/10		700,000.00

		FED NAT MTG ASSOC		31398APG1		2.75		04/11/11		400,000.00

		FED NAT MTG ASSOC		31398AVZ2		2.75		03/13/14		325,000.00

						Totals				1,425,000.00

		FNMAMB - FNMA MTG BACK

		FNMA PASS-THROUGH  24TH		31374TYY9		5.50		08/01/14		202,684.45

						Totals				202,684.45

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  16TH		38374D2K4		4.25		05/01/16		255,388.33

						Totals				255,388.33

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828EQ9		4.38		12/15/10		475,000.00

		U.S. TREASURY NOTES		912828JB7		3.50		05/31/13		375,000.00

		U.S. TREASURY NOTES		912828JL5		2.00		09/30/10		250,000.00

		U.S. TREASURY NOTES		912828KU3		0.88		05/31/11		225,000.00

						Totals				1,325,000.00

										10,801,837.09

		MONEY MARKET FUND

		MONEY MARKET FUND								986,633.42

										986,633.42

		TOTAL								11,788,470.51



&C&"MS Sans Serif,Bold"NVEST-CLARK COUNTY SCHOOL DISTRICT

&L&P of &N
&Z&F



NVEST F

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		ASSETB - ASSET-BACK

		ASSET-BACK-BMW VEHICLE 15TH		09657CAC4		2.91		08/15/11		120,000.00

		ASSET-BACK-HONDA AUTO 15TH		43812WAC1		2.31		05/15/12		60,000.00

		ASSET-BACK-VOLKSWAGEN 15TH		928664AC5		3.41		08/15/11		100,000.00

		ASSET-BACK-HARLEY-DAVID MOT 15		41283ABY4		4.41		02/15/11		22,861.00

		ASSET-BACK-CHASE CC 15TH		161571AL8		4.23		05/15/10		150,000.00

						Totals				452,861.00

		ASSETBSA - ASSET BACK SEMI-ANNUAL

		ASSET BACK-CITIBANK CC 23RD		17305EEP6		2.70		06/23/11		100,000.00

		ASSET BACK-AEP TEXAS CENTAL		00110AAA2		4.98		01/01/10		15,326.17

						Totals				115,326.17

		CMO - COLLATERALIZED MTG OB

		COLL MTG OB CSFB 15TH		225470NG4		4.94		05/01/10		10,528.94

		COLL MTG OB-JP MORGAN 12TH		46625YDB6		4.18		01/01/10		46,749.65

		COLL MTG OB-JP MORGAN 12TH		46625YDC4		4.53		09/01/11		115,000.00

		FHLB STRUCTURED NOTE  28TH		3133XE5D7		5.27		12/28/12		73,963.35

		COLL MTG OB-FHLMC 15TH		31394KCX0		5.00		05/01/11		51,707.77

		FNMA PASS-THROUGH  24TH		31371L5D7		5.50		02/01/15		44,513.69

		FHLMC PASS-THROUGH  14TH		31282R5D2		4.00		09/01/10		71,918.87

		COLL MTG OB-FNMA  25TH		31393ARR0		4.00		09/01/11		37,110.56

		COLL MTG OB-FNMA  25TH		31396WL87		4.50		01/01/11		34,287.86

		COLL MTG OB FNMA  25TH		31392FZ26		5.00		04/01/11		24,532.29

						Totals				510,312.98

		CNFLQACT - CORP FL QTR ACT/360

		CORP NOTE-PNC FUNDING CORP		693476AZ6		0.63		01/31/12		30,000.00

						Totals				30,000.00

		CNOT - CORPORATE NOTES

		CORP NOTES-AVON PRODUCTS INC		054303AS1		5.13		01/15/11		40,000.00

		CORP NOTES-CITIGROUP INC		172967BC4		6.50		01/18/11		40,000.00

		CORP NOTES-DOVER CORP		260003AD0		6.50		02/15/11		55,000.00

		CORP NOTES-CME GROUP INC		12572QAA3		5.40		08/01/13		50,000.00

		CORP NOTES-CISCO SYSTEMS		17275RAB8		5.25		02/22/11		30,000.00

		CORP NOTES-WACHOVIA CORP		929903CF7		5.30		10/15/11		75,000.00

		CORP NOTES-CATERPILLAR FIN SE		14912L4G3		5.75		02/15/12		75,000.00

		CORP NOTES-FLORIDA PWR & LT		341081EN3		4.85		02/01/13		25,000.00

		CORP NOTES-HONEYWELL INTL		438516AN6		6.13		11/01/11		20,000.00

		CORP NOTES-PFIZER INC		717081CZ4		4.45		03/15/12		65,000.00

		CORP NOTES-COUNTRYWIDE FIN		22238HGQ7		5.80		06/07/12		75,000.00

		CORP NOTES-AT&T WIRELESS		00209AAG1		8.13		05/01/12		50,000.00

		CORP NOTES-CREDIT SUISSE USA		22541LAB9		6.13		11/15/11		65,000.00

		CORP NOTES-CITIBANK NA		17314JAN3		1.38		08/10/11		90,000.00

		CORP-NOTES JP MORGAN CHASE		46625HAT7		5.75		01/02/13		75,000.00

		CORP NOTES-MORGAN STANLEY		617446HR3		5.30		03/01/13		70,000.00

		CORP NOTES-GOLDMAN SACHS GRP		38141GBU7		6.60		01/15/12		80,000.00

		CORP NOTES-BANK OF AMERICA		06050BAA9		3.13		06/15/12		115,000.00

		CORP NOTES-GEN ELEC CAP CORP		36962G3T9		4.80		05/01/13		85,000.00

		CORP NOTES-HEWLETT-PACKARD CO		428236AL7		5.25		03/01/12		40,000.00

		CORP NOTES-BANK OF NY MELLON		06406HBK4		5.13		08/27/13		60,000.00

						Totals				1,280,000.00

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331XE40		5.25		09/13/10		200,000.00

						Totals				200,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XFJY3		5.25		06/10/11		240,000.00

		FEDERAL HOME LOAN BANK		3133MNVV0		5.75		05/15/12		530,000.00

		FEDERAL HOME LOAN BANK		3133XML66		4.63		10/10/12		305,000.00

		FEDERAL HOME LOAN BANK		3133XFLF1		5.38		06/14/13		275,000.00

		FEDERAL HOME LOAN BANK		3133XGDD3		5.38		08/19/11		250,000.00

		FEDERAL HOME LOAN BANK		3133XSVR6		1.63		01/21/11		60,000.00

						Totals				1,660,000.00

		FHLBSN - FHLB STRUC NOTE

		FHLB STRUCTURED NOTE  20TH		3133XDDQ1		5.07		10/20/15		85,002.11

						Totals				85,002.11

		FHLMCPT - FHLMC PASS-THROUGH

		FHLMC PASS-THROUGH  14TH		31282SA36		4.50		07/01/11		198,801.84

						Totals				198,801.84

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  17TH		38374JCP9		5.00		10/01/10		178,434.11

		GNMA  16TH		38374BQM8		3.21		04/01/10		99,636.20

		GNMA 14TH		36201LZW7		5.00		12/01/17		53,213.72

		GNMA 14TH		36290QJ71		4.00		09/01/18		82,855.43

						Totals				414,139.46

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828KK5		1.38		04/15/12		140,000.00

		U.S. TREASURY NOTES		912828KL3		0.88		04/30/11		450,000.00

		U.S. TREASURY NOTES		912828HC7		4.13		08/31/12		80,000.00

		U.S. TREASURY NOTES		912828LQ1		2.38		09/30/14		120,000.00

						Totals				790,000.00

										5,736,443.56

		MONEY MARKET FUND

		MONEY MARKET FUND								93,966.11

										93,966.11

		TOTAL								5,830,409.67
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NVEST G

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		ASSETB - ASSET-BACK

		ASSET-BACK-BMW VEHICLE 15TH		09657CAC4		2.91		08/15/11		245,000.00

		ASSET-BACK-HONDA AUTO 15TH		43812WAC1		2.31		05/15/12		115,000.00

		ASSET-BACK-VOLKSWAGEN 15TH		928664AC5		3.41		08/15/11		170,000.00

		ASSET-BACK-HARLEY-DAVID MOT 15		41283ABY4		4.41		02/15/11		45,722.04

		ASSET-BACK-CHASE CC 15TH		161571AL8		4.23		05/15/10		300,000.00

						Totals				875,722.04

		ASSETBSA - ASSET BACK SEMI-ANNUAL

		ASSET BACK-CITIBANK CC 23RD		17305EEP6		2.70		06/23/11		200,000.00

		ASSET BACK-AEP TEXAS CENTAL		00110AAA2		4.98		01/01/10		30,652.31

						Totals				230,652.31

		CMO - COLLATERALIZED MTG OB

		COLL MTG OB-JP MORGAN 12TH		46625YDB6		4.18		01/01/10		89,903.17

		COLL MTG OB-JP MORGAN 12TH		46625YDC4		4.53		09/01/11		225,000.00

		FHLB STRUCTURED NOTE  28TH		3133XE5D7		5.27		12/28/12		147,926.71

		COLL MTG OB-JP MORGAN 15TH		46625MGP8		6.04		01/01/11		88,985.31

		COLL MTG OB-FIRST UNION 15TH		33736XAX7		7.20		09/01/10		48,389.09

		COLL MTG OB-JPMORGAN COM 15TH		46625MAC3		6.26		01/01/11		212,978.61

		COLL MTG OB-CITIGROUP COM 15TH		173067AC3		5.25		08/01/13		145,000.00

		COLL MTG OB-FHLMC 15TH		31394KCX0		5.00		05/01/11		103,415.52

		FNMA PASS-THROUGH  24TH		31371L5D7		5.50		02/01/15		89,027.37

		FHLMC PASS-THROUGH  14TH		31282R5D2		4.00		09/01/10		130,761.53

		COLL MTG OB-FNMA  25TH		31393ARR0		4.00		09/01/11		92,776.85

		COLL MTG OB-FNMA  25TH		31396WL87		4.50		01/01/11		77,147.69

		COLL MTG OB FNMA  25TH		31392FZ26		5.00		04/01/11		49,064.57

						Totals				1,500,376.42

		CNFLQACT - CORP FL QTR ACT/360

		CORP NOTE-PNC FUNDING CORP		693476AZ6		0.63		01/31/12		60,000.00

						Totals				60,000.00

		CNOT - CORPORATE NOTES

		CORP NOTES-AVON PRODUCTS INC		054303AS1		5.13		01/15/11		120,000.00

		COPR NOTES-CITIGROUP INC		172967BC4		6.50		01/18/11		80,000.00

		CORP NOTES-DOVER CORP		260003AD0		6.50		02/15/11		100,000.00

		CORP NOTES-CME GROUP INC		12572QAA3		5.40		08/01/13		95,000.00

		CORP NOTES-CISCO SYSTEMS		17275RAB8		5.25		02/22/11		60,000.00

		CORP NOTES-WACHOVIA CORP		929903CF7		5.30		10/15/11		145,000.00

		CORP NOTES-PNC FUNDING CORP		69351CAA1		1.88		06/22/11		125,000.00

		CORP NOTES-CATERPILLAR FIN SE		14912L4G3		5.75		02/15/12		145,000.00

		CORP NOTES-FLORIDA PWR & LT		341081EN3		4.85		02/01/13		45,000.00

		CORP NOTES-HONEYWELL INTL		438516AN6		6.13		11/01/11		45,000.00

		CORP NOTES-PFIZER INC		717081CZ4		4.45		03/15/12		130,000.00

		CORP NOTES-ABBOTT LABS		002819AA8		5.15		11/30/12		100,000.00

		CORP NOTES-COUNTRYWIDE FIN		22238HGQ7		5.80		06/07/12		150,000.00

		CORP NOTES-AT&T WIRELESS		00209AAG1		8.13		05/01/12		95,000.00

		CORP NOTES-CREDIT SUISSE USA		22541LAB9		6.13		11/15/11		125,000.00

		CORP NOTES-MERCK & CO INC		589331AR8		1.88		06/30/11		75,000.00

		CORP NOTES-BB&T CORP		05531FAC7		3.85		07/27/12		110,000.00

		CORP NOTES-CITIBANK NA		17314JAN3		1.38		08/10/11		185,000.00

		CORP-NOTES JP MORGAN CHASE		46625HAT7		5.75		01/02/13		155,000.00

		CORP NOTES-MORGAN STANLEY		617446HR3		5.30		03/01/13		140,000.00

		CORP NOTES-GOLDMAN SACHS GRP		38141GBU7		6.60		01/15/12		160,000.00

		CORP NOTES-BANK OF AMERICA		06050BAA9		3.13		06/15/12		230,000.00

		CORP NOTES-GEN ELEC CAP CORP		36962G3T9		4.80		05/01/13		170,000.00

		CORP NOTES-HEWLETT-PACKARD CO		428236AL7		5.25		03/01/12		80,000.00

		CORP NOTES-IBM CORP		459200GR6		2.10		05/06/13		125,000.00

		CORP NOTES-BANK OF NY MELLON		06406HBK4		5.13		08/27/13		130,000.00

						Totals				3,120,000.00

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331XE40		5.25		09/13/10		200,000.00

						Totals				200,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XFJY3		5.25		06/10/11		475,000.00

		FEDERAL HOME LOAN BANK		3133MNVV0		5.75		05/15/12		750,000.00

		FEDERAL HOME LOAN BANK		3133XML66		4.63		10/10/12		675,000.00

		FEDERAL HOME LOAN BANK		3133XFLF1		5.38		06/14/13		520,000.00

		FEDERAL HOME LOAN BANK		3133XGDD3		5.38		08/19/11		375,000.00

		FEDERAL HOME LOAN BANK		3133XSVR6		1.63		01/21/11		120,000.00

		FEDERAL HOME LOAN BANK		3133XMES6		4.38		10/22/10		75,000.00

						Totals				2,990,000.00

		FHLBSN - FHLB STRUC NOTE

		FHLB STRUCTURED NOTE  20TH		3133XDDQ1		5.07		10/20/15		170,004.20

						Totals				170,004.20

		FHLMCPT - FHLMC PASS-THROUGH

		FHLMC PASS-THROUGH  14TH		31282SA36		4.50		07/01/11		397,603.69

						Totals				397,603.69

		FNMA - FED NAT MTG ASSOC

		FED NAT MTG ASSOC		31398ABX9		4.88		05/18/12		75,000.00

						Totals				75,000.00

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  17TH		38374JCP9		5.00		10/01/10		352,094.05

		GNMA  16TH		38374BQM8		3.21		04/01/10		198,577.25

		GNMA 14TH		36201LZW7		5.00		12/01/17		106,427.44

		GNMA 14TH		36290QJ71		4.00		09/01/18		163,909.65

						Totals				821,008.39

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828HC7		4.13		08/31/12		220,000.00

		U.S. TREASURY NOTES		912828KN9		1.88		04/30/14		480,000.00

		U.S. TREASURY NOTES		912828HY9		3.13		04/30/13		100,000.00

						Totals				800,000.00

										11,240,367.05

		MONEY MARKET FUND

		MONEY MARKET FUND								400,503.83

										400,503.83

		TOTAL								11,640,870.88
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NVEST H

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		CMO - COLLATERALIZED MTG OB

