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PRELIMINARY PROXY MATERIAL
DIMENSIONAL EMERGING MARKETS FUND INC.

1299 OCEAN AVENUE
11TH FLOOR
SANTA MONICA, CALIFORNIA 90401

NOTICE OF A SPECIAL MEETING OF SHAREHOLDERS TO BEH ELD ON
OCTOBER 29, 1997
To the Shareholders of Dimensional Emerging Market&und Inc.:

A Special Meeting of Shareholders of DimensionakEging Markets Fund Inc. (the "Fund") will be helcthe offices of Dimensional Fund
Advisors Inc., 1299 Ocean Avenue, 11th Floor, Sadfaaica, California, at 9 a.m. Pacific Coast tirna,October 29, 1997 for the following
purposes:

1. To approve or disapprove an amendment to amateesent of the charter of the Fund which proviideshe conversion of the Fund into an
open-end investment company.

2. To approve or disapprove a new investment manageagreement between Dimensional Fund Advisarsaind the Fund providing for a
reduction of the current investment managementdte

3. To approve or disapprove a restatement of tiie'Bdundamental investment restrictions.
Shareholders of record at the close of busineSeptember 15, 1997 are entitled to vote at theingeet any adjournment thereof.
By Order of the Board of Directors

IRENE R. DIAMANT
Secretary

October 15, 1997

Santa Monica, California

IMPORTANT

Whether or not you plan to attend the meeting,ggleaark your voting instructions on the enclosexkyiand promptly date, sign and retur
in the enclosed envelope. No postage is requirethifed in the United States. We ask your coopamdti helping the Fund by mailing your

proxy promptly.



DIMENSIONAL EMERGING MARKETS FUND INC.

1299 OCEAN AVENUE
11TH FLOOR
SANTA MONICA, CALIFORNIA 90401

PROXY STATEMENT - SPECIAL MEETING OF SHAREHOLDERS T O BE HELD ON
OCTOBER 29, 1997

The enclosed proxy is solicited by the Board ofebiors of Dimensional Emerging Markets Fund Intee (fFund") in connection with a
Special Meeting of Shareholders of the Fund ("M&g)i and any adjournment thereof. Proxies will béed in accordance with the
instructions contained thereon. If no instructians given, proxies that are signed and returneldowil’oted in favor of each proposal. A
shareholder may revoke his or her proxy at any tefere it is exercised by delivering a writtenioetto the Fund expressly revoking such
proxy, by executing and forwarding to the Fund bsgguently dated proxy, or by voting in persorhat¥eeting. This proxy statement and
the accompanying form of proxy are being first gerghareholders on approximately October 15, 189the event a quorum is not presetr
person or by proxy at the Meeting or if there asificient votes to approve the proposals, thegres named as proxies will consider the
interests of the shareholders in deciding whetheMeeting should be adjourned.

As of the close of business on September 15, 188#ecord date fixed by the Board of Directorstfe determination of shareholders of the
Fund entitled to notice of and to vote at the Meg{i'Record Date"), 12,011,957.937 shares of thedRuere outstanding. EACH SHARE IS
ENTITLED TO ONE VOTE. As of the Record Date, theditors and officers of the Fund, individually aasla group, beneficially owned
none of the Fund's outstanding shares.

With respect to Proposal 1, a favorable vote ofiibleers of a majority of the Fund's shares votdtl@Meeting is required for approval of
the proposal ("Majority Vote"). With respect to Posals 2 and 3, the vote of the holders of a "nitgjof the outstanding voting securities" of
the Fund, as defined in the Investment CompanyoAtB40, as amended (the "1940 Act"), representéseameeting in person or by proxy,
is required for the approval of the proposal ("1240 Majority Vote"). A 1940 Act Majority Vote mearthe vote of (a) at least 67% of the
shares of the Fund present in person or by préxgore than 50% of the shares of the Fund are septed at the meeting, or (b) more than
50% of the outstanding shares of the Fund, whichisess. Under Maryland law, abstentions and &ralon-votes will be included for
purposes of determining whethe



guorum is present at the Meeting, but will be &dads votes not cast and, therefore, would nobbated for purposes of determining whe
the Proposals have been approved. No other busimegproperly come before the Meeting.

The cost of solicitation, including preparing andilimg the proxy materials, will be borne by thenBuln addition to solicitations through the
mails, the officers and employees of the Fund &ed-und's investment advisor may solicit proxiesdbgphone, telegraph and personal
interviews. It is not anticipated that any of tleeefgoing persons will be specially engaged for thapose. The cost of such additional
solicitation, if any, including out-of- pocket distsements, will be borne by the Fund and it iswstizd to be nominal in amount.

As of the Record Date, all of the outstanding shafehe Fund were held by State Street Bank andtT@ompany as Trustee of the BellSc
Master Pension Trust. The BellSouth Master PenEiost is located at 1155 Peachtree Street, N.Ean#st, Georgia 30367.

PROPOSAL 1: APPROVAL OR DISAPPROVAL OF AN AMENDMENT TO AND RESTATEMENT OF THE FUND'S CHARTER

The Board of Directors of the Fund believes th#t &dvisable for the Fund to amend and restatshdster and take other actions which we
have the effect of changing the status of the Ftomd a closed-end investment company (referreceteih as a "closed-end fund” or
collectively as "closed-end funds") to an open-em@stment company (referred to herein as an "aehfund"” or collectively as "open-end
funds"). Approval of the proposal will authorizeetbfficers of the Fund to (1) prepare, executefdadrticles of amendment and restatement
to the Fund's charter ("Articles of Restatementtprporating the changes summarized below; anthk®) any other acts deemed necessa
effect the change of the Fund to an open-end farudimpliance with applicable laws. As further déseal below, it is also contemplated that
as an open-end fund the Fund will offer its sharmdyg to investment companies and institutional stoes.

