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PART |
Item 1. Business
Genera

Our principal business is managing investment funds and providing investment management and
counseling services to high-net-worth individuals and institutions. Our core strategy isto develop and
sustain management expertise across arange of investment disciplines and to offer leading investment
products and services through multiple distribution channels. In executing this strategy, we have
developed a broadly diversified product line and a powerful marketing, distribution and customer service
capability. Although we manage and distribute awide range of products and services, we operate in one
business segment, namely as an investment adviser to funds and separate accounts.

We are a market leader in a number of investment areas, including tax-managed equity, value equity,
equity income, emerging market equity, floating-rate bank loan, municipal bond, investment grade, global
and high-yield bond investing. Our diversified product line offers fund shareholders, retail managed
account investors, institutional investors and high-net-worth clients a wide range of products and services
designed and managed to generate attractive risk-adjusted returns over the long term. Our equity products
encompass adiversity of investment objectives, risk profiles, income levels and geographi ¢ representation.
Our income investment products cover a broad duration and credit quality range and encompass both taxable
and tax-free investments. As of October 31, 2009, we had $154.9 hillion in assets under management.

Our principal retail marketing strategy is to distribute funds and separately managed accounts through
financial intermediariesin the advice channel. We have a broad reach in this marketplace, with
distribution partners including national and regional broker/dealers, independent broker/dealers,
independent financial advisors, banks and insurance companies. We support these distribution partners
with ateam of more than 130 sales professionals covering U.S. and international markets. Specialized
sales and marketing professionals in our Wealth Management Sol utions Group serve as a resource to
financial advisors seeking to help high-net-worth clients address wealth management issues and support
the marketing of our products and services in the advice channdl.

We aso commit significant resources to serving ingtitutional and high-net-worth clients who access
investment management services on adirect basis. Through our wholly owned affiliates and consolidated
subsidiaries we manage investments for a broad range of clientsin theinstitutional and high-net-worth
marketplace, including corporations, endowments, foundations, family offices and public and private
employee retirement plans. Specialized salesteams at our affiliates devel op relationships in this market
and deal directly with these clients.

We conduct our investment management busi ness through four wholly owned affiliates, Eaton Vance
Management (“EVM”), Boston Management and Research (“BMR”), Eaton Vance Investment Counsdl
(“EVIC”) and Eaton Vance Trust Company (“EVTC”), and four other consolidated subsidiaries, Atlanta
Capital Management Company, LLC (“ Atlanta Capital”), Fox Asset Management LLC (*Fox Asset
Management”), Parametric Portfolio Associates LLC (“Parametric Portfolio Associates’) and Parametric
Risk Advisors LLC (“Parametric Risk Advisors’). EVM, BMR, EVIC, Atlanta Capital, Fox Asset
Management, Parametric Portfolio Associates and Parametric Risk Advisors are al registered with the
Securities and Exchange Commission (“ SEC”) asinvestment advisers under the Investment Advisers Act of
1940 (the “Advisers Act”). EVTC, atrust company, is exempt from registration under the Advisers Act.
Eaton Vance Distributors, Inc. (“EVD”), awholly owned broker/deal er registered under the Securities
Exchange Act of 1934 (the “Exchange Act”), markets and sells the Eaton Vance funds and retail managed
accounts. Eaton VVance Management (International) Limited (“EVMI™), awholly owned financial services
company registered under the Financial Services and Market Act in the United Kingdom, markets and
sells our investment products in Europe and certain other international markets. Eaton Vance Advisers
(Irdland) Limited (“EVAI"), awholly owned company registered under the Irish Financid Services
Regulatory Authority, provides management services to the Eaton Vance Emerald Funds. We are
headquartered in Boston, Massachusetts, with a satellite officein New York, New York. Our subsidiaries
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have officesin Atlanta, Georgia; Red Bank, New Jersey; Seattle, Washington; Westport, Connecticut; and
London, England. Our sales representatives operate throughout the United States, and in Europe and Latin
America. Eaton Vance Corp. was incorporated in Maryland in 1990.

Company Higtory and Development

We have been in the investment management business for eighty-five years, tracing our history to two
Boston-based investment managers. Eaton & Howard, formed in 1924, and Vance, Sanders & Company,
organized in 1934. Following the 1979 merger of these predecessor organizations to form Eaton Vance, our
managed assets consisted primarily of open-end mutua funds marketed to U.S. retail investors under the
Eaton Vance brand and investment counsel services offered directly to high-net-worth and ingtitutional
investors. In recent years we have expanded our product and distribution focus to include closed-end,
private and offshore funds, as well as retail managed accounts and a broad array of products and services
for ingtitutional and high-net-worth investors.