		FNMA PASS-THROUGH  24TH		31371M2P1		6.50		10/01/16		1,558,753.62

		COLL MTG OB-FHLMC 15TH		31397PYA2		3.75		02/01/11		1,056,809.51

		COLL MTG OB-MORGAN 13TH		61745ML27		4.69		03/01/11		645,774.19

		COLL MTG OB-FNMA 25TH		3136F6TA7		4.10		11/01/10		777,693.50

		COLL MTG OB-FNMA  25TH		31393TKX3		4.75		09/01/11		1,302,207.26

		FHLMC PASS-THROUGH  14TH		3128HEAD9		6.90		12/01/10		1,370,000.00

		COLL MTG OB-FHLMC 15TH		31397FJ45		4.00		09/01/15		2,090,332.17

		COLL MTG OB-FHLMC 15TH		31394T4B8		4.50		10/01/11		916,816.96

		FNMA PASS-THROUGH  24TH		31385H2K7		5.41		12/01/11		716,181.35

		COLL MTG OB-FNMA  25TH		31394VSK7		6.00		03/01/11		716,666.05

		FNMA PASS-THROUGH  24TH		31385JBN7		5.89		04/01/12		1,161,921.63

		FNMA PASS-THROUGH  24TH		31385H5C2		6.28		12/01/11		730,136.77

		COLL MTG OB-CHASE 25TH		16162T2F2		5.25		01/01/18		592,885.01

		COLL MTG OB-FHLMC 15TH		31397AL92		5.25		08/01/11		553,254.93

		FNMA PASS-THROUGH  24TH		31409LGQ2		5.70		01/01/14		522,493.11

		COLL MTG OB-GMACC 10TH		361849F31		4.76		07/01/11		401,086.98

		COLL MTG OB-FHLMC 15TH		31395JKR6		4.50		03/01/16		709,079.03

		COLL MTG OB-FHLMC 15TH		31397T5H1		4.50		09/01/15		1,196,385.65

		COLL MTG OB-MASTER ASSET 25TH		55265KT33		4.50		09/01/13		526,582.24

		COLL MTG OB-BANC OF AM 11TH		05947ULH9		3.88		10/01/11		391,321.40

		COLL MTG OB-FHLMC 15TH		31394TT88		5.00		03/01/12		2,525,000.00

		FNMA PASS-THROUGH  24TH		31409KZV2		5.65		07/01/11		959,474.36

		FHLB STRUCTURED NOTE  28TH		3133XE5D7		5.27		12/28/12		927,183.50

		COLL MTG OB-FNMA  25TH		31396QAV1		4.00		01/01/18		343,900.85

		COLL MTG OB-CITIGROUP COM 15TH		173067AC3		5.25		08/01/13		1,275,000.00

		COLL MTG OB-JPMORGAN CMO 15TH		46625MAC3		6.26		01/01/11		1,353,301.56

		COLL MTG OB-FNMA  25TH		31393XPL5		4.00		12/01/10		499,534.30

		COLL MTG OB-GREENWICH 10TH		396789FP9		4.34		01/01/10		154,450.64

		COLL MTG OB-FHLMC  25TH		31396UZT0		5.59		12/01/11		629,723.76

		COLL MTG OB-FNMA  25TH		313920HK9		6.30		06/01/13		292,281.38

		FHLMC PASS-THROUGH  14TH		31283K7F9		5.50		07/01/15		599,184.60

		FHLMC PASS-THROUGH  14TH		3128PES33		6.00		08/01/16		1,092,128.94

		COLL MTG OB-FHLMC 15TH		31393RC40		4.00		08/01/10		264,944.10

		COLL MTG OB-CSFB 15TH		225470NG4		4.94		05/01/10		180,611.88

		FNMA PASS-THROUGH  24TH		31371KPZ8		5.50		05/01/12		169,503.09

		FNMA PASS-THROUGH  24TH		31371KT35		5.50		09/01/12		261,489.58

		COLL MTG OB-CSFB 15TH		22541SWH7		4.30		01/01/10		316,076.77

		FNMA PASS-THROUGH  24TH		31371KLF6		5.50		02/01/12		108,287.26

		FNMA PASS-THROUGH  24TH		31371LY29		4.50		11/01/14		568,714.92

		FNMA PASS-THROUGH  24TH		31404AVJ0		4.50		09/01/13		796,842.35

		FNMA PASS-THROUGH  24TH		31371KZK0		4.50		01/01/13		708,690.42

		FNMA PASS-THROUGH  24TH		31371K4A6		4.50		04/01/13		990,450.70

		FNMA PASS-THROUGH  24TH		31371LAF6		4.50		07/01/13		781,688.74

		COLL MTG OB-WACHOVIA TR 15TH		929766YV9		4.38		01/01/10		684,709.31

		COLL MTG OB-GREENWICH 10TH		396789JR1		4.31		01/01/10		769,918.95

		COLL MTG OB-FNMA  25TH		31392JRK7		4.50		06/01/10		184,719.23

		COLL MTG OB-LBUBS 15TH		52108H2R4		4.31		11/01/11		556,866.07

		COLL MTG OB-CSFB 15TH		225458DJ4		4.61		04/01/10		507,939.20

		FNMA PASS-THROUGH  24TH		31371KZ46		5.00		02/01/13		993,881.95

		COLL MTG OB-GEN ELEC 10TH		36158YEK1		5.99		12/01/10		195,145.80

		COLL MTG OB-BOAA 25TH		05948KEW5		5.00		04/01/12		443,052.09

		COLL MTG OB-FHLMC 15TH		31395RAR9		4.38		09/01/11		212,325.94

		COLL MTG OB-GREENWICH 10TH		396789LG2		5.12		11/01/10		1,120,000.00

		COLL MTG OB-FHLMC 15TH		3133T3VD7		6.25		12/01/10		740,657.00

						Totals				40,144,060.60

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XUE41		1.75		08/22/12		3,000,000.00

						Totals				3,000,000.00

		FHLBSN - FHLB STRUC NOTE

		FHLB STRUCTURED NOTE  20TH		3133XDDQ1		5.07		10/20/15		997,987.64

						Totals				997,987.64

		FNMA - FED NAT MTG ASSOC

		FED NAT MTG ASSOC		31359M5H2		5.00		02/16/12		2,500,000.00

						Totals				2,500,000.00

		FNMAMB - FNMA MTG BACK

		FNMA PASS-THROUGH  24TH		31385HWT5		5.94		11/01/11		1,059,191.17

		FNMA PASS-THROUGH  24TH		31385WYS2		6.36		04/01/11		749,991.24

		FNMA PASS-THROUGH  24TH		31385HQL9		6.22		05/01/11		1,922,042.76

		FNMA PASS-THROUGH  24TH		31385WWX3		4.83		01/01/13		1,518,694.50

		FNMA PASS-THROUGH  24TH		31385WZ51		4.96		02/01/13		1,613,126.28

						Totals				6,863,045.95

		FNMAPT - FNMA PASS THROUGH

		FNMA PASS-THROUGH  24TH		31377R7B0		5.78		07/01/12		1,459,331.43

		FNMA PASS-THROUGH  24TH		31377PMS0		7.01		12/01/10		914,258.62

		FNMA PASS-THROUGH  24TH		31377RAV2		5.76		11/01/11		1,246,639.15

		FNMA PASS-THROUGH  24TH		31402C2D3		7.04		12/01/10		444,756.72

		FNMA PASS-THROUGH  24TH		31400SCN7		5.00		04/01/18		943,204.15

		FNMA PASS-THROUGH  24TH		31412PJ77		4.50		04/01/19		806,466.26

		FNMA PASS-THROUGH  24TH		31377TPX8		5.17		12/01/13		1,386,419.81

		FNMA PASS-THROUGH  24TH		31377PR22		6.20		01/01/11		860,337.74

		FNMA PASS-THROUGH  24TH		31409KGB7		5.10		02/01/13		700,000.00

		FNMA PASS-THROUGH  24TH		31385H3X8		5.50		01/01/17		808,243.87

		FNMA PASS-THROUGH  24TH		31371LGW3		5.00		11/01/13		252,466.48

		FNMA PASS-THROUGH  24TH		31410FX75		5.50		02/01/17		440,990.36

		FNMA PASS-THROUGH  24TH		31409LLN3		5.62		02/01/12		1,000,000.00

		FNMA PASS-THROUGH  24TH		31402CYS5		4.76		08/01/13		516,612.38

						Totals				11,779,726.97

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA 14TH		36201LZW7		5.00		12/01/17		665,171.51

		GNMA 14TH		36290QJ71		4.00		09/01/18		1,030,289.23

		GNMA  16TH		38373MJZ4		5.50		06/01/11		334,036.74

		GNMA  16TH		38374BQM8		3.21		04/01/10		137,868.71

		GNMA  16TH		38374BBC6		2.21		09/01/10		280,718.26

						Totals				2,448,084.45

										67,732,905.61

		MONEY MARKET FUND

		MONEY MARKET FUND								7,218,980.68

										7,218,980.68

		TOTAL								74,951,886.29
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NVEST I

		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		ASSETB - ASSET-BACK

		ASSET-BACK-BMW VEHICLE 15TH		09657CAC4		2.91		08/15/11		235,000.00

		ASSET-BACK-HONDA AUTO 15TH		43812WAC1		2.31		05/15/12		110,000.00

		ASSET-BACK-VOLKSWAGEN 15TH		928664AC5		3.40		08/15/11		170,000.00

		ASSET-BACK-DAIMLER AUTO 8TH		233880AB9		4.98		02/08/10		27,223.47

		ASSET-BACK-CHASE CC 15TH		161571AL8		4.23		05/15/10		300,000.00

		ASSET-BACK-HONDA AUTO 18TH		438125AC0		5.10		04/18/10		55,331.56

						Totals				897,555.03

		ASSETBSA - ASSET BACK SEMI-ANNUAL

		ASSET BACK-CITIBANK CC 23RD		17305EEP6		2.70		06/23/11		200,000.00

		ASSET BACK-AEP TEXAS CENTAL		00110AAA2		4.98		01/01/10		45,978.49

						Totals				245,978.49

		CMO - COLLATERALIZED MTG OB

		FNMA PASS-THROUGH  24TH		31385H5C2		6.28		12/01/11		149,516.05

		COLL MTG OB-JP MORGAN 12TH		46625YDB6		4.18		01/01/10		86,307.05

		COLL MTG OB-JP MORGAN 12TH		46625YDC4		4.53		09/01/11		210,000.00

		FHLB STRUCTURED NOTE  28TH		3133XE5D7		5.27		12/28/12		140,002.06

		COLL MTG OB-JP MORGAN 15TH		46625MGP8		6.04		11/01/10		84,301.86

		COLL MTG OB-FIRST UNION 15TH		33736XAX7		7.20		09/01/10		44,666.85

		COLL MTG OB-CITIGROUP COM 15TH		173067AC3		5.25		08/01/13		140,000.00

		COLL MTG OB-JPMORGAN COM 15TH		46625MAC3		6.26		01/01/11		199,667.44

		FHLMC PASS-THROUGH  14TH		31282R5D2		4.00		09/01/10		130,761.53

		COLL MTG OB-FNMA  25TH		31394A6R2		4.50		08/01/10		110,828.74

		COLL MTG OB-FNMA  25TH		31396WL87		4.50		01/01/11		102,863.59

		COLL MTG OB FNMA  25TH		31392FZ26		5.00		04/01/11		152,100.22

		COLL MTG OB FHLMC 15TH		31393WE47		4.50		02/01/12		195,834.24

						Totals				1,746,849.63

		CNFLQACT - CORP FL QTR ACT/360

		CORP NOTE-PNC FUNDING CORP		693476AZ6		0.63		01/31/12		55,000.00

						Totals				55,000.00

		CNOT - CORPORATE NOTES

		CORP NOTES-CITIGROUP INC		172967BC4		6.50		01/18/11		140,000.00

		CORP NOTES-DOVER CORP		260003AD0		6.50		02/15/11		100,000.00

		CORP NOTES-CME GROUP INC		12572QAA3		5.40		08/01/13		90,000.00

		CORP NOTES-CISCO SYSTEMS		17275RAB8		5.25		02/22/11		80,000.00

		CORP NOTES-WACHOVIA CORP		929903CF7		5.30		10/15/11		140,000.00

		CORP NOTES-PNC FUNDING CORP		69351CAA1		1.88		06/22/11		115,000.00

		CORP NOTES-CATERPILLAR FIN SE		14912L4G3		5.75		02/15/12		140,000.00

		CORP NOTES-FLORIDA PWR & LT		341081EN3		4.85		02/01/13		45,000.00

		CORP NOTES-HONEYWELL INTL		438516AN6		6.13		11/01/11		40,000.00

		CORP NOTES-PFIZER INC		717081CZ4		4.45		03/15/12		125,000.00

		CORP NOTES-ABBOTT LABS		002819AA8		5.15		11/30/12		100,000.00

		CORP NOTES-COUNTRYWIDE FIN		22238HGQ7		5.80		06/07/12		140,000.00

		CORP NOTES-AT&T WIRELESS		00209AAG1		8.13		05/01/12		90,000.00

		CORP NOTES-CREDIT SUISSE USA		22541LAB9		6.13		11/15/11		120,000.00

		CORP NOTES-MERCK & CO INC		589331AR8		1.88		06/30/11		70,000.00

		CORP NOTES-BB&T CORP		05531FAC7		3.85		07/27/12		105,000.00

		CORP NOTES-CITIBANK NA		17314JAN3		1.38		08/10/11		175,000.00

		CORP-NOTES JP MORGAN CHASE		46625HAT7		5.75		01/02/13		145,000.00

		CORP NOTES-MORGAN STANLEY		617446HR3		5.30		03/01/13		135,000.00

		CORP NOTES-GOLDMAN SACHS GRP		38141GBU7		6.60		01/15/12		150,000.00

		CORP NOTES-BANK OF AMERICA		06050BAA9		3.13		06/15/12		215,000.00

		CORP NOTES-GEN ELEC CAP CORP		36962G3T9		4.80		05/01/13		160,000.00

		CORP NOTES-HEWLETT-PACKARD CO		428236AL7		5.25		03/01/12		80,000.00

		CORP NOTES-IBM CORP		459200GR6		2.10		05/06/13		120,000.00

		CORP NOTES-BANK OF NY MELLON		06406HBK4		5.13		08/27/13		120,000.00

		CORP NOTES-AVON PRODUCTS INC		054303AS1		5.13		01/15/11		115,000.00

						Totals				3,055,000.00

		FFCB - FEDERAL FARM CREDIT BANK

		FEDERAL FARM CREDIT BANK		31331XE40		5.25		09/13/10		250,000.00

						Totals				250,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XECU1		4.63		02/18/11		200,000.00

		FEDERAL HOME LOAN BANK		3133XFJY3		5.25		06/10/11		440,000.00

		FEDERAL HOME LOAN BANK		3133XML66		4.63		10/10/12		635,000.00

		FEDERAL HOME LOAN BANK		3133XFLF1		5.38		06/14/13		515,000.00

		FEDERAL HOME LOAN BANK		3133XGDD3		5.38		08/19/11		325,000.00

		FEDERAL HOME LOAN BANK		3133XSVR6		1.63		01/21/11		115,000.00

						Totals				2,230,000.00

		FHLBSN - FHLB STRUC NOTE

		FHLB STRUCTURED NOTE  20TH		3133XDDQ1		5.07		10/20/15		160,559.52

						Totals				160,559.52

		FNMAPT - FNMA PASS THROUGH

		FNMA PASS-THROUGH  24TH		31377PMS0		7.01		12/01/10		152,376.44

		FNMA PASS-THROUGH  24TH		31385HQL9		6.22		05/01/11		221,411.80

		FNMA PASS-THROUGH  24TH		31385JHW1		6.11		07/01/12		103,831.09

						Totals				477,619.33

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  17TH		38374JCP9		5.00		10/01/10		328,223.26

		GNMA 14TH		36201LZW7		5.00		12/01/17		100,514.81

		GNMA 14TH		36290QJ71		4.00		09/01/18		156,704.83

						Totals				585,442.90

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828KN9		1.88		04/30/14		455,000.00