BACKGROUND

At the time that the Fund was incorporated in tteeSof Maryland on January 9, 1991, it was expktiat the Fund would best serve the
investment interests of prospective shareholdateifund operated as a closed-end fund. As wasoonfor other funds investing primarily
in emerging market equity securities, such a dimecivas seen as preferrable because it eased nsrat®ut the small size of the markets and
the low volume of trading in such securities, tesulting lack of liquidity and the potential inatyilof an open-end fund to satisfy shareholder
redemption requests. A closed-end fund investing in
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emerging markets equity securities may have gréatestment flexibility than an open-end fund integ in such securities because the
former does not have to adjust its investment plamsflect the potential effects of cash outfloligh can result from the exercise by
shareholders of the statutory right of redemptimvigled by the 1940 Act to open-end fund sharehslde shareholder of an open-end fund
has the right to require that the fund redeem shfaretheir net asset value on each business dakiouf the need to meet redemptions, the
assets of a closed-end fund could be managedrgetaerm investment considerations.

In recent years, however, emerging markets havactédtd an increasing number of investors and thedity of emerging market equity
securities has become less of a concern. Accordinglv it is not unusual for investment compantes invest in emerging markets to be
structured as open-end funds. Further, the invedtarvisor to the Fund, Dimensional Fund Advisors (the "Advisor"), believes that by
converting to an open-end fund, more investors lvalhttracted to the Fund. Any resulting inflowscagh may permit more frequent
rebalancing of the Fund's assets.

The Advisor has proposed to the Board of Directdrhie Fund that the Fund convert from a publidfegi@d closed-end fund to an open-end
fund which offers its shares only to investment pames and certain institutional investors thropghate placements pursuant to available
exemptions under the Securities Act of 1933, asnal®e ("Securities Act").

EVALUATION BY THE BOARD OF DIRECTORS

In deciding to recommend that shareholders appRsgposal No. 1, the Board noted that many of tHieips followed by the Fund are
consistent with those that would be followed byogen-end fund. The Board asked the Advisor whdtiemanagement of the assets of the
Fund would be affected by converting the Fund topen-end fund. The Advisor has indicated to tharBahat it believes that the impact of
redemptions on an equity fund of this type, dedigioe longterm investors, is not likely to have a detrimertff¢ct on the management of
Fund's assets.

The Board also considered the effect that the awsiwe would have on the present shareholders dftimel who wish to acquire additional
shares or liquidate any part of their present itmest. The Directors considered that the sharem®lbo wish to acquire additional shares
will be able to do so on each day that the New YStdck Exchange ("NYSE") is open for business gailalic offering price, which is equal
the net asset value of the Fund's shares plusiduesement fee equal to 0.50% of such value, rempated after receipt of an order for
shares in proper form. Presently, shares may kehpsed from the Fund at such public offering poigtnarily as of the last day of each
month on which the NYSE is open for regular trading
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The Board also considered that because sharee &ithd are proposed to be offered only to investro@mpanies and certain institutional
investors through private placements pursuant éongtions under the Securities Act, the Fund witlinsue registered shares. Therefore,
shares to be issued by the Fund are restrictediiesuvhich may not be sold unless registeredussypant to an available exemption from the
Securities Act. However, the Directors concludedt,ths holders of shares of an open-end fund, Boactholders will benefit from the
assurance that they will be able to redeem thaireshto the Fund at the net asset value next cem@fter the receipt of the request to
redeem. Presently, in order to liquidate an invesiinn the Fund, a shareholder must identify aggos8ve purchaser for his/her shares. Upon
conversion of the Fund to an open-end fund, théltdbe/no secondary market for Fund shares andesiodders will forego any opportunity

for sales of their shares at a premium from theiial purchase price should such a premium ekistead, the Fund will redeem its shares at
net asset value.

The Board concluded that shareholders would befrefit restructuring the Fund as an open-end fund,that there will not be a significant
adverse effect on the management of the assdte 6fund as a result of the need to meet redempagprests.

The Board also considered that the conversioneoftind to an open-end fund, with the corresponstiatutory right of redemption provided
by the 1940 Act, may attract additional assetti¢oRund through investment in the Fund by instindl investors. For example, as an open-
end fund available only to institutional investdise Fund may serve as a master fund in a mastddéeder fund structure. As a master fu
the Fund would serve as the exclusive investmarttfeer investment companies with the same investwigiective and policies as the Fund.
Such investment companies offer their shares testors on a public basis and are commonly knowaeter funds. To the extent of any
increase in the assets of the Fund, there is thsilgibity of reductions in operating expenses duedonomies of scale and the Fund would be
in a position to pass any such resulting benefitsodts shareholders.

The Board of Directors also considered that intihal investment in the Fund also entails the tigt economies and expense reductions
might not be achieved and additional investmenbadjities, such as increased diversification, rmigst be available if other institutions do
not invest in the Fund. Also, if an institutional/estor were to redeem its interest in the Furely¢imaining shareholders could experience
higher pro rata operating expenses, thereby praduoiver returns, and the Fund's security holdingy become less diverse, resulting in
increased risk. Institutional investors that haygeater pro rata ownership interest in the Fuad the Fund's existing shareholders could
have effective voting control over the operationha Fund. The Board believes, however, that therial benefits to be gained by
shareholders outweigh the risks of converting thelfto an open-end fund which offers its shareg tminstitutional investors through
private placements.
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If Proposal 1 is approved by shareholders, it geeked that the Fund will be converted to an opahievestment company on approximately
October 31, 1997, or as soon as practical thereafte

1. ARTICLES OF AMENDMENT AND RESTATEMENT

The change of the Fund to opend fund status requires a number of changes tohiguger of the Fund. In addition to approving sabbnges
the Board of Directors also approved amendmentisa@harter in order to conform its provisionshode provisions customarily contained in
charters of open-end funds organized under the ¢dwle State of Maryland. The proposed amendnteritse charter are summarized below,
and will be incorporated in the Articles of Restaéant. The full text of the amendments appear irfdhm of Articles of Restatement attached
to this Proxy Statement as Exhibit A. The summaaipl is qualified by reference to the full text ath in the exhibit.

a. All references in the charter to "non-redeenaddeurities and "closed-end" investment companrlbeideleted. Where appropriate, such
references will be made to "redeemable" securtieban "open-end” investment company.

