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The notes are being issued by Bank of America Corporation (�BAC�). There are important differences between
the notes and a conventional debt security, including different investment risks and certain additional costs. See
�Risk Factors� beginning on page TS-6 of this term sheet and beginning on page PS-6 of product supplement
EQUITY INDICES LIRN-1.

The initial estimated value of the notes as of the pricing date is expected to be between $9.36 and $9.73 per unit,
which is less than the public offering price listed below. See �Summary� on the following page, �Risk Factors�
beginning on page TS-6 of this term sheet and �Structuring the Notes� on page TS-10 of this term sheet for additional
information. The actual value of your notes at any time will reflect many factors and cannot be predicted with
accuracy.

None of the Securities and Exchange Commission (the �SEC�), any state securities commission, or any other regulatory
body has approved or disapproved of these securities or determined if this Note Prospectus (as defined below) is
truthful or complete. Any representation to the contrary is a criminal offense.

Per Unit Total
Public offering price (1) (2) $ 10.00 $    
Underwriting discount (1) (2) $ 0.20 $    
Proceeds, before expenses, to BAC $ 9.80 $    

(1) For any purchase of 500,000 units or more in a single transaction by an individual investor, the public
offering price and the underwriting discount will be $9.95 per unit and $0.15 per unit, respectively.

(2) For any purchase by certain fee-based trusts and discretionary accounts managed by U.S. Trust operating
through Bank of America, N.A., the public offering price and underwriting discount will be $9.80 per unit
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and $0.00 per unit, respectively.
The notes:

Are Not FDIC Insured Are Not Bank Guaranteed May Lose Value
Merrill Lynch & Co.

August     , 2015

Units $10 principal amount per unit CUSIP No. Pricing Date* Settlement Date* Maturity Date* August     ,
2015 September     , 2015 August     , 2017
*Subject to change based on the actual date the notes are priced for initial sale to the public (the �pricing date�)
Capped Leveraged Index Return Notes® Linked to the S&P 500® Index
¡ Maturity of approximately two years
¡ 2-to-1 upside exposure to increases in the Index, subject to a capped return of [11% to 15%]
¡ 1-to-1 downside exposure to decreases in the Index beyond a 10% decline, with up to 90% of your principal at risk
¡ All payments occur at maturity and are subject to the credit risk of Bank of America Corporation
¡ No periodic interest payments
¡ Limited secondary market liquidity, with no exchange listing
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Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due August     , 2017

Summary

The Capped Leveraged Index Return Notes® Linked to the S&P 500® Index, due August , 2017 (the �notes�) are our
senior unsecured debt securities. The notes are not guaranteed or insured by the Federal Deposit Insurance
Corporation or secured by collateral. The notes will rank equally with all of our other unsecured and
unsubordinated debt. Any payments due on the notes, including any repayment of principal, will be subject to
the credit risk of BAC. The notes provide you a leveraged return, subject to a cap, if the Ending Value of the Market
Measure, which is the S&P 500® Index (the �Index�), is greater than its Starting Value. If the Ending Value is equal to
or less than the Starting Value but greater than or equal to the Threshold Value, you will receive the principal amount
of your notes. If the Ending Value is less than the Threshold Value, you will lose a portion, which could be
significant, of the principal amount of your notes. Payments on the notes, including the amount you receive at
maturity, will be calculated based on the $10 principal amount per unit and will depend on the performance of the
Index, subject to our credit risk. See �Terms of the Notes� below.

The economic terms of the notes (including the Capped Value) are based on our internal funding rate, which is the rate
we would pay to borrow funds through the issuance of market-linked notes and the economic terms of certain related
hedging arrangements. Our internal funding rate is typically lower than the rate we would pay when we issue
conventional fixed or floating rate debt securities. This difference in funding rate, as well as the underwriting discount
and the hedging related charge described below, will reduce the economic terms of the notes to you and the initial
estimated value of the notes on the pricing date. Due to these factors, the public offering price you pay to purchase the
notes will be greater than the initial estimated value of the notes.

On the cover page of this term sheet, we have provided the initial estimated value range for the notes. This initial
estimated value range was determined based on our and our affiliates� pricing models, which take into consideration
our internal funding rate and the market prices for the hedging arrangements related to the notes. The initial estimated
value of the notes calculated on the pricing date will be set forth in the final term sheet made available to investors in
the notes. For more information about the initial estimated value and the structuring of the notes, see �Structuring the
Notes� on page TS-10.

Terms of the Notes

Issuer: Bank of America Corporation (�BAC�)

Principal Amount: $10.00 per unit

Term: Approximately two years
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Market Measure: The S&P 500® Index (Bloomberg symbol: �SPX�), a price return index.

Starting Value: The closing level of the Market Measure on the pricing date

Ending Value: The average of the closing levels of the Market Measure on each scheduled
calculation day occurring during the maturity valuation period. The calculation
days are subject to postponement in the event of Market Disruption Events, as
described beginning on page PS-18 of product supplement EQUITY INDICES
LIRN-1.

Threshold Value: 90% of the Starting Value.

Participation Rate: 200%

Capped Value: [$11.10 to $11.50] per unit of the notes, which represents a return of [11% to
15%] over the principal amount. The actual Capped Value will be determined
on the pricing date.

Maturity Valuation Period: Five scheduled calculation days shortly before the maturity date.

Fees and Charges: The underwriting discount of $0.20 per unit listed on the cover page and the
hedging related charge of $0.075 per unit described in �Structuring the Notes� on
page TS-10.

Calculation Agent: Merrill Lynch, Pierce, Fenner & Smith Incorporated (�MLPF&S�), a subsidiary of
BAC.

Redemption Amount Determination

On the maturity date, you will receive a cash payment per unit determined as follows:

Capped Leveraged Index Return Notes® TS-2
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Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due August     , 2017

The terms and risks of the notes are contained in this term sheet and in the following:

§ Product supplement EQUITY INDICES LIRN-1 dated May  4, 2015:
http://www.sec.gov/Archives/edgar/data/70858/000119312515168291/d919016d424b5.htm

§ Series L MTN prospectus supplement dated May 4, 2015 and prospectus dated May  1, 2015:
http://www.sec.gov/Archives/edgar/data/70858/000119312515167979/d865347d424b3.htm

These documents (together, the �Note Prospectus�) have been filed as part of a registration statement with the SEC,
which may, without cost, be accessed on the SEC website as indicated above or obtained from MLPF&S by calling
1-800-294-1322. Before you invest, you should read the Note Prospectus, including this term sheet, for information
about us and this offering. Any prior or contemporaneous oral statements and any other written materials you may
have received are superseded by the Note Prospectus. Capitalized terms used but not defined in this term sheet have
the meanings set forth in product supplement EQUITY INDICES LIRN-1. Unless otherwise indicated or unless the
context requires otherwise, all references in this document to �we,� �us,� �our,� or similar references are to BAC.

Investor Considerations

You may wish to consider an investment in the notes if:

§ You anticipate that the Index will increase moderately from the Starting Value to the Ending Value.

§ You are willing to risk a loss of principal and return if the Index decreases from the Starting Value to an Ending
Value that is below the Threshold Value.

§ You accept that the return on the notes will be capped.

§ You are willing to forgo the interest payments that are paid on conventional interest bearing debt securities.

§ You are willing to forgo dividends or other benefits of owning the stocks included in the Index.

§
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You are willing to accept a limited or no market for sales prior to maturity, and understand that the market prices
for the notes, if any, will be affected by various factors, including our actual and perceived creditworthiness, our
internal funding rate and fees and charges on the notes.

§ You are willing to assume our credit risk, as issuer of the notes, for all payments under the notes, including the
Redemption Amount.

The notes may not be an appropriate investment for you if:

§ You believe that the Index will decrease from the Starting Value to the Ending Value or that it will not increase
sufficiently over the term of the notes to provide you with your desired return.

§ You seek 100% principal repayment or preservation of capital.

§ You seek an uncapped return on your investment.

§ You seek interest payments or other current income on your investment.

§ You want to receive dividends or other distributions paid on the stocks included in the Index.

§ You seek an investment for which there will be a liquid secondary market.

§ You are unwilling or are unable to take market risk on the notes or to take our credit risk as issuer of the notes.

We urge you to consult your investment, legal, tax, accounting, and other advisors before you invest in the notes.

Capped Leveraged Index Return Notes® TS-3
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Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due August     , 2017

Hypothetical Payout Profile and Examples of Payments at Maturity

The below graph is based on hypothetical numbers and values.

This graph reflects the returns on the notes, based on the
Participation Rate of 200%, a Threshold Value of 90%
of the Starting Value, and a Capped Value of $11.30
(the midpoint of the Capped Value range of [$11.10 to
$11.50]). The green line reflects the returns on the notes,
while the dotted gray line reflects the returns of a direct
investment in the stocks included in the Index, excluding
dividends.

This graph has been prepared for purposes of illustration
only.

The following table and examples are for purposes of illustration only. They are based on hypothetical values and
show hypothetical returns on the notes. They illustrate the calculation of the Redemption Amount and total rate of
return based on a hypothetical Starting Value of 100, a Threshold Value of 90, the Participation Rate of 200%, a
Capped Value of $11.30 per unit and a range of hypothetical Ending Values. The actual amount you receive and the
resulting total rate of return will depend on the actual Starting Value, Threshold Value, Ending Value, Capped
Value, and whether you hold the notes to maturity. The following examples do not take into account any tax
consequences from investing in the notes.

For recent actual levels of the Market Measure, see �The Index� section below. The Index is a price return index and as
such the Ending Value will not include any income generated by dividends paid on the stocks included in the Index,
which you would otherwise be entitled to receive if you invested in those stocks directly. In addition, all payments on
the notes are subject to issuer credit risk.

Ending Value

Percentage Change from
the Starting

Value to the

Ending Value
Redemption

Amount per Unit

Total Rate
of Return on

the Notes
0.00 -100.00% $1.00 -90.00%
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50.00 -50.00% $6.00 -40.00%
80.00 -20.00% $9.00 -10.00%
90.00 (1) -10.00% $10.00 0.00%
94.00 -6.00% $10.00 0.00%
95.00 -5.00% $10.00 0.00%
97.00 -3.00% $10.00 0.00%

100.00 (2) 0.00% $10.00 0.00%
102.00 2.00% $10.40 4.00%
103.00 3.00% $10.60 6.00%
105.00 5.00% $11.00 10.00%
110.00 10.00% $11.30 (3) 13.00%
120.00 20.00% $11.30 13.00%
130.00 30.00% $11.30 13.00%
140.00 40.00% $11.30 13.00%
150.00 50.00% $11.30 13.00%
160.00 60.00% $11.30 13.00%

(1) This is the hypothetical Threshold Value.

(2) The hypothetical Starting Value of 100 used in these examples has been chosen for illustrative purposes only, and
does not represent a likely actual Starting Value for the Market Measure.

(3) The Redemption Amount per unit cannot exceed the hypothetical Capped Value.

Capped Leveraged Index Return Notes® TS-4
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Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due August     , 2017

Redemption Amount Calculation Examples

Example 1

The Ending Value is 80.00, or 80.00% of the Starting Value:

Starting Value:      100.00

Threshold Value:   90.00

Ending Value:        80.00

$10 �[ $10 × (

90 �  80

) ] = $9.00 Redemption Amount per unit100

Example 2

The Ending Value is 95.00, or 95.00% of the Starting Value:

Starting Value:      100.00

Threshold Value:   90.00

Ending Value:        95.00

Redemption Amount (per unit) = $10.00, the principal amount, since the Ending Value is less than the Starting Value
but equal to or greater than the Threshold Value.

Example 3

The Ending Value is 103.00, or 103.00% of the Starting Value:

Starting Value:      100.00

Ending Value:       103.00

$10 + [ $10 × 200.00% × (

103 �  100

) ] = $10.60 Redemption Amount per unit100
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Example 4

The Ending Value is 130.00, or 130.00% of the Starting Value:

Starting Value:      100.00

Ending Value:       130.00

$10 + [ $10 × 200% × (

130 �  100

) ]
= $16.00, however, because the Redemption Amount for the
notes cannot exceed the Capped Value, the Redemption Amount
will be $11.30 per unit

100

Capped Leveraged Index Return Notes® TS-5
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Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due August     , 2017

Risk Factors

There are important differences between the notes and a conventional debt security. An investment in the notes
involves significant risks, including those listed below. You should carefully review the more detailed explanation of
risks relating to the notes in the �Risk Factors� sections beginning on page PS-6 of product supplement EQUITY
INDICES LIRN-1, page S-5 of the Series L MTN prospectus supplement, and page 9 of the prospectus identified
above. We also urge you to consult your investment, legal, tax, accounting, and other advisors before you invest in the
notes.

