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1
12/31/2005
0000885414

THE PREFERRED GROUP OF MUTUAL FUNDS

811-06602
8006624769
411 HAMILT
PEORIA

IL

61602

3106

N

PR Z 22

0
1
PREFERRED
N

2
PREFERRED
N

3
PREFERRED
N

4
PREFERRED
N

5
PREFERRED
N

6
PREFERRED
N

7
PREFERRED
N

8

9
PREFERRED
N

ON BLVD.,

VALUE FUND

LARGE CAP GROWTH FUND

INTERNATIONAL VALUE FUND

FIXED INCOME FUND

ASSET ALLOCATION FUND

SHORT-TERM GOV'T SECURITIES FUND

MONEY MARKET FUND

SMALL CAP GROWTH FUND
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10
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12

2
13
14

PREFERRED INTERNATIONAL GROWTH FUND

N

15

PREFERRED MID CAP GROWTH FUND
N

16

17

18

19

20

CATERPILLAR SECURITIES INC.
8-41210

PEORIA

IL

61602

3106

BOSTON FINANCIAL DATA SERVICES,
84-896

QUINCY

MA

02169
PRICEWATERHOUSECOOPERS,
BOSTON

MA

02110

CATERPILLAR SECURITIES INC.
8-41210

STATE STREET BANK AND TRUST CO.
C

QUINCY

MA

02171

2003

X

CITIBANK, N.A.

S

BUENOS AIRES

ARGENTINA

X

WESTPAC BANKING CORPORATION
S

SYDNEY

AUSTRALIA

X

LLP
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BOOAAOG
CO01AAQG6
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DO1AAQ7
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CO1AAOQ08
DO1AAOS8
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BOOAAOS
CO1AAQ09
DO1AAQOY
EO04AAQ09
AQOAAIOQ
BOOAALO
CO1AAlOQ
DO1AAIOQ
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AQOAAIL
BOOAALL
CO01AAll
DO1AATIL
EO4AAllL
AQOAALZ
BOOAAL1Z
CO1AAlZ2
DO1AAl2
EO4AAl12
AQOOAAL3
BOOAALS3
CO1AAl13
DO1AAI3

BNP PARIBAS SECURITIES SERVICES, S.A.
S

BRUSSELS

BELGIUM

X

3

CITIBANK, N.A.

S

SAO PAULO

BRAZIL

X

STATE STREET TRUST COMPANY CANADA
S

TORONTO

CANADA

X

SKANDINAVISKA ENSKILDA BANKEN AB
S

COPENHAGEN

DENMARK

X

NORDEA BANK FINLAND PLC

S

HELSINKI

FINLAND

X

BNP PARIBAS SECURITIES SERVICES, S.A.
S

PARIS

FRANCE

X

DEUTSCHE BANK, A.G.

S

PARIS

FRANCE

X

DEUTSCHE BANK AG

S

FRANKFURT

GERMANY

X

NATIONAL BANK OF GREECE S.A.
S

ATHENS

GREECE

X

HONG KONG AND SHANGHAI BANKING CORP.
S

HONG KONG

REPUBLIC OF CHINA

LTD.
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BOOAALl7Y
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DO1AAT17
EO4AAl7
AQOOAALS
BOOAA1LS
CO1AAlS
DO1AALS
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BOOAALS
CO1AA19
DO1AALS
EO4AAL1S
AQOAA20
BOOAAZ0
CO01AA20
DO1AA20
EO04AAZ20
AQOAA21
BOOAAZ1
C01AA21
DO1AA21
EO4AAZ1
AQOAA22
BOOAAZ22
CO1AA22
DO1AA22
EO04AA22
AQOAAZ3
BOOAAZ3
CO1AAZ23

X

BANK OF IRELAND

S

DUBLIN

IRELAND

X

BNP PARIBAS SECURITIES SERVICES, S.A.