In an effort to build our institutional and retail managed account businesses, in fiscal 2001 we acquired an
initial 70 percent of Atlanta Capital and 80 percent of Fox Asset Management, investment management
firms focusing, respectively, on growth and value equity investment styles. In fiscal 2003, we acquired an
initial 80 percent interest in Parametric Portfolio Associates, aleader in structured equity portfolio
management. Parametric Portfolio Associates offersthree principal products: core equity investment
portfolios that seek to outperform client-specified benchmarks on an after-tax basis through active tax
management; overlay portfolio management for retail managed accounts utilizing proprietary technology to
implement multi-manager portfolios with consolidated trading, reporting and tax management; and
guantitative active equity portfolio management, with a primary focus on emerging market equity. Parametric
Portfolio Associates clientsinclude family offices, individua high-net-worth investors, financia
intermediaries, ingtitutiona investors and mutual funds.

In fiscal 2004, 2005 and 2006 we completed a series of acquisitions aimed at expanding our management of
investment portfoliosfor high-net-worth individual s through EVIC. In fiscal 2004, we acquired the
management contracts of Deutsche Bank’ s private investment counsal group in Boston, M assachusetts. In
conjunction with the transaction, we hired six investment counselors with extensive experience in providing
customi zed investment management services. We acquired the management contracts of Weston Asset
Management in fiscal 2005 and the management contracts of V oyageur Asset Management (MA) Inc. in
fiscal 2006.

In fiscal 2007, Parametric Portfolio Associates merged Parametric Risk Advisors, anewly formed Parametric
Portfolio Associates affiliate, with Managed Risk Advisors, LLC, an investment management and
derivatives investment advisory firm based in Westport, Connecticut. The merger extended Parametric
Portfolio Associates' offerings for the wealth management market to include investment programs utilizing
equity and equity index options and other derivatives. Parametric Risk Advisorsis owned 60 percent by its
principals and 40 percent by Parametric Portfolio Associates.

In December 2008, we acquired the Tax Advantaged Bond Strategies (“TABS’) business of M.D. Sass
Investors Services (“MD Sass’), a privately held investment manager based in New Y ork, New York. The
TABSteam employs a disciplined, quantitative investment process that seeks to achieve high after-tax returns
and low performance volatility by investing in high quality municipa bonds and U.S. government securities.
The TABS business acquired managed approximately $6.9 billion in client assets as of December 31, 2008,
consisting of approximately $4.9 hillion in ingtitutional and high-net-worth family office accounts and
approximately $2.0 billion in retail managed accounts. Subsequent to closing, the TABS business was
reorganized as the Tax-Advantaged Bond Strategies division of EVM. TABS maintainsits former leadership,
portfolio team and investment strategies. Its tax-advantaged income products and services continue to be
offered directly to ingtitutional and family office clients. A mutua fund and retail managed accounts are
offered by EVD to retail investors through financial intermediaries.



Sponsored | nvestment Products

We provide investment advisory services to funds, high-net-worth separate accounts, ingtitutional separate
accounts and retail managed accounts across a broad range of equity and fixed and floating-rate income asset
classes. The following tables show assets under management by product and investment category for the
dates indicated:

Ending Assets Under M anagement
by Product at October 31,

(inmillions) 2009 2008 2007
Fund assets:
Open-end funds $ 56,844 $ 43,871 $ 55,862
Closed-end funds 23,162 22,191 33,591
Private funds 17,612 21,193 30,058
Tota fund assets 97,618 87,255 119,511
Separate account assets:
High-net-worth and ingtitutional account assets 36,860 21,293 27,372
Retail managed account assets 20,418 14,539 14,788
Total separate account assets 57,278 35,832 42,160
Totd $154,896 $123,087 $161,671

Ending Assets Under M anagement
by Investment Category at October 31,

(in millions) 2009 2008 2007

Equity assets $ 96,140 $ 81,029 $108,416
Fixed income assets 41,309 27,414 31,838
Floating-rate income assets 17,447 14,644 21,417
Totd $154,896 $123,087 $161,671

Open-end funds represented 37 percent of our totd assets under management on October 31, 2009, while
closed-end and private funds represented 15 percent and 11 percent, respectively. High-net-worth and
institutional separate account assets and retail managed account assets represented 24 percent and 13 percent
of totd assets under management, respectively, on October 31, 2009. As shown in the table above, our asset
base is broadly diversified, with 62 percent of total assets under management in equity assets, 27 percent in
fixed income assets and 11 percent in floating-rate income assets on October 31, 2009. This diversification
provides us with the opportunity to address a wide range of investor needs and to offer products and services
suited for all market environments.