§ Depending on the performance of the Index as measured shortly before the maturity date, your investment may
result in a loss; there is no guaranteed return of principal.

§ Your return on the notes may be less than the yield you could earn by owning a conventional fixed or floating
rate debt security of comparable maturity.

§ Payments on the notes are subject to our credit risk, and actual or perceived changes in our creditworthiness are
expected to affect the value of the notes. If we become insolvent or are unable to pay our obligations, you may
lose your entire investment.

§ Your investment return is limited to the return represented by the Capped Value and may be less than a
comparable investment directly in the stocks included in the Index.

§ The initial estimated value of the notes is an estimate only, determined as of a particular point in time by
reference to our and our affiliates� pricing models. These pricing models consider certain assumptions and
variables, including our credit spreads, our internal funding rate on the pricing date, mid-market terms on
hedging transactions, expectations on interest rates and volatility, price-sensitivity analysis, and the expected
term of the notes. These pricing models rely in part on certain forecasts about future events, which may prove
to be incorrect.

§ The public offering price you pay for the notes will exceed the initial estimated value. If you attempt to sell the
notes prior to maturity, their market value may be lower than the price you paid for them and lower than the
initial estimated value. This is due to, among other things, changes in the level of the Index, our internal
funding rate, and the inclusion in the public offering price of the underwriting discount and the hedging related
charge, all as further described in �Structuring the Notes� on page TS-10. These factors, together with various
credit, market and economic factors over the term of the notes, are expected to reduce the price at which you
may be able to sell the notes in any secondary market and will affect the value of the notes in complex and
unpredictable ways.
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§ The initial estimated value does not represent a minimum or maximum price at which we, MLPF&S or any of
our affiliates would be willing to purchase your notes in any secondary market (if any exists) at any time. The
value of your notes at any time after issuance will vary based on many factors that cannot be predicted with
accuracy, including the performance of the Index, our creditworthiness and changes in market conditions.

§ A trading market is not expected to develop for the notes. Neither we nor MLPF&S is obligated to make a
market for, or to repurchase, the notes. There is no assurance that any party will be willing to purchase your
notes at any price in any secondary market.

§ Our business activities as a full service financial institution, including our commercial and investment banking
activities, our hedging and trading activities (including trades in shares of companies included in the Index) and
any hedging and trading activities we engage in for our clients� accounts, may affect the market value and return
of the notes and may create conflicts of interest with you.

§ The Index sponsor may adjust the Index in a way that affects its level, and has no obligation to consider your
interests.

§ You will have no rights of a holder of the securities represented by the Index, and you will not be
entitled to receive securities or dividends or other distributions by the issuers of those securities.

§ While we or our affiliates may from time to time own securities of companies included in the Index, except to
the extent that our common stock is included in the Index, we do not control any company included in the
Index, and are not responsible for any disclosure made by any other company.

§ There may be potential conflicts of interest involving the calculation agent. We have the right to appoint and
remove the calculation agent.

§ The U.S. federal income tax consequences of the notes are uncertain, and may be adverse to a holder of the
notes. See �Summary Tax Consequences� below and �U.S. Federal Income Tax Summary� beginning on page
PS-25 of product supplement EQUITY INDICES LIRN-1.

Capped Leveraged Index Return Notes® TS-6
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Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due August     , 2017

The Index

All disclosures contained in this term sheet regarding the Index, including, without limitation, its make up, method of
calculation, and changes in its components, have been derived from publicly available sources. The information
reflects the policies of, and is subject to change by, S&P Dow Jones Indices LLC (the �Index sponsor�). The Index
sponsor, which licenses the copyright and all other rights to the Index, has no obligation to continue to publish, and
may discontinue publication of, the Index. The consequences of the Index sponsor discontinuing publication of the
Index are discussed in the section entitled �Description of LIRNs - Discontinuance of an Index� on page PS-19 of
product supplement EQUITY INDICES LIRN-1. None of us, the calculation agent, or MLPF&S accepts any
responsibility for the calculation, maintenance or publication of the Index or any successor index.

The Index is intended to provide an indication of the pattern of common stock price movement. The calculation of the
level of the Index is based on the relative value of the aggregate market value of the common stocks of 500 companies
as of a particular time compared to the aggregate average market value of the common stocks of 500 similar
companies during the base period of the years 1941 through 1943.

The Index sponsor chooses companies for inclusion in the Index with the aim of achieving a distribution by broad
industry groupings that approximates the distribution of these groupings in the common stock population of its Stock
Guide Database of over 10,000 companies, which the Index sponsor uses as an assumed model for the composition of
the total market. Relevant criteria employed by the Index sponsor include the viability of the particular company, the
extent to which that company represents the industry group to which it is assigned, the extent to which the market
price of that company�s common stock generally is responsive to changes in the affairs of the respective industry and
the market value and trading activity of the common stock of that company. Ten main groups of companies constitute
the Index, with the approximate percentage of the market capitalization of the Index included in each group as of
June 30, 2015 indicated in parentheses: Consumer Discretionary (12.8%); Consumer Staples (9.4%); Energy (7.9%);
Financials (16.6%); Health Care (15.4%); Industrials (10.1%); Information Technology (19.6%); Materials (3.1%);
Telecommunication Services (2.3%); and Utilities (2.8%). The Index sponsor may from time to time, in its sole
discretion, add companies to, or delete companies from, the Index to achieve the objectives stated above.

The Index sponsor calculates the Index by reference to the prices of the constituent stocks of the Index without taking
account of the value of dividends paid on those stocks. As a result, the return on the notes will not reflect the return
you would realize if you actually owned the Index constituent stocks and received the dividends paid on those stocks.

Computation of the Index

While the Index sponsor currently employs the following methodology to calculate the Index, no assurance can be
given that the Index sponsor will not modify or change this methodology in a manner that may affect the Redemption
Amount.

Historically, the market value of any component stock of the Index was calculated as the product of the market price
per share and the number of then outstanding shares of such component stock. In March 2005, the Index sponsor
began shifting the Index halfway from a market capitalization weighted formula to a float-adjusted formula, before
moving the Index to full float adjustment on September 16, 2005. The Index sponsor�s criteria for selecting stocks for
the Index did not change with the shift to float adjustment. However, the adjustment affects each company�s weight in
the Index.
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Under float adjustment, the share counts used in calculating the Index reflect only those shares that are available to
investors, not all of a company�s outstanding shares. Float adjustment excludes shares that are closely held by control
groups, other publicly traded companies or government agencies.

In September 2012, all shareholdings representing more than 5% of a stock�s outstanding shares, other than holdings
by �block owners,� were removed from the float for purposes of calculating the Index. Generally, these �control holders�
will include officers and directors, private equity, venture capital and special equity firms, other publicly traded
companies that hold shares for control, strategic partners, holders of restricted shares, ESOPs, employee and family
trusts, foundations associated with the company, holders of unlisted share classes of stock, government entities at all
levels (other than government retirement/pension funds) and any individual person who controls a 5% or greater stake
in a company as reported in regulatory filings. However, holdings by block owners, such as depositary banks, pension
funds, mutual funds and ETF providers, 401(k) plans of the company, government retirement/pension funds,
investment funds of insurance companies, asset managers and investment funds, independent foundations and savings
and investment plans, will ordinarily be considered part of the float.

Treasury stock, stock options, restricted shares, equity participation units, warrants, preferred stock, convertible stock,
and rights are not part of the float. Shares held in a trust to allow investors in countries outside the country of
domicile, such as depositary shares and Canadian exchangeable shares are normally part of the float unless those
shares form a control block. If a company has multiple classes of stock outstanding, shares in an unlisted or
non-traded class are treated as a control block.

For each stock, an investable weight factor (�IWF�) is calculated by dividing the available float shares by the total
shares outstanding. As of September 21, 2012, available float shares are defined as the total shares outstanding less
shares held by control holders. This calculation is subject to a 5% minimum threshold for control blocks. For example,
if a company�s officers and directors hold 3% of the company�s shares, and no other control group holds 5% of the
company�s shares, the Index sponsor would assign that company an IWF of 1.00, as no control group meets the 5%
threshold. However, if a company�s officers and directors hold 3% of the company�s shares and another control group
holds 20% of the company�s shares, the Index sponsor would assign an IWF of 0.77, reflecting the fact that 23% of the
company�s outstanding shares are considered to be held for control. For companies with multiple classes of stock, the
Index sponsor calculates the weighted average IWF for each stock using the proportion of the total company market
capitalization of each share class as weights.

Capped Leveraged Index Return Notes® TS-7
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Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due August     , 2017

The Index is calculated using a base-weighted aggregate methodology. The level of the Index reflects the total market
value of all 500 component stocks relative to the base period of the years 1941 through 1943. An indexed number is
used to represent the results of this calculation in order to make the level easier to work with and track over time. The
actual total market value of the component stocks during the base period of the years 1941 through 1943 has been set
to an indexed level of 10. This is often indicated by the notation 1941- 43 = 10. In practice, the daily calculation of the
Index is computed by dividing the total market value of the component stocks by the �index divisor.� By itself, the index
divisor is an arbitrary number. However, in the context of the calculation of the Index, it serves as a link to the original
base period level of the Index. The index divisor keeps the Index comparable over time and is the manipulation point
for all adjustments to the Index, which is index maintenance.

Index Maintenance

Index maintenance includes monitoring and completing the adjustments for company additions and deletions, share
changes, stock splits, stock dividends, and stock price adjustments due to company restructuring or spinoffs. Some
corporate actions, such as stock splits and stock dividends, require changes in the common shares outstanding and the
stock prices of the companies in the Index, and do not require index divisor adjustments.

To prevent the level of the Index from changing due to corporate actions, corporate actions which affect the total
market value of the Index require an index divisor adjustment. By adjusting the index divisor for the change in market
value, the level of the Index remains constant and does not reflect the corporate actions of individual companies in the
Index. Index divisor adjustments are made after the close of trading and after the calculation of the Index closing
level.

Changes in a company�s shares outstanding of 5.00% or more due to mergers, acquisitions, public offerings, tender
offers, Dutch auctions, or exchange offers are made as soon as reasonably possible. All other changes of 5.00% or
more (due to, for example, company stock repurchases, private placements, redemptions, exercise of options,
warrants, conversion of preferred stock, notes, debt, equity participation units, at-the-market offerings, or other
recapitalizations) are made weekly and are announced on Wednesdays for implementation after the close of trading on
the following Wednesday. Changes of less than 5.00% due to a company�s acquisition of another company in the Index
are made as soon as reasonably possible. All other changes of less than 5.00% are accumulated and made quarterly on
the third Friday of March, June, September, and December, and are usually announced two to five days prior.

Changes in IWFs of more than five percentage points caused by corporate actions (such as merger and acquisition
activity, restructurings, or spinoffs) will be made as soon as reasonably possible. Other changes in IWFs will be made
annually when IWFs are reviewed.

The following graph shows the monthly historical performance of the Index in the period from January 2008
through June 2015. We obtained this historical data from Bloomberg L.P. We have not independently verified the
accuracy or completeness of the information obtained from Bloomberg L.P. On July 27, 2015, the closing level of
the Index was 2,067.64.

Historical Performance of the Index
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This historical data on the Index is not necessarily indicative of the future performance of the Index or what the
value of the notes may be. Any historical upward or downward trend in the level of the Index during any period set
forth above is not an indication that the level of the Index is more or less likely to increase or decrease at any time
over the term of the notes.

Before investing in the notes, you should consult publicly available sources for the levels and trading pattern of the
Index.