b. Charter provisions that are permissible for igamation that issues shares of a closed-end fuh@vbich are not permissible for a
corporation that issues shares of an open-endviiihtde deleted. For example, while closed-end fuace permitted to issue a class of senior
securities under Section 18(f) of the 1940 Act urmgtain circumstances, open-end funds are géyp@rahibited from doing so. Therefore,
the provisions in the charter that permit the Bdarduthorize the issuance of senior securitiesbeildeleted.

c. The charter will be amended to provide that eskzire of each class of the Fund shall be entidledfractional vote for each fractional sh
held. Presently, the charter does not providergmtional voting.

d. A charter provision will be included clarifyingat the currently issued and outstanding sharéseofFund are considered to be shares o
class of the Fund's common stock. In this regd& provisions relating to voting, considerationeiged for share purchases, rights to
dividends and upon liquidation will be those tha eonsistent with the operation of an open-end fwhich issues classes of shares and the
relative rights of the shareholders thereof. Speadify, charter provisions will be included whichopide that

(i) shareholders are entitled to vote only withpes to matters which affect the interest of ttasslof shares which they hold, except as
otherwise required by applicable law; (ii) proce&dsn the issuance or sale of shares of a cladbtsfang to such class;

(iii) a shareholder will be entitled to a pro rateares of all dividends and distributions arisirgnf the assets of the class in which she/he
invests; and (iv) if liquidation of the Fund showldcur,
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shareholders would be entitled to receive on &laeis basis the assets of the particular classendtwares they own, as well as a proportio
share of the Fund's assets not attributable tgarticular class.

e. For purposes of simplifying the charter, prauis expressly granting to the Board the authooitygke certain actions where such authority
is not required to be expressly stated in the enafta Maryland corporation in order for the Botwaxercise such authority will be deleted.

f. Charter provisions relating to redemption amglildation will be those applicable to an open-amttifin accordance with the provisions of
the 1940 Act and in connection therewith the neetigalue of the Fund will be calculated as ofdlose of business on each business day. In
addition, a provision has been added which providegi) Directors with the power to place restans on the right of redemption, consistent
with the requirements of the 1940 Act; and (ii) Blwmith the right to redeem the shares of a clagggasset value upon such terms and
conditions as the Board of Directors shall deteemin

g. Conforming amendments will be made throughoaitAtticles of Restatement.
2. ADDITIONAL INVESTMENT POLICY

The investment objective of the Fund is to seekitarm capital growth through investment in emeggimarket equity securities. No change
in this investment objective is proposed in conioecivith conversion of the Fund to an open-end fuirtke policies and restrictions of the
Fund generally conform to the limitations which Bpje the operation of open-end funds, and no §iicamit changes are called for in order to
meet the requirements applicable to open-end fahtee present time.

One specific change will be made to conform thed=upolicies to the current positions of the SE@ligpble to open-end funds. Specifically,
the SEC seeks to assure that every open-end fumadegjuate liquidity so that it can meet redemptiguests in a timely fashion. For this
reason, it is the current position of the stafftaf SEC not to permit an open-end fund to invegentttan 15% of its assets in any combination
of assets which are "illiquid." Generally, an assetonsidered to be illiquid if disposition of theset is restricted by law, if there is no readily
available market for the asset, or if the proceddssale or liquidation of the asset would notailable to the selling fund in seven days at
approximately the value at which the fund has véline investment. This policy does not apply tesetbend funds, such as the Fund, which
do not have to provide cash to meet redemptionasgu
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Therefore, as an open-end fund, the Fund doesiteatd to invest more than 15% of its total assetliquid securities. This investment
restriction has been designated by the Board amdundamental restriction. A change in a non-fundatal investment restriction does not
require the approval of shareholders. This newiotisin will become effective when the conversidrttee Fund to open-end status becomes
effective.

DIRECTORS' RECOMMENDATION

The Board of Directors of the Fund unanimously regeends that the shareholders of the Fund votepmap Proposal 1.

*k kk k%

PROPOSAL 2: TO APPROVE OR DISAPPROVE A NEW INVESTMENT MANAGEMENT AGREEMENT
BACKGROUND

Shareholders are asked to approve a new investmamdgement agreement ("New Agreement") to replaeeurrent investment
management agreement between the Advisor and tie (FQurrent Agreement"). The New Agreement corgtdie same terms and
conditions as the Current Agreement, except fadaction in the investment management fee ratechadge in the effective and termination
dates.

Pursuant to the terms of the New Agreement, omana basis the fee payable by the Fund to the sadwivould be reduced from .50% of
net asset value of the Fund to .10% of the netasé¢he Fund. The Advisor has informed the BazrDirectors that it has proposed this
reduction in the rate of the management fee bedabséieves that such rate is appropriate forlével of services it provides to the Fund at
the present time. Since March 1, 1994, the Advisa voluntarily waived a portion of its managenfertpayable by the Fund so that the
effective fee paid by the Fund to the Advisor eqdain an annual basis 0.10% of the net asset® dfuthd.

EVALUATION OF THE NEW AGREEMENT BY THE BOARD OF DIR ECTORS

The Board of Directors of the Fund, including a onty of the directors who are not parties to tr@aNAgreement or interested persons of
any such party, voted unanimously to approve the Ngreement and to recommend its approval to tlaeettolders of the Fund.
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In determining whether to recommend the New Agredrteshareholders for their approval, the Direztfrthe Fund considered that the
terms of the New Agreement did not contemplateamange in the level of services to be providedhéoRund or in shareholder services. In
addition, the Advisor informed the Board of Direst¢hat the proposed reduction in fee reflectethinNew Agreement would not reduce the
quality of the Advisor's services and that its ghations will remain the same in all respects.

In reaching its decision to approve the New Agreminaed recommend its approval to the Fund's shidetrs) the Board of Directors of the
Fund also considered the nature and quality o$éneices to be rendered by the Advisor, the fdeetoeceived by the Advisor, and other
pertinent matters. Based upon the foregoing, therdof Directors unanimously approved the New Agrest and recommended its approval
by shareholders.