Open-end Funds

As of October 31, 2009, we offered 102 open-end funds, including 12 tax-managed equity funds, 31 non-tax-
managed equity funds, 37 state and national municipals funds, 17 taxable fixed income and cash management
funds, and five floating-rate bank |oan funds.

We are a leading manager of equity funds designed to minimize the impact of taxes on investment returns,
with $7.1 billion in open-end tax-managed equity fund assets under management on October 31, 2009. We
began building our tax-managed equity fund family in fiscal 1996 with the introduction of Eaton Vance Tax-
Managed Growth Fund 1.1, and have since expanded offerings to include a variety of equity styles and
market caps, including large-cap value, multi-cap growth, mid-cap core, small-cap value, small-cap,
international, emerging markets, equity asset allocation and dividend income.

Our non-tax-managed equity fund offerings include large-cap, multi-cap and small-cap fundsin value, core
and growth styles, dividend income funds, international, global and emerging markets funds, and sector-



specific funds. Assets under management in non-tax-managed equity funds totaled $53.8 billion on October
31, 2009.

We offer one of the broadest municipal income fund familiesin the industry, with 7 national and 30 state-
specific fundsin 25 different states. As of October 31, 2009, we managed $12.2 hillion in open-end
municipal income fund assets.

Our taxable fixed income and cash management fund offerings utilize our investment management
capabilitiesin abroad range of fixed income asset classes, including mortgage-backed securities, globa
currency and income investments, high grade bonds, high yield bonds and cash instruments. Assets under
management in open-end taxable income funds totaled $7.4 billion on October 31, 2009.

We introduced our first bank loan fund in 1989 and have consistently ranked as one of the largest managers
of retail bank loan funds. Assets under management in open-end floating-rate bank |oan funds totaled $6.5
billion on October 31, 2009.

In fiscal 2000, weintroduced The U.S. Charitable Gift Trust (“Trust”) and its Pooled Income Funds,
which are designed to simplify the process of donating to qualified charities and to provide professional
management of pools of donated assets. The Trust was one of the first charitiesto use professiond
investment advisersto assist individuals with their philanthropic, estate and tax planning needs. The
Pooled Income Funds sponsored by the Trust provide donors with income during their lifetimes and leave
principal to the Trust and designated charities upon their deaths. Assets under management in the Trust
and its Pooled Income Funds, which are included in the fund assets described above, totaled $329.4
million at October 31, 2009.

Closed-end Funds

Our family of closed-end funds includes 20 municipal bond funds, 11 equity income funds, three bank
loan funds and three diversified income funds. As of October 31, 2009, we managed $23.2 billionin
closed-end fund assets and ranked as the third largest manager of closed-end funds according to Strategic
Insight, afund industry data provider.

We entered the closed-end fund market in October 1998 with the launch of Eaton Vance Senior Income
Trug, afloating-rate bank loan fund. We followed this with a series of municipal bond fund offeringsin
fiscal 1999, 2002 and 2003. In fiscal 2003 we introduced Eaton Vance Limited Duration Income Fund, a
multi-sector low duration income fund, and Eaton Vance Tax-Advantaged Dividend Income Fund, an equity
income fund designed to take advantage of the lower tax rates on quaified dividends enacted in May 2003. In
fiscal 2004, we offered five new closed-end funds: Eaton Vance Senior Floating-Rate Trust and Eaton Vance
Floating-Rate Income Trugt (investing in floating-rate bank loans); Eaton Vance Tax-Advantaged Global
Dividend Income Fund and Eaton Vance Tax-Advantaged Global Dividend Opportunities Fund (investing
globally for tax-advantaged dividend income); and Eaton Vance Enhanced Equity Income Fund (combining
equity investing with a systematic program of writing call options on stocks held).