4

S

MILAN

ITALY

X

SUMITOMO MITSUI BANKING CORPORATION
S

TOKYO

JAPAN

X

MIZUHO CORPORATE BANK, LTD
S

TOKYO

JAPAN

X

SOCIETE GENERALE DE BANQUES EN COTE D'IVOIRE

S

ABIDJAN

BENIN

X

STANDARD CHARTERED BANK, MALAYSTIA BERHAD
S

KUALA LUMPUR

MALAYSIA

X

BANCO NACIONAL DE MEXICO S.A.
S

MEXICO CITY

MEXICO

X

KAS BANK N.V.

S

AMSTERDAMN

NETHERLANDS

X

WESTPAC BANKING CORP.

S

WELLINGTON

NEW ZEALAND

X

NORDEA BANK NORGE A.S.A.
S

OSLO
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015 DO1AA23 NORWAY

015 E04AA23 X

015 AOOAA24 BANCO COMMERCIAL PORTUGUES S.A.

015 BOOAA24 S

015 CO01AA24 LISBON

015 DO1AA24 PORTUGAL

015 EO04AA24 X

015 AOOAA25 THE DEVELOPMENT BANK OF SINGAPORE LTD.
015 BOOAA25 S

PAGE 5
015 CO1AA25 SINGAPORE
015 DO1AA25 SINGAPORE
015 E04AA25 X
015 AOOAA26 SANTANDER INVESTMENT SERVICES, S.A.
015 BOOAA26 S
015 COl1AA26 MADRID
015 DO1AA26 SPAIN
015 EO4AA26 X
015 AOOAA27 SKANDINAVISKA ENSKILDA BANKEN AB
015 BOOAA2T S
015 CO1AA27 STOCKHOLM
015 DOI1AAZ7 SWEDEN
015 EO04AA27 X
015 AOOAA28 UBS AG
015 BOOAA28 S
015 CO1AA28 ZURICH
015 DO1AA28 SWITZERLAND
015 E04AA28 X
015 AOOAA29 STANDARD CHARTERED BANK
015 BOOAA29 S
015 CO1AA29 BANGKOK
015 DO1AA29 THAILAND
015 E04AA29 X
015 AOOAA30 STATE STREET BANK AND TRUST COMPANY
015 BOOAA30 S
015 COIAA30 LONDON
015 DOIAA30 UNITED KINGDOM
015 EO4AA30 X
015 AOOAA31 ERSTE BANK DER OSTERREICHISCHEN SPARKASSEN AG
015 BOOAA31 S
015 CO1AA31 VIENNA
015 DOIAA31 AUSTRIA
015 EO4AA31 X
015 AOOAA32 HSBC BANK MIDDLE EAST LIMITED
015 BOOAA32 S
015 CO1AA32 MANAMA
015 DO1AA3Z2 BAHRAIN
015 EO4AA32 X
015 AOOAA33 STANDARD CHARTERED BANK
015 BOOAA33 S
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015 CO1AA33 DHAKA

015 DO1AA33 BANGLADESH

015 EO4AA33 X

015 AOOAA34 HSBC BANK MIDDLE EAST LIMITED
015 BOOAA34 S

015 CO1AA34 DUBAI

015 DO1AA34 UNITED ARAB EMIRATES
015 EO4AA34 X

015 AOOAA35 BANK OF BERMUDA LTD.
015 BOOAA35 S

015 CO1AA35 HAMILTON

PAGE 6
015 DO1AA35 BERMUDA
015 EO4AA35 X
015 AOOAA36 SOCIETE GENERALE DE BANQUES EN COTE D'IVOIRE
015 BOOAA36 S
015 CO1AA36 ABIDJAN
015 DO1AA36 GUINEA-BISSAU
015 EO4AA36 X
015 AOOAA37 BARCLAYS BANK OF BOTSWANA LIMITED
015 BOOAA37 S
015 CO1AA37 GABORONE
015 DO1AA37 BOTSWANA
015 EO4AA37 X
015 AOOAA38 ING BANK N.V.
015 BOOAA38 S
015 CO1AA38 SOFIA
015 DO1AA38 BULGARIA
015 EO4AA38 X
015 AOOAA39 BANKBOSTON, N.A.
015 BOOAA39 S
015 CO1IAA39 MONTEVIDEO
015 DO1AA39 URUGUAY
015 EO4AA39 X
015 AOOAA40 SCOTIABANK & TRUST (CAYMAN) LTD.
015 BOOAA40 S
015 CO1AA40 CAYMAN
015 DO1AA40 CAYMAN ISLANDS
015 EO04AA40 X
015 AOOAA41 BANKBOSTON, N.A.
015 BOOAA4l S
015 CO1AA41 SANTIAGO
015 DO1AA41 CHILE
015 EO04AA41 X
015 AOOAA42 SOCIETE GENERALE DE BANQUES EN COTE D'IVOIRE
015 BOOAA4Z2 S
015 CO1AA42 BAMAKO
015 DO1AA42 MALT
015 EO04AA42 X
015 AOOAA43 HONGKONG & SHANGHAI BANKING CORPORATION LTD.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

