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Eaton Vance To Acquire Majority Interest In Atlanta Capital Management
Company
Transaction To Expand Eaton Vance's Managed Account and Institutional Business
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Boston, MA, August 2, 2001-Eaton Vance Corp. (EV), a Boston-based
investment management firm with $50 billion in assets under
management, today announced the signing of a definitive agreement to
acquire 70 percent of Atlanta Capital Management Company, LLC for $75
million. Atlanta Capital's employees will continue to hold 30 percent of
the equity of Atlanta Capital. Eaton Vance does not expect the transaction
to result in any meaningful dilution of its earnings per share for its current
fiscal year ending October 31, 2001.

Atlanta Capital is a leading institutional investment management firm
based in Atlanta, GA with $6.4 billion in assets under management.
Atlanta Capital will become an indirect subsidiary of Eaton VVance and
will operate as a distinct and autonomous business unit. The acquisition of
Atlanta Capital, together with the recently announced acquisition of Fox
Asset Management, Inc., will increase Eaton Vance's assets under
management by approximately 16 percent to $58 billion.

"Atlanta Capital's impressive performance within its investment
disciplines, which focus on quality large cap growth and small cap value
equities as well as taxable fixed income, complement our current portfolio
capabilities," observed James B. Hawkes, Chairman and CEO of Eaton
Vance Corp. "Atlanta Capital's products have a history of exceptional risk
adjusted return compared with its peer group. That success has enabled
Atlanta Capital to expand its separate account business, a segment of the
market on which we are placing greater emphasis. Eaton Vance enjoys a
clear leadership position in marketing products designed for individual
investors, and Atlanta Capital's institutional client base will effectively



round out the constituencies served by Eaton Vance. The marriage of our
two companies will result in a better balanced, stronger company with
exceptional growth opportunities.”

Atlanta Capital was founded in 1969 and is led by three Managing
Partners: Daniel W. Boone 111, William R. Hackney 11l and Walter F.
"Chip" Reames Jr. The firm is owned by eight partners, all of whom will
continue in their current capacity after the acquisition. Atlanta Capital has
particular expertise in the management of large-cap growth equities,
managing $4.9 billion in this category. The firm also manages $1.3 billion
in fixed-income assets, and offers a small-cap equity product with
approximately $300 million in assets. Atlanta Capital has more than 80
institutional clients in 22 states, including public pension funds, Taft-
Hartley plans, corporations, and charitable and religious organizations.

"Eaton Vance is a perfect strategic partner for our company. They can help
us better serve our clients by offering our investment products in a mutual
fund format. We can help them increase their presence in the institutional
market and more fully exploit their powerful distribution system in the
rapidly expanding broker-dealer managed account business," said Mr.
Reames.

Atlanta Capital will retain autonomy in its investment processes and
management structure and will remain headquartered in Atlanta. The
firm's partners have signed long-term employment contracts. All
employees of Atlanta Capital will become shareholders of Eaton Vance as
a result of the acquisition and/or the Eaton Vance employee stock option
and stock purchase programs.

"Atlanta Capital's client and employee-oriented business culture has been
key to the success of the company. In this regard, we are committed to
preserving the independence and autonomy of Atlanta Capital," stated Mr.
Hawkes. "We understand that the real assets of Atlanta Capital are its
people, and we intend to focus on retaining the expertise and enthusiasm
of its highly successful team."

"This transaction provides a carefully-crafted response to the eventual
need of all independent firms to provide for the orderly transfer of
ownership and create strong financial incentives for the next generation of
management,” observed Mr. Reames.

Under the terms of the acquisition agreement, the $75 million purchase
price for the 70 percent equity interest will be paid 80 percent in cash and
20 percent in stock. Atlanta Capital's employees will continue to hold 30
percent of the equity of Atlanta Capital with the right to sell to Eaton
Vance the 30 percent interest over a five-year period beginning in 2005.



Eaton Vance will have the right to purchase the 30 percent minority
interest in two stages in 2007 and 2009. The price for acquiring the 30
percent interest will be based on a multiple of earnings before interest and
taxes in those years. The Board of Directors of Eaton Vance Corp. and
Atlanta Capital's owners have approved the acquisition agreement. The
transaction is expected to close by October 31, 2001, subject to various
approvals.

UBS Warburg acted as financial advisor to Eaton VVance in connection
with this transaction. Berkshire Capital and Cambridge International
Partners acted as financial advisors to Atlanta Capital. Eaton Vance is
traded on the New York Stock Exchange under the symbol EV.

This news release contains statements that are not historical facts, referred
to as "forward looking statements.” Eaton Vance's actual future results
may differ significantly from those stated in any forward looking
statements, depending upon factors discussed in Eaton Vance's Annual
Report or Form 10-K for the fiscal year ended October 31, 2000 and its
Quarterly Reports on Form 10-Q, including market and other economic
conditions.
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