Fiscal 2005 brought an additional five closed-end fund offerings: Eaton VVance Short Duration Diversified
Income Fund (alow duration multi-sector income fund); Eaton Vance Enhanced Equity Income Fund I1 (an
equity income fund writing call options on stocks held); and Eaton V ance Tax-Managed Buy-Write Income
Fund, Eaton Vance Tax-Managed Buy-Write Opportunities Fund and Eaton Vance Tax-Managed Global
Buy-Write Opportunities Fund (tax-managed equity income funds utilizing written index cal options). In
fisca 2006, we offered Eaton Vance Credit Opportunities Fund, which employs an opportunistic approach to
investing in awide spectrum of credit instruments. In fiscal 2007, we offered three equity income closed-end
funds that utilize options strategies: Eaton VVance Tax-Managed Diversified Equity Income Fund, Eaton
Vance Tax-Managed Global Diversified Equity Income Fund and Eaton Vance Risk-Managed Diversified
Equity Income Fund. Eaton Vance Tax-Managed Global Diversified Equity Income Fund, which raised $5.8
billionin its February 2007 initia public offering, ranks asthe largest closed-end fund initial public offering
in history.



In May 2009, we offered Eaton Vance Nationa Municipals Opportunities Trust, which raised $275.0
millioninitsinitial public offering.

In the second quarter of fiscal 2008, consistent with broad market experience, our 29 closed-end funds
with outstanding auction preferred shares (“APS’) began experiencing unsuccessful auctions. This meant
that the normal means for providing liquidity to APS holders was no longer functioning. Since then, we
have been working with other market participants to restore liquidity to APS holders and to provide
alternative sources of leverage to our closed-end funds. We were the first closed-end fund family to
compl ete redemption of equity fund APS, the first to redeem taxable income fund APS and the first to
redeem municipal income fund APS. Replacement financing has been provided by bank and commercial
paper facility borrowings and through creation of tender option bonds by certain municipal funds.

In the third quarter of fiscal 2008, we announced that the SEC had granted no-action relief to our closed-
end funds permitting them to issue a new type of floating-rate preferred stock called Liquidity Protected
Preferred shares (“LPP shares’). Like APS, LPP shares are designed to be used by closed-end funds as a
source of financial leverage. LPP shares differ from APS in that they are supported by the unconditional
purchase obligation of a designated liquidity provider and are designed for purchase by money market
funds. We are hopeful that, as market conditions improve, L PP shares can provide a cost-effective
alternative form of leverage that, together with other solutions, our funds can use to redeem the balance of
their outstanding APS. As of October 31, 2009, our closed-end funds had $1.1 billion of outstanding APS
compared to $5.0 billion of outstanding APS when the crisis broke, a reduction of 78 percent.

Private Funds

The private fund category includes privately offered equity funds designed to meet the diversification and
tax-management needs of qualifying high-net-worth investors and floating-rate bank loan and fixed
income funds offered to ingtitutional investors. We are recognized as a market |eader in the types of
privately offered equity funds in which we specialize, with $11.6 billion in assets under management as of
October 31, 2009. Assets under management in private bank loan and fixed income funds, which include
cash instrument collateralized debt obligation (*CDQO”) entities and leveraged and unleveraged
institutional senior loan funds, totaled $6.0 billion as of October 31, 2009, including $2.5 billion of assets
in CDO entities.

I ngtitutional Separate Accounts

We serve abroad range of clientsin theingtitutional marketplace, including foundations, endowments and
retirement plans for individuals, corporations and municipalities. Our diversity of investment capabilities
allows usto offer ingtitutional investors products across a broad spectrum of equity and fixed and floating-
rate income management styles. Product offerings on the equity side range from value to growth and from
small-cap to large-cap and include emerging markets, while income offerings include investment grade and
high-yield fixed income, floating-rate bank loans and global income.

During fiscal 2005 we chartered a non-depository trust company, EVTC, and used this as a platform to
launch a series of commingled investment vehicles tailored to meet the needs of smaller institutional
clients. The trust company also enables us to expand our presence in the retirement market through
participation in qualified plan commingled investment platforms offered in the broker/dealer channel. In
addition to its management services, EVTC provides certain custody services and has obtained regulatory
approval to provide ingtitutional trustee services.