INFORMATION CONCERNING THE CURRENT AGREEMENT AND TH E NEW AGREEMENT

Pursuant to the terms of the Current AgreementAthésor manages the investment and reinvestmetiiteofissets of the Fund, and
continuously reviews, supervises and administagd-tind's investment program. The Advisor provitiesRund with a trading department
and selects brokers and dealers to effect secutii@sactions. Under the Current Agreement, thasdd also determines the securities to be
purchased or sold and provides the Fund with recooticerning the Advisor's activities and rendeggifar reports to the Board of Directors
and officers of the Fund.

The Fund bears all of its own costs and expensekiding: services of its independent accountdetm| counsel, brokerage fees,
commissions and transfer taxes in connection \kighaicquisition and disposition of portfolio seaest taxes, insurance premiums, costs
incidental to meetings of its shareholders andctiirs, the cost of filing its registration statertsennder applicable federal and state securities
laws, reports to shareholders, and transfer aridetid disbursing agency, administrative servicesarstodian fees.

The terms of the Current and New Agreements amgiich# except for the investment management feeaatl change in the effective and
termination dates, as described below.

The date of the Current Agreement is February 9841and it was last submitted to the Fund's dudeeholder on February 25, 1994 for the
purpose of approving an increase in the managefeentThe Board of Directors unanimously approveddbntinuance of the Current
Agreement at a meeting held on December 20, 1998uBnt to the Current Agreement, the Fund is aldig to pay the Advisor a monthly
fee equal to .04167% (representing an annual fat0@0o) of the net asset value of the Fund. Foffidual year ended November 30, 1996,
Advisor waived a portion of its fee such that tiffecive fee paid to the Advisor by the Fund eqdalee annual rate of 0.10% of the net as
of the Fund. For the fiscal year ended Novemberl 906, $173,017 in total management fees werelpattie Fund to the Advisor. Under t
terms of the New Agreement, the Fund
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would pay a monthly fee equal to one-twelfth of9d6f the net assets of the Fund. If the New Agredgrhad been in effect during the Fund's
1996 fiscal year, the Fund also would have paid31T7 in management fees to the Advisor. There idifierence between these dollar
amounts expressed as a percentage of the amodrtoghe Advisor under the Current Agreement ferfund's 1996 fiscal year.

It is anticipated that the New Agreement will be@oeifective on or about October 31, and will comnn effect until December 31, 1997,
and, thereafter, only if such continuance is appdoat least annually by a vote of the Fund's Bo&iirectors who are not parties to the New
Agreement or interested persons of any such peat,in person at a meeting called for such purgasaddition, continuance of the New
Agreement may be effected if approved by the afitive vote of the holders of a majority of the datsling voting securities of the Fund.

The New Agreement may at any time be terminatedowit payment of any penalty either by vote of tleai8l of Directors of the Fund or by
vote of a majority of the outstanding voting seties of the Fund, on sixty days' written noticatte Advisor. In addition, the New Agreem:i
may be terminated by the Advisor after ninety daygiten notice to the Fund. It will automaticatlrminate in the event of its assignment.

The Current and New Agreements each permit thesadid knowingly pay commissions on securitiesgeanions which are greater than
another broker might charge if the Advisor detemsim good faith that the commission paid was neaisie in relation to the value of the
brokerage and research services provided by sudehrviewed in terms of that specific transactiorthe Advisor's overall responsibilities
with respect to its accounts, including the Fursdtcawhich it exercises investment discretion.

INFORMATION REGARDING THE ADVISOR

The Advisor, located at 1299 Ocean Avenue, 1ltlbfIBanta Monica, California 90401, was organizeliay 1981 and is engaged in the
business of providing investment management sexvtwstitutional investors.

David G. Booth and Rex A. Sinquefield, directorsl afficers of both the Fund and the Advisor, togetbwn approximately 52.15% of the
Advisor's outstanding stock. The name, addresgéndipal occupation of each director and princietcutive officer of the Advisor is set
forth below. The officers of the Advisor and thenBuare also listed below.

DIRECTORS AND PRINCIPAL EXECUTIVE OFFICERS OF THE A DVISOR

David G. Booth, Santa Monica, CA, is Chairman -eElixecutive Officer, President and a Directortef Advisor and the Fund. He is also
President, Chairman - Chief Executive Officer anttastee of The DFA Investment Trust Company (fhest") (registered investment
company). Mr. Booth is also Chairman - Chief Exaaut
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Officer, President and a Director of DFA Securities., DFA Investment Dimensions Group Inc. (regiist investment company),
Dimensional Investment Group Inc. (registered itwent company) and DFA Australia Limited ("DFA Atadfa"). He is Chairman and
Director of Dimensional Fund Advisors Ltd. ("DFAL")

Rex A. Sinquefield, Santa Monica, CA, is Chairma&hief Investment Officer and a Director of the Agbr and the Fund. He is also
Chairman - Chief Investment Officer and a Dire@bDFA Securities Inc., DFA Investment Dimension®@ Inc., Dimensional Investment
Group Inc. and DFA Australia. He is Trustee andi@han - Chief Investment Officer of the Trust, &bdairman, Chief Executive Officer
and Director of DFAL.

Eugene Francis Fama, Chicago, IL, Director, isRbeert R. McCormick Distinguished Service Professdfinance, and has been engage
teaching and research in finance and economideabtaduate School of Business, University of Guc&hicago, lllinois since September,
1963. Mr. Fama also is a Director of DFA Securities

John Andrew McQuown, Mill Valley, CA, Director, hagen self employed since 1974 as an entreprefiramcier and consultant to major
financial institutions. He is also a Director of Mgage Information Corporation, KMV Corporation aditrosource, Inc. Mr. McQuown also
is a Director of DFA Securities Inc.

Lloyd Stockel, Los Angeles, CA, Director, is a [@ig investor and a retired general partner of Galu®achs & Co. Mr. Stockel also is a
Director of DFA Securities Inc.