015
015
015
015
015
015
015
015
015
015
015
015
015

015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015

BOOAA43
CO1AA43
DO1AA43
EO4AA43
AQOOAA44
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CO1AA45
DO1AA45
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EO04AA45
AQOOAA46
BOOAA4 6
CO01AA4dG
DO1AA46
EO4AA46
AQOOAA4T
BOOAA4T
CO1AA4T
DO1AA4T
EO4AA47
AQOOAA4S8
BOOAA4S
CO1AAA4S8
DO1AA48
EO4AA48
AQOOAA49
BOOAA49
CO01AA49
DO1AA49
EO4AA49
AQOAAS5O0
BOOAAS50
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DO1AA50
EO04AA50
AQOAAST
BOOAAS1
CO1AASG1
DO1AAS1
EO4AAS51
AQOAAS52
BOOAAS52
CO1AA52
DO1AA52
EO4AA52

S

SEOUL

REPUBLIC OF KOREA
X

CITITRUST COLOMBIA S.A.
S

BOGOTA

COLOMBIA

X

BANCO BCT S.A.

S

SAN JOSE

COSTA RICA

SOCIEDAD FIDUCIARIA

7
X

PRIVREDNA BANKA ZAGREB D.D

S

ZAGREBN

CROATIA

X

CYPRUS POPULAR BANK LTD.

S

NICOSIA

CYPRUS

X

CESKOSLOVENSKA OBCHODNI BANKA, A.S.
S

PRAGUE

CZECH REPUBLIC

X

BANCO DE LA PRODUCCION S.A.

S

QUITO

ECUADOR

X

HSBC BANK EGYPT S.A.E.

S

CAIRO

EGYPT

X

AS HANSAPANK

S

TALLINN

ESTONIA

X

THE HONGKONG AND SHANGHAI BANKING CORP LTD.
S
VALLETTA
MALTA

X
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CO1AASS
DO1AA55
EO4AA55

PAGE
AQOAAS56
BOOAAS56
CO1AALG
DO1AA5S6
EO4AA56
AQOAAS57
BOOAA57
CO1AA57
DO1AAS5T
EO4AA57
AQOAAS5S8
BOOAAS5S
CO1AA5S
DO1AASS8
EO4AA58
AQOOAAS59
BOOAAS59
CO1AAL9
DO1AA5S9
EO4AA59
AQOAAGOQ
BOOAAGO
CO01AA60
DO1AAGO
EO04AAGO
AQOAAGL
BOOAAGL
CO01AAbGl
DO1AAGL
EO4AAGL
AQOAAG2
BOOAAGZ
CO1AAG62
DO1AAG2

BARCLAYS BANK OF GHANA LIMITED
S

ACCRA

GHANA

X

CITIBANK, N.A.