In fiscal 2005, we committed to building a full-function ingtitutional marketing and service organization at
EVM. In support of this effort, EVM hired ahead of institutional sales and has created dedicated consultant
relations, marketing, sales and client service teams. Speciaized ingtitutional groups at EVM and our mgjority
owned subsidiaries develop relationshipsin this market and deal directly with ingtitutiona clients.
Institutional separate account assets under management totaled $26.7 billion at October 31, 2009.



High-net-worth Separate Accounts

We offer high-net-worth and family office clients personalized investment counseling services through
EVIC. At EVIC, investment counselors assist our clientsin establishing long-term financial programs and
implementing strategies for achieving them. In fisca 2004, we acquired the management contracts of
Deutsche Bank'’ s private investment counsal group in Boston and hired many of itsinvestment professionals.
In fiscal 2005, we acquired the management contracts of Weston Asset Management and in fiscal 2006 we
acquired the management contracts of Voyageur Asset Management (MA) Inc.

Parametric Portfolio Associatesis aleading manager of tax-efficient core equity portfoliosfor family offices
and high-net-worth individuals. In fiscal 2007, Parametric Portfolio Associates formed Parametric Risk
Advisorsto extend Parametric Portfolio Associates' offerings for the high-net-worth and family office market
to include investment programs utilizing equity and equity index options and other derivatives.

High-net-worth separate account assets totaled $10.1 billion at October 31, 2009.

Retail Managed Accounts

We have developed our retail managed accounts business by capitalizing on the management capabilities
of EVM, Atlanta Capital, Fox Asset Management, Parametric Portfolio Associates and certain strategic
partners, and leveraging the strengths of our retail marketing organization and our relationships with
major distributors. We now participate in more than 60 retail managed account broker/dealer programs
and continue to expand our product offerings in these programs across key platforms. In October 2007,
we combined the functions of our former retail separately managed accounts and alternative investments
marketing unitsinto our Wealth Management Solutions Group. In conjunction with our field sales
representatives, this group provides marketing and service to support our sophisticated wealth
management offerings. Retail managed account assets totaled $20.4 billion at October 31, 2009.

I nvestment M anagement and Administrative Activities

Our wholly owned subsidiaries EVM and BMR are investment advisersfor al but seven of the Eaton Vance
funds. Lloyd George Management (“LGM”), an independent investment management company based in
Hong Kong in which we own a 20 percent equity position, isthe investment adviser for four of our emerging
market equity funds, Eaton Vance Asian Small Companies Fund, Eaton Vance Greater China Growth Fund,
Eaton VVance Emerging Markets Fund and Eaton VVance Greater India Fund. OrbiMed AdvisorsLLC
(“OrbiMed"), an independent investment management company based in New Y ork, isthe investment
adviser for Eaton Vance Worldwide Health Sciences Fund, Emerald Worldwide Health Sciences Fund and
Eaton Vance VT Worldwide Health Sciences Fund. Certain Eaton V ance funds use investment sub-advisers
under agreements between the adviser and the sub-adviser approved by the fund trustees. Eagle Global
AdvisorsL.L.C., an independent investment management company based in Houston, Texas, acts as a sub-
adviser to Eaton Vance Globa Growth Fund, Eaton Vance International Equity Fund and Eaton Vance Tax-
Managed International Equity Fund. Atlanta Capital, Fox Asset Management, Parametric Portfolio
Associates and Parametric Risk Advisors aso act as sub-advisersto EVM and BMR for 10 funds.

EVM provides administrative services, including personnel and facilities, necessary for the operation of
all Eaton Vance funds. These services are provided under comprehensive management agreements with
certain funds that also include investment advisory services and through separate administrative services
agreements with other funds as discussed below.

For fundsthat are registered under the Investment Company Act of 1940 (“1940 Act”) (“ Registered Funds’),
amajority of theindependent trustees (i.e., those unaffiliated with us or any adviser controlled by us and
deemed “non-interested” under the 1940 Act) must review and approve the investment advisory and
administrative agreements annually. The fund trustees generally may terminate these agreements upon 30 to
60 days' notice without penalty. Shareholders of Registered Funds must approve any material amendments
to the investment advisory agreements.

Investment counsel ors and separate account portfolio managers employed by our wholly owned and other
controlled subsi diaries make investment decisions for the separate accounts we manage. Investment
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counsdlors and separate account portfolio managers generally use the same research information as fund
portfolio managers, but tailor investment decisions to the needs of particular clients. We receive investment
advisory feesfor separate accounts quarterly, based on the value of the assets managed on a particular date,
such asthefirst or last calendar day of aquarter, or, in some instances, on the average assets for the period.
These fees generaly range from five to 105 basis points annually of assets under management and are
generadly terminable upon 30 to 60 days notice without penalty.