OFFICERS OF THE ADVISOR AND THE FUND
Arthur Barlow, Vice President, Santa Monica, CA.
Truman Clark, Vice President, Santa Monica, CA.
Maureen Connors, Vice President, Santa Monica, CA.
Robert Deere, Vice President, Santa Monica, CA.
Irene R. Diamant, Vice President and Secretary, Saa Monica, CA.
Eugene Fama, Jr., Vice President, Santa Monica, CA.
Kamyab Hashemi-Nejad, Vice President, Controllet Assistant Treasurer, Santa Monica, CA.
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Stephen P. Manus, Vice President, Santa Monica, CA.
Karen McGinley, Vice President, Santa Monica, CA.
Catherine L. Newell, Vice President, Santa MoniceCA.
David Plecha, Vice President, Santa Monica, CA.
George Sands, Vice President, Santa Monica, CA.
Michael T. Scardina, Vice President, Chief Finah@#icer and Treasurer, Santa Monica, CA.
Jeanne C. Sinquefield, Ph.D., Executive Vice Presdt, Santa Monica, CA.
Scott Thornton, Vice President, Santa Monica, CA.
Weston Wellington, Vice President, Santa Monica, CA

Each of the officers listed above, other than Ma&ha Scardina, owns stock of the Advisor in an amaot exceeding 1% of the Advisor's
total outstanding stock. Mr. Scardina owns 3.31%hefAdvisor's total outstanding stock.

At the present time, the Advisor serves as investradvisor to the investment companies listed bekaeh of which has as its investment
objective to seek long-term capital appreciatiod s@eks to achieve its objective by investing irrgimg markets designated by the
Investment Committee of the Advisor. With respecsiich investment companies, the table below a&isofsrth the net assets as of August
31, 1997, and the rate of the Advisor's compensatio

INVESTMENT
NET ASSET S MANAGEMENT FEE AS
AS OF A PERCENTAGE OF
NAME OF INVESTMENT COMPANY AUGUST 31, 1 997 AVERAGE NET ASSETS
Emerging Markets Series* $259 million 0.10%
Emerging Markets Small Cap Series*  $23 million 0.20%

* The Series is a separate series of The DFA Imvest Trust Company, a registered investment compary serves as a master fund in a
master fund-feeder fund structure.

DIRECTORS' RECOMMENDATION
The Board of Directors of the Fund unanimously mgwends that the shareholders of the Fund votepgmap the New Agreement.
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PROPOSAL 3: TO APPROVE OR DISAPPROVE REVISIONS TO THE FUND'S FUNDAMENTAL
INVESTMENT POLICIES

The Fund's fundamental investment policies, afostt as "Investment Restrictions," in the Fund@spectus, currently contain numerous
restrictions against making certain types of inmestts based upon prohibitions in the 1940 Act dbagevarious state blue sky laws. On
October 11, 1996, President Clinton signed thedxali Securities Markets Improvement Act of 1996isTrew legislation created a national
system of regulating mutual funds by pre-emptirmgesblue sky laws that require the registratioqualification of such securities. As a result
of this legislation investment companies need ooty with state blue sky laws restricting an inwesnt company's investments, and the
Fund desires to eliminate all such restriction®othan those also mandated by the 1940 Act. Adegihd it is proposed that the following
restrictions on the Fund's investment activitieglminated:

(1) the writing or acquiring of options;

(2) in connection with the purchase or sale ofifgreurrency futures contracts, investing no mbaent5% of the Fund's assets as initial or
variation margin deposits;

(3) purchasing or retaining securities of an isstirose officers and directors of the Fund or Attlvisor owning more than 1/2 of 1% of such
securities together own more than 5% of such seesiri

(4) pledging, mortgaging or hypothecating any @& Bund's assets to an extent greater than 10% twoftitl assets at fair market value, except
to secure borrowings;

(5) investing more than 5% of the Fund's total @sisesecurities of companies which have (with pesgsors) a record of less than three
years' continuous operatic

(6) acquiring interests in oil, gas or other mihevgloration, leases or development programs;
(7) purchasing warrants;
(8) selling securities short; and
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(9) as to 100% of the Fund's assets, acquiring ore itihan 10% of the voting securities of any issuer
None of the restrictions that are proposed to leteld are expected to have any material impact tip@frund's continued operatio

With respect to commodities and options, the Fuoa¥sent investment limitations provide that it wibt invest in commodities or write or
acquire options, except the Fund may purchaselldoseign currency futures contracts and optiqreyvided that not more than 5% of the
Fund's assets are then invested as initial orti@mianargin deposits. As set forth above, it isgoeed that the Fund's restriction on writing or
acquiring options and the 5% restriction with retfge margin deposits be eliminated as fundamenkities. In addition, it is proposed that
the Fund's limitation on commodities be amendestate that the Fund is permitted to purchase bffsencial futures contracts and options
thereon." While the Fund is currently permittednieest in foreign currency futures contracts antioms, this amended policy would provide
the Fund with the flexibility to invest in additiahtypes of futures and options contracts, sucst@sk index futures contracts and options
thereon. For example, it is anticipated that thed=could engage in such transactions for the perpbsemaining fully invested and to
maintain liquidity to pay redemptions. This propdshange is not expected to materially affect ferations of the Fund.

To the extent that the Fund invests in futuresremtd and options thereon for other than bonalfetiging purposes, the Fund will not enter
into such transactions if, immediately thereaftiee, sum of the amount of initial margin depositd premiums paid for open futures options
would exceed 5% of the Fund's total assets, afténg into account unrealized profits and unrealilosses on such contracts it has entered
into; provided, however, that, in the case of atioopthat is in-the-money at the time of purchdke,in-the-money amount may be excluded
in calculating the 5%.

Futures and option transactions entail the riskdhamperfect correlation may exist between changehe market value of the stocks owned
by the Fund and the prices of such futures corgractl options. At times, the market for such camgrand options might lack liquidity,
thereby inhibiting the Fund's ability to close aipion in such investments. Gains or losses ondtments in futures and options depend o
direction of securities prices, interest rates atfetr economic factors, and the loss from investifgitures transactions is potentially
unlimited.