S

CARACAS

VENEZUELA

X

HVB BANK HUNGARY RT.
S

BUDAPEST

HUNGARY

X

8

KAUPTHING BANK HF.
S

REYKJAVIK

ICELAND

X

DEUTSCHE BANK AG
S

MUMBAT

INDIA

X

THE HONGKONG AND SHANGHAI BANKING CORP.
S

MUMBAT

INDIA

X

DEUTSCHE BANK AG
S

JAKARTA

INDONESIA

X

BANK HAPOALIM B.M.
S

TEL AVIV

ISRAEL

X

SOCIETE GENERALE DE BANQUES EN COTE D'IVOIRE
S

ABIDJAN

IVORY COAST

X

BANK OF NOVA SCOTIA JAMAICA LTD
S

KINGSTON

JAMATCA

LTD
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AQOOAAGS
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AQOAAGG

PAGE
BOOAAGG
CO1AAbGG
DO1AAGG
EO4AAGG
AQOOAAGT
BOOAAGT
CO1AAGT
DO1AAGT
EO4AAGT
AQOOAAGS
BOOAAGS
CO1AAGS
DO1AAGS
EO4AAGS
AQOAAGY
BOOAAGY
CO01AA69
DO1AAGY
EO4AAGY
AQOAATO
BOOAATO
CO1AAT0
DO1AAT0
EO04AATT0
AQOAAT1
BOOAAT1
CO01AAT1
DO1AAT1
EO4AAT1
AQOAAT2
BOOAAT2
CO1AAT2

X

HSBC BANK MIDDLE EAST LIMITED
S

AMMAN

JORDAN

X

HSBC BANK KAZAKHSTAN

S

ALMATY

KAZAKHSTAN

X

BARCLAYS BANK OF KENYA LIMITED
S

NATROBI

KENYA

X

A/S HANSABANKA

9

S

RIGA

LATVIA

X

HSBC BANK MIDDLE EAST LIMITED
S

BEIRUT

LEBANON

X

SEB VILNIAUS BANKAS AB
S

VILNIAUS

LITHUANIA

X

DEUTSCHE BANK AG

S

AMSTERDAM

NETHERLANDS

X

THE HONGKONG & SHANGHAI BANKING CORP.
S

HO CHI MINH CITY
VIETNAM

X

THE KONGKONG AND SHANGHAI BANKING CORP.
S

PORT LOUIS

MAURITIUS

X

ATTIJARIWAFA BANK

S

CASABLANCA

LTD

LTD
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DO1AAT3
EO4AATT3
AQOOAAT4
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CO1AAT74
DO1AAT74
EO4AATT4
AQOAATS
BOOAATS5
CO1AAT5
DO1AATS
EO4AATT5
AQOOAATT6
BOOAAT6

PAGE
CO1AATG6
DO1AAT6
EO4AATT6
AQOAATT
BOOAATT
CO1AATT
DO1AATT
EO4AATTT
AQOOAATS8
BOOAAT/S8
CO1AAT7TS8
DO1AAT8
EO4AAT8
AQOAATS
BOOAAT9
CO1AATIY
DO1AAT9
EO4AAT79
AQOOAABO
BOOAASBO
CO1AAS80
DO1AA8O
EO04AA80
AQOAAB1
BOOAAS1
CO01AAS81
DO1AA8B1
EO4AA81
AQOOAAS82
BOOAAB2

MOROCCO

X

STANDARD BANK NAMIBTIA LIMITED
S

WINDHOEK

NAMIBIA

X

BARCLAYS BANK OF ZAMBIA PILC

S

LUSAKA

ZAMBTA

X

STANBIC BANK NIGERIA LIMITED
S

LAGOS

NIGERIA

X

HSBC BANK MIDDLE EAST LIMITED
S

10

MUSCAT

OMAN

X

DEUTSCHE BANK AG

S

KARACHI

PAKISTAN

X

HSBC BANK MIDDLE EAST LIMITED
S
RAMALLAH
PALESTINE
X

HSBC BANK
S

PANAMA CITY

PANAMA

X

CITIBANK, DEL PERU, S.A.

S

LIMA

PERU

X

STANDARD CHARTERED BANK

S

MANILA

PHILIPPINES

X

BANK HANDLOWY W WARSZAWIE S.A.
S

(PANAMA) S.A.
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CO1AA84
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AQOOAABS
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CO1AAS85
DO1AA8S
EO4AA85
AQOOAA86
BOOAABG
CO1AA86

PAGE
DO1AA86
EO4AA86
AQOOAAS87
BOOAASB7
CO1AA87
DO1AA8T
EO4AA87
AQOOAABS8
BOOAASBS
CO1AAS88
DO1AA8S
EO4AA88
AOOAA89
BOOAAS89
CO1AA89
DO1AA8Y
EO4AA89
AQOAASO
BOOAA9O
CO1AA90
DO1AASO
EO04AA90
AQOAAS91
BOOAAOL
C01AA91
DO1AAS1
EO04AA91
AQOAA92

WARSAW

POLAND

X

CITIBANK N.A.