Thefollowing table shows investment advisory and administration fees earned for the three years ended
October 31, 2009, 2008 and 2007 asfollows:

I nvestment Advisory and
Administration Fees

(in thousands) 2009 2008 2007

Investment advisory fees—

Funds $ 509,155 $ 645554 $ 615711
Separate accounts 147,925 133,592 114,365
Administration fees —funds 26,740 36,560 43,536
Totd $ 683,820 $ 815,706 $ 773612

I nvestment M anagement Agreementsand Distribution Plans

The Eaton Vance funds have entered into agreements with EVM or BMR for investment advisory and/or
administrative services. The agreements are of threetypes. investment advisory agreements, administrative
services agreements and management agreements, which may provide for both advisory and administrative
services. Although the specifics of these agreements vary, the basic termsare similar. Pursuant to the
advisory agreements, EVM or BMR provides overal investment management services to each internaly
advised fund, subject, in the case of Registered Funds, to the supervision of the fund’' s board of trusteesin
accordance with the fund’ s investment objectives and policies. Our investment advisory agreements with the
funds provide for feesranging from 10 to 100 basis points of average assets annually. Atlanta Capital, Fox
Assat Management, Parametric Portfolio Associates, Parametric Risk Advisors or an unaffiliated advisory
firm acts as a sub-adviser to EVM and BMR for certain funds.

EVM provides administrative servicesto all Eaton Vance funds, including those advised by LGM and
OrbiMed. Asadminigtrator, EVM isresponsible for managing the business affairs of the funds, subject to the
oversight of each fund’ s board of trustees. Administrative servicesinclude recordkeeping, preparing and
filing documents required to comply with federal and state securities laws, legal, fund administration and
compliance services, supervising the activities of the funds' custodians and transfer agents, providing
assistance in connection with the funds' shareholder meetings and other administrative services, including
providing office space and office facilities, equipment and personnd that may be necessary for managing and
administering the business affairs of the funds. For the services provided under the agreements, certain funds
pay EVM amonthly fee calculated at an annual rate of up to 50 basis points of average daily net assets. Each
agreement remains in effect indefinitely, subject, in the case of Registered Funds, to annual approva by the
fund’ s board of trustees.

In addition, certain funds have adopted distribution plans as permitted by the 1940 Act, which provide for
payment of ongoing distribution fees (so-caled “12b-1 fees”) for the sale and digtribution of shares, and
servicefeesfor persona and/or shareholder account services. Distribution fees reimburse usfor sales
commissions paid to retail distribution firms and for distribution services provided. Each distribution plan and
distribution agreement with EVD for the Registered Fundsisinitialy approved and its subsequent
continuance must be approved annually by the board of trustees of the respective funds, including a majority
of the independent trustees.

The funds generally bear al expenses associated with their operation and the i ssuance and redemption or
repurchase of their securities, except for the compensation of trustees and officers of the fund who are
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employed by us. Under some circumstances, particularly in connection with the introduction of new funds,
EVM or BMR may waive a portion of its management fee and/or pay some expenses of the fund.

Either EVM, BMR, EVIC, Atlanta Capital, Fox Asset Management, Parametric Portfolio Associates or
Parametric Risk Advisors has entered into an investment advisory agreement for each separately managed
account and retail managed account program, which sets forth the account’ sinvestment objectives and fee
schedule, and provides for management of assets in the account in accordance with the stated investment
objectives. Our separate account portfolio managers may assist clientsin formulating investment strategies.

EVTC isthetrustee for each collective investment trust that is maintained by it and is responsible for
designing and implementing the trust’ s investment program or overseeing subadvisors managing the trust’s
investment portfolios. Astrustee, EVTC aso provides certain administrative and accounting servicesto the
trust. For services provided under each trust’ s declaration of trust, EVTC receives amonthly fee calculated at
an annual rate of up to 125 basis points of average daily net assets of the trust.

EVM has entered into an investment advisory and administrative agreement with The U.S. Charitable Gift
Trugt. Inaddition, the Trust and its Pooled Income Funds have entered into distribution agreements with
EVD that provide for reimbursement of the costs of fundraising and servicing donor accounts.