		U.S. TREASURY NOTES		912828LQ1		2.38		09/30/14		225,000.00

		U.S. TREASURY NOTES		912828HY9		3.13		04/30/13		50,000.00

						Totals				730,000.00

										10,434,004.90

		MONEY MARKET FUND

		MONEY MARKET FUND								734,884.38

										734,884.38

		TOTAL								11,168,889.28
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		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		ASSETB - ASSET-BACK

		ASSET-BACK-BMW VEHICLE 15TH		09657CAC4		2.91		08/15/11		230,000.00

		ASSET-BACK-CHASE CC 15TH		161571AL8		4.23		05/15/10		175,000.00

		ASSET-BACK-HONDA AUTO 15TH		43812WAC1		2.31		05/15/12		110,000.00

		ASSET-BACK-VOLKSWAGEN 15TH		928664AC5		3.41		08/15/11		170,000.00

		ASSET-BACK-HONDA AUTO 21ST		43813HAC3		5.46		05/21/10		21,410.75

						Totals				706,410.75

		ASSETBSA - ASSET BACK SEMI-ANNUAL

		ASSET BACK-CITIBANK CC 23RD		17305EEP6		2.70		06/23/11		200,000.00

						Totals				200,000.00

		CMO - COLLATERALIZED MTG OB

		COLL MTG OB-JP MORGAN 12TH		46625YDB6		4.18		01/01/10		89,903.17

		COLL MTG OB-JP MORGAN 12TH		46625YDC4		4.53		09/01/11		220,000.00

		FHLB STRUCTURED NOTE  28TH		3133XE5D7		5.27		12/28/12		142,643.62

		COLL MTG OB-JP MORGAN 15TH		46625MGP8		6.04		11/01/10		84,301.86

		COLL MTG OB-FIRST UNION 15TH		33736XAX7		7.20		09/01/10		44,666.85

		COLL MTG OB-JPMORGAN COM 15TH		46625MAC3		6.26		01/01/11		199,667.44

		COLL MTG OB-CITIGROUP COM 15TH		173067AC3		5.25		08/01/13		140,000.00

		COLL MTG OB-GREENWICH 10TH		396789FP9		4.34		01/01/10		4,118.69

		COLL MTG OB-CSFB 15TH		22541SWH7		4.30		01/01/10		17,384.21

		COLL MTG OB-GEN ELEC 10TH		36158YEK1		5.99		12/01/10		23,417.53

		COLL MTG OB-GREENWICH 10TH		396789JR1		4.31		01/01/10		57,743.91

		COLL MTG OB-BEAR STEARNS 11TH		07387JAA4		5.55		03/01/11		20,092.57

		COLL MTG OB-BEAR STEARNS 12TH		07387BCG6		4.94		07/01/10		5,181.87

						Totals				1,049,121.72

		CNFLQACT - CORP FL QTR ACT/360

		CORP NOTE-PNC FUNDING CORP		693476AZ6		0.63		01/31/12		55,000.00

						Totals				55,000.00

		CNOT - CORPORATE NOTES

		CORP NOTES-CITIGROUP INC		172967BC4		6.50		01/18/11		80,000.00

		CORP NOTES-DOVER CORP		260003AD0		6.50		02/15/11		25,000.00

		CORP NOTES-CISCO SYSTEMS		17275RAB8		5.25		02/22/11		55,000.00

		CORP NOTES-WACHOVIA CORP		929903CF7		5.30		10/15/11		140,000.00

		CORP NOTES-AVON PRODUCTS INC		054303AS1		5.13		01/15/11		80,000.00

		CORP NOTES-CATERPILLAR FIN SE		14912L4G3		5.75		02/15/12		140,000.00

		CORP NOTES-FLORIDA PWR & LT		341081EN3		4.85		02/01/13		45,000.00

		CORP NOTES-HONEYWELL INTL		438516AN6		6.13		11/01/11		45,000.00

		CORP NOTES-PFIZER INC		717081CZ4		4.45		03/15/12		125,000.00

		CORP NOTES-ABBOTT LABS		002819AA8		5.15		11/30/12		100,000.00

		CORP NOTES-COUNTRYWIDE FIN		22238HGQ7		5.80		06/07/12		125,000.00

		CORP NOTES-AT&T WIRELESS		00209AAG1		8.13		05/01/12		90,000.00

		CORP NOTES-CREDIT SUISSE USA		22541LAB9		6.13		11/15/11		129,000.00

		CORP NOTES-CITIBANK NA		17314JAN3		1.38		08/10/11		175,000.00

		CORP-NOTES JP MORGAN CHASE		46625HAT7		5.75		01/02/13		150,000.00

		CORP NOTES-MORGAN STANLEY		617446HR3		5.30		03/01/13		135,000.00

		CORP NOTES-GOLDMAN SACHS GRP		38141GBU7		6.60		01/15/12		155,000.00

		CORP NOTES-BANK OF AMERICA		06050BAA9		3.13		06/15/12		220,000.00

		CORP NOTES-GEN ELEC CAP CORP		36962G3T9		4.80		05/01/13		160,000.00

		CORP NOTES-CME GROUP INC		12572QAA3		5.40		08/01/13		90,000.00

		CORP NOTES-HEWLETT-PACKARD CO		428236AL7		5.25		03/01/12		80,000.00

		CORP NOTES-IBM CORP		459200GR6		2.10		05/06/13		120,000.00

		CORP NOTES-BANK OF NY MELLON		06406HBK4		5.13		08/27/13		140,000.00

						Totals				2,604,000.00

		FHLB - FEDERAL HOME LOAN BANK

		FEDERAL HOME LOAN BANK		3133XECU1		4.63		02/18/11		50,000.00

		FEDERAL HOME LOAN BANK		3133XFJY3		5.25		06/10/11		50,000.00

		FEDERAL HOME LOAN BANK		3133XR2Y5		3.00		06/11/10		615,000.00

		FEDERAL HOME LOAN BANK		3133XML66		4.63		10/10/12		225,000.00

		FEDERAL HOME LOAN BANK		3133XFLF1		5.38		06/14/13		520,000.00

		FEDERAL HOME LOAN BANK		3133XGDD3		5.38		08/19/11		550,000.00

		FEDERAL HOME LOAN BANK		3133XSVR6		1.63		01/21/11		95,000.00

		FEDERAL HOME LOAN BANK		3133XGRD8		5.13		09/29/10		280,000.00

		FEDERAL HOME LOAN BANK		3133XCJ38		4.70		08/10/10		150,000.00

						Totals				2,535,000.00

		FHLBSN - FHLB STRUC NOTE

		FHLB STRUCTURED NOTE  20TH		3133XDDQ1		5.07		10/20/15		163,707.75

						Totals				163,707.75

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  17TH		38374JCP9		5.00		10/01/10		340,158.66

		GNMA  16TH		38374BQM8		3.21		04/01/10		191,162.46

		GNMA 14TH		36201LZW7		5.00		12/01/17		115,296.39

		GNMA 14TH		36290QJ71		4.00		09/01/18		177,911.14

		GNMA  20TH		38373XD29		6.00		04/01/11		44,251.63

		GNMA  16TH		38373MBR0		5.99		03/01/10		6,981.20

						Totals				875,761.48

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912828HC7		4.13		08/31/12		730,000.00

		U.S. TREASURY NOTES		912828KK5		1.38		04/15/12		1,310,000.00

		U.S. TREASURY NOTES		912828KL3		0.88		04/30/11		1,440,000.00

		U.S. TREASURY NOTES		912828LQ1		2.38		09/30/14		140,000.00

						Totals				3,620,000.00

										11,809,001.70

		MONEY MARKET FUND

		MONEY MARKET FUND								901,352.77

										901,352.77

		TOTAL								12,710,354.47
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		Instrument Description		CUSIP #		Rate		Maturity		Par Value

		ASSETB - ASSET-BACK

		COLL MTG OB-RESIDENTIAL 25TH		76111JZW7		5.50		10/01/17		97,721.02

						Totals				97,721.02

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  14TH		36225ABQ2		9.00		12/01/17		66,591.92

		GNMA  14TH		36200NTS0		5.00		06/01/34		363,221.90

		GNMA  14TH		36200M2X0		5.00		11/01/33		245,121.96

		GNMA  14TH		36200MLT8		5.00		05/01/33		542,343.71

						Totals				1,217,279.49

										1,315,000.51

		CMO - COLLATERALIZED MTG OB

		COLL MTG OB-JP MORGAN 15TH		46625YGL1		4.63		03/01/46		101,904.10

		COLL MTG OB-GREENWICH 10TH		396789LG2		5.12		04/01/37		255,000.00

		COLL MTG OB-MORGAN 12TH		617451FF1		5.12		03/01/44		8,732.94

		COLL MTG OB-BEAR STEARNS 11TH		07388LAE0		5.54		09/01/41		190,000.00

		COLL MTG OB-BEAR STEARNS 11TH		07388PAB7		5.12		12/01/38		430,000.00

		COLL MTG OB-LBUBS 15TH		52108H2R4		4.31		02/11/30		146,543.70

		COLL MTG OB-CSFB 15TH		225458DJ4		4.61		02/01/38		226,032.94

		COLL MTG OB-GEN ELEC 10TH		36158YEK1		5.99		12/01/35		93,670.00

		COLL MTG OB-GREENWICH 10TH		396789JR1		4.31		08/01/42		138,585.41

						Totals				1,590,469.09

		CNOT - CORPORATE NOTES

		CORP NOTES-VERIZON GLOBAL		92344GAM8		7.75		12/01/30		30,000.00

		CORP NOTES-CREDIT SUISSE FB		22541LBK8		5.13		08/15/15		65,000.00

		CORP NOTES-MORGAN STANLEY		617446HR3		5.30		03/01/13		15,000.00

		CORP NOTES-GOLDMAN SACHS GRP		38141GDK7		4.75		07/15/13		150,000.00

		CORP NOTES-WELLS FARGO CO		949746NJ6		5.30		08/26/11		185,000.00

		CORP NOTES-MORGAN STANLEY		617446HR3		5.30		03/01/13		160,000.00

		CORP NOTES-MCDONNELL DOUGLAS		580169AM2		9.75		04/01/12		170,000.00

		CORP NOTES-PROCTER & GAMBLE CO		742718DA4		4.95		08/15/14		100,000.00

						Totals				875,000.00

		FHLMCMB - FHLMC MORTGAGE BACK

		FHLMC PASS-THROUGH  14TH		312963A84		4.50		11/01/18		199,879.53

		FHLMC PASS-THROUGH  14TH		31335H3F8		5.50		02/01/24		223,634.52

		FHLMC PASS-THROUGH  14TH		31294KWE1		5.00		01/01/19		189,153.02

		FHLMC PASS-THROUGH  14TH		31294KX91		5.50		03/01/19		90,180.76

						Totals				702,847.83

		FNMAMB - FNMA MTG BACK

		FNMA PASS-THROUGH  24TH		31404BKM3		5.50		01/01/34		134,752.73

		FNMA PASS-THROUGH  24TH		31385JJC3		6.50		07/01/32		191,412.02

		FNMA PASS-THROUGH  24TH		31371LMH9		5.50		03/01/24		222,702.05

						Totals				548,866.80

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  20TH		38375JKV6		4.21		06/01/29		372,498.50