Capped Leveraged Index Return Notes® TS-8

Edgar Filing: BANK OF AMERICA CORP /DE/ - Form 424B2

16



Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due August     , 2017

License Agreement

S&P® is a registered trademark of Standard & Poor�s Financial Services LLC (�S&P�) and Dow Jones® is a registered
trademark of Dow Jones Trademark Holdings LLC (�Dow Jones�). These trademarks have been licensed for use by
S&P Dow Jones Indices LLC. �Standard & Poor�s®,� �S&P 500®� and �S&P®� are trademarks of S&P. These trademarks
have been sublicensed for certain purposes by our subsidiary, MLPF&S. The Index is a product of S&P Dow Jones
Indices LLC and/or its affiliates and has been licensed for use by MLPF&S.

The notes are not sponsored, endorsed, sold or promoted by S&P Dow Jones Indices LLC, Dow Jones, S&P or any of
their respective affiliates (collectively, �S&P Dow Jones Indices�). S&P Dow Jones Indices make no representation or
warranty, express or implied, to the holders of the notes or any member of the public regarding the advisability of
investing in securities generally or in the notes particularly or the ability of the Index to track general market
performance. S&P Dow Jones Indices� only relationship to MLPF&S with respect to the Index is the licensing of the
Index and certain trademarks, service marks and/or trade names of S&P Dow Jones Indices and/or its third party
licensors. The Index is determined, composed and calculated by S&P Dow Jones Indices without regard to us,
MLPF&S, or the notes. S&P Dow Jones Indices have no obligation to take our needs or the needs of MLPF&S or
holders of the notes into consideration in determining, composing or calculating the Index. S&P Dow Jones Indices
are not responsible for and have not participated in the determination of the prices, and amount of the notes or the
timing of the issuance or sale of the notes or in the determination or calculation of the equation by which the notes are
to be converted into cash. S&P Dow Jones Indices have no obligation or liability in connection with the
administration, marketing or trading of the notes. There is no assurance that investment products based on the Index
will accurately track index performance or provide positive investment returns. S&P Dow Jones Indices LLC and its
subsidiaries are not investment advisors. Inclusion of a security or futures contract within an index is not a
recommendation by S&P Dow Jones Indices to buy, sell, or hold such security or futures contract, nor is it considered
to be investment advice. Notwithstanding the foregoing, CME Group Inc. and its affiliates may independently issue
and/or sponsor financial products unrelated to the notes currently being issued by us, but which may be similar to and
competitive with the notes. In addition, CME Group Inc. and its affiliates may trade financial products which are
linked to the performance of the Index. It is possible that this trading activity will affect the value of the notes.

S&P DOW JONES INDICES DO NOT GUARANTEE THE ADEQUACY, ACCURACY, TIMELINESS AND/OR
THE COMPLETENESS OF THE INDEX OR ANY DATA RELATED THERETO OR ANY COMMUNICATION,
INCLUDING BUT NOT LIMITED TO, ORAL OR WRITTEN COMMUNICATION (INCLUDING ELECTRONIC
COMMUNICATIONS) WITH RESPECT THERETO. S&P DOW JONES INDICES SHALL NOT BE SUBJECT
TO ANY DAMAGES OR LIABILITY FOR ANY ERRORS, OMISSIONS, OR DELAYS THEREIN. S&P DOW
JONES INDICES MAKE NO EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIMS ALL
WARRANTIES, OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE OR AS TO
RESULTS TO BE OBTAINED BY US, MLPF&S, HOLDERS OF THE NOTES, OR ANY OTHER PERSON OR
ENTITY FROM THE USE OF THE INDEX OR WITH RESPECT TO ANY DATA RELATED
THERETO. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT WHATSOEVER SHALL S&P
DOW JONES INDICES BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR
CONSEQUENTIAL DAMAGES INCLUDING BUT NOT LIMITED TO, LOSS OF PROFITS, TRADING
LOSSES, LOST TIME OR GOODWILL, EVEN IF THEY HAVE BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, WHETHER IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE. THERE ARE
NO THIRD PARTY BENEFICIARIES OF ANY AGREEMENTS OR ARRANGEMENTS BETWEEN S&P DOW
JONES INDICES AND MLPF&S, OTHER THAN THE LICENSORS OF S&P DOW JONES INDICES.
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Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due August     , 2017

Supplement to the Plan of Distribution; Conflicts of Interest

Under our distribution agreement with MLPF&S, MLPF&S will purchase the notes from us as principal at the public
offering price indicated on the cover of this term sheet, less the indicated underwriting discount.

MLPF&S, a broker-dealer subsidiary of BAC, is a member of the Financial Industry Regulatory Authority, Inc.
(�FINRA�) and will participate as selling agent in the distribution of the notes. Accordingly, offerings of the notes will
conform to the requirements of Rule 5121 applicable to FINRA members. MLPF&S may not make sales in this
offering to any of its discretionary accounts without the prior written approval of the account holder.

We may deliver the notes against payment therefor in New York, New York on a date that is greater than three
business days following the pricing date. Under Rule 15c6-1 of the Securities Exchange Act of 1934, trades in the
secondary market generally are required to settle in three business days, unless the parties to any such trade expressly
agree otherwise. Accordingly, if the initial settlement of the notes occurs more than three business days from the
pricing date, purchasers who wish to trade the notes more than three business days prior to the original issue date will
be required to specify alternative settlement arrangements to prevent a failed settlement.

The notes will not be listed on any securities exchange. In the original offering of the notes, the notes will be sold in
minimum investment amounts of 100 units. If you place an order to purchase the notes, you are consenting to
MLPF&S acting as a principal in effecting the transaction for your account.

MLPF&S will not receive an underwriting discount for notes sold to certain fee-based trusts and fee-based
discretionary accounts managed by U.S. Trust operating through Bank of America, N.A.

MLPF&S may repurchase and resell the notes, with repurchases and resales being made at prices related to
then-prevailing market prices or at negotiated prices, and these will include MLPF&S�s trading commissions and
mark-ups. MLPF&S may act as principal or agent in these market-making transactions; however, it is not obligated to
engage in any such transactions. At MLPF&S�s discretion, for a short, undetermined initial period after the issuance of
the notes, MLPF&S may offer to buy the notes in the secondary market at a price that may exceed the initial estimated
value of the notes. Any price offered by MLPF&S for the notes will be based on then-prevailing market conditions
and other considerations, including the performance of the Index and the remaining term of the notes. However,
neither we nor any of our affiliates is obligated to purchase your notes at any price, or at any time, and we cannot
assure you that we or any of our affiliates will purchase your notes at a price that equals or exceeds the initial
estimated value of the notes.

The value of the notes shown on your account statement will be based on MLPF&S�s estimate of the value of the notes
if MLPF&S or another of our affiliates were to make a market in the notes, which it is not obligated to do. That
estimate will be based upon the price that MLPF&S may pay for the notes in light of then-prevailing market
conditions and other considerations, as mentioned above, and will include transaction costs. At certain times, this
price may be higher than or lower than the initial estimated value of the notes.

Structuring the Notes

The notes are our debt securities, the return on which is linked to the performance of the Index. As is the case for all of
our debt securities, including our market-linked notes, the economic terms of the notes reflect our actual or perceived
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creditworthiness at the time of pricing. In addition, because market-linked notes result in increased operational,
funding and liability management costs to us, we typically borrow the funds under these notes at a rate that is more
favorable to us than the rate that we might pay for a conventional fixed or floating rate debt security. This rate, which
we refer to in this term sheet as our internal funding rate, is typically lower than the rate we would pay when we issue
conventional fixed or floating rate debt securities. This generally relatively lower internal funding rate, which is
reflected in the economic terms of the notes, along with the fees and charges associated with market-linked notes,
typically results in the initial estimated value of the notes on the pricing date being less than their public offering
price.

At maturity, we are required to pay the Redemption Amount to holders of the notes, which will be calculated based on
the performance of the Index and the $10 per unit principal amount . In order to meet these payment obligations, at the
time we issue the notes, we may choose to enter into certain hedging arrangements (which may include call options,
put options or other derivatives) with MLPF&S or one of its affiliates. The terms of these hedging arrangements are
determined by seeking bids from market participants, including MLPF&S and its affiliates, and take into account a
number of factors, including our creditworthiness, interest rate movements, the volatility of the Index, the tenor of the
notes and the tenor of the hedging arrangements. The economic terms of the notes and their initial estimated value
depend in part on the terms of these hedging arrangements.

MLPF&S has advised us that the hedging arrangements will include a hedging related charge of approximately $0.075
per unit, reflecting an estimated profit to be credited to MLPF&S from these transactions. Since hedging entails risk
and may be influenced by unpredictable market forces, additional profits and losses from these hedging arrangements
may be realized by MLPF&S or any third party hedge providers.

For further information, see �Risk Factors�General Risks Relating to LIRNs� beginning on page PS-6 and �Use of
Proceeds� on page PS-15 of product supplement EQUITY INDICES LIRN-1.

Capped Leveraged Index Return Notes® TS-10
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Capped Leveraged Index Return Notes®

Linked to the S&P 500® Index, due August     , 2017

Summary Tax Consequences

You should consider the U.S. federal income tax consequences of an investment in the notes, including the following:

� There is no statutory, judicial, or administrative authority directly addressing the characterization of the notes.

� You agree with us (in the absence of an administrative determination, or judicial ruling to the contrary) to
characterize and treat the notes for all tax purposes as a single financial contract with respect to the Index.

� Under this characterization and tax treatment of the notes, a U.S. Holder (as defined beginning on page 99 of
the prospectus) generally will recognize capital gain or loss upon maturity or upon a sale or exchange of the
notes prior to maturity. This capital gain or loss generally will be long-term capital gain or loss if you held the
notes for more than one year.

34,056,286 6.37
Food and 901,700 Coca-Cola Femsa, S.A. de C.V. L 2,312,416 0.43
Beverages 3,186,817 Fomento Económico Mexicano, S.A. de C.V. UBD 21,639,993 4.05

5,031,100 Gruma, S.A. de C.V. B 13,065,551 2.45
3,159,300 Grupo Bimbo, S.A. de C.V. A 10,471,733 1.96
3,209,500 Grupo Modelo, S.A. de C.V. C 9,852,540 1.84

57,342,233 10.73
Holding 2,532,700 Alfa, S.A. de C.V. A 14,718,529 2.75
Companies (a) 5,803,566 Desc, S.A. de C.V. B 1,442,054 0.27

7,870,400 Grupo Carso, S.A. de C.V. A1 16,805,151 3.14
2,646,600 Grupo Imsa, S.A. de C.V. UBC 6,502,582 1.22

(a) 3,200,000 Mexichem, S.A de C.V. * 4,005,303 0.75
(a) 5,174,300 Impulsora del Desarrollo y el Empleo en América Latina S.A. de C.V. B-1 3,881,073 0.73

47,354,692 8.86
Housing 2,028,400 Consorcio ARA, S.A. de C.V. * 7,486,821 1.40

(a) 10,265,700 Corporación Geo, S.A. de C.V. B 31,751,648 5.94
(a) 5,195,982 Sare Holding, S.A. de C.V. B 5,347,395 1.00
(a) 4,284,000 Urbi Desarrollos Urbanos, S.A de C.V. * 27,406,288 5.13

71,992,152 13.47
Mining Industry 6,712,353 Grupo México, S.A. de C.V. B 12,950,858 2.42
Pulp and Paper 3,292,880 Kimberly-Clark de México, S.A. de C.V. A 10,932,812 2.04
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The Mexico Fund, Inc.

Schedule of Investments as of October 31, 2005 � (Continued)

Industries Shares Held Common Stock � (Continued) Series
Value

(Note 1)

Percent
of Net
Assets

Retail Stores 2,662,113 Alsea, S.A. de C.V. * $ 6,669,043 1.25%
7,934,915 Wal-Mart de México, S.A. de C.V. V 38,748,711 7.25

45,417,754 8.50
Service 4,419,200 Grupo Aeroportuario del Sureste, S.A. de C.V. B 14,385,539 2.69
Steel (a) 1,221,000 Industrias CH, S.A. de C.V. B 2,547,123 0.47

Total Common Stock (Identified cost � $250,893,332) 518,071,905 96.90
Securities Short-Term Securities (3.09%)
Repurchase
Agreements

BBVA Bancomer, S.A., 8.95%, dated 10/28/05, due 11/01/05
repurchase price $9,744,787, collateralized by Bonos del Gobierno
Federal. Value of collateral $9,742,405 9,735,106 1.82
BBVA Bancomer, S.A., 8.98%, dated 10/31/05, due 11/04/05
repurchase price $6,800,130, collateralized by Bonos del Gobierno
Federal. Value of collateral $6,793,352 6,793,352 1.27
Total Short-Term Securities (Identified cost � $16,528,458) 16,528,458 3.09
Total Investments (Identified cost � $267,421,790) 534,600,363 99.99
Other Assets in Excess of Liabilities 53,990 .01

Net Assets Equivalent to $31.65 per share on 16,894,668 shares of
capital stock outstanding (Note 5) $ 534,654,353 100.00%

(a) Shares of these securities are currently non-income producing. Equity investments that have not paid dividends within the last twelve months
are considered to be non-income producing.