Marketing and Distribution of Fund Shares

We market and distribute shares of Eaton Vance funds domesticaly through EVD. EVD sdlsfund shares
through a network of financial intermediaries, including national and regional broker/deders, banks,
registered investment advisors, insurance companies and financia planning firms. EVM is aso the manager
of the Eaton Vance Emerald Funds, afamily of funds distributed by EVMI for non-U.S. investors. The
Emerald Funds are Undertakings for Collective Investmentsin Transferable Securities (“UCITS") funds
domiciled in Ireland and are sold by EVMI through certain dedler firms to investorswho are citizens of
member nations of the European Union and other countries outside the United States. We earn distribution,
administration and advisory fees directly or indirectly from the Emerald Funds. EVM is aso the manager of
the Medallion Funds, afamily of Cayman Island domiciled funds distributed by EVMI and EV D for non-
U.S. investors.

Although the firmsin our domestic retail distribution network have each entered into selling agreements with
EVD, these agreements (which generally are terminable by either party) do not legally obligate the firmsto
sall any specific amount of our investment products. For the 2009, 2008 and 2007 fisca years, thefive deder
firms responsible for the largest volume of open-end fund sales accounted for approximately 30 percent, 37
percent and 37 percent, respectively, of our open-end fund sales volume. EVD currently maintains a sales
force of morethan 130 externd and internd wholesalers. External and internal wholesalers work closdly with
investment advisersin theretail distribution network to assist in marketing Eaton Vance funds.

EVD currently sells Eaton Vance mutua funds under four primary pricing structures: front-end load
commission (“Class A"); spread-load commission (“Class B"); level-load commission (“Class C"); and
ingtitutional no-load (“Class1”). For Class A shares, the shareholder may be required to pay asales charge
to the salling broker-dealer of up to five percent and an underwriting commission to EVD of up to 75 basis
points of the dollar value of the shares sold. Under certain conditions, we waive the salesload on Class A
shares and the shares are sold at net asset value. EVD generally receives (and then pays to authorized firms
after one year) distribution and service fees of up to 30 basis points of average net assets annually, and in the
case of certain funds, also may receive and pay to authorized firms a distribution fee not to exceed 50 basis
points annudly of average daily net assets. In recent years, a growing percentage of the Company’s saes of
Class A shares have been made on aload-waived basis through various fee-based programs. EVD does not
receive underwriting commissions on such sales.

Class B shares are offered at net asset value, with EVD paying acommission to the dedler at the time of sale
from its own funds, which may be borrowed. Such payments are capitalized and amortized over the period
during which the shareholder is subject to a contingent deferred sales charge, which does not exceed six
years. EVD recoversthe dealer commissions paid on behalf of the shareholder through distribution plan
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payments limited to an annual rate of 75 basis points of the average net assets of the fund or class of sharesin
accordance with a distribution plan adopted by the fund pursuant to Rule 12b-1 under the 1940 Act. The
SEC has taken the position that Rule 12b-1 would not permit afund to continue making compensation
paymentsto EVD after termination of the plan and that any continuance of such payments may subject the
fund to lega action. Distribution plans are terminable at any time without notice or penalty. In addition,
EVD receives (and then pays to authorized firms after one year) a service fee not to exceed 25 basis points
annually of average net assets. Class B shares automatically convert to Class A shares after eight years of
ownership.

For Class C shares, the shareholder pays no front-end commissions and no contingent deferred sales charges
on redemptions after thefirst year. EVD paysacommission and thefirst year's service feesto the dedler at
thetime of sale. The fund makes monthly distribution plan and service fee paymentsto EVD similar to those
for Class B shares, at an annud rate of up to 75 basis points and 25 basis points, respectively, of average net
assets of the Class. EVD retains the distribution and service fee paid to EVD for thefirst twelve months and
pays the distribution and service fee to the dedl er after one year.

Class| shares are offered to certain types of investors at net asset value and are not subject to any sales
charges, underwriter commissions, distribution fees or service fees. For Class | shares, aminimum
investment of $250,000 or higher is normally required.

From time to time we sponsor unregistered equity fundsthat are privately placed by EVD, as placement
agent, and by various sub-agents to whom EV D and the subscribing shareholders make sales commission
payments. The privately placed equity funds are managed by EVM and BMR.