		GNMA  14TH		36291FKC1		6.00		04/01/35		183,524.51

						Totals				556,023.01

										4,273,206.73

		ASSETB - ASSET-BACK

		ASSET-BACK-CAPITAL ONE 15TH		14042HAD5		5.13		04/15/12		118,213.21

		ASSET-BACK-RESIDENTIAL HE 25TH		76110W5X0		0.26		11/25/35		79,330.42

		ASSET-BACK-HONDA AUTO 18TH		43812TAB0		3.77		09/18/10		4,320.35

		ASSET-BACK-BEAR HE 25TH		0738795A2		0.56		11/25/35		49,023.38

		ASSET-BACK-HOUSEHOLD AUTO 17TH		404285AC2		5.43		06/17/11		39,955.93

						Totals				290,843.29

		ASSETBFL - FLOATING RATE ASSET BACK

		ASSET BACK-BEAR STEARNS HE 25		073879ZG6		0.79		07/25/35		140,000.00

						Totals				140,000.00

		CMO - COLLATERALIZED MTG OB

		COLL MTG OB-CSFB 15TH		22540VGE6		5.44		09/01/34		161,990.37

		COLL MTG OB-BEAR STEARNS 11TH		07383F7T9		4.48		06/01/41		75,000.00

		COLL MTG OB-CSFB 15TH		225458N20		5.02		08/01/38		100,000.00

		COLL MTG OB-GEN ELEC 10TH		36828QLZ7		4.71		05/01/43		62,598.99

		COLL MTG OB-MORGAN 11TH		61754JAF5		5.80		06/01/42		110,000.00

		COLL MTG OB-FIRST UNION 12TH		33736XBZ1		6.66		01/01/43		85,070.86

		COLL MTG OB-MORGAN 12TH		61751NAF9		5.45		02/01/44		215,000.00

		COLL MTG OB-BEAR STEARNS 12TH		07388VAE8		5.47		01/01/45		145,000.00

		COLL MTG OB-MERRILL/CW 12TH		60687UAE7		6.10		06/01/46		25,000.00

						Totals				979,660.22

		CNFLQACT - CORP FL QTR ACT/360

		CORP NOTES-LINCOLN NATL CORP		534187AT6		0.72		03/12/10		235,000.00

						Totals				235,000.00

		CNOT - CORPORATE NOTES

		CORP NOTES-PACIFICORP		695114CG1		6.25		10/15/37		120,000.00

		CORP NOTES-ACE INA HOLDINGS		00440EAJ6		5.70		02/15/17		239,000.00

		CORP NOTES-AMERIPRISE FIN		03076CAA4		5.35		11/15/10		7,000.00

		CORP NOTES-CON EDISON NY		209111ES8		6.30		08/15/37		235,000.00

		CORP NOTES-FPL GROUP CAPITAL		302570AV8		5.63		09/01/11		232,000.00

		CORP NOTES-FLORIDA POWER CORP		341099CH0		6.35		09/15/37		230,000.00

		CORP NOTES-DIAGEO CAP PLC		25243YAN9		7.38		01/15/14		230,000.00

		CORP NOTES-JP MORGAN CHASE		46625HCE8		4.75		03/01/15		255,000.00

		CORP NOTES-M&T BANK CORP		55261FAA2		5.38		05/24/12		235,000.00

		CORP NOTES-JOHNSON & JOHNSON		478160AN4		5.95		08/15/37		115,000.00

		CORP NOTES-SAN DIEGO G & E		797440BJ2		6.13		09/15/37		200,000.00

		CORP NOTES-SIMON PROP GP LP		828807BW6		5.25		12/01/16		125,000.00

		CORP NOTES-MERRILL LYNCH & CO		59018YJ69		6.40		08/28/17		70,000.00

		CORP NOTES-AT&T INC		00206RAJ1		5.50		02/01/18		195,000.00

		CORP NOTES-GEN ELEC CAP CORP		36962G3P7		5.88		01/14/38		695,000.00

		CORP NOTES-UBS AG STAMFORD		90261XFA5		5.75		04/25/18		125,000.00

		CORP NOTES-WACHOVIA CORP		92976WBJ4		5.50		05/01/13		65,000.00

		CORP NOTES-MERRILL LYNCH & CO		59018YN64		6.88		04/25/18		240,000.00

		CORP NOTES-ALABAMA POWER CO		010392EZ7		6.13		05/15/38		240,000.00

		CORP NOTES-BAXTER INTL		071813AY5		5.38		06/01/18		115,000.00

		CORP NOTES-AT&T INC		00206RAM4		5.60		05/15/18		65,000.00

		CORP NOTES-BANK OF AMERICA		06051GDW6		4.90		05/01/13		65,000.00

		CORP NOTES-NORTHERN ST PWR		665772CC1		6.20		07/01/37		120,000.00

		CORP NOTES-GEORGIA POWER		373334JK8		5.40		06/01/18		250,000.00

		CORP NOTES-IBM CORP		459200GJ4		5.70		09/14/17		215,000.00

		CORP NOTES-DUPONT EI NEMOUR		263534BT5		6.00		07/15/18		125,000.00

		CORP NOTES-COCA-COLA ENT		191219BS2		5.00		08/15/13		45,000.00

		CORP NOTES-NORTHERN TRUST CO		665859AJ3		5.50		08/15/13		115,000.00

		CORP NOTES-CITIGROUP INC		172967ES6		6.13		05/15/18		170,000.00

		CORP NOTES-GOLDMAN SACHS GRP		38141GFD1		6.75		10/01/37		105,000.00

		CORP NOTES-CATERPILLAR FIN SE		14912L4C2		6.20		09/30/13		120,000.00

		CORP NOTES-GOLDMAN SACHS GRP		38141GFM1		6.15		04/01/18		50,000.00

		CORP NOTES-BOTTLING GROUP		10138MAK1		5.13		01/15/19		145,000.00

		CORP NOTES-CATERPILLAR FIN SE		14912L4E8		7.15		02/15/19		65,000.00

		CORP NOTES-METLIFE INC		59156RAT5		7.72		02/15/19		190,000.00

		CORP NOTES-ABBOTT LABS		002824AV2		6.00		04/01/39		95,000.00

		CORP NOTES-HALLIBURTON CO		406216AX9		6.15		09/15/19		100,000.00

		CORP NOTES-BHP FINANCE USA		055451AH1		6.50		04/01/19		55,000.00

		CORP NOTES-PFIZER INC		717081DB6		6.20		03/15/19		50,000.00

		CORP NOTES-QUEBEC PROVINCE		748148RQ8		4.60		05/26/15		95,000.00

		CORP NOTES-CITIGROUP INC		172967EQ0		5.50		04/11/13		160,000.00

		CORP NOTES-REP OF ITALY		465410BN7		4.50		01/21/15		110,000.00

		CORP NOTES-BARCLAYS BANK		06739FFS5		6.75		05/22/19		100,000.00

		CORP NOTES-PNC FUNDING CORP		693476BF9		6.70		06/10/19		100,000.00

		CORP NOTES-MERCK & CO INC		589331AP2		4.00		06/30/15		100,000.00

		CORP NOTES-IBM CORP		459200GS4		5.60		11/30/39		533,500.00

		CORP NOTES-PRAXAIR INC		74005PAQ7		5.25		11/15/14		250,000.00

		CORP NOTES-CANADIAN NATL RR		136375BR2		5.55		05/15/18		120,000.00

						Totals				7,681,500.00

		FHLC - FED HOME LOAN MTG CORP

		FED HOME LOAN MTG CORP		3137EACD9		3.00		07/28/14		835,000.00

						Totals				835,000.00

		FHLMCPT - FHLMC PASS-THROUGH

		FHLMC PASS-THROUGH  14TH		3128M1NE5		5.50		08/01/21		303,323.40

		FHLMC PASS-THROUGH  14TH		3128M1RX9		5.00		11/01/21		381,963.70

		FHLMC PASS-THROUGH  14TH		3128M4WM1		5.50		06/01/37		488,800.03

		FHLMC PASS-THROUGH  14TH		3128M5CS7		5.50		09/01/37		635,445.25

		FHLMC PASS-THROUGH  14TH		3128M5EU0		5.50		10/01/37		468,962.51

		FHLMC PASS-THROUGH  14TH		312930SH4		4.50		01/01/39		261,154.50

		FHLMC PASS-THROUGH  14TH		312933H56		4.50		04/01/39		545,346.44

		FHLMC PASS-THROUGH  14TH		3129343E0		5.00		08/01/39		662,982.42

		FHLMC PASS-THROUGH  14TH		3129343B6		5.00		08/01/39		258,162.14

		FHLMC PASS-THROUGH  14TH		312935RM3		5.00		09/01/39		407,015.33

		FHLMC PASS-THROUGH  14TH		312934B84		5.50		07/01/39		397,884.52

						Totals				4,811,040.24

		FNMA - FED NAT MTG ASSOC

		FED NAT MTG ASSOC		31398AHZ8		4.75		11/19/12		939,000.00

						Totals				939,000.00

		FNMAPT - FNMA PASS THROUGH

		FNMA PASS-THROUGH  24TH		31414L3N6		6.00		02/01/23		454,402.70

		FNMA PASS-THROUGH  24TH		31402QY39		5.50		02/01/35		451,646.72

		FNMA PASS-THROUGH  24TH		31407CAE7		5.00		07/01/35		481,786.03

		FNMA PASS-THROUGH  24TH		31407Y2V0		5.50		12/01/35		381,778.23

		FNMA PASS-THROUGH  24TH		31402C4G4		5.50		05/01/34		77.90

		FNMA PASS-THROUGH  24TH		31412MY69		6.00		06/01/38		214,788.90

		FNMA PASS-THROUGH  24TH		31414CQ50		6.00		03/01/38		235,307.04

		FNMA PASS-THROUGH  24TH		31415CEQ6		6.00		06/01/38		310,733.37

		FNMA PASS-THROUGH  24TH		31414QY68		4.50		02/01/38		268,810.77

		FNMA PASS-THROUGH  24TH		31415M7A7		4.50		06/01/38		471,048.99

		FNMA PASS-THROUGH  24TH		31415QT71		4.50		07/01/38		380,202.27

		FNMA PASS-THROUGH  24TH		31416H6Z3		4.50		12/01/38		452,017.34

		FNMA PASS-THROUGH  24TH		31409XNS4		6.00		02/01/36		708,175.98

		FNMA PASS-THROUGH  24TH		31412QAT6		5.00		07/01/39		303,012.51

		FNMA PASS-THROUGH  24TH		31412P4M0		5.00		07/01/39		258,744.00

		FNMA PASS-THROUGH  24TH		31416PQ83		5.00		07/01/39		180,724.99

		FNMA PASS-THROUGH  24TH		31417MS20		5.00		09/01/39		406,578.40

		FNMA PASS-THROUGH  24TH		31416LH41		5.00		04/01/39		390,827.98

						Totals				6,350,664.12

		GNMA - Gov. Natl. Mortg. Assoc.

		GNMA  16TH		38373MW97		3.44		05/01/22		355,852.99

						Totals				355,852.99

		NOTE - U.S. TREASURY NOTES

		U.S. TREASURY NOTES		912810QB7		4.25		05/15/39		1,000,000.00

		U.S. TREASURY NOTES		912828HR4		3.50		02/15/18		3,370,000.00

		U.S. TREASURY NOTES		912828HV5		2.50		03/31/13		2,595,000.00

		U.S. TREASURY NOTES		912828FS4		4.63		08/31/11		275,000.00

		U.S. TREASURY NOTES		912828JB7		3.50		05/31/13		380,000.00

		U.S. TREASURY NOTES		912828KL3		0.88		04/30/11		4,915,000.00

						Totals				12,535,000.00

										35,153,560.86

		MONEY MARKET FUND

		MONEY MARKET FUND								466,302.30

										466,302.30

		TOTAL								41,208,070.40





PPCT L C

		CUSIP		ISSUER		SHARES		MARKET VALUE

		CASH		CASH - US		255,893		255,893.28

		885535104		3COM CORP		42,100		310,277.00

		88579Y101		3M COMPANY		3,700		286,528.00

		G1151C101		ACCENTURE PLC		8,054		330,536.16

		001055102		AFLAC INC		8,950		411,968.50

		001204106		AGL RESOURCES INC		0		0.00

		025816109		AMERICAN EXPRESS CO		2,800		117,124.00

		030420103		AMERICAN WTR WKS CO		3,900		86,736.00

		031162100		AMGEN INC		7,193		405,325.55

		032511107		ANADARKO PETE		2,100		125,013.00

		037604105		APOLLO GROUP INC		3,250		185,477.50

		037833100		APPLE INC		3,100		619,721.00

		039483102		ARCHER DANIELS MIDLD		15,850		488,338.50

		00206R102		AT&T INC		27,688		745,914.72

		060505104		BANK OF AMERICA CORP		11,600		183,860.00

		09062X103		BIOGEN IDEC INC		3,700		173,678.00

		110122108		BRISTOL MYERS SQUIBB		7,950		201,214.50

		11133T103		BROADRIDGE FINL SOLN		11,700		257,166.00

		12541W209		C H ROBINSON WLDWIDE		2,900		161,646.00

		12673P105		CA INC		3,700		81,770.00

		149123101		CATERPILLAR INC		2,600		151,814.00

		166764100		CHEVRON CORP		11,305		882,242.20

		125509109		CIGNA CORP		2,770		88,861.60

		17275R102		CISCO SYSTEMS INC		7,551		176,693.40

		18683K101		CLIFFS NATURAL RES		0		0.00

		189754104		COACH INC		3,900		135,525.00

		191219104		COCA COLA ENTERPRISE		18,400		361,560.00

		191216100		COCA-COLA CO		1,500		85,800.00

		205887102		CONAGRA FOODS INC		3,600		79,884.00

		20825C104		CONOCOPHILLIPS		1,485		76,878.45

		209115104		CONSOLDTD EDISON INC		8,000		343,280.00

		242370104		DEAN FOODS CO NEW		10,200		162,180.00

		24522P103		DEL MONTE FOODS CO		7,600		79,724.00

		247361702		DELTA AIR LINES		21,800		178,542.00

		254709108		DISCOVER FINL SVCS		27,200		420,512.00

		25470M109		DISH NETWORK CORP		5,900		122,189.00

		277432100		EASTMAN CHEM CO		1,400		84,168.00

		532457108		ELI LILLY & CO		12,200		448,106.00

		268648102		EMC CORP MASS		10,900		183,447.00

		29084Q100		EMCOR GROUP INC		5,000		119,000.00

		291011104		EMERSON ELEC CO		2,450		101,454.50

		26874Q100		ENSCO INTL INC		5,600		246,400.00

		30231G102		EXXON MOBIL CORP		15,562		1,168,239.34

		320517105		FIRST HORIZON NATL		6,400		86,720.00

		337738108		FISERV INC		1,700		78,608.00

		345370860		FORD MOTOR CO		52,500		466,725.00

		345838106		FOREST LABS INC		5,022		153,974.52

		302571104		FPL GROUP INC		3,800		197,486.00

		G37260109		GARMIN LTD		11,500		343,620.00

		369604103		GENERAL ELECTRIC CO		15,099		241,885.98

		375558103		GILEAD SCIENCES INC		5,700		262,485.00

		38141G104		GOLDMAN SACHS GROUP		3,776		640,636.16

		38259P508		GOOGLE INC		850		495,550.00

		42805T105		HERTZ GLOBAL HLDGS		16,300		159,740.00

		428236103		HEWLETT PACKARD CO		1,650		80,949.00

		444859102		HUMANA INC		5,050		209,625.50

		449934108		IMS HEALTH INC		0		0.00

		457153104		INGRAM MICRO INC		8,600		146,114.00

		458140100		INTEL CORP		18,600		357,120.00

		460146103		INTERNATIONAL PAPER		15,200		386,840.00

		459200101		INTL BUSINESS MCHN		7,573		956,848.55

		478160104		JOHNSON & JOHNSON		13,161		827,037.24

		46625H100		JPMORGAN CHASE & CO		15,325		651,159.25

		494368103		KIMBERLY CLARK CORP		6,400		422,208.00

		49460W208		KINETIC CONCEPTS		5,100		171,921.00

		50075N104		KRAFT FOODS INC		3,800		101,004.00

		501044101		KROGER CO		17,500		397,950.00

		539830109		LOCKHEED MARTIN CORP		2,296		177,320.08

		565849106		MARATHON OIL CORP		13,700		446,894.00

		580135101		MCDONALDS CORP		7,098		448,948.50

		58405U102		MEDCO HEALTH SOL		3,100		195,796.00

		585055106		MEDTRONIC INC		4,557		193,399.08

		594918104		MICROSOFT CORP		35,730		1,050,819.30

		61166W101		MONSANTO CO		1,100		88,825.00

		615369105		MOODYS CORP		15,250		354,257.50

		628530107		MYLAN INC		5,400		96,498.00

		666807102		NORTHROP GRUMMAN CO		8,500		465,800.00

		670346105		NUCOR CORP		7,400		313,834.00

		674599105		OCCIDENTAL PETE CORP		1,191		96,220.89

		68389X105		ORACLE CORP		15,900		351,072.00

		695257105		PACTIV CORP		3,000		73,050.00

		713448108		PEPSICO INC		2,600		161,772.00

		717081103		PFIZER INC		47,821		868,907.57

		69331C108		PG&E CORP		7,450		315,433.00

		723484101		PINNACLE WEST CAP		7,800		273,702.00

		74153Q102		PRIDE INTL INC DEL		2,600		82,238.00

		742718109		PROCTER & GAMBLE CO		6,267		390,747.45

		744320102		PRUDENTIAL FINL		6,400		319,040.00

		74460D109		PUBLIC STORAGE		5,500		437,690.00

		747525103		QUALCOMM INC		4,662		209,790.00

		749121109		QWEST COMMUNCTN INTL		45,500		166,075.00

		755111507		RAYTHEON		7,400		381,322.00

		759509102		RELIANCE STEEL& ALUM		4,400		179,872.00

		761713106		REYNOLDS AMERN INC		1,678		83,832.88

		778296103		ROSS STORES INC		3,500		153,930.00

		786514208		SAFEWAY INC		6,950		156,375.00

		808513105		SCHWAB CHARLES CORP		13,200		241,956.00

		G7945J104		SEAGATE TECHNOLOGY		16,300		246,619.00

		824348106		SHERWIN WILLIAMS CO		5,650		343,746.00

		847560109		SPECTRA ENERGY CORP		22,600		438,666.00

		857477103		STATE STREET CORP		6,300		260,190.00

		866810203		SUN MICROSYSTEMS INC		9,600		81,696.00

		87236Y108		TD AMERITRADE HLDG		22,300		437,972.00

		882508104		TEXAS INSTRUMENTS		15,586		394,169.94

		959802109		THE WESTERN UNION		11,300		208,485.00

		887317303		TIME WARNER INC		18,300		562,176.00

		872540109		TJX COMPANIES INC		2,500		95,950.00

		H89128104		TYCO INTL LTD		2,700		96,849.00

		913017109		UNITED TECHNOLOGIES		5,291		355,766.84

		91324P102		UNITEDHEALTH GRP INC		16,156		463,192.52

		92276F100		VENTAS INC		4,100		176,013.00

		92343V104		VERIZON COMMUNICATNS		4,650		146,289.00

		931142103		WAL MART STORES INC		14,600		796,430.00

		931422109		WALGREEN CO		6,700		260,563.00

		93317Q105		WALTER ENERGY INC		1,600		109,760.00

		94973V107		WELLPOINT INC		5,050		272,851.50

		949746101		WELLS FARGO & CO		6,800		190,672.00

		958102105		WESTERN DIGITAL CORP		11,300		416,292.00

								34,090,661.45
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								MARKET