See Notes to Financial Statements.
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The Mexico Fund, Inc.

Statement of Assets and Liabilities as of October 31, 2005

Assets:
Investments:
Securities, at value:
Common stock (identified cost � $250,893,332) $ 518,071,905
Short term securities (identified cost � $16,528,458) 16,528,458

Total investments (identified cost � $267,421,790) $ 534,600,363
Cash 10,324
Receivables from securities sold 582,868
Interest receivable 11,255
Prepaid expenses 84,130

Total assets 535,288,940

Liabilities:
Payable to Investment Adviser (Notes 2 and 3) 434,887
Accrued expenses and other liabilities 199,700

Total liabilities 634,587

Net Assets � Equivalent to $31.65 per share on 16,894,668 shares of capital stock outstanding $ 534,654,353

Composition of Net Assets:
Common Stock $ 16,894,668
Additional paid-in capital 208,525,595
Accumulated net investment income 10,556,280
Undistributed net realized gain on investments 31,373,026
Unrealized appreciation of investments and translation of assets and liabilities in foreign currency 267,304,784

$ 534,654,353

See Notes to Financial Statements.
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The Mexico Fund, Inc.

Statement of Operations For the Year Ended October 31, 2005

Net Investment Income:
Income:
Dividends $ 8,167,026
Interest 2,436,673

Total income $ 10,603,699
Expenses:
Investment advisory fee 4,254,429
Administrative services 487,917
Legal fees 474,778
Value-added taxes 465,793
Directors� fees 203,500
Insurance 159,143
Audit, tax and consulting fees 140,314
Printing, distribution and mailing of stockholder reports 100,438
Directors� and Officers� expenses 74,242
Stockholders� information 62,919
Miscellaneous 62,603
Custodian fees 52,567
Stock exchange fees 25,000
Transfer agent and dividend disbursement fees 21,000

Operating expenses 6,584,643

Net investment income 4,019,056

Net Realized and Unrealized Gain (Loss) on Investments and Foreign Currency Transactions:
Net realized gain on investments and foreign currency transactions:
Net realized gain on investments 65,368,901
Net realized gain from foreign currency transactions 2,396,541

Net realized gain on investments and foreign currency transactions 67,765,442
Increase in net unrealized gain on investments and translation of assets and liabilities in foreign currency:
Increase in net unrealized gain on investments 115,761,794
Increase in net unrealized gain on translation of assets and liabilities in foreign currency 136,241

Increase in net unrealized gain on investments and translation of assets and liabilities in foreign currency 115,898,035

Net Increase in Net Assets Resulting from Operations $ 187,682,533

See Notes to Financial Statements.
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The Mexico Fund, Inc.

Statement of Changes in Net Assets

For the
Year Ended

October 31, 2005

For the
Year Ended

October 31, 2004
Increase (Decrease) in Net Assets:
From Operations
Net investment income $ 4,019,056 $ 467,781
Net realized gain on investments and foreign currency transactions 67,765,442 24,967,261
Increase in net unrealized gain on investments and translation of assets and liabilities in foreign
currency 115,898,035 76,172,014

Net increase in net assets resulting from operations 187,682,533 101,607,056
Dividends to stockholders from net investment income (2,493,484) �  
Dividends to stockholders from net realized gain on investments (10,836,920) (4,755,251)

174,352,129 96,851,805

From Capital Share Transactions:
Net increase (decrease) in capital stock (Note 5) (92,437) 74,696,617
Repurchase of stock, at cost (Note 7) (49,978,588) (30,937,417)

(50,071,025) 43,759,200

Total increase in net assets 124,281,104 140,611,005
Net Assets:
Beginning of year 410,373,249 269,762,244

End of year (including undistributed net investment income of $10,556,280 and $0, respectively) $ 534,654,353 $ 410,373,249

See Notes to Financial Statements.
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The Mexico Fund, Inc.

Financial Highlights

For the Year Ended October 31,

2005 2004 2003 2002 2001
Per Share Operating Performance:
Net asset value, beginning of period $ 21.92 $ 17.36 $ 15.46 $ 18.98 $ 20.84

Net investment income (Note 1)* 0.23 0.03 0.03 0.15 0.23
Net gain (loss) on investments and translation of foreign currency
(Note 1)* 10.20 6.72 3.63 (1.30) (2.31)

Total from investment operations* 10.43 6.75 3.66 (1.15) (2.08)

Less Dividends:
Dividends to stockholders from net investment income (0.13) �  (0.45) (0.13) (0.13)
Dividends to stockholders from net realized gain on investments (0.58) (0.31) (1.34) (2.67) (0.05)

Total dividends (0.71) (0.31) (1.79) (2.80) (0.18)

Capital Share Transactions:
Effect on NAV of stock repurchased 0.01 0.01 0.06 0.43 0.40
Capital charge resulting from issuance of fund shares �  (1.89) (0.03) �  �  

Total capital share transactions �  (1.88) 0.03 0.43 0.40

Net asset value, end of period $ 31.65 $ 21.92 $ 17.36 $ 15.46 $ 18.98

Market value per share, end of period $ 28.10 $ 18.65 $ 15.36 $ 14.58 $ 16.70

Total investment return based on market value per share** 55.64% 27.39% 22.49% 2.14% 6.64%
Ratios to Average Net Assets:
Gross Expenses 1.38% 1.64% 1.92% 1.46% 1.07%
Expenses, net of reimbursement 1.38% 1.64% 1.92% 1.37% 1.07%
Net investment income, net of expense reimbursement 0.84% 0.15% 0.15% 0.83% 1.12%
Supplemental Data:
Net assets at end of period (in 000�s) $ 534,654 $ 410,373 $ 269,762 $ 308,763 $ 862,977
Portfolio turnover rate 29.24% 26.84% 28.99% 43.36% 29.69%

  * Amounts were computed based on average shares outstanding during the period.
** Total investment return is calculated assuming a purchase of common stock on the opening of the first day and a sale on the last business day

of each period reported. Dividends and distributions, if any, are assumed to be reinvested at the lower of the net asset value or the closing
market price on the dividend/distribution day. If the fiscal 2003 distribution were taken in stock, which was issued at $12.08 per share, the total
return would have been 20.99% for that year. For fiscal 2004, the total return was calculated assuming a sale of the rights received on
September 22, 2004 and reinvested in stock at the closing market price of that date.

See Notes to Financial Statements.
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The Mexico Fund, Inc.

Notes to Financial Statements �

October 31, 2005

1. Operations and Significant Accounting Policies:

The Mexico Fund, Inc. (the �Fund�) is registered under the Investment Company Act of 1940, as amended (the �1940 Act�), as a
closed-end management investment company. On October 16, 2000, the Fund received stockholder approval to convert from a
diversified to a non-diversified investment company under the 1940 Act. The investment objective of the Fund is to seek long term
capital appreciation through investment in securities, primarily equity, listed on the Mexican Stock Exchange.

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the date of
the financial statements and the reported amounts of revenues and expenses for the period. Actual results could differ from those
estimates. The following is a summary of significant accounting policies followed by the Fund.

Valuation of investments � Investments traded on the Mexican Stock Exchange are valued at the closing price reported by the
Mexican Stock Exchange. The closing price represents the weighted average for the last ten minutes of operations in any business
day. Short-term securities are carried at cost, plus accrued interest, which approximates market value. All other securities are
valued in accordance with methods determined by the Board of Directors. If the Board of Directors believes that the price of a
security obtained under the Fund�s valuation procedures does not represent the amount that the Fund reasonably expects to
receive on a current sale of the security, the Fund will value the security based on a method that the Board believes accurately
reflects fair value.

Security transactions and investment income � Security transactions are recorded on the date which the transactions are entered
into (the trade date). Dividend income is recorded on the ex-dividend date and interest income is recorded as earned.

Foreign Currency � The market value of Mexican securities, currency holdings and other assets and liabilities denominated in
Pesos (�Ps.�) was recorded in the financial statements after being translated into U.S. dollars based on the open market exchange
rate prevailing in Mexico City at the end of the period. The open market exchange rate at October 31, 2005 was Ps. 10.7857 to
$1.00.

The identified cost of portfolio holdings is translated at approximate rates prevailing when acquired. Income and expense amounts
are translated at approximate rates prevailing when earned or incurred.

The Fund does not isolate that portion of the results of operations arising as a result of changes in the foreign exchange rates from
the fluctuations arising from changes in the market prices of securities during the year. Accordingly, the net realized and unrealized
gain on investments presented in the accompanying financial statements include the effects of both such changes.
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Reported net realized foreign exchange gains or losses arise from sales of short-term securities in exchange of cash, payment of
services or foreign currency denominated assets, currency gains or losses realized between the trade and settlement dates on
securities transactions and the difference between the amounts of dividends, interest, and foreign withholding taxes recorded by
the Fund, and the U.S. dollar equivalent of the amount actually received or paid.
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Net unrealized foreign exchange gains and losses arise from changes in the value of assets and liabilities other than investments in
common stocks, resulting from changes in the exchange rate.

Repurchase Agreements � The Fund enters into repurchase agreements with approved institutions. The Fund�s repurchase
agreements are fully collateralized by Mexican or U.S. Government securities. The Fund takes possession of the collateral and the
Fund�s investment advisor monitors the credit standing of repurchase agreement counterparties. It is the Fund�s policy that the
fair value of the collateral is at least equal to the principal amount of the repurchase transaction, including accrued interest, at all
times. If the counterparty defaults, and the fair value of the collateral declines, realization of the collateral by the Fund may be
delayed or limited.

Realized gains and losses on investments � Realized gains and losses on investments are determined on the identified cost basis.

Taxes � No provision has been made for U.S. income or excise taxes for the year ended October 31, 2005 on net investment
company taxable income or net long-term capital gains as defined by the Internal Revenue Code (the �Code�), since the Fund
intends to comply with the requirements of the Code applicable to regulated investment companies and to distribute substantially all
of such income to its stockholders.

Dividends to stockholders from net investment income are determined based on Federal income tax regulations, whereas the
corresponding net investment income as reflected in the accompanying financial statements, is presented in accordance with
accounting principles generally accepted in the United States. Net realized gains from security transactions, are distributed
annually to stockholders.

The provision for value-added taxes represents Mexican value-added tax on certain services rendered by Mexican corporations to
the Fund. Most of these taxes were originated from the services received by the Fund from its Investment Adviser and
Administrator. As a result of certain changes in the corporate structure of the Fund�s investment Adviser, since July 2005 the Fund
ceased to pay the value added tax on such services.

Dividends to stockholders � Cash dividends are recorded by the Fund on the ex-dividend date. Dividends paid to stockholders may
be subject to Mexican withholding taxes.

Risks of Investment in Mexican Securities � Investing in Mexican securities involves certain considerations not typically associated
with investing in securities of U.S. issuers, including (1) lesser liquidity and smaller market capitalization of the Mexican securities
markets, (2) currency fluctuations; (3) higher rates of inflation and domestic interest rates and (4) less stringent disclosure
requirements, less available information regarding Mexican public companies and less active regulatory oversight of Mexican public
companies.