S

SAN JUAN

PUERTO RICO

X

HSBC BANK MIDDLE EAST LIMITED
S

DOHA

QATAR

X

ING BANK N.V.

S
BUCHAREST
ROMANTIA
X

ING BANK
S

MOSCOW

(EURASIA) ZAO

11

RUSSIA

X

BARCLAYS BANK OF ZIMBABWE LIMITED
S

HARARE

ZIMBABWE

X

CESKOSLOVENSKA OBCHODNI BANKA, A.S.
S

BRATISLAVA

SLOVAK REPUBLIC

X

BANK AUSTRIA CREDITANSTALT D.D.
S

LJUBLJANA

SLOVENIA

X

STANDARD BANK OF SOUTH AFRICA LIMITED
S

JOHANNESBURG

SOUTH AFRICA

X

THE HONGKONG AND SHANGHAI BANKING CORP.
S

COLOMBO

SRI LANKA

X

STANDARD BANK SWAZILAND LIMITED

- LJUBLJANA

LTD

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015

015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
015
018
019
019
020
020
020
020
020
020
020

BOOAA92
CO1AA92
DO1AA92
EO04AA92
AQOOAAS3
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DO1AAS3
EO04AA93
AOOAA94
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CO01AA94
DO1AA94
EO04AA94
AQOOAASS
BOOAA9S
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EXHIBIT Q1 (e)

PREFERRED VALUE FUND

FORM OF INTERIM SUBADVISER AGREEMENT

Interim Subadviser Agreement executed as of November 29, 2005 between
CATERPILLAR INVESTMENT MANAGEMENT LTD., a Delaware corporation (the "Manager"),
and BARROW, HANLEY, MEWHINNEY & STRAUSS, INC. (the "Subadviser").

WITNESSETH:

That in consideration of the mutual covenants herein contained, it is
agreed as follows:

1. SERVICES TO BE RENDERED BY SUBADVISER TO THE TRUST.

(a) Subject always to the control of the Manager (to the extent
contemplated by this Agreement and the Management Contract described in Section
4 hereof) and the trustees of The Preferred Group of Mutual Funds (the
"Trustees"), a Massachusetts business trust (the "Trust"), including the
Manager's authority to determine what securities or other property shall be
purchased or sold by or for the Preferred Value Fund series of the Trust (the
"Fund"), the Subadviser, at its expense, will furnish continuously an investment
program for the Fund and will make investment decisions on behalf of the Fund
and place all orders for the purchase and sale of portfolio securities and all
other investments. In the performance of its duties, the Subadviser (i) will
comply with the provisions of the Trust's Agreement and Declaration of Trust and
By-laws, including any amendments thereto (upon receipt of such amendments by
the Subadviser), and the investment objectives, policies and restrictions of the
Fund as set forth in its current Prospectus and Statement of Additional
Information (copies of which will be supplied to the Subadviser upon filing with
the Securities and Exchange Commission), (ii) will use its best efforts to
safeguard and promote the welfare of the Fund, (iii) will comply with other
policies which the Trustees or the Manager, as the case may be, may from time to
time determine as promptly as practicable after such policies have been
communicated to the Subadviser in writing, and (iv) shall exercise the same care
and diligence expected of the Trustees. The Subadviser and the Manager shall
each make its officers and employees available to the other from time to time at
reasonable times to review investment policies of the Fund and to consult with
each other regarding the investment affairs of the Fund.

(b) The Subadviser, at its expense, will furnish (i) all necessary
investment and management facilities, including salaries of personnel, required
for it to execute its duties hereunder faithfully and (ii) administrative
facilities, including bookkeeping, clerical personnel and equipment necessary
for the efficient conduct of the investment affairs of the Fund, including
oversight of the pricing of the Fund's portfolio and assistance in obtaining
prices for

portfolio securities (but excluding determination of net asset value,
shareholder accounting services and fund accounting services).