		CUSIP		ISSUER		SHARES		VALUE

		-CASH-		-CASH-		- 0		4,223.75

		885535104		3COM CORP COM		5062.00		37,306.94

		65440K106		99 CENTS ONLY		600		7,212.00

		002535201		AARONS INC		707		17,724.49

		004498101		ACI WRLDWD INC		457		7,531.36

		005125109		ACXIOM CORP CO		1,024		11,816.96

		000886309		ADC TELECOMM		1,262		7,736.06

		00738A106		ADTRAN INC COM		714		15,086.82

		00751Y106		ADVANCE AUTO		1,265		49,714.50

		007974108		ADVENT SOFTWAR		203		7,697.76

		00766T100		AECOM TECH CORP		1,490		37,846.00

		007865108		AEROPOSTAL INC		896		28,224.00

		008252108		AFFILIATED MAN		552		35,995.92

		00826T108		AFFYMETRIX INC		939		4,450.86

		001084102		AGCO CORP COM		1,233		37,372.23

		001204106		AGL RES INC CO		1,031		35,621.05

		00949P108		AIRTRAN HLDGS		1,914		7,885.68

		011659109		ALASKA AIR GRO		474		14,172.60

		012653101		ALBEMARLE CORP		1,208		40,770.00

		013078100		ALBERTO CULVER		1,127		31,725.05

		014482103		ALEXANDER & BA		536		16,374.80

		015271109		ALEXANDRIA REA		589		33,201.93

		018581108		ALLIANCE DATA		702		42,814.98

		018802108		ALLIANT ENERGY		1,476		40,560.48

		018804104		ALLIANT TECHSY		438		37,545.36

		00163T109		AMB PROPERTY C		1,952		45,969.60

		02553E106		AMERICAN EAGLE		2,735		42,064.30

		025932104		AMERICAN FINL		1,033		25,060.58

		026375105		AMERICAN GREET		513		10,619.10

		03060R101		AMERICREDIT CO		1,316		24,280.20

		031100100		AMETEK INC NEW		1,424		52,061.44

		036115103		ANNTAYLOR STOR		748		10,457.04

		03662Q105		ANSYS INC COM		1,171		45,598.74

		03761U106		APOLLO INVT CO		2,117		20,365.54

		038336103		APTARGROUP INC		887		32,038.44

		03836W103		AQUA AMERICA		1,813		29,588.16

		039380100		ARCH COAL INC		2,133		44,494.38

		042735100		ARROW ELECTRS		1,577		41,443.56

		044209104		ASHLAND INC		972		34,923.96

		045487105		ASSOCIATED BAN		1,674		18,983.16

		046265104		ASTORIA FINL C		1,066		11,065.08

		049513104		ATMEL CORP COM		5,957		23,649.29

		049560105		ATMOS ENERGY C		1,213		33,224.07

		053807103		AVNET INC COM		2,005		54,636.25

		053893103		AVOCENT CORP C		599		14,963.02

		059692103		BANCORPSOUTH I		946		21,947.20

		067774109		BARNES & NOBLE		569		13,280.46

		06846N104		BARRETT BILL C		538		15,359.90

		073302101		BE AEROSPACE I		1,322		25,474.94

		075811109		BECKMAN COULTE		905		58,788.80

		084423102		BERKLEY W R CO		1,775		43,860.25

		090572207		BIO RAD LABS I		251		24,269.19

		05548J106		BJS WHOLESALE		744		25,824.24

		062540109		BK OF HAWAII		625		28,562.50

		092113109		BLACK HILLS CO		506		11,926.42

		09643P207		BLYTH INC		79		2,569.87

		096761101		BOB EVANS FARM		401		10,129.26

		099724106		BORG WARNER IN		1,540		46,523.40

		103304101		BOYD GAMING CO		737		6,021.29

		05564E106		BRE PROPERTIES		726		22,745.58

		109696104		BRINK'S CO/THE		593		13,330.64

		109641100		BRINKER INTL I		1,334		18,409.20

		109699108		BRINKS HOME SEC		596		19,501.12

		11133T103		BROADRIDGE FINL		1,838		40,399.24

		115236101		BROWN & BROWN		1,520		27,132.00

		118759109		BUCYRUS INTL I		1,006		52,100.74

		127055101		CABOT CORP COM		855		19,605.15

		127387108		CADENCE DESIGN		3,463		20,778.00

		131193104		CALLAWAY GOLF		872		6,252.24

		133131102		CAMDEN PPTY TR		860		33,325.00

		141665109		CAREER EDUCATI		913		23,765.39

		142339100		CARLISLE COS I		809		25,976.99

		143130102		CARMAX INC COM		2,905		57,751.40

		144285103		CARPENTER TECH		576		13,351.68

		149150104		CATHAY BANCORP		860		6,716.60

		156782104		CERNER CORP CO		887		66,782.23

		159864107		CHARLES RIV LA		874		28,099.10

		163072101		CHEESECAKE FAC		782		14,725.06

		168615102		CHICOS FAS INC		2,320		32,642.40

		169656105		CHIPOTLE MEX A		418		34,882.10

		171340102		CHURCH & DWIGH		935		55,202.40

		171798101		CIMAREX		1,100		51,524.00

		171871106		CINCINNATI BELL		2,807		8,364.86

		178566105		CITY NATL CORP		561		22,137.06

		184496107		CLEAN HARBORS		299		16,002.48

		12561W105		CLECO CORP NEW		788		20,109.76

		18683K101		CLIFFS NAT RES		1,745		76,884.70

		193068103		COLDWATER CREE		897		3,803.28

		19421W100		COLLECTIVE BRND		834		16,129.56

		200525103		COMMERCE BANCS		987		39,677.40

		201723103		COMMERCIAL MET		1,470		23,373.00

		203372107		COMMSCOPE INC		1,236		31,060.68

		203668108		COMMUNITY HEAL		1,236		37,710.36

		205768203		COMSTOCK RES I		608		22,575.04

		205944101		CON-WAY INC		647		19,604.10

		217204106		COPART INC COM		883		28,626.86

		218868107		CORINTHIAN COL		1,171		17,354.22

		219023108		CORN PRODS INT		978		27,423.12

		21988R102		CORPORATE EXEC		445		9,327.20

		22002T108		CORPORATE OFFI		776		26,531.44

		22025Y407		CORRECTIONS CO		1,542		38,534.58

		222795106		COUSINS PPTYS		1,150		8,280.00

		222816100		COVANCE INC CO		852		45,249.72

		224399105		CRANE CO		619		17,301.05

		225447101		CREE INC COM		1,351		64,618.33

		229899109		CULLEN FROST B		793		38,079.86

		232820100		CYTEC INDS INC		666		22,630.68

		248019101		DELUXE CORP		669		8,630.10

		253393102		DICKS SPORTING		1,159		24,060.84

		253651103		DIEBOLD INC CO		866		21,771.24

		25388B104		DIGITAL RIV IN		514		12,968.22

		256746108		DOLLAR TREE INC		1,179		57,735.63

		257651109		DONALDSON INC		1,031		43,817.50

		233293109		DPL INC COM		1,548		41,579.28

		26153C103		DREAMWORKS ANIM		1,006		33,670.82

		233326107		DST SYS INC DE		519		22,047.12

		264411505		DUKE WEEKS REA		2,956		33,136.76

		267475101		DYCOM INDS INC		520		4,050.80

		278265103		EATON VANCE CO		1,561		47,048.54

		28176E108		EDWARDS LIFESC		745		61,298.60

		29255W100		ENCORE ACQUISI		752		33,855.04

		29264F205		ENDO PHARMACEU		1,567		34,521.01

		29265N108		ENERGEN CORP C		956		41,586.00

		29266R108		ENERGIZER HLDG		922		51,945.48

		29444U502		EQUINIX INC		507		48,768.33

		294752100		EQUITY ONE INC		437		7,057.55

		297178105		ESSEX PPTY TR		368		29,348.00

		G3223R108		EVEREST RE GRO		803		68,343.33

		30225X103		EXTERRAN HLDGS		827		17,325.65

		315616102		F5 NETWORKS IN		1,039		48,864.17

		303075105		FACTSET RESH S		549		39,720.15

		303250104		FAIR ISAAC CORP		639		11,661.75

		303726103		FAIRCHILD SEMI		1,619		13,113.90

		313747206		FEDERAL REALTY		822		52,871.04

		313855108		FEDERAL SIGNAL		602		3,449.46

		31620R105		FIDELITY NTL A		3,046		42,308.94

		318522307		FIRST AMERN CO		1,325		42,029.00

		33582V108		FIRST NIAGARA F		2,486		32,790.34

		337915102		FIRSTMERIT COR		1,180		24,721.00

		343498101		FLOWERS FOODS		1,035		23,691.15

		344849104		FOOT LOCKER		2,027		19,236.23

		346091705		FOREST OIL COR		1,477		27,058.64

		349882100		FOSSIL INC COM		627		19,342.95

		35914P105		FRONTIER OIL C		1,360		15,680.80

		302941109		FTI CONSULTING		686		31,734.36

		360271100		FULTON FINL CO		2,295		19,782.90

		363576109		GALLAGHER ARTH		1,353		30,307.20

		366651107		GARTNER INC CO		774		14,644.08

		361448103		GATX CORP COM		609		17,581.83

		36866T103		GEN-PROBE INC		665		27,723.85

		371901109		GENTEX CORP CO		1,801		29,932.62

		37940X102		GLOBAL PMTS IN		1,061		54,386.86

		384109104		GRACO INC COM		779		21,944.43

		387328107		GRANITE CONSTR		462		13,846.14

		391164100		GREAT PLNS ENRG		1,784		31,755.20

		397624107		GREIF INC		448		25,025.28

		401617105		GUESS INC COM		766		28,380.30

		410345102		HANESBRDS INC		1,274		30,588.74

		410867105		HANOVER INS		669		27,850.47

		411310105		HANSEN NAT COR		957		33,466.29

		415864107		HARSCO CORP CO		1,060		32,891.80

		416196103		HARTE-HANKS IN		529		5,083.69

		419870100		HAWAIIAN ELEC		1,227		24,368.22

		404132102		HCC INS HLDGS		1,487		38,855.31

		421933102		HEALTH MGMT AS		3,226		19,775.38

		42222G108		HEALTH NET INC		1,357		28,795.54

		42330P107		HELIX ENERGY		1,207		14,194.32

		423452101		HELMERICH & PA		1,391		52,232.05

		426281101		HENRY JACK & A		1,099		25,112.15

		42822Q100		HEWITT ASSOC		1,093		43,916.74

		431284108		HIGHWOODS PPTY		952		29,140.72

		431475102		HILL-ROM HLDGS		819		18,165.42

		404251100		HNI CORP		580		14,656.60

		436440101		HOLOGIC INC CO		3,383		48,952.01

		440327104		HORACE MANN ED		521		6,262.42

		44106M102		HOSPITALITY PP		1,656		32,142.96

		443510201		HUBBELL CLASS B		738		33,512.58

		445658107		HUNT J B TRANS		1,145		36,479.70

		451107106		IDACORP INC CO		613		18,126.41

		45167R104		IDEX CORP COM		1,080		32,000.40

		45168D104		IDEXX LABS INC		775		38,788.75

		45245A107		IMATION CORP C		440		3,858.80

		452526106		IMMUCOR INC CO		921		16,992.45

		45666Q102		INFORMATICA CO		1,149		25,795.05

		457153104		INGRAM MICRO I		2,160		36,698.40

		458118106		INTEGRATED DEV		2,155		12,197.30

		459044103		INTERNATIONAL		663		11,118.51

		46069S109		INTERSIL HLDG		1,615		20,865.80

		460254105		INTL RECTIFIER		946		17,709.12

		460335201		INTL SPEEDWAY		400		10,788.00

		465741106		ITRON INC COM		531		32,279.49

		45068B109		ITT EDUCATIONA		412		37,483.76

		46612H402		J CREW GROUP		728		31,151.12

		472319102		JEFFERIES GROU		1,621		38,012.45

		477143101		JETBLUE AIRWAYS		2,820		15,538.20

		48020Q107		JONES LANG LAS		541		27,520.67

		481165108		JOY GLOBAL INC		1,349		72,225.46

		485170302		KANSAS CITY SO		1,237		35,415.31

		48242W106		KBR INC		2,119		39,476.97

		488152208		KELLY SVCS INC		355		3,723.95

		489170100		KENNAMETAL INC		1,088		24,480.00