The Mexican Stock Exchange is a concentrated market. A large percentage of the value of the Mexican securities market is
currently represented by certain industry sectors, in particular, the communications industry. Also, a certain individual has a
controlling interest in companies representing over 30% of the market capitalization of the Mexican Stock Exchange. The value of
the Mexican Stock Exchange may be subject to greater volatility than markets that are less concentrated. Any factors or events
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which impact this individual could have negative repercussions for the issuers in which he holds a controlling interest, including
certain Fund investments and the Mexican Stock Exchange as a whole.
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2. Investment Advisory Agreement:

The Fund has a management contract with Impulsora del Fondo México, S.C. (the �Adviser�), a Mexican company registered
under the U.S. Investment Advisers Act of 1940. The Adviser furnishes investment research and portfolio management services
consistent with the Fund�s stated investment policies. The Fund pays to the Adviser a monthly fee at the annual rate of 1.00% on
the first $200 million of average daily net assets, 0.90% on the excess over $200 million up to $400 million and 0.60% on the
excess over $400 million.

3. Administrative Services Agreement:

The Fund has entered into an Administrative Services Agreement with the Adviser, which provides for certain services to be
performed by the Adviser, including among other administrative activities, the determination and publication of the net asset value
of the Fund, the maintenance of the Fund�s books and records in accordance with applicable U.S. and Mexican Laws and
assistance in the preparation and filing of annual reports and tax returns. Prior to March 9, 2005, the Fund paid to the Adviser a
monthly fee at the annual rate of 0.07% of average daily net assets, with a minimum amount of $350,000 per year. On March 9,
2005 the Fund�s Board of Directors approved a modification in the fee structure of the contract with the Adviser. Accordingly,
starting March 9, 2005, the Fund pays to the Adviser a monthly fee at the annual rate of 0.11% of average daily net assets, with a
minimum amount of $450,000 per year. Additionally, the Adviser receives a fee of $75,000 per repurchase offer made by the Fund
under the program, which are recorded as part of the total expenses of each offer. See Note 7.

4. Purchases and Sales of Investments:

Purchases and sales of investments, excluding short-term securities, for the year ended October 31, 2005 were as follows:

Purchases
Common Stock $ 134,441,838

Total Purchases $ 134,441,838

Proceeds from Investments Sold
Common Stock $ 131,034,971

Total Sales $ 131,034,971

Included in proceeds from investments sold, is $45,067,907 representing the value of securities disposed of in payment of
redemptions in-kind, resulting in realized gains of $23,518,649. Pursuant to a private letter ruling from the Internal Revenue
Service, granted to the Fund, these gains are not recognized by the Fund for tax purposes. As a result, net realized gains differ for
financial statement and tax purposes. These realized gains have been reclassified from undistributed realized gains on investments
to additional paid in capital in the accompanying financial statements.

5. Capital Stock:
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At October 31, 2005, there were 150,000,000 shares of $1.00 par value common stock authorized, of which 16,894,668 shares
were outstanding.

The Fund offers a Dividend Reinvestment Plan (�Plan�) to its stockholders. Fund stockholders are automatically enrolled as
participants in the Plan unless they notify the Fund�s transfer agent otherwise.

In connection with a rights offering by the Fund, stockholders of record on September 24, 2004 were issued one transferable right
for each share of common stock owned. The rights entitled the holders to purchase one new share for every three rights held at a
subscription price equal to 90% of the lower of (i) the average of the last reported sale prices of a share of the Fund�s common
stock on the NYSE on the expiration date (October 22, 2004)
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and the four preceding trading days and (ii) the net asset value per share on the expiration date. On October 29, 2004, the Fund
issued 4,694,962 shares of common stock at $16.65 per share. Rights offering costs of $590,000 ($0.03 per share) and dealer
manager commissions of $2,933,245 ($0.16 per share) were charged to paid in capital of common stockholders during 2004,
resulting in net proceeds to the Fund of $74,696,617. Additional rights offering costs of $92,437 were charged to paid in capital
during 2005. The net asset value per share of the Fund�s common stockholders was reduced by approximately $1.89 per share as
a result of this issuance, which includes the effect of the dealer manager commissions and rights offering costs.

6. Distributions to Stockholders:

The tax character of distributions paid during the fiscal year ended October 31, 2005 and October 31, 2004 were as follows:

2005 2004
Distributions paid from:
Ordinary income $ 2,493,484 $ �  
Long term capital gains 10,836,920 4,755,251

Total distributions paid $ 13,330,404 $ 4,755,251

As of October 31, 2005, the components of accumulated earnings (deficit) on a tax basis were as follows:

Accumulated capital gains $ 34,851,533
Undistributed ordinary income 14,294,756
Unrealized appreciation 260,087,801

Total accumulated earnings $ 309,234,090

At October 31, 2005, the cost of investments for federal income tax purposes was $274,638,773. Gross unrealized appreciation of
investments was $260,776,720 and gross unrealized depreciation of investments was $815,130 resulting in net unrealized
appreciation on investments of $259,961,590 excluding foreign currency transactions. The difference between book-basis and tax
basis unrealized appreciation/(depreciation) is attributable primarily to different book and tax treatment on corporate
reorganizations to securities held by the Fund.

7. Stock Repurchase Program:

On March 6, 2002, the Board of Directors of the Fund announced a policy contemplating �in-kind� repurchase offers at no less
than 98% of net asset value for up to 100% of the Fund�s outstanding shares.

The repurchases carried out by the Fund during the years ended October 31, 2004 and 2005 were as follows:
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An offer for up to 5% of the Fund�s outstanding shares commenced on December 19, 2003 and expired on January 13, 2004. The
amount paid for redeemed shares was 98% of the Fund�s net asset value on January 20, 2004 and was paid on January 27, 2004.
A total of 1,765,196 shares participated in the offer, of which 777,001 were repurchased by the Fund equivalent to a total
repurchase price of $15,589,528, including $235,000 of expenses related to the offer.

An offer for up to 5% of the Fund�s outstanding shares commenced on July 13, 2004 and expired on August 3, 2004. The amount
paid for redeemed shares was 98.25% of the Fund�s net asset value on August 10, 2004 and was paid on August 17, 2004. A total
of 2,295,107 shares participated in the offer, of which 738,148 were repurchased by the Fund equivalent to a total repurchase price
of $15,347,889, including $237,925 of expenses related to the offer.

An offer for up to 5% of the Fund�s outstanding shares, commenced on December 22, 2004 and expired on January 18, 2005. The
amount paid for redeemed shares was 98.75% of the Fund�s net asset value on January 24, 2005 and was paid on January 31,
2005. A total of 5,453,298 shares
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participated in the offer, of which 935,990 were repurchased by the Fund equivalent to a total repurchase price of $22,864,927,
including $203,251 of expenses related to the offer.

An offer for up to 5% of the Fund�s outstanding shares, commenced on July 6, 2005 and expired on August 3, 2005. The amount
paid for redeemed shares was 98.75% of the Fund�s net asset value on August 10, 2005 and was paid on August 17, 2005. A total
of 5,079,741 shares participated in the offer, of which 889,190 were repurchased by the Fund equivalent to a total repurchase price
of $27,113,661 including $261,132 of expenses related to the offer.

The Fund has publicly announced that its next repurchase offer shall occur in January 2006.

8. Investments:

Certain members of the Board of Directors of the Fund are also members of Boards of Directors of certain companies held in the
Fund�s portfolio.

9. Commitments and Contingencies:

In the normal course of business, the Fund enters into contracts that contain a variety of representations and warranties or which
provide general indemnifications. The Fund�s maximum exposure under these arrangements is unknown as this would involve
future claims that may be made against the Fund that have not yet occurred. However, based on experience, the Fund expects the
risk of loss to be remote.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of

The Mexico Fund, Inc.

In our opinion, the accompanying statement of assets and liabilities, including the schedule of investments, and the related
statements of operations and of changes in net assets and the financial highlights present fairly, in all material respects, the
financial position of The Mexico Fund, Inc. (the �Fund�) at October 31, 2005, the results of its operations for the year then ended,
the changes in its net assets for each of the two years in the period then ended and the financial highlights for each of the four
years in the period then ended, in conformity with accounting principles generally accepted in the United States of America. These
financial statements and financial highlights (hereafter referred to as �financial statements�) are the responsibility of the Fund�s
management; our responsibility is to express an opinion on these financial statements based on our audits. We conducted our
audits of these financial statements in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management,
and evaluating the overall financial statement presentation. We believe that our audits, which included confirmation of securities at
October 31, 2005 by correspondence with the custodian and brokers, provide a reasonable basis for our opinion. The financial
highlights for the year ended October 31, 2001, were audited by other independent auditors who have ceased operations. Those
independent auditors expressed an unqualified opinion on those highlights in their report dated November 16, 2001.

PricewaterhouseCoopers LLP

New York, New York

December 6, 2005
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Tax Information (Unaudited)

In order to meet certain requirements of the Internal Revenue Code, we are advising you that the Fund designates $11,929,779 as
long term capital gain distributions made during the fiscal year ended October 31, 2005, subject to the maximum tax rate of 15%.
Of this amount $10,835,957 was attributable to gains from the fiscal year ended October 31, 2004.

Under Section 854(b)(2) of the Internal Revenue Code (the �Code�), the Fund designates 100% of the ordinary income dividends
as qualified dividends for purposes of the maximum rate under Section 1(h)(11) of the Code for the fiscal year ended October 31,
2005. The information reported herein may differ from the information and distributions taxable to the shareholders for the calendar
year ending December 31, 2005. The information necessary to complete your income tax returns will be included with your Form
1099-DIV to be received under separate cover in January 2006.
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Item 2. Code of Ethics.

(a) The Board of Directors of the Registrant adopted a Code of Ethics on September 17, 2003 applicable to the principal executive officer and
senior financial officers of the Registrant which is designed to deter wrongdoing and to promote:

(A) honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and professional
relationships;

(B) full, fair, accurate, timely and understandable disclosure in reports and documents the Registrant files with, or submits to, the SEC or in
other public communications made by the Registrant;

(C) compliance with applicable governmental laws, rules and regulations;

(D) prompt internal reporting of violations of the Code of Ethics to an appropriate person or persons identified in the Code of Ethics; and

(E) accountability for adherence to the Code of Ethics.

(c) During the period covered by this report, no amendments were made to the code of ethics adopted in 2(a) above.

(d) During the period covered by this report, no implicit or explicit waivers to the provisions of the code of ethics adopted in 2(a) above were
granted.

Edgar Filing: BANK OF AMERICA CORP /DE/ - Form 424B2

38



(e) Not applicable.

(f) The Registrant has posted the text of the code of ethics adopted in 2(a) above on its Internet website at www.themexicofund.com under the
heading �Corporate Governance.�

Item 3. Audit Committee Financial Expert.

The Board of Directors of the Registrant has determined that Robert L. Knauss qualifies as the Registrant�s �audit committee financial expert� as
such term is interpreted in the Instructions to this Item 3. Mr. Knauss is a member of the Registrant�s audit committee and is an �independent�
director as interpreted under this Item 3.

Item 4. Principal Accountant Fees and Services.

(a) - (d) Below is a table reflecting the fee information requested in Items 4(a) through (d).

Audit
Fees Audit-Related Fees Tax Fees All Other Fees

Fiscal Year 2004 $ 147,500(1) $ 0 $ 17,500 $ 0
Fiscal Year 2005 $ 105,000 $ 0 $ 19,000 $ 0

(1) Includes $45,000 relating to the Fund�s rights offering.

All fees described above were pre-approved by the Registrant�s Audit Committee.

(e)(1) Below are the Registrant�s Pre-Approval Policies and Procedures.

PRE-APPROVAL POLICIES AND PROCEDURES

as adopted by the

AUDIT COMMITTEE

of
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THE MEXICO FUND, INC. (�FUND�)

The Sarbanes-Oxley Act of 2002 (�Act�) and rules adopted by the Securities and Exchange Commission (�SEC�) require that the Fund�s Audit
Committee pre-approve all audit services and non-audit services provided to the Fund by its independent accountant (�Auditor�).1 The Act and
such SEC rules also require that the Fund�s Audit Committee pre-approve all non-audit services provided by the Auditor to (i) the Fund�s
investment adviser, and (ii) any entity controlling, controlled by, or under common control with the investment adviser that provides ongoing
services to the Fund (these entities are known as �Service Affiliates�) if the engagement for such entities relates directly to the operations and
financial reporting of the Fund (�Covered Non-Audit

1 The term �Auditor,� as used in these procedures, means the firm engaged to provide the Fund with services listed in Appendix A.
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Services�).2 At this time, the Fund has only one Service Affiliate, Impulsora del Fondo México, SC (�Impulsora�) so references to Service
Affiliates throughout the procedures encompasses only Impulsora at this time.