(c) In the selection of brokers, dealers or futures commissions
merchants (collectively, "brokers") and the placing of orders for the purchase
and sale of portfolio investments for the Fund, the Subadviser shall comply with
such policies established by the Trustees or the Manager and communicated to the
Subadviser in writing and shall seek to obtain for the Fund the most favorable
price and execution available, except to the extent it may be permitted to pay
higher brokerage commissions for brokerage and research services as described
below. In using its best efforts to obtain for the Fund the most favorable price
and execution available, the Subadviser, bearing in mind the Fund's best
interests at all times, shall consider all factors it deems relevant, including,
by way of illustration, price, the size of the transaction, the nature of the
market for the security, the amount of the commission, the timing of the
transaction taking into account market prices and trends, the reputation,
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experience and financial stability of the broker involved and the quality of
service rendered by the broker in other transactions. Subject to such policies
as the Trustees or the Manager may determine and communicate to the Subadviser
in writing, the Subadviser shall not be deemed to have acted unlawfully or to
have breached any duty created by this Agreement or otherwise solely by reason
of its having caused the Fund to pay a broker that provides brokerage and
research services to the Subadviser or any affiliated person of the Subadviser
an amount of commission for effecting a portfolio investment transaction in
excess of the amount of commission another broker would have charged for
effecting that transaction, if the Subadviser determines in good faith that such
amount of commission was reasonable in relation to the value of the brokerage
and research services provided by such broker, viewed in terms of either that
particular transaction or the Subadviser's overall responsibilities with respect
to the Fund and to other clients of the Subadviser and any affiliated person of
the Subadviser as to which the Subadviser or any affiliated person of the
Subadviser exercises investment discretion. The Trust agrees that any entity or
person associated with the Subadviser or any affiliated person of the Subadviser
which is a member of a national securities exchange is authorized to effect any
transaction on such exchange for the account of the Fund which is permitted by
Section 11 (a) of the Securities Exchange Act of 1934, as amended (the "1934
Act"), and Rule 11a2-2(T) thereunder, and the Trust hereby consents to the
retention of compensation for such transactions in accordance with Rule
11a2-2(T) (2) (iv) .

(d) The Subadviser shall not be obligated to pay any expenses of or for
the Trust or of or for the Fund not expressly assumed by the Subadviser pursuant
to this Section 1.

2. OTHER AGREEMENTS, ETC.

It is understood that any of the shareholders, Trustees, officers and
employees of the Trust may be a shareholder, partner, director, officer or
employee of, or be otherwise interested in, the Subadviser, and in any person
controlling, controlled by or under common control with the Subadviser, and that
the Subadviser and any person controlling, controlled by or under common control
with the Subadviser may have an interest in the Trust. It is also understood
that the Subadviser and persons controlling, controlled by or under common
control with the Subadviser have and may have advisory, management service,
distribution or other contracts with other organizations and persons, and may
have other interests and businesses.

3. COMPENSATION TO BE PAID BY THE MANAGER TO THE SUBADVISER.

The Manager will pay to the Subadviser as compensation for the
Subadviser's services rendered, for the facilities furnished and for the
expenses borne by the Subadviser pursuant to Section 1, a fee in accordance with
Schedule A of this Agreement.

4. ASSIGNMENT TERMINATES THIS AGREEMENT; AMENDMENTS OF THIS AGREEMENT.

This Agreement shall automatically terminate, without the payment of
any penalty, in the event of its assignment or in the event that the Management
Contract dated as of February 1, 2003 between the Manager and the Trust, with
respect to the Fund, shall have terminated for any reason, and the Manager shall
provide notice of any such termination of the Management Contract to the
Subadviser; and, to the extent required by the Investment Company Act of 1940,
as amended (the "1940 Act"), this Agreement shall not be amended unless such
amendment be approved by the affirmative vote of a majority of the outstanding
shares of the Fund, and by the vote, cast in person at a meeting called for the
purpose of voting on such approval, of a majority of the Trustees who are not
interested persons of the Trust or of the Manager or of the Subadviser.