A change in the Fund's current investment limitattoncerning borrowing is also being proposed. Fined's current limitation in this regard
states that the Fund will not "borrow, except immection with a foreign currency transaction, teelement of a portfolio trade, or as a
temporary measure for extraordinary or emergencgqaes and, in no event, in excess of 33% of tmel'Bigross assets valued at the low
market or cost." It is proposed that the Fund'sesurborrowing policy be amended in two respedtst,F
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the Fund wishes to clarify that when it borrowsdatraordinary or emergency purposes, such borgwitieemed to include meeting
redemption requests. Second, it is proposed thhtrespect to permissible borrowings, the Fundoootow in excess of 33% of its "net as¢
valued at market," rather than 33% of its "grosetsvalued at the lower of cost or market.” Taftel change is being proposed so that the
Fund's limitation on borrowing is consistent witte imitations on borrowing for open-end funds irepd by the 1940 Act.

The Fund is currently subject to an investmenttition which states that it will not "acquire mahan 10% of the voting securities of any
issuer.” This limitation applies to 100% of the Hisassets. It is proposed that this limitatioreliminated and replaced with a restriction
which provides that the Fund will not, as to 75%tsfassets, acquire more than 10% of the votiegritées of any issuer. This change is
being proposed so that the Fund's limitation wétspect to its investment in the voting securitieany one issuer is consistent with the
requirement under the 1940 Act for a diversifiedeistment company, such as the Fund. The proposedjehin this limitation is not expected
to materially affect the operations of the Fund.

In light of the foregoing, it is proposed that #end's investment restrictions be restated asvistio
The Fund will not:

(1) invest in commodities or purchase or sell esgate (including limited partnership interestifhaugh it may purchase and sell securities of
companies which deal in real estate and may puechiad sell securities which are secured by inteiagieal estate and may purchase or sell
financial futures contracts and options thereonhsas foreign currency futures contracts and optard index futures contracts and options;

(2) make loans of cash, except through the actpnsitf publicly-traded debt securities and shortaenoney market instruments;

(3) invest in the securities of any issuer (exaapigations of the U.S. government and its instrotakties) if, as a result, more than 5% of the
Fund's total assets, at market, would be investéide securities of such issuer, provided thatlimgation applies only to 75% of the total
assets of the Fund;

(4) borrow, except in connection with a foreignremcy transaction, the settlement of a portfolaalér, or as a temporary measure for
extraordinary or emergency purposes, including éetmedemption requests, and, in no event, in exae33% of the Fund's net assets valued
at market;
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(5) engage in the business of underwriting se@asissued by others, except to the extent thataleeof securities originally acquired for
investment purposes may be deemed an underwriting;

(6) invest for the purpose of exercising contratomanagement of any company;

(7) acquire any securities of companies within iokistry if, as a result of such acquisition, mibr@n 25% of the value of the Fund's total
assets would be invested in securities of compawitién such industry;

(8) purchase securities on margin; or
(9) as to 75% of the Fund's assets, acquire mare1% of the voting securities of any issuer.
DIRECTORS' RECOMMENDATION

The Board of Directors of the Fund unanimously regeends that the shareholders of the Fund votepmap the revisions to the Fund's
investment policies.

*k kk k%

OTHER MATTERS
CHANGE IN POLICY REGARDING VALUE SECURITIES

The emerging markets in which the Fund investgtasse approved by the Investment Committee of ttheisbr to the Fund ("Approved
Markets"). Since it commenced operations, the Fhaslsought to achieve its investment objectivett®mpting to own shares of companies
whose aggregate overall share of the Approved Mariatal public capitalization is at least the epp0% of such capitalization, and can be
as large as 75%. Each of the members of the Inezgt@ommittee of the Advisor and the Board of Diveg of the Fund has approved a
change in policy of the Fund which provides tha&t Fund will seek to achieve its investment objecty investing in emerging market equity
securities which are deemed by the Advisor to beevatocks at the time of purchase ("value seestili Securities are considered value
securities primarily because they have a high hadle in relation to their market value. In measgrnvalue, the Advisor may consider
additional factors such as cash flow, economic tmms and developments in the issuer's industry.
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The Fund's portfolio will be adjusted to includdueastocks gradually and in an orderly fashion @iaat with an attempt to minimize the
costs incurred by sales of the portfolio's stoaksaonsidered to be value securities by the Advikds anticipated that the shift in policy will
be accomplished by March of 1998 so by that tineeRtaind will have at least 65% of its portfolio isted in value securities.

This change in the Fund's investment policy issnochange in a fundamental policy of the Fund ametefore, the 1940 Act does not require
approval by the Fund's shareholders.

OTHER INFORMATION

PFPC Inc. serves as the accounting services, dididesbursing and transfer agent for the Fund aralcated at 400 Bellevue Parkway,
Wilmington, DE 19809. The Fund acts as distributbeach series of its own shares of stock. The Farsdentered into an agreement with
DFA Securities Inc., a whollpwned subsidiary of the Advisor, pursuant to wHIdFA Securities Inc. is responsible for supervising sale ¢
the shares of the Fund. No compensation is paitiddyund to DFA Securities Inc. under this agredmen

Coopers & Lybrand L.L.P. serve as the Fund's inddpet accountants. A representative of Coopers Branyd L.L.P. is not expected to be
present at the Meeting.

SHAREHOLDER REPORTS

The most recent Annual Report and the Semi-Annealdr for the Fund is available at no cost to dhalders upon request by contacting the
Fund at 1299 Ocean Avenue, 11th Floor, Santa Mpfi£a90401 or returning the enclosed postage-paid.c

SHAREHOLDER PROPOSALS

Any shareholder who desires to submit a sharehgidgrosal may do so by submitting such proposalriting, addressed to the Secretary of
the Fund, at 1299 Ocean Avenue, 11th Floor, Samtaidd, CA 90401. Ordinarily, the Fund does not tsfldreholders’ meetings.

By Order of the Board of Directors

IRENE R. DIAMANT
Secretary

October 15, 1997
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EXHIBIT A
FORM OF ARTICLES OF AMENDMENT AND RESTATEMENT

DIMENSIONAL EMERGING MARKETS FUND INC.
ARTICLES OF AMENDMENT AND RESTATEMENT
THIS IS TO CERTIFY THAT:

FIRST: Dimensional Emerging Markets Fund Inc., anWind corporation (the "Corporation"), desirestoend and restate its charter as
currently in effect and as hereinafter amended.