The following policies and procedures govern the ways in which the Fund�s Audit Committee will consider the pre-approval of audit and
non-audit services that the Auditor provides to the Fund, and Covered Non-Audit Services that the Auditor proposes to provide to Service
Affiliates.2 These policies and procedures do not apply in the case of audit services that the Auditor provides to Service Affiliates, nor do they
apply to any services that an audit firm other than the Auditor provides to such entities.

These policies and procedures comply with applicable legal requirements for pre-approval, and also provide a mechanism by which management
of the Fund and any Service Affiliates may request and secure pre-approval of audit and non-audit services in an orderly manner with minimal
disruption to normal business operations.

The following policies and procedures are adopted by the Audit Committee of the Fund.

A. General

1. The Audit Committee must pre-approve all audit services and non-audit services that the Auditor provides to the Fund.

2. The Audit Committee must pre-approve any engagement of the Auditor to provide Covered Non-Audit Services to any Service Affiliate
during the period of the Auditor�s engagement to provide audit services to the Fund.

B. Pre-Approval of Audit Services to the Fund

1. The Audit Committee shall approve the engagement of the Fund�s Auditor for each fiscal year (the �Engagement�). The approval of the
Engagement shall not be delegated to a Designated Member. (See Section D below.) In approving the Engagement, the Audit Committee
shall obtain, review and consider information concerning the proposed Auditor sufficient to enable the Audit Committee to make a
reasonable evaluation of the Auditor�s qualifications and independence. The Audit Committee also shall consider the Auditor�s proposed
fees for the Engagement, in light of the scope and nature of the audit services that the Fund will receive.

2 Examples of types of non-audit services that may be provided to the Fund or a Service Affiliate are listed in Appendix B. Note that
applicable law also prohibits the provision of certain services by the Auditor to entities in the �investment company complex.� The
�investment company complex� includes Service Affiliates and other entities. These prohibited services are listed in Appendix C. Investment
Company Complex Entities are also listed in Appendix C.

3 Unless otherwise indicated by the context, the term �non-audit services� herein includes Covered Non-Audit Services for Impulsora, as well
as non-audit services for the Fund.
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2. The Audit Committee shall report to the Fund�s board of directors (�Board�) regarding its approval of the Engagement and of the proposed
fees for the Engagement, and the basis for such approval.

3. Unless otherwise in accordance with applicable law, the Engagement, in any event, shall require that the Auditor be selected by the vote,
cast in person, of a majority of the members of the Board who are not �interested persons� of the Fund (as defined in Section 2(a)(19) of the
Investment Company Act of 1940) (�Independent Directors�).

C. Pre-Approval of Non-Audit Services to the Fund and to Service Affiliates � by Types or Categories of Services

1. The Audit Committee may pre-approve the provision of types or categories of non-audit services for the Fund and Covered Non-Audit
Services for Service Affiliates pursuant to this Section C.

2. Annually, at such time as the Audit Committee considers the Engagement of the Auditor, management of the Fund and of any Service
Affiliates, in consultation with the Auditor, shall provide to the Audit Committee, for its consideration and action, the following: (a) a list
of those types of non-audit services, if any, that the Fund expects to request from the Auditor during the fiscal year; and (b) a list of those
types of Covered Non-Audit Services that Services Affiliates expect to request from the Auditor during the fiscal year.

3. The lists submitted to the Audit Committee shall describe the types of non-audit services in reasonable detail and shall include an
estimated budget (or budgeted range) of fees where possible and such other information as the Audit Committee may request.

4. The Audit Committee, after appropriate consideration of such information as it deems relevant, may pre-approve a non-audit service that is
not a prohibited service (see Appendix C) if it specifically finds that the provision of such service is consistent with, and will not impair,
the ongoing independence of the Auditor (the �Standard for Pre-Approval�). In connection with any such pre-approval, the Audit Committee
may set such limits on fees and other conditions as it believes to be appropriate.

5. The Audit Committee�s pre-approval of the types of non-audit services submitted pursuant to this Section C shall constitute authorization
for management of the Fund to utilize the Auditor for services qualifying within the types of non-audit services so pre-approved, if needed
or desired during the fiscal year, subject to such conditions as may have been set by the Audit Committee.

6. Fund management will distribute a list of the types of non-audit services pre-approved by the Audit Committee pursuant to this Section C
to management of the Service Affiliates and the appropriate partners of the Auditor. Periodically, the Auditor will discuss with the Audit
Committee those non-audit services that have been or are being provided pursuant to this Section C.

D. Pre-Approval of Non-Audit Services to the Fund and to Service Affiliates � Project-by-Project Basis

1. Non-audit services may be pre-approved on a project-by-project basis pursuant to this Section D, subject to the Standard for Pre-Approval
in Section C.
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2. The Audit Committee, from time to time, may, by resolution, designate one or more of its members who are Independent Directors (each a
�Designated Member�) to consider, on the Audit Committee�s behalf, (i) any non-audit services proposed to be provided to the Fund that
have not been pre-approved in accordance with these Procedures, (ii) any Covered Non-Audit Services proposed to be provided to any
Service Affiliate, that have not been pre-approved in accordance with these Procedures and (iii) any proposed material change in the nature
or cost of any non-audit service, including any Covered Non-Audit Service, previously approved. The authority delegated to the
Designated Member shall be subject to such conditions as the Audit Committee may specify by resolution from time to time.

3. Management of the Fund or of Impulsora, in consultation with the Auditor, may submit either to the Audit Committee or to a Designated
Member for its consideration and action, a pre-approval request identifying one or more non-audit service projects for the Fund or Covered
Non-Audit Service projects for Impulsora, as well as any material changes proposed in a service that has been pre-approved. Any request
so submitted shall describe the project or projects in reasonable detail and shall include an estimated budget (or budgeted range) of fees
and such other information as the Audit Committee or Designated Member shall request. For any material change in the nature or cost of a
pre-approved service, the request shall also describe reasons why the change is requested.

4. The Audit Committee or Designated Member, as applicable, will review the requested non-audit service or proposed material change in
such service in light of the Standard for Pre-Approval in Section C. If the review is by a Designated Member, such Designated Member
will either:

(a) pre-approve, pre-approve subject to conditions, or disapprove any such requested service, or any proposed material change in such
service, whether to the Fund or to Impulsora; or

(b) refer such matter to the full Audit Committee for its consideration and action.

In considering any requested non-audit service or proposed material change in such service, the Designated Member shall take into account any
restrictions placed by the Audit Committee on his pre-approval authority.

5. The Designated Member�s pre-approval (or pre-approval subject to conditions) of a requested non-audit service or proposed material
change in service pursuant to this Section D shall constitute authorization for the management of the Fund or Impulsora, as the case may
be, to utilize the Auditor for the non-audit service so pre-approved. Any action by the Designated Member in approving a requested
non-audit service shall be presented for ratification by the Audit Committee not later than at its next regularly scheduled meeting.
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E. Covered Non-Audit Services Provided to Covered Entities Pursuant to Waiver

Note: It is generally expected that non-prohibited non-audit services, even when they do not involve significant fees, will be
pre-approved in accordance with Section C or D.

1. The Act provides a limited exception to the requirement that non-audit services (that are not prohibited services) must be pre-approved.
This exception is designed to prevent the disqualification of the Auditor due to a minor oversight and is to be used only rarely and only if
each of the following conditions is satisfied:

(a) The aggregate fees and costs of all non-audit services (including Covered Non-Audit Services) that, but for the limited exception
provided by this Section E, would require pre-approval by the Audit Committee constitutes no more than five percent of the total
fees and costs paid by the Fund and Service Affiliates to the Auditor during the fiscal year during which such non-audit services are
provided;

(b) At the time of the engagement for such services, the Fund did not recognize that the services were �non-audit services� that required
pre-approval; and

(c) Each such service is (i) brought promptly to the attention of the Audit Committee, (ii) is approved prior to the completion of the audit
by the Audit Committee or a Designated Member, in accordance with the Standard for Pre-Approval set forth in Section C and (iii) is
approved based upon a determination that the service is eligible for the waiver provided by this Section E.

F. Amendment; Annual Review

1. The Audit Committee may amend these procedures from time to time.

2. These procedures shall be reviewed annually by the Audit Committee.

G. Recordkeeping

1. The Fund shall maintain a written record of all decisions made by the Audit Committee or by a Designated Member pursuant to these
procedures, together with appropriate supporting material.

2. In connection with the approval of any non-audit service pursuant to the de minimis exception provided in Section E of these procedures, a
record shall be made indicating that each of the conditions for this exception has been satisfied.

3. A copy of these Procedures and of any amendments to these Procedures shall be maintained and preserved permanently in an easily
accessible place. The written records referred to in paragraph 1 and 2 of this Section G shall be maintained and preserved for six years
from the end of the fiscal year in which the actions recorded were taken, for at least the first two years in an easily accessible location.

As amended and restated through September 20, 2005
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APPENDIX A

AUDIT SERVICES

For purposes of these Procedures, �audit services� include the following activities:

1. Annual audit of the Fund�s financial statements and quarterly reviews.

2. Other procedures, including review of tax provisions, that need to be performed by the Auditor in order to provide an opinion on the Fund�s
financial statements, including tests performed to evaluate the Fund�s internal control systems, review of information systems and
procedures.

3. Preparation of the Auditor�s report on the Fund�s internal controls for financial reporting, and related procedures.

4. Services that generally only the Auditor can provide, such as consents, comfort letters, assistance with and review of documents filed with
the SEC, and statutory audits.
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APPENDIX B

NON-AUDIT SERVICES

For purposes of these Procedures, the following services are �non-audit services.� If the services would be provided to a Service Affiliate and the
engagement would relate directly to the operations and financial reporting of the Fund, these services would be Covered Non-Audit Services
and, if not prohibited, are subject to the pre-approval requirements of these Procedures.

Audit-Related Services (traditionally performed by the firm engaged as Auditor)

1. Audit of an employee benefit plan.

2. Due diligence procedures related to mergers and acquisitions.

3. Review of internal controls.

4. Consultations concerning financial accounting and reporting standards.

Tax Services

1. Tax compliance services, including preparation of tax returns.

2. Tax planning and advice.

Other Non-Audit Services

1. Advisory and consultation services.

2. Other non-audit services not listed above.
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APPENDIX C

PROHIBITED SERVICES

In considering whether to pre-approve a service, the Audit Committee should be aware that the Auditor is prohibited from providing certain
services to any Investment Company Complex Entity, subject to limited exceptions noted below. Investment Company Complex Entities
include:

1. The Fund, its investment manager and investment adviser;

2. Any entity controlling, controlled by the Fund�s investment manager or investment adviser, and any entity under common control
with the Fund�s investment manager or investment adviser if such entity (a) is an investment manager or investment adviser, or
(b) is in the business of providing administrative, custodian, underwriting, or transfer agent services to any investment company or
investment adviser; and

3. Any investment company (including entities that would be investment companies but for the exclusions provided by Section 3(c)
of the Investment Company Act of 1940) advised by the Fund�s investment manager or investment adviser or by an entity in
paragraph 2, above.

Note: The term �investment adviser� for this purpose does not include a sub-adviser whose role is primarily portfolio management and
that is subcontracted with or overseen by another investment adviser.

The following entities are �Investment Company Complex Entities.�

Impulsora del Fondo México, SC

The following services may not be provided by the Fund�s Auditor to an Investment Company Complex Entity, subject to the exceptions noted:

1. Bookkeeping or other services related to the accounting records or financial statements of an Investment Company Complex
Entity, including;

� Maintaining or preparing the accounting records for an Investment Company Complex Entity;

� Preparing an Investment Company Complex Entity�s financial statements that are filed with the Securities Exchange Commission
(�SEC�), or that form the basis that form the basis for such financial statements; or

� Preparing or originating source data underlying an Investment Company Complex Entity�s financial statements.
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2. Financial information systems design and implementation, including:

� Directly or indirectly operating, or supervising the operation of, an Investment Company Complex Entity�s information system or
managing an Investment Company Complex Entity�s local area network.