5. EFFECTIVE PERIOD AND TERMINATION OF THIS AGREEMENT.
This Agreement shall become effective upon its execution, and shall

remain in full force and effect continuously thereafter (unless terminated
automatically as set forth in Section 4) until terminated as follows:
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(a) The Trust may at any time terminate this Agreement by written
notice delivered or mailed by registered mail, postage prepaid, to the Manager
and the Subadviser, or

(b) This Agreement shall automatically terminate upon the earlier to
occur of the following:

i the effectiveness of a Subadviser Agreement between the
Manager and the Subadviser with respect to the Fund approved
by the affirmative vote of a majority of the outstanding
shares of the Fund; or

ii the close of business on May 30, 2006.

Action by the Trust under paragraph (a) above may be taken either (i)
by vote of a majority of the Trustees, or (ii) by the affirmative vote of a
majority of the outstanding shares of the Fund.

Termination of this Agreement pursuant to this Section 5 shall be
without the payment of any penalty.

6. CERTAIN INFORMATION.

The Subadviser shall promptly notify the Manager in writing of the
occurrence of any of the following events: (a) the Subadviser shall fail to be
registered as an investment adviser under the Investment Advisers Act of 1940,
as amended from time to time, and under the laws of any jurisdiction in which
the Subadviser is required to be registered as an investment adviser in order to
perform its obligations under this Agreement or any other agreement concerning
the provision of investment advisory services to the Trust, (b) the Subadviser
shall have been served or otherwise have notice of any action, suit, proceeding,
inquiry or investigation, at law or in equity, before or by any court, public
board or body, involving the affairs of the Trust, (c) there is a change in
control of the Subadviser or any parent of the Subadviser within the meaning of
the 1940 Act or (d) there is a material adverse change in the business or
financial position of the Subadviser.

7. CERTAIN DEFINITIONS.

For the purposes of this Agreement, the "affirmative vote of a majority
of the outstanding shares" means the affirmative vote, at a duly called and held
meeting of shareholders, (a) of the holders of 67% or more of the shares of the
Fund present (in person or by proxy) and entitled to vote at such meeting, if
the holders of more than 50% of the outstanding shares of the Fund entitled to
vote at such meeting are present in person or by proxy, or (b) of the holders of
more than 50% of the outstanding shares of the Fund entitled to vote at such
meeting, whichever is less.

For the purposes of this Agreement, the terms "affiliated person",
"control", "interested person" and "assignment" shall have their respective
meanings defined in the 1940 Act and the rules and regulations thereunder,
subject, however, to such exemptions as may be granted by the Securities and
Exchange Commission under the 1940 Act; the term "specifically approve at least
annually" shall be construed in a manner consistent with the 1940 Act and the
rules and regulations thereunder; and the term "brokerage and research services"
shall have the meaning given in the 1934 Act and the rules and regulations
thereunder.

8. NONLIABILITY OF SUBADVISER.

In the absence of willful misfeasance, bad faith or gross negligence on
the part of the Subadviser, or reckless disregard of its obligations and duties
hereunder, the Subadviser shall not be subject to any liability to the Manager,
to the Trust, to the Fund, or to any shareholder, officer, director or Trustee
thereof, for any act or omission in the course of, or connected with, rendering
services hereunder.

9. EXERCISE OF VOTING RIGHTS.
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Except with the agreement or on the specific instructions of the
Trustees or the Manager, the Subadviser shall exercise or procure the exercise
of any voting right attaching to investments of the Fund.

10. NOTICES.

All notices, requests and consents shall be in writing and shall be
personally delivered or mailed by registered mail, postage prepaid, to the other
party at such address as may be furnished in writing by such party.

11. TRANSITION PERIOD.

Prior to January 1, 2006, the duties of the Subadviser shall not
include those set forth in Sections 1 and 9 hereof, but shall be as specified in
this Section 11. In connection with transitioning the Fund's holdings during the
period ending December 31, 2005, the Subadviser agrees to provide the Manager
with such assistance as may be reasonably requested by the Manager. Such
assistance shall include, but not be limited to, providing lists of recommended
investments for the Fund and participating in daily conference calls with the
Manager and the Fund's transition manager concerning the status of the
investments held by the Fund, management of cash flows and execution of trades.