SECOND: The following provisions are all the prawiss of the charter currently in effect and as maféer amended:
"SECOND: The name of the Corporation is Dimensidirakrging Markets Fund Inc.

THIRD: The purpose for which the Corporation ismh@d is to act as an open-end management investoepany. The Corporation may
exercise all of the powers provided in these Aegiabr granted by law.

FOURTH: The post office address of the principdicef of the Corporation in the State of Marylan@#%South Street, Baltimore, Maryland
21202. The name and post office address of thdeesagent of the Corporation in the State of Margllis The Corporation Trust
Incorporated, 32 South Street, Baltimore, Marylaagd02.

FIFTH: The total number of shares of stock which @orporation shall have the authority to issu20i8,000,000 shares of a par value of one
cent ($.01) per share and having an aggregateghae of $2,000,000, all of which shall be considezemmon stock and are allocated to the
following class or classes (each a "Class" andectillely the "Classes"):

"Dimensional Emerging Markets Fund Shares."

Subject to the provisions of these Articles of Amierent and Restatement, the Board of Directors slaak the power to authorize the
issuance of shares of stock of the Corporatiostich consideration as may be fixed by the Boaidictors.
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The Board of Directors of the Corporation shall &#ve power to classify and reclassify any unisaledes of stock of the Corporation, from
time to time, into one or more Classes, by settinghanging the preferences, conversion, or oibbts, voting powers, restrictions,
limitations as to dividends, qualifications, terraad conditions of redemption and other charadiesias the Board may determine. At any
time when there are no shares outstanding of as(dash Class may be terminated by the Board @fcirs.

The holder of each share of each Class shall ligeeinio one vote for each full share and a frawlosote for each fractional share. On any
matter submitted to a vote of stockholders, alfstaf all Classes then issued and outstanding lshabted in the aggregate, and not by
Class, except (1) when otherwise expressly provigethe Maryland General Corporation Law, or (2)ewhequired by the Investment
Company Act of 1940, as amended (the "1940 Acligyss shall be voted by Class, or (3) when theantidtbe voted does not affect any
interest of a Class, then only stockholders ofatiected Class shall be entitled to vote theredrerg shall be no cumulative voting.

Notwithstanding any provision of the Maryland Gexi€Zorporation Law requiring more than a majoritythe votes of all Classes, or a
Class, entitled to vote on a matter, includingritlimited to amending the Articles of Incorpooatj the Corporation may take or authorize
corporate action upon the favorable vote of a niigjof the shares of stock of all Classes, or thes€or Classes entitled to vote thereon, as
provided in the preceding paragraph.

The Class known as Dimensional Emerging MarketsiFatmares shall have the following powers, prefezsndghts, and the characteristics,
restrictions, and limitations thereof shall be @lffvs:

1. All consideration received by the Corporationtfte issue or sale of stock of the Class, togettlitrall assets, income and proceeds
derived from the sale, exchange, or liquidatioasdets of such Class, and any funds or paymeriteddrom any reinvestment thereof, shall
belong to such Class and shall be so recorded thgomooks of account of the Corporation.

2. The assets of the Class shall be charged wéthhilities of such Class, and with such sharthefgeneral liabilities of the Corporation as
the Board of Directors may determine.

3. Dividends or distributions on shares of the €lslsall be paid only out of earnings, surplus,tbeolegally available assets of such Class.
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4. In the event of the liquidation or dissolutiditlee Corporation, stockholders of the Class dhaléntitled to receive out of the assets of the
Corporation available for distribution to stockhedd, but other than general assets not belongiagytgarticular Class, the assets belonging
to such Class, and the assets so distributabletstockholders of the Class shall be distributedrey such stockholders in proportion to the
number of shares of such Class held by them amtded on the books of the Corporation. In the etteaitthere are any general assets of the
Corporation not belonging to any particular Clasd available for distribution, such assets shalllis&ributed to the holders of stock of all
Classes in proportion to the relative net asseatevaf the respective Classes determined as hetaiqpabvided.

5. The holders of the shares of stock of the Catpam shall have no preemptive rights to subsadbeew or additional shares of its stock or
other securities.

6. The shares of the Class shall be redeemabite aiett asset value thereof, calculated as provigiede Board of Directors, and the proceeds
of redemption shall be payable in cash or in otssets lawfully available therefore, or a comborathereof, as determined by the Board of
Directors. The Board of Directors may, from timditoe, place such restrictions on the right of mggon and the manner of effecting
redemptions as, in their judgment, is necessarydasdable, provided, however, that no such raairianay be imposed which is not
consistent with the requirements of the 1940 Aabj&ct to the foregoing, the shares of the Claal b redeemable by the holders thereof
upon request. In addition, the Corporation shalihihe right to redeem the shares of the Clagseatat asset value of such shares upon such
terms and in such manner, and at such time, aBahed of Directors shall determine.

SIXTH: The number of Directors of the Corporatidrak be seven

(7), which number may be increased or decreasesipat to the Bylaws of the Corporation, but sheiler be less than the minimum number
permitted by the Maryland General Corporation Laszamended from time to time. The names of thentidirectors who shall act until the
next following annual meeting and until their suss@'s are duly chosen and qualify are:

David G. Booth Rex A. Sinquefield
George M. Constantinides  John P. Gould
Roger G. Ibbotson Merton H. Miller

Myron S. Scholes
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SEVENTH: (a) Subject to any limitation imposed by 1940 Act, shall indemnify (A) its directors aofficers, whether serving the
Corporation or at its request any other entitythefull extent required or permitted by the Gehkeavs of the State of Maryland now or
hereafter in force, including the advance of expsnmder the procedures and to the full extent ipehby law, and (B) other employees and
agents to such extent as shall be authorized bdled of Directors or the Bylaws and as permitigdaw. The foregoing rights of
indemnification shall not be exclusive of any othights to which those seeking indemnification nbayentitled. The Board of Directors may
take such action as is necessary to carry out thdsennification provisions and is expressly emp@seo adopt, approve and amend from
time to time such bylaws, resolutions or contramislementing such provisions or such further indéicetion arrangements as may be
permitted by law. No amendment of the charter ef@orporation or repeal of any of its provisionalklimit or eliminate the right of
indemnification provided hereunder with respecadts or omissions occurring prior to such amendroergpeal.