� Designing or implementing a hardware or software system that aggregates source data underlying the financial statements or generates
information that is significant to an Investment Company Complex Entity�s financial statements or other financial information systems
taken as a whole.

3. Appraisal or valuation services, fairness opinions, or contribution-in-kind reports.

4. Actuarial services.

This category includes any actuarially-oriented advisory service involving the determination of amounts recorded in an Investment Company
Complex Entity�s financial statements and related accounts. This prohibition does not apply to providing assistance to an Investment Company
Complex Entity in understanding the methods, models, assumptions, and inputs used in computing an amount.

5. Internal audit outsourcing services.

This category includes any internal audit service for an Investment Company Complex Entity that has been outsourced by the Investment
Company Complex Entity that relates to the Investment Company Complex Entity�s internal accounting controls, financial systems, or financial
statements.

Exception: The foregoing services 1-5 may be provided if the Audit Committee reasonably concludes that the results of these services will not
be subject to audit procedures during an audit of an Investment Company Complex Entity�s financial statements.

6. Management functions.

This category includes acting, temporarily or permanently, as a director, officer, or employee of an Investment Company Complex Entity, or
performing any decision-making, supervisory, or ongoing monitoring function for an Investment Company Complex Entity.

7. Human resources.

Services in this category are:

� searching for or seeking out prospective candidates for managerial, executive, or director positions;

� engaging in psychological testing, or other formal testing or evaluation programs;

Edgar Filing: BANK OF AMERICA CORP /DE/ - Form 424B2

48



� undertaking reference checks of prospective candidates for an executive or director position;

� acting as a negotiator on behalf of an Investment Company Complex Entity, such as determining position, status or title,
compensation, fringe benefits, or other conditions of employment; or
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� recommending, or advising an Investment Company Complex Entity to hire, a specific candidate for a specific job (except that the
Fund�s independent accountant may, upon request by an Investment Company Complex Entity, interview candidates and advise the
Investment Company Complex Entity on the candidate�s competence for financial accounting, administrative, or control positions).

8. Broker-dealer, investment adviser, or investment banking services.

Services in this category are:

� acting as a broker-dealer (registered or unregistered), promoter, or underwriter, on behalf of an Investment Company Complex Entity;

� making investment decisions on behalf of an Investment Company Complex Entity, or otherwise having discretionary authority over
an audit client�s investments;

� executing a transaction to buy or sell an audit client�s investment; or

� having custody of assets of an Investment Company Complex Entity, such as taking temporary possession of securities purchased by
an Investment Company Complex Entity.

9 Legal services.

A prohibited legal service is any service to an Investment Company Complex Entity that, under circumstances in which the service is provided,
could be provided only by someone licensed, admitted, or otherwise qualified to practice law in the jurisdiction in which the service is provided.

10. Expert services unrelated to the audit.

This category includes providing an expert opinion or other expert service for an Investment Company Complex Entity, or an Investment
Company Complex Entity�s legal representative, for the purpose of advocating an Investment Company Complex Entity�s interests in litigation or
in a regulatory or administrative proceeding or investigation. This prohibition is not applicable to cases in which the Fund�s independent
accountant provides a factual account, including testimony, of work performed, or explains the positions taken or conclusions reached during the
performance of any services provided by the accountant to an Investment Company Complex Entity.
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APPENDIX D

SERVICE AFFILIATES

Any non-prohibited Covered Non-Audit Service provided to the following entities must be pre-approved as provided in these Procedures:

Impulsora del Fondo México, SC, as Investment Adviser and Administrator to the Fund.

Item 4 (cont�d)

(e)(2) All services relating to the fees billed as disclosed in Items 4(a) through (d) were pre-approved by the Audit Committee.

(f) Not applicable.

(g) None.

(h) Not applicable.

Item 5. Audit Committee of Listed Registrant.

The Registrant has a separately-designated standing audit committee established in accordance with Section 3(a)(58)(A) of the Securities
Exchange Act of 1934, as amended. The members of the Audit Committee are all of the Directors of the Registrant except for Mr. José Luis
Gómez Pimienta.

Item 6. Schedule of Investments.

This schedule is included as part of the report to stockholders filed under Item 1 of this Form.

Item 7. Disclosure of Proxy Voting Policies and Procedures for Closed-End Management Investment Companies.
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The Registrant has adopted the following proxy voting policies and procedures.

THE MEXICO FUND, INC.

PROXY VOTING POLICY AND PROCEDURES

I. Statement of Policy

The following are general proxy voting policies and procedures (�Policies and Procedures�) adopted by The Mexico Fund, Inc. (the �Fund�) and by
the Board of Directors (�Board�) of the Fund with respect to voting securities held by the Funds. These Policies and Procedures are adopted to
ensure compliance with Rule 30b1-4 of the Investment Company Act of 1940, as amended (the �1940 Act�) and other applicable obligations of the
Fund under the rules and regulations of the Securities and Exchange Commission (�SEC�) and interpretations of its staff (�Staff�). It is the policy of
the Fund to seek to assure that proxies received by the Fund are voted in the best interests of the Fund�s stockholders.
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II. Definitions

A. �Best interests of Fund stockholders� - means stockholders� best economic interest over the long term, i.e., the common interest that all
stockholders have in seeing the value of a common investment increase over time. Stockholders may have differing political or social interests,
but their best economic interest is generally uniform.

B. �Conflict of interest� - means circumstances when a proxy vote presents a conflict between the interests of Fund stockholders, on the one hand,
and those of the Fund�s investment adviser, principal underwriter, or an affiliated person of the Fund, its investment adviser, or principal
underwriter, on the other, in how proxies are voted. In practical terms, these circumstances generally would arise when the Fund�s investment
adviser knowingly does business with a particular proxy issuer or closely affiliated entity, and may appear to have a material conflict between its
own interests and the interests of stockholders in how proxies of that issuer are voted. A conflict might exist in circumstances when the Fund�s
investment adviser has actual knowledge of a material business arrangement between a particular proxy issuer (or closely affiliated entity) and
the parent company or a corporate affiliate of the Fund�s investment adviser.

III. Delegation of Responsibility for Proxy Voting

A. The Fund�s Board annually evaluates its Fund�s contract with its investment adviser, and decides whether to renew the contract. This process
gives the Fund an annual opportunity to ensure that investment adviser�s investment philosophy is generally consistent with its investment
objectives and the best economic interests of its stockholders.

B. Because the investment philosophy of the Fund�s investment adviser is generally consistent with the investment objectives of the Fund and the
best economic interests of Fund stockholders, investment decisions for the Fund should generally be consistent with its investment adviser�s
philosophy. In proxy voting decisions, as in other investment decisions, the Fund�s investment adviser is in the best position to determine whether
a particular proxy proposal is consistent with its philosophy, and therefore generally consistent with the investment objectives of the Fund and
the best economic interests of Fund stockholders.

C. Accordingly, the Fund has chosen to delegate all responsibility for proxy voting to its investment adviser, provided that the Fund�s Board has
the opportunity to periodically review and approve its proxy voting policies and any material amendments (and that the policies contains
provisions to address any conflicts of interest as described below). Under this delegation, the investment adviser may vote, abstain from voting,
or take no action on proxies for the Fund in any manner consistent with the its proxy voting policies (subject to provisions for addressing
conflicts of interest). The Fund may revoke all or part of such delegation at any time by a vote of its Board. In the event that the Fund revokes
the delegation of proxy voting responsibility to the investment adviser, the Fund will assume full responsibility for ensuring that proxies are
voted in the best interest of its stockholders, and will promptly notify stockholders of the revocation. Thereafter, such Fund will vote proxies of
portfolio securities consistently with the policies of the investment adviser, or develop its own basis for voting on particular matters.

Edgar Filing: BANK OF AMERICA CORP /DE/ - Form 424B2

53



D. This delegation generally applies to all proxy voting matters on which the Fund may vote, such as corporate governance matters; changes to
capital structure, including increases and decreases of capital and preferred stock issuance; stock option plans and other management
compensation issues; and social and corporate responsibility issues. This delegation permits the investment adviser to vote (or abstain from
voting or take no action on) proxies relating to matters that may affect substantially the rights or privileges of the holders of securities to be
voted, and to vote based on the decisions of the investment adviser or on provisions of the investment adviser�s proxy policies that may support
or give weight to the views of management of a portfolio company.

IV. Conflicts of Interest

A. The Fund recognizes that in unusual circumstances, a conflict of interest in how proxies are voted may appear to exist, such as when its
investment adviser knowingly does business with a particular proxy issuer or closely affiliated entity or has actual knowledge of a material
business arrangement between a particular proxy issuer or closely affiliated entity, and the adviser�s parent or an affiliated subsidiary.

B. In those circumstances, to avoid any appearance concerns, the Fund believes it is appropriate for the investment adviser to follow an
alternative voting procedure rather than to vote proxies in the investment adviser�s sole discretion. Some examples of acceptable alternative
voting procedures for resolving conflicts of interest include the following:

(1) Causing the proxies to be voted in accordance with the recommendations of an independent service provider, if available, that the investment
adviser may use to assist it in voting proxies;

(2) Notifying the Fund�s Board, a designated Board committee or a representative of either, of the conflict of interest and seeking a waiver of the
conflict to permit the investment adviser to vote the proxies as it chooses under its usual policy; or

(3) Forwarding the proxies to the Fund�s Board, a designated Board committee or a representative of either, so that the Board, the committee or
the representative may vote the proxies itself.

C. The Fund generally delegates all responsibility for resolving conflicts of interest to the Fund�s investment adviser, provided that the
investment adviser�s proxy voting policy (as approved by the Fund�s Board) includes acceptable alternative voting procedures for resolving
material conflicts of interest, such as the procedures described above. Under this delegation, the investment adviser may resolve conflicts of
interest in any reasonable manner consistent with the alternative voting procedures described in its proxy voting policy. The Fund may revoke all
or part of this delegation at any time by a vote of its Board. In the event that the Fund revokes the delegation of responsibility for resolving
conflicts of interest to the investment adviser, the Fund will seek to resolve any conflicts of interest in the best interest of stockholders. In doing
so, the Fund may follow any of the procedures described in Paragraph IV.B., above.

V. Disclosure of Policy or Description/Proxy Voting Record

A. The Fund will disclose its proxy voting policy or a description of it (and the investment adviser�s proxy voting policy, or a description of
them), in the Fund�s annual report on Form N-CSR (beginning with the first annual report filed on or after July 1, 2003). The Fund will
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disclose that this proxy voting policy or a description of it (and the investment adviser�s proxy voting policy or a description) is available without
charge, upon request, (i) by calling, a toll-free (or collect) telephone number, (ii) on the Fund�s website; and (iii) on the SEC�s website at
www.sec.gov. Upon any request for a proxy voting policy or description of it, the policy or the description (or a copy of the most recent annual
report containing the policy or description) will be sent by first-class mail or other equally prompt delivery method within three business days of
receipt of the request.

B. The Fund also will disclose in its annual report (beginning with the first annual update filed on or after August 31, 2004) that information is
available about how the Fund voted proxies during the most recent twelve-month period ended June 30, without charge, upon request, (i) by
calling, a toll-free (or collect) telephone number, or on or through the Fund�s website or both; and (ii) on the SEC�s website at http://www.sec.gov.
Upon any request for the Fund�s proxy voting record, a copy of the information disclosed in its most recent Form N-PX will be sent by first-class
mail or other equally prompt delivery method within three business days of receipt of the request.

C. The Fund will file Form N-PX, completed and signed in the manner required, containing its proxy voting record for the most recent
twelve-month period ended June 30 with the SEC (beginning August 31, 2004).

D. The Fund will disclose the following information on Form N-PX for each matter relating to a portfolio security considered at any stockholder
meeting held during the period covered by the report and with respect to which the Fund was entitled to vote:

� The name of the issuer of the portfolio security;

� The exchange ticker symbol of the portfolio security except to the extent not available through reasonably practicable means;

� The Council on Uniform Securities Identification Procedures (�CUSIP�) number for the portfolio security except to the extent not
available through reasonably practicable means;

� The stockholder meeting date;

� A brief identification of the matter voted on;

� Whether the matter was proposed by the issuer or by a security holder;

� Whether the Fund cast its vote on the matter;

� How the Fund cast its vote (e.g., for or against proposal, or abstain; for or withhold regarding election of directors); and

� Whether the Fund cast its vote for or against management.