12. CONSULTING WITH SUBADVISERS.

(a) The Subadviser shall not consult with any Preferred Subadviser
(other than an affiliated person of the Subadviser) concerning transactions of
the Fund in securities or other assets.

(b) To the extent that multiple Preferred Subadvisers serve as
investment advisers of the Fund, the Subadviser shall be responsible for
providing investment advice only with respect to such portion of the Fund as may
from time to time be determined by the Manager.

(c) "Preferred Subadviser" means an investment adviser, as defined in
Section 2 (a) (20) (B) of the 1940 Act, for a series of the Trust. "Preferred
Subadviser" shall include an investment adviser that serves as an investment
adviser for a series of the Trust pursuant to an agreement between such
investment adviser and a Preferred Subadviser.

IN WITNESS WHEREOF, CATERPILLAR INVESTMENT MANAGEMENT LTD. and BARROW,
HANLEY, MEWHINNEY & STRAUSS, INC. have each caused this instrument to be signed
in duplicate on its behalf by its duly authorized representative, all as of the
day and year first above written.

CATERPILLAR INVESTMENT MANAGEMENT LTD.

By:

Title:

BARROW, HANLEY, MEWHINNEY & STRAUSS, INC.

By:

Title:

The foregoing is accepted by:

THE PREFERRED GROUP OF MUTUAL FUNDS
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under thi

By:

Title:

SCHEDULE A

1.
s Agreement:

"Fund Assets"
the Subadviser;

"Plan Assets" shall mean
assets managed by the Subadviser,

For purposes of calculating the fee to be paid to the Subadviser

the net assets of the portion of
excluding the Fund, (i) of any

constituent fund of the Caterpillar Investment Management Ltd. Tax

Exempt Group Trust, (ii)

of any assets managed or advised by the

Manager for which the Subadviser has been appointed subadviser by the

Manager, (iii) of Caterpillar Inc.

of any employee benefit plan sponsored by Caterpillar Inc.

its subsidiaries;

"Combined Assets"

Assets; and

"Average Quarterly Net Assets"
net asset value of the Fund Assets,
as of the last business day of each month in the

the case may be,
calendar quarter.

2.

The Subadviser fee shall be paid in arrears
receipt by the Manager of an invoice from the Subadviser)

or any of its subsidiaries or (iv)
or any of

shall mean the sum of Fund Assets and Plan

shall mean the average of the
Plan Assets or Combined Assets, as

(within 10 days of
based upon the Averag

Quarterly Net Assets of the Combined Assets during the preceding calendar
The fee payable for the calendar quarter shall be calculated by

quarter.
applying

the annual rate,

as set forth in the fee schedule below,
Quarterly Net Assets of the Combined Assets,

to the Averag

and dividing by four. The portion

of the quarterly fee to be paid by the Manager shall be prorated based upon the
Average Quarterly Net Assets of the Fund Assets as compared to the Average

Quarterly Net Assets of the Combined Assets.
this Agreement becomes effective or terminates,

For a calendar quarter in which
the portion of the Subadviser

fee due hereunder shall be prorated on the basis of the number of days that the
Agreement is in effect during the calendar quarter.

3.

The following fee schedule shall be used to calculate the fee to be

paid to the Subadviser under this Agreement:

<TABLE>
<CAPTION>
<S>

</TABLE>

<TABLE>
<CAPTION>
<S>

The lesser of:

<C> <C>
(B)  mmmmmmm e
First $10 million Next
0.90% 0.70%
and
<C> <C>
(B)  mmmmmmmmmmmmmmmm mmmmmmeo
First $10 Next $15
million million
0.75% 0.50%

<C> <C>
Next $175 Next $600
million million
0.25% 0.20%
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[S]

0.40%
<C> <C>
Next $200 Over $1
million billion
0.15% 0.125%
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</TABLE>
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