		494580103		KINDRED HEALTH		505		7,504.30

		49460W208		KINETIC CONCEP		805		27,136.55

		497266106		KIRBY CORP COM		709		23,645.15

		500643200		KORN FERRY INT		584		9,472.48

		512807108		LAM RESEARCH C		1,676		56,967.24

		512815101		LAMAR ADVERTIS		730		20,206.40

		513847103		LANCASTER COLO		260		12,407.20

		515098101		LANDSTAR SYS I		676		25,228.32

		52602E102		LENDER PROCESS		1,291		53,937.98

		526107107		LENNOX INTL IN		664		24,647.68

		531172104		LIBERTY PPTY T		1,475		43,719.00

		53217R207		LIFE TIME FITN		538		12,158.80

		53219L109		LIFEPOINT HOSP		710		20,611.30

		532791100		LINCARE HLDGS		900		31,968.00

		533900106		LINCOLN ELEC H		557		28,618.66

		501889208		LKQ CORP COM		1,858		32,384.94

		546347105		LOUISIANA PAC		1,601		9,990.24

		549271104		LUBRIZOL CORP		892		64,687.84

		552676108		M D C HLDGS IN		482		14,310.58

		554382101		MACERICH CO CO		1,219		36,277.44

		554489104		MACK CALI RLTY		1,050		32,224.50

		56418H100		MANPOWER INC C		1,033		50,885.58

		564563104		MANTECH INTL C		310		13,416.80

		56845T305		MARINER ENERGY		1,316		16,463.16

		573284106		MARTIN MARIETT		587		50,065.23

		57383T103		MARVEL ENTERTAI		639		33,259.95

		574795100		MASIMO CORP		678		17,872.08

		577128101		MATTHEWS INTL		403		13,959.92

		552690109		MDU RES GROUP		2,452		55,415.20

		584690309		MEDICIS PHARMA		742		17,503.78

		587200106		MENTOR GRAPHIC		1,409		10,384.33

		589400100		MERCURY GENL C		465		17,177.10

		592688105		METTLER TOLEDO		449		44,666.52

		594901100		MICROS SYS INC		1,055		29,603.30

		600544100		MILLER HERMAN		702		10,663.38

		602720104		MINE SAFETY AP		388		9,599.12

		603158106		MINERALS TECHN		245		12,945.80

		608190104		MOHAWK INDS IN		741		30,440.28

		553409103		MPS GROUP INC		1,188		16,216.20

		553530106		MSC INDL DIREC		587		26,943.30

		55354G100		MSCI INC		1,322		40,281.34

		636180101		NATIONAL FUEL		1,061		49,686.63

		636518102		NATIONAL INSTR		730		20,826.90

		638620104		NATIONWIDE HEA		1,483		50,436.83

		63935N107		NAVIGANT CONSU		619		8,201.75

		628782104		NBTY INC COM		808		32,433.12

		62886E108		NCR CORP NEW		2,097		19,732.77

		64110L106		NETFLIX.COM		592		34,708.96

		64126X201		NEUSTAR INC CL-		971		22,721.40

		649445103		NEW YORK CMNTY		4,600		53,774.00

		650203102		NEWALLIANCE BAN		1,399		16,480.22

		651290108		NEWFIELD EXPL		1,749		73,947.72

		655663102		NORDSON CORP C		439		23,534.79

		67019E107		NSTAR COM		1,408		46,647.04

		67073Y106		NV ENERGY INC		3,096		36,037.44

		62944T105		NVR INC COM		77		51,832.55

		675232102		OCEANEERING IN		723		39,497.49

		670837103		OGE ENERGY COR		1,282		44,357.20

		680223104		OLD REP INTL C		3,215		34,207.60

		680665205		OLIN CORP COM		1,015		17,021.55

		681936100		OMEGA HEALTHCA		1,078		19,501.02

		681904108		OMNICARE INC C		1,551		35,952.18

		682680103		ONEOK INC NEW		1,390		55,627.80

		688239201		OSHKOSH TRUCK		1,178		46,801.94

		671040103		OSI PHARMACEUT		758		25,248.98

		690368105		OVERSEAS SHIPH		310		11,876.10

		690732102		OWENS & MINOR		559		21,683.61

		695156109		PACKAGING CORP		1,340		26,692.80

		695263103		PACWEST BANCORP		357		6,568.80

		696643105		PALM INC		2,106		22,976.46

		69840W108		PANERA BREAD C		405		25,498.80

		699173209		PARAMETRIC TECH		1,512		22,770.72

		70336T104		PATRIOT COAL		1,031		12,629.75

		703481101		PATTERSON-UTI		2,004		30,841.56

		709631105		PENTAIR INC CO		1,298		39,069.80

		71343P200		PEPSIAMERICAS		749		22,170.40

		714290103		PERRIGO CO COM		1,069		42,909.66

		716768106		PETSMART INC C		1,664		42,831.36

		717124101		PHARMACEUTICAL		1,573		33,725.12

		718592108		PHILLIPS VAN H		673		26,920.00

		726505100		PLAINS EXP & PR		1,837		49,984.77

		727493108		PLANTRONICS IN		636		14,723.40

		69349H107		PNM RESOURCES		1,131		12,599.34

		73172K104		POLYCOM INC CO		1,130		24,362.80

		737630103		POTLACH CORP		520		15,308.80

		74153Q102		PRIDE INTL INC		2,288		72,369.44

		743674103		PROTECTIVE LIF		1,154		19,087.16

		74439H108		PSYCHIATRIC SOL		732		16,221.12

		74834T103		QUEST SOFTWARE		812		13,665.96

		74837R104		QUICKSILVER RE		1,629		21,681.99

		751028101		RALCORP HLDGS		754		43,671.68

		754730109		RAYMOND JAMES		1,304		31,674.16

		754907103		RAYONIER INC C		1,054		41,885.96

		756109104		REALTY INCOME		1,376		34,799.04

		758849103		REGENCY CTRS C		1,068		35,745.96

		758932107		REGIS CORP MIN		732		11,463.12

		759351604		REINS GRP US		960		44,640.00

		759509102		RELIANCE STEEL		853		34,870.64

		76009N100		RENT A CTR INC		863		15,266.47

		761152107		RESMED INC COM		994		49,968.38

		749941100		RF MICRODEVICE		3,442		14,869.44

		775711104		ROLLINS INC CO		622		11,052.94

		776696106		ROPER INDS INC		1,196		62,239.84

		778296103		ROSS STORES IN		1,649		72,523.02

		779376102		ROVI CORP		1,373		40,929.13

		749685103		RPM INC OHIO C		1,681		32,947.60

		781258108		RUDDICK CORP C		569		15,146.78

		783764103		RYLAND GROUP I		561		10,271.91

		78390X101		SAIC INC		2,818		50,216.76

		79377W108		SAKS INC COM		2,096		12,806.56

		806407102		SCHEIN HENRY I		1,190		59,095.40

		807066105		SCHOLASTIC COR		339		8,546.19

		80874P109		SCIENTIFIC GAM		851		12,041.65

		810186106		SCOTTS MIRACLE		610		24,357.30

		784117103		SEI INVESTMENT		1,715		30,029.65

		816850101		SEMTECH CORP C		813		13,024.26

		81725T100		SENSIENT TECHN		636		16,116.24

		817565104		SERVICE CORP I		3,344		25,815.68

		820280105		SHAW GROUP INC		1,103		31,468.59

		826919102		SILICON LABORA		585		24,704.55

		78440X101		SL GREEN RLTY		1,014		45,041.88

		832248108		SMITHFIELD FOO		1,922		29,752.56

		83421A104		SOLERA HLDS INC		916		32,023.36

		835495102		SONOCO PRODS C		1,318		37,141.24

		835898107		SOTHEBYS		877		16,636.69

		844030106		SOUTHERN UN CO		1,624		33,649.28

		784635104		SPX CORP COM		650		34,638.50

		78464R105		SRA INTL INC C		551		9,945.55

		852891100		STANCORP FINL		640		23,750.40

		858119100		STEEL DYNAMICS		2,799		47,359.08

		859152100		STERIS CORP CO		764		24,684.84

		863236105		STRAYER ED INC		185		36,537.50

		868157108		SUPERIOR ENERG		1,021		21,583.94

		78486Q101		SVB FINANCIAL		541		20,482.26

		871130100		SYBASE INC COM		1,070		43,056.80

		87163F106		SYNIVERSE HLDG		882		13,988.52

		871607107		SYNOPSYS INC C		1,923		43,209.81

		87161C105		SYNOVUS FINL C		5,793		11,296.35

		872275102		TCF FINL CORP		1,471		19,328.94

		878237106		TECH DATA CORP		664		27,961.04

		878377100		TECHNE CORP CO		491		33,329.08

		879369106		TELEFLEX INC C		518		26,982.62

		879433100		TELEPHONE & DA		1,260		38,417.40

		879868107		TEMPLE INLAND		1,393		25,060.07

		880779103		TEREX CORP NEW		1,444		27,190.52

		880915103		TERRA INDS INC		1,316		50,771.28

		884315102		THOMAS & BETTS		697		25,440.50

		885160101		THOR INDS INC		464		13,200.80

		885175307		THORATEC CORP		738		21,985.02

		886423102		TIDEWATER INC		692		31,105.40

		887100105		TIMBERLAND CO		602		10,053.40

		887389104		TIMKEN CO		1,052		25,952.84

		889478103		TOLL BROTHERS		1,857		36,192.93

		890516107		TOOTSIE ROLL I		348		8,846.16

		896239100		TRIMBLE NAVIGA		1,598		35,683.34

		896522109		TRINITY INDS I		1,039		19,605.93

		898402102		TRUSTMARK CORP		720		13,795.20

		899896104		TUPPERWARE COR		831		38,683.05

		902653104		UDR INC		2,023		30,284.31

		902681105		UGI CORP NEW C		1,445		33,928.60

		904311107		UNDER ARMOR CLA		477		12,211.20

		909218109		UNIT CORP COM		541		20,347.01

		911363109		UNITED RENTALS		800		7,376.00

		91307C102		UNITED THERAPE		610		27,809.90

		913275103		UNITRIN INC CO		644		14,367.64

		913456109		UNIVERSAL CORP		326		13,988.66

		913903100		UNIVERSAL HLTH		648		36,216.72

		917047102		URBAN OUTFITTE		1,738		54,990.32

		903236107		URS CORP NEW C		1,134		47,117.70

		91911X104		VALEANT PHARM		907		29,649.83

		919794107		VALLEY NATL BA		1,856		24,536.32

		920253101		VALMONT INDS I		260		19,926.40

		920355104		VALSPAR CORP C		1,341		35,161.02

		92046N102		VALUECLICK INC		1,134		10,693.62

		922206107		VARIAN INC		379		19,401.01

		918194101		VCA ANTECH INC		1,109		25,141.03

		92240G101		VECTREN CORP C		1,060		24,899.40

		92532F100		VERTEX PHARMAC		2,371		92,042.22

		928298108		VISHAY INTERTE		2,441		17,697.25

		929740108		WABTEC CORP CO		628		24,178.00

		930059100		WADDELL & REED		1,151		33,528.63

		934390402		WARNACO GRP		610		24,833.10

		938824109		WASHINGTON FED		1,488		28,346.40

		941053100		WASTE CONNECTI		1,058		34,332.10

		942712100		WATSON WYATT		557		23,026.38

		947890109		WEBSTER FINL C		848		10,795.04

		948741103		WEINGARTEN RLT		1,378		26,746.98

		94946T106		WELLCARE GROUP		552		18,210.48

		950587105		WENDYS ARBYS		4,900		20,090.00

		950755108		WERNER ENTERPR		562		10,486.92

		957090103		WESTAMERICA BA		393		20,907.60

		95709T100		WESTAR ENERGY		1,437		29,587.83

		92924F106		WGL HLDGS INC		656		20,650.88

		968223206		WILEY JOHN & S		556		20,822.20

		969904101		WILLIAMS SONOM		1,366		27,757.12

		971807102		WILMINGTON TRU		904		11,092.08

		929297109		WMS INDS INC C		694		26,982.72

		980745103		WOODWARD GOVER		719		16,723.94

		981811102		WORTHINGTON IN		784		9,180.64

		989207105		ZEBRA TECHNOLO		792		21,075.12
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		-CASH-		-CASH-		- 0		17,645.30