Adopted effective June 9, 2003.
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IMPULSORA DEL FONDO MÉXICO, SC

PROXY VOTING POLICIES AND PROCEDURES

I. Introduction.-

To comply with the Rule 206(4)-6 and certain provisions of Rule 204-2 under the Investment Advisers Act of 1940, as amended (the �Advisers
Act�), as well as other applicable fiduciary obligations under rules and regulations of the U.S. Securities and Exchange Commission (�SEC�) and
interpretations of its staff, Impulsora del Fondo México, SC (the �Adviser�) has adopted these Proxy Voting Policies and Procedures.

In developing the Proxy Voting Policies and Procedures, the Adviser has taken into account the substantial differences between proxy voting at
stockholders� meetings held in the United States of America and proxy voting in Mexico. The Proxy Voting Policies and Procedures are
reasonably designed to ensure that proxies are voted in the best interests of The Mexico Fund, Inc. (the �Fund�)(to the extent that the Fund is the
Adviser�s only client at this time) and its stockholders, in accordance with the Adviser�s fiduciary duties and Rule 206(4)-6 under the Advisers
Act. �Best interests� means the Fund�s best economic interest over the long term, that is, the common interest that all clients of an investment
adviser share in seeing the value of a common investment increase over time.

These Proxy Voting Policies and Procedures incorporate the principles and guidance set forth in Investment Advisers Act Release No. IA-2106
for investment advisers and IC-25922 for investment companies to the extent applicable to the Fund. These Proxy Voting Policies and
Procedures shall be reviewed by the Board of the Adviser annually and may be amended as required to comply with applicable law and to reflect
changes in proxy voting and stockholders� meetings in Mexico.

II. Stockholders� Meetings and Proxy Voting in Mexico

In Mexico, issuers typically do not send proxy voting materials to their stockholders. A stockholders� meeting is called through the publication of
the call and the agenda in a major newspaper in Mexico or the Official Bulletin. The calls are issued by the Board of Directors of the
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issuers and, occasionally by the Statutory Auditors. The only information disclosed to stockholders is the Agenda for the meeting. Materials
addressing some of the topics included in the Agenda are generally available at the offices of the issuer.

Stockholders� meetings in Mexico are considered Ordinary, Extraordinary or Special depending on the topics that are submitted for approval.

Annual Ordinary Stockholders� meetings are called for the purpose of: (i) approving the Annual Report of the Board of Directors to stockholders,
which includes the audited Annual Financial Statements; (ii) declaring dividends; (iii) electing Directors and other Officers and (iv) approving
the compensation to Directors and other Officers.

Extraordinary Stockholder meetings are called to address topics such as dissolution and liquidation of the corporation, increase or reduction of
the capital stock, transformation, merger or spin-up, issuance of preferential stock or bonds and amendment to the issuers By-laws. Special
meetings are called to adopt resolutions on issues that require a vote from a particular Series or Class of shares.

There is no proxy solicitation effort as in the United States of America. Typically, there is only one call approved by the Board of Directors or
Statutory Auditors for each stockholders� meeting.

III. Policies.- (Principles)

A. The Adviser has the fiduciary obligation to vote at the stockholders� meetings called by the issuers of securities held in the portfolio of its
clients. It must be noted, though, that some portfolio holdings are of Series �A� shares which do not have voting power. In these cases, the Adviser
only attends stockholders� meetings as an observer.

B. The Adviser must exercise its voting authority in the best interests of its client and must not subrogate a client�s interest to its own.
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C. The Adviser must monitor corporate events relating to issuers in which it has invested client assets and seek to obtain all relevant information
about its investments for a client.

D. In accordance with the procedures specified below, the Adviser must identify the cases when it may be faced with a potential material
conflict of interest in voting shares of portfolio investments in the best interest of its clients. A �material conflict of interest� may exist when the
Adviser or its representatives knowingly does business or is otherwise associated with a particular issuer or closely affiliated entity of the issuer
in which client assets are invested, which may appear to create a material conflict between the interests of the Adviser and the interests of the
client in how proxies are voted. At this time, since the Fund is the Adviser�s only client, potential conflicts of interest could arise where affiliated
persons of the Fund or the Adviser have a significant investment in the securities (5% or more of the outstanding securities), or are directors,
officers or employees, of a given issuer in which the Fund is invested. Whether such a conflict is material will depend on the facts and
circumstances involved.

E. If a potential material conflict of interest exists, the Adviser must exercise its voting authority after careful investigation and research of the
issues involved in accordance with the procedures mentioned below. The Adviser could consult with third parties in the cases where the
information available is insufficient to make a final judgment on how to vote the securities. In exceptional cases, the Adviser could make the
determination that not voting the securities is, under the circumstances, in the best interest of its client.

IV. Proxy Voting Procedures.-

A. The Adviser�s Compliance Officer (�Contralor Normativo�) will have the responsibility of monitoring corporate events of all of the issuers in a
client�s investment portfolio. The Adviser�s Compliance Officer is responsible for (1) implementing and updating these policies and procedures;
(2) overseeing the proxy voting process; (3) consulting with the portfolio manager for the relevant portfolio security; and (4) overseeing voting
execution and recordkeeping.
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B. The Adviser�s Compliance Officer will have the responsibility to obtain all necessary information on the issuer and on the topics included in
the Agenda, once a call for any stockholders� meeting is published in accordance with Mexican law.

C. The Adviser�s Compliance Officer will identify in which cases, in exercising voting rights, the Adviser could be faced with a potential
material conflict of interest. When a material conflict of interest between the Adviser and a client appears to exist, the Adviser may choose
among the following options to eliminate such conflict: (1) vote in accordance with these policies and procedures if it involves little or no
discretion (i.e., if it is a routine matter); (2) vote as recommended by an independent third party, if available, which has no knowledge of the
nature of the material conflict of interest or does not itself have a material conflict of interest; (3) erect information barriers around the person or
persons making voting decisions sufficient to insulate the decision from the conflict; or (4) if possible, notify the client of the material conflict of
interest and seek a waiver of the conflict.

D. The Adviser�s general voting philosophy is as follows:

1) Support existing management on votes on the financial statements of the issuer and the election of the Board of Directors;

2) Vote for the acceptance of the accounts unless there are grounds to suspect that either the accounts as presented or audit procedures used, do
not present an accurate picture of company results; and

3) Support routine issues such as the appointment of independent auditors, allocation of income and the declaration of dividends.
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E. If in the opinion of the Adviser�s Compliance Officer the matters included in the Agenda are of an extraordinary nature, or an Extraordinary or
Special Meeting has been called, he will need to further investigate and analyze all the information and documentation on the subject matter that
is available. In this process, he will consult with other officers of the Adviser, and the Adviser�s and client�s outside legal counsel if necessary, to
reach a decision as to how to vote. Such matters will be voted on a case by case basis. Matters which are considered to be of an extraordinary
nature include, but are not limited to, delisting of the securities of an issuer in which the Fund has invested from the Bolsa, mergers, spinoffs,
and liquidation and dissolution involving an issuer in which the Fund has invested.

F. The Adviser may take a limited role in voting proxies, including abstention or not voting a proxy under the following circumstances:

(1) where the effect on stockholders� economic interests or the value of the portfolio holding is indeterminable or insignificant;

(2) where the costs of voting the proxy are prohibitive; and

(3) in some cases, if the securities are on loan.

V. Disclosure

A. The Adviser will disclose to the Fund and any other clients in the United States its Proxy Voting Policies and Procedures and provide a copy
upon request.

B. The Adviser will provide all necessary information to the Fund, for compliance with its Form N-PX filing on a timely basis.

C. Upon written request from a client, the Adviser will make available a record of how the Adviser voted proxies relating to portfolio securities
during the most recent twelve month period ended June 30.

VI. Records

A. The Adviser will maintain records of all proxies voted.
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B. As required by Rule 204-2(c), such records will include: (a) a copy of the Policies and Procedures; (b) a copy of any document created by the
Adviser that was material to making a decision how to vote proxies on behalf of a client or that memorializes the basis for that decision; and
(c) each written request for proxy voting records and the Adviser�s written response to any client request for such records.

C. Proxy voting books and records will be maintained in an easily accessible place for a period of five years, the first two in an appropriate
office of the Adviser.

VII. Review of Policies and Procedures

These policies and procedures will be subject to review on an annual basis, or more frequently, if deemed appropriate by the Adviser.

VIII. Effective Date

These Proxy Voting Policies and Procedures of the Adviser are effective as of June 19, 2003.

Item 8. Portfolio Managers of Closed-End Management Investment Companies

Not applicable.
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Item 9. Purchases of Equity Securities by Closed-End Management Investment Company and Affiliated Purchasers.

REGISTRANT PURCHASES OF EQUITY SECURITIES

Period from April 30, 2005 to October 31,
2005

(a)

Total Number
of Shares (or

Units)
Purchased

(b)

Average
Price Paid

per
Share

(or Unit)

(c)

Total Number of Shares (or
Units) Purchased as Part of
Publicly Announced Plans

or Programs

(d)

Maximum Number (or
Approximate Dollar Value)

of Shares (or Units) that
May Yet Be Purchased

Under the Plans or
Programs

Month # 1
May 1, 2005 to May 31, 2005 0 0 0 0
Month # 2
June 1, 2005 to June 30, 2005 0 0 0 0
Month # 3
July 1, 2005 to July 31, 2005 0 0 0 0
Month # 4
August 1, 2005 to August 31, 2005 889,190 $ 30.50 889,190 (A)
Month # 5
September 1, 2005 to September 30,
2005 0 0 0 0
Month # 6
October 1, 2005 to October 31, 2005 0 0 0 0

(A) On July 6, 2005, the Fund offered to repurchase up to 5% of its outstanding shares (total outstanding of 17,783,858) in kind at 98.725% of
the Fund�s NAV as of August 10, 2005. The July 2005, Repurchase Offer expired at 5:00 p.m. on August 3, 2005. This Repurchase Offer is
part of a fundamental policy of the Fund adopted pursuant to Rule 23c-3 of the Investment Company Act of 1940 to offer to repurchase in
kind at least 5% of the Fund�s outstanding shares on an annual basis. For more information, see the Fund�s Annual Report in Item 1.

Item 10. Submission of Matters to a Vote of Security Holders.

There has been no material change to the procedures by which stockholders may recommend nominees to the Fund�s Board of Directors.
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Item 11. Controls and Procedures.

(a) The Registrant�s principal executive officer and principal financial officer have evaluated the Registrant�s disclosure controls and procedures
within 90 days of this filing and have concluded that the Registrant�s disclosure controls and procedures were effective, as of that date, in
ensuring that information required to be disclosed by the Registrant in this Form N-CSR was recorded, processed, summarized, and reported on
a timely basis.

(b) At the date of filing of this Form N-CSR, the Registrant�s principal executive officer and principal financial officer are aware of no changes in
the Registrant�s internal controls that occurred during the second fiscal quarter of the period covered by this report that has materially affected, or
is reasonably likely to materially affect, the Fund�s internal control over financial reporting.

Item 12. Exhibits.

(a)(1) Not applicable.

(a)(2) A separate certification for each principal executive officer and principal financial officer of the Registrant as required by Rule 30a-2 of
the Investment Company Act of 1940, as amended, is filed as Exhibit 99.CERT.

(b) A certification of the principal executive officer and principal financial officer of the Registrant as required by Section 906 of the
Sarbanes-Oxley Act of 2002 is included as Exhibit 99.906CERT.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the Registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

THE MEXICO FUND, INC.

By* /s/ José Luis Gómez Pimienta

José Luis Gómez Pimienta
President and Principal Executive Officer

Date: December 29, 2005

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this report has been signed
below by the following persons on behalf of the registrant and in the capacities and on the dates indicated.

By* /s/ José Luis Gómez Pimienta

José Luis Gómez Pimienta
President and Principal Executive Officer

Date: December 29, 2005

By* /s/ Alberto Osorio

Alberto Osorio
Treasurer and Principal Financial Officer

Date December 29, 2005

* Print the name and title of each signing officer under his or her signature.
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