(b) Subject to any limitations imposed by the 1840, to the fullest extent permitted by Marylandtstory or decisional law, as amended or
interpreted, and the 1940 Act, no director or @ffiof this Corporation shall be personally lialddtie Corporation or its stockholders for
money damages. No amendment of the charter of ¢ingo€ation or repeal of any of its provisions shiatit or eliminate the limitation of
liability provided to directors and officers herelem with respect to any act or omission occurririgrgo such amendment or repeal.

EIGHTH: The Corporation reserves the right to ameiteér, change, or repeal any provision containdtiese Articles of Incorporation, and
all rights, contract and otherwise, conferred tretgion the stockholders are granted subject to masgrvation."”

THIRD: The amendment to and restatement of thetehaf the Corporation has been duly advised bybtierd of directors and approved by
the stockholders of the Corporation as requirethiby

FOURTH: The current address of the principal offiééhe Corporation in the State of Maryland isfeeth in Article Fourth of the foregoing
amendment and restatement of the charter.

FIFTH: The name and address of the Corporatiomt®otresident agent is set forth in Article Fouwthhe foregoing amendment and
restatement of the charter.

SIXTH: The number of directors of the Corporatioddahe names of those currently in office are gghfin Article Sixth of the foregoing
amendment and restatement of the charter.
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SEVENTH: The undersigned President acknowledgesetAeticles of Amendment and Restatement to bedhgorate act of the Corporation
and as to all matters or facts required to be ieerifinder oath, the undersigned President ackngetethat to the best of his knowledge,
information and belief, these matters and factdraein all material respects and that this statens made under the penalties of perjury.

IN WITNESS WHEREOF, the Corporation has causedetifeticles to be signed in its name and on its bddaits President and attested to
by its Secretary on this 29th day of October, 1997.

ATTEST: DIMENSIONAL EMERGING MARKETS
FUND INC.

/sl lrene R Di amant By: /s/ David G Booth

Irene R Diamant, Secretary David G Booth, President
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BY SIGNING AND DATING THE LOWER PORTION OF THIS CAR, YOU AUTHORIZE THE PROXIES TO VOTE EACH
PROPOSAL AS MARKED, OR IF NOT MARKED TO VOTE "FOREACH PROPOSAL, AND TO USE THEIR DISCRETION TO VOTE
ANY OTHER MATTER AS MAY PROPERLY COME BEFORE THE MEING. IF YOU DO NOT INTEND TO PERSONALLY
ATTEND THE MEETING, PLEASE COMPLETE AND MAIL THIS 8RD AT ONCE IN THE ENCLOSED ENVELOPE.

DIMENSIONAL EMERGING MARKETS FUND INC. PROXY IS SOL ICITED
ON BEHALF OF THE BOARD OF DIRECTORS

THE UNDERSIGNED HEREBY APPOINTS MICHAEL T. SCARDINARENE R. DIAMANT AND CATHERINE L. NEWELL, OR ANY
ONE OF THEM, WITH THE RIGHT OF SUBSTITUTION, PROX&EOF THE UNDERSIGNED AT THE SPECIAL MEETING OF
SHAREHOLDERS OF DIMENSIONAL EMERGING MARKETS FUNINC. ("FUND") TO BE HELD AT 1299 OCEAN AVENUE, 11T
FLOOR, SANTA MONICA, CALIFORNIA, 90401 AT 9 A.M., RCIFIC COAST TIME, ON OCTOBER 29, 1997 OR AT ANY
POSTPONEMENT OR ADJOURNMENT THEREOF, WITH ALL THECRVERS WHICH THE UNDERSIGNED WOULD POSSESS, IF
PERSONALLY PRESENT, AND INSTRUCTS THEM TO VOTE UPOMNY MATTERS WHICH MAY PROPERLY BE ACTED UPON
AT THIS MEETING, AND SPECIFICALLY AS INDICATED ON HE LOWER PORTION OF THIS FORM.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED INHE MANNER DIRECTED HEREIN BY THE SHAREHOLDER
WHOSE SIGNATURE APPEARS BELOW. IF PROPERLY EXECUTBIT NO DIRECTION IS MADE, THIS PROXY WILL BE
VOTED "FOR" EACH PROPOSAL.

PLEASE REFER TO THE PROXY STATEMENT DISCUSSION OF EACH OF THESE MATTERS.

TO VOTE MARK AN /X/ IN BLUE OR BLACK INK BELOW PLEA SE FOLD HERE

FOR AGAINST ABSTAIN

1. TO APPROVE AN AMENDMENT TO AND RESTATEMENT // /1 /1
OF THE CHARTER OF THE FUND WHICH PROVIDES
FOR THE CONVERSION OF THE FUND INTO AN
OPEN-END INVESTMENT COMPANY.

FOR AGAINST ABSTAIN
2. TO APPROVE OR DISAPPROVE A NEW INVESTMENT  // /1 /1
MANAGEMENT AGREEMENT.
FOR AGAINST ABSTAIN

3. TO APPROVE OR DISAPPROVE A RESTATEMENT OF // /1 /1
THE FUND'S FUNDAMENTAL INVESTMENT POLICIES.

SIGNATURE SIGNATURE (JOINT OWNER) DATE

PLEASE DATE AND SIGN NAME OR NAMES AS PRINTED ABOVEO AUTHORIZE THE VOTING OF YOUR SHARES AS
INDICATED ABOVE. WHERE SHARES ARE REGISTERED WITHOINT OWNERS, ALL JOINT OWNERS SHOULD SIGN.
PERSONS SIGNING AS AN EXECUTOR, ADMINISTRATOR, TRUEE OR OTHER REPRESENTATIVE SHOULD GIVE

FULL TITLE AS SUCH.

End of Filing
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