		000360206		AAON INC COM P		351.00		6,647.94

		000361105		AAR CORP COM		1,102		20,563.32

		002567105		ABAXIS INC COM		594		13,347.18

		000957100		ABM INDS INC C		1,272		23,442.96

		004239109		ACADIA RLTY TR		1,196		19,458.92

		004934105		ACTEL CORP COM		636		7,415.76

		00508X203		ACTUANT CORP C		1,803		29,442.99

		00508Y102		ACUITY BRANDS		1,100		35,508.00

		00651F108		ADAPTEC INC		3,578		11,199.14

		007094105		ADMINISTAFF IN		621		13,842.09

		007973100		ADVANCED ENERG		822		8,984.46

		008073108		AEROVIRONMENT		417		11,984.58

		00847J105		AGILYSYS INC		626		5,164.50

		009128307		AIR METHODS CO		292		10,065.24

		012348108		ALBANY INTL CO		660		11,932.80

		016255101		ALIGN TECHNOLO		1,805		29,529.80

		018522300		ALLETE INC		730		24,411.20

		018772103		ALLIANCE 1 INTL		2,440		11,638.80

		020409108		ALMOST FAMILY		194		7,009.22

		02341W103		AMCOL INTL COR		631		17,194.75

		023436108		AMEDISYS INC C		754		27,928.16

		02913V103		AMER PUB EDUC		425		13,612.75

		02744M108		AMERICAN MEDIC		2,030		35,667.10

		028884104		AMERICAN PH CA		262		7,147.36

		029429107		AMERICAN SCIEN		241		16,761.55

		029899101		AMERICAN STS W		461		15,249.88

		030371108		AMERICAN VANGU		517		3,799.95

		03073T102		AMERIGROUP COR		1,414		33,525.94

		03071H100		AMERISAFE INC		533		9,002.37

		001744101		AMN HEALTHCARE		917		7,326.83

		03232P405		AMSURG CORP		879		18,204.09

		032657207		ANALOGIC CORP		348		14,097.48

		034164103		ANDERSONS INC		533		13,927.29

		035290105		ANIXTER INTL I		817		35,310.74

		037598109		APOGEE ENTERPR		756		10,349.64

		03820C105		APPLIED INDL T		986		20,459.50

		038237103		APPLIED SIGNAL		403		7,967.31

		03875Q108		ARBITRON INC C		706		15,200.18

		03937R102		ARCH CHEMICALS		674		18,069.94

		039670104		ARCTIC CAT INC		590		3,982.50

		040790107		ARKANSAS BEST		628		15,461.36

		04269E107		ARQULE INC COM		806		2,893.54

		04269Q100		ARRIS GRP INC		3,520		35,164.80

		046224101		ASTEC INDS INC		380		9,484.80

		00211W104		ATC TECH CORP		612		13,476.24

		00207R101		ATMI INC COM		858		13,341.90

		050095108		ATWOOD OCEANIC		1,491		56,180.88

		050757103		AUDIOVOX CORP		365		2,690.05

		05367P100		AVID TECHNOLOG		708		8,425.20

		05379B107		AVISTA CORP CO		1,637		34,065.97

		002474104		AZZ INC COM		337		11,407.45

		056525108		BADGER METER I		415		14,599.70

		057665200		BALCHEM CORP C		486		15,493.68

		057741100		BALDOR ELEC CO		1,125		28,968.75

		063750103		BANK MUTUAL		921		6,456.21

		063904106		BANK OF THE OZ		339		9,010.62

		067806109		BARNES GROUP I		1,139		17,665.89

		06985P100		BASIC ENERGY		600		4,128.00

		077347300		BEL FUSE INC B		323		5,762.32

		077454106		BELDEN CDT INC		1,287		28,468.44

		08160H101		BENCHMARK ELEC		1,788		32,237.64

		08915P101		BIG 5 SPORTING		634		10,359.56

		09057G602		BIO-REFERENCE		316		10,364.80

		09063H107		BIOMED REALTY		2,643		36,182.67

		09180C106		BJ'S RESTAURANT		568		9,695.76

		11373M107		BKLINE BANC		1,649		15,681.99

		091826107		BLACK BOX CORP		476		13,418.44

		09227Q100		BLACKBAUD INC		1,175		26,155.50

		09534T508		BLUE COAT SYS		1,063		28,095.09

		09578R103		BLUE NILE INC		397		22,188.33

		100557107		BOSTON BEER IN		276		11,616.84

		101119105		BOSTON PRIVATE		1,823		8,549.87

		103043105		BOWNE & CO INC		1,046		6,338.76

		104674106		BRADY CORP CL		1,383		41,047.44

		109043109		BRIGGS & STRAT		1,350		25,461.00

		109473405		BRIGHTPOINT INC		1,616		11,602.88

		110394103		BRISTOW GROUP		967		33,187.44

		114340102		BROOKS AUTOM		1,777		13,025.41

		115736100		BROWN SHOE INC		1,127		11,563.02

		117043109		BRUNSWICK CORP		2,475		24,849.00

		117421107		BRUSH ENGINEER		567		10,035.90

		118255108		BUCKEYE TECHNO		1,018		9,854.24

		118440106		BUCKLE INC COM		651		17,798.34

		119848109		BUFFALO WILD W		516		20,609.04

		125071100		C D I CORP COM		281		3,338.28

		124661109		C&D TECHNOLOGI		388		679.00

		126804301		CABELA'S INC CO		1,145		13,808.70

		12709P103		CABOT MICROELE		612		18,721.08

		127190304		CACI INTL INC		817		37,925.14

		128030202		CAL MAINE FOOD		345		9,466.80

		128246105		CALAVO GROWERS		316		5,334.08

		129603106		CALGON CARBON		1,454		20,341.46

		13054D109		CALIFORNIA PIZ		745		9,357.20

		132011107		CAMBREX CORP C		900		4,761.00

		138098108		CANTEL MEDICAL		344		6,157.60

		139594105		CAPELLA EDU CO		372		26,516.16

		140781105		CARBO CERAMICS		528		31,320.96

		146229109		CARTER'S INC		1,549		33,690.75

		147195101		CASCADE CORP C		263		5,962.21

		147528103		CASEYS GEN STO		1,388		42,458.92

		14754D100		CASH AMER INTL		796		25,599.36

		148411101		CASTLE A M & C		453		5,934.30

		14888B103		CATALYST HLTH		1,027		34,928.27

		149205106		CATO CORP NEW		850		16,260.50

		149847105		CBEYOND INC		640		8,262.40

		125137109		CEC ENTMT INC		605		17,641.80

		150602209		CEDAR SHOPPING		1,197		7,229.88

		15135B101		CENTENE CORP D		1,204		22,659.28

		155771108		CENTRAL VT PUB		360		6,987.60

		156431108		CENTURY ALUM C		1,542		15,034.50

		156710105		CERADYNE INC C		703		11,887.73

		12541M102		CH ENERGY GROU		358		14,456.04

		162456107		CHATTEM INC CO		509		33,512.56

		162825103		CHECKPOINT SYS		1,147		16,264.46

		16359R103		CHEMED CORP		628		28,373.04

		168905107		CHILDRENS PL R		744		23,748.48

		171046105		CHRISTOPHER &		1,114		6,360.94

		17163B102		CIBER INC COM		1,811		5,740.87

		17273K109		CIRCOR INTL IN		509		12,287.26

		177835105		CITY HLDG CO C		429		13,993.98

		12561E105		CKE RESTAURANT		1,542		13,014.48

		179895107		CLARCOR INC CO		1,247		39,741.89

		18538R103		CLRWTR PAPER CO		338		16,605.94

		153527205		CNTRL GRDN PET		2,015		16,623.75

		192422103		COGNEX CORP CO		905		14,896.30

		192576106		COHU INC COM		616		7,256.48

		19259P300		COINSTAR INC C		797		21,351.63

		195872106		COLONIAL PPTYS		1,808		19,544.48

		197236102		COLUMBIA BKG S		667		9,784.89

		199908104		COMFORT SYS US		1,035		11,788.65

		203607106		COMMUNITY BK S		930		17,260.80

		20452A108		COMPELLENT TECH		459		9,533.43

		205306103		COMPUTER PROGR		186		8,591.34

		20564W105		COMSCORE INC		558		8,933.58

		205826209		COMTECH TELECO		766		22,014.84

		204166102		COMVLT SYS INC		1,127		23,441.60

		206708109		CONCUR TECHNOL		1,134		42,026.04

		207410101		CONMED CORP CO		688		14,303.52

		209341106		CONSOLIDATED G		349		10,295.50

		216648402		COOPER COS INC		1,214		40,656.86

		221006109		CORVEL CORP CO		243		7,263.27

		22410J106		Cracker Barrel		594		22,310.64

		227046109		CROCS INC		2,390		11,639.30

		227483104		CROSS C HEALTHC		962		8,186.62

		228903100		CRYOLIFE INC C		854		4,884.88

		126349109		CSG SYS INTL I		1,043		20,192.48

		126501105		CTS CORP COM		1,000		9,270.00

		229669106		CUBIC CORP COM		457		15,912.74

		229678107		CUBIST PHARMAC		1,629		27,171.72

		231561101		CURTISS WRIGHT		1,197		34,066.62

		23251P102		CYBERONICS INC		708		12,744.00

		23251J106		CYBERSOURCE CO		1,848		31,730.16

		232572107		CYMER INC COM		791		26,451.04

		232806109		CYPRESS SEMICO		4,315		41,294.55

		234264109		DAKTRONICS INC		1,050		8,893.50

		237266101		DARLING INTL I		2,213		15,756.56

		242309102		DEALERTRACK HLD		1,095		18,680.70

		243537107		DECKERS OUTDOO		373		34,550.99

		247131105		DELPHI FINL GR		1,333		29,139.38

		247850100		DELTIC TIMBER		186		7,108.92

		252603105		DIAMOND FOODS		429		13,247.52

		252784301		DIAMONDROCK HOS		3,193		25,671.72

		253798102		DIGI INTL INC		721		5,688.69

		253922108		DIME CMNTY BAN		800		8,992.00

		254423106		DINEEQUITY INC		423		9,014.13

		254543101		DIODES INC COM		974		17,083.96

		254546104		DIONEX CORP CO		476		33,372.36

		261570105		DRESS BARN INC		1,527		32,784.69

		26168L205		DREW INDS INC		502		9,713.70

		262037104		DRIL-QUIP INC		776		41,911.76

		23332B106		DSP GROUP INC		748		4,704.92

		23335C101		DTS INC		471		14,195.94

		26969P108		EAGLE MATERIALS		1,167		31,462.32

		27579R104		EAST WEST BANC		2,345		34,213.55

		277276101		EASTGROUP PPTY		692		26,240.64

		278715206		EBIX INC		228		11,835.48

		278856109		ECLIPSYS CORP		1,538		28,206.92

		28238P109		EHEALTH INC		687		9,116.49

		283677854		EL PASO ELEC C		1,267		25,086.60

		285229100		ELECTRO SCIENT		856		8,328.88

		288853104		ELLIS PERRY IN		256		3,578.88

		29084Q100		EMCOR GROUP IN		1,884		44,839.20

		29089Q105		EMERGENT BIOSOL		445		6,390.20

		292218104		EMPLOYRS HLDGS		1,266		19,382.46

		26873N108		EMS TECHNOLOGI		414		5,332.32

		292562105		ENCORE WIRE CO		512		10,188.80

		29355X107		ENPRO INDUSTRY		520		11,928.80

		29380T105		ENTERTAINMENT		1,092		34,496.28

		294100102		ENZO BIOCHEM I		983		5,091.94

		29426L108		EPICOR SOFTWAR		1,119		8,392.50

		26882D109		EPIQ SYS INC C		1,025		13,273.75

		29481V108		ERESEARCHTECHN		1,321		7,793.90

		296315104		ESCO TECHNOLOG		716		23,914.40

		297425100		ESTERLINE TECH		799		32,271.61

		297602104		ETHAN ALLEN IN		500		5,805.00

		811054402		EW SCRIPPS CO A		830		5,229.00

		300645108		EXAR CORP COM		879		6,170.58

		30214U102		EXPONENT INC C		372		10,040.28

		30225T102		EXTRA SPACE		2,349		25,815.51

		302301106		EZCORP INC CL		1,309		19,333.93

		311642102		FARO TECHNOLOG		358		6,984.58

		30241L109		FEI CO COM		1,022		24,957.24

		317492106		FINANCIAL FED		695		18,834.50

		317923100		FINISH LINE IN		1,531		13,549.35

		318672102		FIRST BANCORP		2,176		3,372.80

		31942D107		FIRST CASH FIN		735		14,038.50

		319829107		FIRST COMWLTH		1,191		5,061.75

		32020R109		FIRST FIN BNKS		581		30,084.18

		320209109		FIRST FINL BAN		1,349		17,928.21

		320867104		FIRST MIDWEST		1,134		11,827.62

		346233109		FORESTAR RE GRP		1,014		18,809.70

		346563109		FORRESTER RESH		412		10,320.60

		349853101		FORWARD AIR CO		782		17,720.12

		35471R106		FRANKLIN STREE		1,720		19,418.80

		356108100		FREDS INC CL A		1,085		10,600.45

		359694106		FULLER H B CO		1,319		26,854.84

		361268105		G & K SVCS INC		501		11,072.10

		365558105		GARDNER DENVER		1,382		51,728.26

		368682100		GENCORP INC CO		1,300		10,153.00

		369385109		GENERAL COMMUN		1,159		7,000.36

		371532102		GENESCO INC CO		522		13,645.08

		37243V100		GENOPTIX INC		413		14,971.25

		37247A102		GENTIVA HEALTH		775		18,328.75

		36159R103		GEO GROUP INC		1,375		27,335.00

		373730100		GERBER SCIENTI		549		2,745.00

		374689107		GIBRALTAR INDS		910		13,631.80

		37637Q105		GLACIER BANCOR		1,649		21,568.92

		390064103		GREAT ATLANTIC		845		9,396.40

		39153L106		GREATBATCH INC		619		11,383.41

		393122106		GREEN MTN COFF		927		58,382.46

		395259104		GREENHILL & CO		541		44,172.65

		398433102		GRIFFON CORP C		1,294		13,457.60

		398905109		GROUP 1 AUTOMO		704		17,768.96

		402307102		GULF ISLAND FA		274		6,025.26

		403777105		GYMBOREE CORP		813		32,454.96

		405024100		HAEMONETICS CO		735		39,234.30

		405217100		HAIN CELESTIAL		1,091		18,917.94

		410120109		HANCOCK HLDG C		753		31,174.20

		41043F208		HANGER ORTHOPE		710		9,471.40

		410495105		HANMI FINL COR		700		812.00

		413160102		HARMONIC INC C		2,601		13,161.06

		419596101		HAVERTY FURNIT		554		6,620.30

		42210P102		HEADWATERS INC		522		2,458.62

		421946104		HEALTHCARE RLT		1,615		35,675.35

		421906108		HEALTHCARE SVC		1,136		22,367.84

		42224N101		HEALTHSPRING IN		1,319		21,842.64

		422245100		HEALTHWAYS INC		927		15,916.59

		422347104		HEARTLAND EXPR		1,253		18,481.75

		42235N108		HEARTLAND PMT		928		9,920.32

		422819102		HEIDRICK & STR		339		9,576.75

		G4388N106		HELEN OF TROY		822		16,892.10

		428567101		HIBBETT SPORTS		768		14,522.88

		431571108		HILLENBRAND INC		1,533		28,053.90

		43365Y104		HITTITE MICROWA		479		18,067.88

		40425J101		HMS HOLDING		676		29,885.96

		435758305		HOLLY CORP COM		1,135		28,885.75

		436893200		HOME BANCSHARES		511		11,696.79

		437306103		HOME PPTY INC		837		37,606.41

		440543106		HORNBECK OFFSHR		663		15,123.03

		441339108		HOT TOPIC INC		1,332		7,645.68

		404303109		HSN INC		1,119		20,052.48

		443320106		HUB GROUP INC		1,011		26,740.95

		451055107		ICONIX BRND GRP		1,824		20,538.24

		44930G107		ICU MED INC CO		366		12,078.00

		902104108		II VI INC COM		645		18,369.60

		453836108		INDEPENDENT BA		586		11,983.70

		45665Q103		INFINITY PROP		373		14,905.08

		45678T300		INFOSPACE INC		1,004		8,212.72

		457461200		INLAND REAL EST		1,576		12,371.60

		45765U103		INSIGHT ENTERP		1,356		13,763.40

		457667103		INSITUFORM TEC		1,095		22,666.50

		457985208		INTEGRA LIFESC		583		19,087.42

		45810H107		INTEGRAL SYS I		386		3,431.54

		458665106		INTERFACE INC		1,571		12,065.28

		458786100		INTERMEC INC		1,319		16,210.51

		46113M108		INTERVAL LEISUR		1,148		13,133.12

		46122E105		INTERVIV HEALTH		1,009		15,982.56

		461148108		INTEVAC INC CO		524		6,518.56

		461203101		INVACARE CORP		912		22,708.80

		46145F105		INVESTMENT TEC		1,211		22,100.75

		462044108		ION GEOPHYSICAL		2,720		14,796.80

		462594201		IOWA TELECOMM		652		10,366.80

		44984A105		IPC THE HOSP		315		9,909.90

		466032109		J & J SNACK FO		381		13,754.10

		46626E205		J2 GLOBAL COMM		1,205		23,955.40

		466367109		JACK IN THE BO		1,551		28,957.17

		47012E106		JAKKS PAC INC		810		9,768.60

		46612K108		JDA SOFTWARE G		782		18,361.36

		47758P307		JO-ANN STORES		760		25,353.60

		477839104		JOHN BEAN TECH		720		12,362.40

		480838101		JOS A BANK CLO		492		20,078.52

		482686102		K-SWISS INC CL		367		3,203.91

		483548103		KAMAN CORP CL		719		16,285.35

		486587108		KAYDON CORP CO		844		30,012.64

		487584104		KEITHLEY INSTR		300		1,257.00

		48880L107		KENDLE INTERNA		457		6,841.29

		490057106		KENSEY NASH CO		310		7,219.90

		49375T100		KID BRANDS INC		517		2,248.95

		49427F108		KILROY RLTY CO		1,132		34,107.16

		49803T102		KITE REALTY GRP		1,522		4,824.74

		499064103		KNIGHT TRANSN		1,497		25,463.97

		499184109		KNOT INC COM		830		7,918.20

		500600101		KOPIN CORP COM		1,648		7,102.88

		501242101		KULICKE & SOFF		1,848		8,389.92

		505336107		LA Z BOY INC C		1,429		13,646.95

		505447102		LABRANCHE & CO		1,587		4,205.55

		505597104		LACLEDE GROUP		504		15,780.24

		514606102		LANCE INC COM		834		20,307.90

		51476K103		LANDAUER INC C		242		13,764.96

		51508L103		LANDRYS SEAFOO		40		850.40

		517942108		LASALLE HOTEL		1,686		31,410.18

		520776105		LAWSON PRODS I		121		1,736.35

		501803308		LCA-VISION INC		287		1,581.37

		529043101		LEXINGTON RLTY		2,771		13,467.06

		50187A107		LHC GROUP INC		396		12,184.92

		535555106		LINDSAY CORP		354		12,421.86

		536797103		LITHIA MTRS IN		478		3,470.28

		537008104		LITTELFUSE INC		531		13,901.58

		538034109		LIVE NATION		2,390		17,112.40

		539320101		LIZ CLAIBORNE		2,782		11,600.94

		539451104		LO-JACK CORP C		766		3,033.36

		502175102		LTC PPTYS INC		587		15,091.77

		549764108		LUFKIN INDS IN		416		25,030.72

		55003Q103		LUMBER LIQ INC		414		9,778.68

		550819106		LYDALL INC DEL		508		2,880.36

		55305B101		M/I HOMES INC		510		5,589.60

		559079207		MAGELLAN HLTH S		1,037		38,130.49

		559424106		MAGNETEK INC C		300		414.00

		560305104		MAIDENFORM BRND		529		7,665.21

		562750109		MANHATTAN ASSO		633		14,913.48

		563771104		MANNATECH INC		357		1,013.88

		566330106		MARCUS CORP CO		653		8,090.67

		572901106		MARTEK BIOSCIE		883		15,364.20

		576853105		MATRIX SVC CO		777		6,651.12

		577933104		MAXIMUS INC CO		458		21,292.42

		58404W109		MEDCATH CORP C		588		4,315.92

		58463J304		MEDICAL PPTYS		2,441		23,628.88

		58502B106		MEDNAX INC		1,243		69,869.03

		587118100		MENS WEARHOUSE		1,410		28,764.00

		589378108		MERCURY COMPUT		556		5,899.16

		589584101		MERIDIAN BIOSC		1,068		22,118.28

		589889104		MERIT MED SYS		793		13,068.64

		59001A102		MERITAGE HOMES		848		15,119.84

		591520200		METHODE ELECTR		1,130		8,994.80

		594793101		MICREL INC COM		1,196		8,551.40

		595137100		MICROSEMI CORP		2,161		32,912.03

		59522J103		MID-AMER APT C		758		35,254.58

		595626102		MIDAS GROUP IN		410		2,988.90

		55306N104		MKS INSTRUMENT		1,366		20,694.90

		60740F105		MOBILE MINI IN		926		14,084.46

		60855R100		MOLINA HEALTHC		429		8,966.10

		609027107		MONARCH CASINO		135		1,009.80

		610236101		MONRO MUFFLER		525		15,739.50

		615394202		MOOG INC CL A		1,132		29,896.12

		624580106		MOVADO GROUP I		525		5,402.25

		553777103		MTS SYS CORP C		466		12,008.82

		624756102		MUELLER INDS I		1,054		24,779.54

		625453105		MULTIMEDIA GAM		639		3,508.11

		55402X105		MWI VETERINARY		323		11,980.07

		628464109		MYERS INDS INC		796		6,582.92

		63080P105		NARA BANCORP I		598		6,045.78

		631158102		NASH FINCH CO		341		11,188.21

		637138108		NATIONAL PENN		3,339		18,431.28

		637215104		NATIONAL PREST		127		11,832.59

		637417106		NATL RETAIL PRP		2,277		45,631.08

		63607P208		NATL. FINL. PAR		1,269		11,091.06

		639050103		NATUS MEDICAL		678		9,030.96

		638904102		NAVIGATORS GRO		346		16,127.06

		628778102		NBT BANCORP IN		881		18,139.79

		628852105		NCI BUILDING S		2,444		4,545.84

		640079109		NEENAH PAPER I		353		4,917.29

		640491106		NEOGEN CORP CO		389		12,658.06

		64111Q104		NETGEAR INC		939		18,639.15

		64115T104		NETSCOUT SYS I		914		11,507.26

		641208103		NETWORK EQUIP		730		2,503.90

		64128B108		NEUTRAL TDM INC		888		20,486.16

		646025106		NEW JERSEY RES		1,084		38,189.32

		651587107		NEWMARKET CORP		322		33,719.84

		651824104		NEWPORT CORP C		1,086		7,938.66

		667655104		NORTHWEST NAT		695		29,801.60

		66987M604		NOVATEL WIRELES		870		7,290.60

		67069D108		NUTRI SYS INC		827		20,426.90

		670823103		O CHARLEYS INC		566		3,633.72

		67611V101		ODYSSEY HEALTH		909		13,207.77

		67622P101		OFFICEMAX INC		2,125		22,482.50

		678026105		OIL STS INTL I		1,341		48,101.67

		679580100		OLD DOMINION F		731		19,356.88

		680033107		OLD NATL BANCO		1,973		22,965.72

		68162K106		OLYMPIC STEEL		207		5,740.11

		670872100		OM GROUP INC C		842		25,790.46

		68213N109		OMNICELL INC C		919		9,373.80

		682159108		ON ASSIGNMENT		1,065		6,752.10

		684010101		OPTIONSXPRESS		1,165		17,824.50

		685564106		ORBITAL SCIENC		1,618		20,273.54

		688582105		OSTEOTECH INC		400		1,064.00

		691497309		OXFORD INDS IN		436		9,352.20

		69333Y108		P F CHANGS CHI		652		21,268.24

		697529303		PALOMAR MED TE		501		4,584.15

		698813102		PAPA JOHNS INT		574		12,696.88

		69888P106		PAR PHARM COS		986		23,387.92

		699462107		PAREXEL INTL C		1,562		18,759.62

		700416209		PARK ELECTROCH		548		12,960.20

		70159Q104		PARKWAY PPTYS		651		12,154.17

		69325Q105		PC-TEL INC COM		704		4,026.88

		705560100		PEETS COFFEE &		285		9,279.60

		707051108		PENFORD CORP C		264		2,196.48

		707882106		PENN VA CORP C		1,175		21,291.00

		709102107		PENNSYLVANIA R		1,038		7,670.82

		713278109		PEP BOYS MANNY		1,062		8,591.58

		71375U101		PERFICIENT INC		895		7,500.10

		713831105		PERICOM SEMICO		914		9,423.34

		716382106		PETMED EXPRESS		624		10,246.08

		716578109		PETROLEUM DEV		546		9,811.62

		716748108		PETROQUEST ENE		1,282		7,217.66

		71714F104		PHARMERICA CORP		825		12,416.25

		71721R406		PHASE FORWARD		1,159		17,686.34

		720186105		PIEDMONT NAT G		1,845		43,726.50

		723456109		PINNACLE ENTMT		1,456		15,389.92

		72346Q104		PINNACLE FINL		865		10,215.65

		723655106		PIONEER DRILLI		1,633		9,895.98

		724078100		PIPER JAFFRAY		476		20,634.60

		729132100		PLEXUS CORP CO		1,064		28,898.24

		731068102		POLARIS INDS I		909		39,659.67

		73179P106		POLYONE CORP C		2,670		19,170.60

		73278L105		POOL CORP		1,312		23,694.72

		73640Q105		PORTFOLIO RECO		413		18,597.39

		737464107		POST PPTYS INC		1,292		23,811.56

		740065107		PRE PAID LEGAL		191		7,273.28

		740884101		PRESIDENTIAL L		359		3,658.21

		742962103		PRIVATEBANCORP		1,483		14,666.87

		74267C106		PROASSURANCE		878		46,753.50

		743312100		PROGRESS SOFTW		1,156		27,848.04

		743606105		PROSPERITY BAN		1,261		50,225.63

		69360J107		PS BUSINESS PK		553		26,289.62

		69366A100		PSS WORLD MED		1,594		30,843.90

		747316107		QUAKER CHEM CO		348		6,782.52

		747582104		QUALITY SYS IN		488		29,031.12

		747619104		QUANEX BLD PRD		1,066		17,279.86

		74838C106		QUIKSILVER INC		3,611		6,319.25

		75025N102		RADIANT SYSTEM		749		7,257.81

		750459109		RADISYS CORP C		755		7,044.15

		749388104		RC2 CORP		527		7,219.90

		75689M101		RED ROBIN GOUR		448		6,993.28

		758750103		REGAL BELOIT C		927		43,995.42

		75886F107		REGENERON PHAR		1,711		31,396.85

		759148109		REHABCARE GROU		642		18,085.14

		760943100		RES-CARE INC C		684		8,775.72

		761557206		REWRDS NTWRK		315		3,606.75

		749607107		RLI CORP COM		456		22,996.08

		770196103		ROBBINS & MYER		885		20,346.15

		772739207		ROCK-TENN CO C		1,031		46,570.27

		775133101		ROGERS CORP CO		440		12,390.40

		74973W107		RTI INTL METAL		656		12,995.36

		781182100		RUBY TUESDAY I		1,589		10,058.37

		781270103		RUDOLPH TECHNO		916		5,954.00

		783332109		RUTHS CHRIS ST		300		651.00

		783859101		S & T BANCORP		643		10,255.85

		78648T100		SAFETY INS GRO		398		14,176.76

		795435106		SALIX PHARMACE		1,462		33,333.60

		800013104		SANDERSON FARM		490		19,683.30

		80517Q100		SAVIENT PHARM		1,640		22,025.20

		806037107		SCANSOURCE INC		705		16,405.35

		807863105		SCHOOL SPECIAL		426		9,712.80

		808194104		SCHULMAN A INC		794		12,958.08

		808541106		SCHWEITZER-MAU		461		28,379.16

		811904101		SEACOR HOLDINGS		554		42,436.40

		81201R107		SEAHAWK DRILL		315		6,781.95

		816300107		SELECTIVE INS		1,435		22,386.00

		81721M109		SENIOR HSG PPT		3,581		74,377.37

		825549108		SHUFFLE MASTER		1,565		12,786.05

		826565103		SIGMA DESIGNS		790		9,227.20

		82669G104		SIGNATURE BK N		1,173		36,339.54

		828730200		SIMMONS 1ST NA		337		8,529.47

		829073105		SIMPSON MANUFA		1,005		24,984.30

		830566105		SKECHERS U S A		934		20,622.72

		830830105		SKYLINE CORP C		115		1,894.05

		830879102		SKYWEST INC CO		1,549		22,785.79

		83088M102		SKYWORKS SOLU		4,710		57,980.10

		831865209		SMITH A O COM		662		27,751.04

		832154108		SMITH MICR SOFT		811		5,133.63

		83545G102		SONIC AUTOMOTI		972		8,602.20

		835451105		SONIC CORP COM		1,681		16,204.84

		835460106		SONIC SOLUTION		839		7,198.62

		837841105		SOUTH FINL GRO		4,358		2,658.38

		838518108		SOUTH JERSEY I		740		26,684.40

		844895102		SOUTHWEST GAS		1,322		34,649.62

		84610H108		SOVRAN SELF ST		612		19,779.84

		846819100		SPARTAN MTRS I		1,000		5,180.00

		846822104		SPARTAN STORES		641		8,865.03

		848420105		SPHERION CORP		1,570		8,211.10

		792228108		ST MARY LD & E		1,706		55,240.28

		85254C305		STAGE STORES I		1,052		12,718.68

		852857200		STAMPS.COM INC		389		3,465.99

		853626109		STANDARD MICRO		682		13,121.68

		853666105		STANDARD MTR P		597		5,367.03

		85375C101		STANDARD PAC C		2,699		8,609.81

		853887107		STANDARD REGIS		584		2,639.68

		854231107		STANDEX INTL C		401		7,318.25

		854532108		STANLEY INC		348		9,284.64

		85569C107		STARTEK INC CO		210		1,455.30

		857873103		STEAK N SHAKE		646		7,416.08

		858375108		STEIN MART INC		405		4,159.35

		858586100		STEPAN CO COM		211		13,233.92

		859158107		STERLING BANCO		571		3,882.80

		858907108		STERLING BANCS		2,202		11,054.04

		860372101		STEWART INFORM		529		5,485.73

		860630102		STIFEL FINL CO		789		42,385.08

		861642106		STONE ENERGY C		1,114		21,065.74

		862685104		STRATASYS INC		597		8,865.45

		864159108		STURM RUGER &		552		5,939.52

		868168105		SUPERIOR INDS		774		11,083.68

		86837X105		SUPERIOR WELL		255		3,307.35

		868532102		SUPERTEX INC C		234		5,597.28

		868873100		SURMODICS INC		538		12,024.30

		869099101		SUSQUEHANNA BA		2,415		13,862.10

		870738101		SWIFT ENERGY C		886		19,022.42

		78503N107		SWS GROUP INC		764		9,504.16

		871237103		SYKES ENTERPRI		880		21,604.00

		871543104		SYMMETRICOM IN		1,203		5,281.17

		871546206		SYMMETRY MED I		1,053		8,445.06

		87157D109		SYNAPTICS INC		934		25,161.96

		87162W100		SYNNEX CORP CO		557		15,768.67

		874054109		TAKE-TWO INTER		2,128		23,940.00

		87424N104		TALEO CORP CL-A		1,025		21,176.50

		875465106		TANGER FACTORY		1,009		39,603.25

		878555101		TECHNITROL INC		1,220		6,173.20

		879101103		TEKELEC COM		1,766		25,112.52

		879360105		TELEDYNE TECHN		963		32,279.76

		879939106		TELETECH HOLDI		975		18,807.75

		88162G103		TETRA TECH INC		1,595		42,012.30

		88162F105		TETRA TECHNOLO		2,092		21,673.12

		882491103		TEXAS INDS INC		676		23,484.24

		882681109		TEXAS ROADHOUS		1,373		14,114.44

		883375107		THERAGENICS CO		1,634		2,140.54

		872443403		THQ INC COM NE		1,620		7,938.00

		88633P302		TICKETMASTER		1,144		12,046.32

		889542106		TOLLGRADE COMM		475		2,802.50

		890110109		TOMPKINSTRUSTC		196		7,820.40

		891092108		TORO CO COM		914		36,413.76

		891777104		TOWER GROUP IN		1,211		29,887.48

		892356106		TRACTOR SUPPLY		958		44,729.02

		89267P105		TRADESTATION G		894		6,579.84

		894650100		TREDEGAR CORP		609		8,775.69

		89469A104		TREEHOUSE FOODS		873		30,441.51

		89674K103		TRIQUINT SEMIC		4,221		22,962.24

		896818101		TRIUMPH GROUP		440		21,115.60

		89784N104		TRUE RELIGION		686		12,649.84

		89785X101		TRUEBLUE INC		1,197		14,555.52

		898349105		TRUSTCO BK COR		2,521		15,529.36

		87305R109		TTM TECHNOLOGI		1,247		12,931.39

		902252105		TYLER TECHNOLO		757		15,124.86

		902748102		UIL HLDG CORP		795		21,433.20

		904034105		ULTRATECH INC		685		9,028.30

		902788108		UMB FINL CORP		879		34,544.70

		904214103		UMPQUA HLDGS C		2,138		25,142.88

		904708104		UNIFIRST CORP		427		18,766.65

		909205106		UNISOURCE ENER		1,075		32,056.50

		909907107		UNITED BANKSHA		1,055		18,040.50

		90984P105		UNITED CMNTY B		2,089		8,084.43

		910331107		UNITED FIRE &		530		9,137.20

		911163103		UNITED NAT FOO		1,150		28,991.50

		911268100		UNITED ONLINE		2,308		15,694.40

		913004107		UNITED STATION		642		32,703.48

		913483103		UNIVERSAL ELEC		390		8,388.90

		913543104		UNIVERSAL FST		540		19,407.60

		913915104		UNIVERSAL TECH		597		11,277.33

		917286205		URSTADT BIDDLE		559		7,669.48

		90341G103		USA MOBILITY IN		609		6,077.82

		922207105		VARIAN SEMICON		1,938		56,453.94

		922417100		VEECO INSTRS I		1,016		27,746.96

		92552R406		VIAD CORP		421		7,775.87

		92552V100		VIASAT INC COM		613		18,788.45

		925815102		VICOR CORP COM		559		4,583.80

		928241108		VIROPHARMA INC		1,999		15,112.44

		92864N101		VOLCOM INC COM		518		8,132.60

		928703107		VOLT INFORMATI		300		2,661.00

		942622200		WATSCO INC COM		793		39,776.88

		942749102		WATTS WATER TEC		862		26,420.30

		943315101		WAUSAU PAPER		1,363		13,834.45

		929236107		WD-40 CO COM		412		13,245.80

		947684106		WEBSENSE INC C		1,274		20,040.02

		955306105		WEST PHARMACEU		859		33,114.45

		966612103		WHITNEY HLDG C		2,338		18,820.90

		97186T108		WILSHIRE BANCOR		651		4,563.51

		974637100		WINNEBAGO INDS		652		7,074.20

		97650W108		WINTRUST FINL		665		17,270.05

		978097103		WOLVERINE WORL		1,326		33,905.82

		981419104		WORLD ACCEP CO		494		14,489.02

		981475106		WORLD FUEL SVC		831		44,192.58

		98233Q105		WRIGHT EXPRESS		1,096		31,970.32

		988858106		ZALE CORP NEW		554		2,603.80

		989390109		ZENITH NATL IN		904		25,845.36

		98944B108		ZEP INC		593		10,484.24

		989922109		ZOLL MED CORP		612		15,061.32

		989817101		ZUMIEZ INC COM		595		6,503.35
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		COST MATRIX

		RFP 1849		FEE AMOUNT		FREQUENCY

		SEE INSTRUCTIONS AT THE BOTTOM.		(amount per item or no charge)		(one time, monthly, quarterly, annually)

		ACCOUNT FEE

		Individual Account Maintenance (Annualized)

		BASIS POINT CHARGE (MARKET VALUE)

		Individual Account (Annualized)

		TRANSACTION FEES

		DTC In/Out per CUSIP

		Fed Wire In/Out per CUSIP

		Paydowns(MBS, CMOs,ABS)/Securities Maturity Payoffs

		All Securities Interest Payments

		FED Free Delivery In/Out per CUSIP

		DTC Free Delivery In/Out per CUSIP

		Equity Shares Free Delivery In/Out

		Equity Shares In/Out

		Mutual Funds Direct Charge per Transaction by Custodian

		WIRE TRANSFER FEE

		Cash In/Out to State Treasurer

		Cash In/Out From/To a 3rd Party Bank

		SAFEKEEPING FEE

		FED Fee per CUSIP

		DTC Fee per CUSIP

		Equity Shares Fee

		REPORTING FEE

		Electronic Report Delivery

		Hardcopy Report Delivery

		Software Requirement

		Electronic Feed

		Treasurer Staff Training (Implementation)

		Treasurer Staff Training (On-Going)

		Report Customization

		PERFORMANCE MEASUREMENT FEE

		Total Return Analysis per Account

		OTHER FEES (PLEASE DESCRIBE)

		If vendor proposes a "flat fee" in lieu of itemized charges, enter the information in the "OTHER FEES" section.

		If vendor proposes a "flat fee", this fee will be inclusive of all portfolios.

		INSTRUCTIONS:

		→FEE AMOUNT:  ENTER THE PROPOSED AMOUNT(S) IN COLUMN B FOR THE TYPE OF TRANSACTION LISTED IN COLUMN A.

		→FREQUENCY: ENTER THE NUMBER OF TIMES THE FEE WILL BE ASSESSED IN COLUMN C.

		→OTHER FEES:  PLEASE LIST ADDITIONAL TRANSACTIONS IN THE "OTHER FEES" SECTION .
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