Referenceis made to Note 22 of the Notes to Consolidated Financia Statements contained in Item 8 of this
document for adescription of the mgor customersthat provided over 10 percent of our total revenue.

Regulation

EVM, BMR, EVIC, Atlanta Capital, Fox Asset Management, Parametric Portfolio Associates and Parametric
Risk Advisors are each registered with the SEC under the Advisers Act. The Advisers Act imposes
numerous obligations on registered investment advisers, including fiduciary duties, recordkeeping
requirements, operational requirements and disclosure obligations. Most Eaton Vance funds are registered
with the SEC under the 1940 Act. Except for privately offered funds exempt from registration, each U.S.
fund is also required to make notice filings with dl stateswhereit is offered for sdle. Virtualy al aspects of
our investment management business are subject to various federal and state laws and regulations. These
laws and regulations are primarily intended to benefit shareholders of the funds and separate account clients
and generally grant supervisory agencies and bodies broad administrative powers, including the power to
limit or restrict us from carrying on our investment management businessin the event wefail to comply with
such laws and regulations. In such event, the possible sanctions that may be imposed include the suspension
of individual employees, limitationson EVM, BMR, EVIC, Atlanta Capital, Fox Asset Management,
Parametric Portfolio Associates or Parametric Risk Advisors engaging in the investment management
business for specified periods of time, the revocation of any such company’ s registration as an investment
adviser, and other censures or fines.

EVTC isregistered as a non-depository Maine Trust Company and is subject to regulation by the State of
Maine Bureau of Financia Institutions (“Bureau of Financial Institutions”). EVTC is subject to certain
capital requirements, as determined by the Examination Division of the Bureau of Financia Institutions.
At periodic intervals, regulators from the Bureau of Financial Institutions examine the Company’s
financial condition as part of their legally prescribed oversight function. There were no violations by
EVTC of these capital requirementsin fiscal 2009 or prior years.

EVD isregistered as a broker/dealer under the Securities Exchange Act of 1934 and is subject to regulation
by the Financial Industry Reporting Authority (“FINRA”), the SEC and other federa and state agencies.
EVD issubject to the SEC' s net capital rule designed to enforce minimum standards regarding the general
financia condition and liquidity of broker/dealers. Under certain circumstances, this rule may limit our
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ability to make withdrawals of capital and receive dividends from EVD. EVD’sregulatory net capita
congistently exceeded minimum net capital requirements during fiscal 2009. The securitiesindustry is one of
the most highly regulated in the United States, and failure to comply with related laws and regul ations can
result in the revocation of broker/dealer licenses, theimposition of censures or fines and the suspension or
expulsion from the securities business of afirm, its officers or employees.

EVMI hasthe permission of the Financial Services Authority (“FSA”) to conduct aregulated businessin the
United Kingdom. EVMI's primary business purpose isto distribute our investment productsin Europe and
certain other international markets. Under the Financial Services and Markets Act of the United Kingdom,
EVMI issubject to certain liquidity and capital requirements. Such requirements may limit our ability to
make withdrawals of capital from EVMI. In addition, failure to comply with such requirements could
jeopardize EVMI's approval to conduct businessin the United Kingdom. There were no violations by EVMI
of theliquidity and capital requirementsin fiscal 2009 or prior years.

EVAI hasthe permission of the Irish Financia Services Regulatory Authority to conduct its business of
providing management services to the Eaton Vance Emerald Funds. EV Al is subject to certain liquidity and
capital requirements. Such requirements may limit our ability to make withdrawals of capital from EVAL.
There were no violations by EV Al of the liquidity and capital requirementsin fiscal 2009 or prior years.

Our officers, directors and employees may from time to time own securities that are held by one or more of
the funds and separate accounts we manage. Our internal policies with respect to individual investments by
investment professionals and other empl oyees with access to investment information require prior clearance
of most types of transactions and reporting of all securities transactions, and restrict certain transactionsto
avoid the possibility of conflicts of interest. All employees are required to comply with all prospectus
restrictions and limitations on purchases, sales or exchanges of our mutual fund shares and to pre-clear
purchases and sales of shares of our closed-end funds.

Competition

The investment management businessis a highly competitive global industry and we are subject to
substantial competition in each of our principal product categories and distribution channels. There are
few barriersto entry for new firms and consolidation within the industry continues to alter the competitive
landscape. According to the Investment Company Institute, there were nearly 700 investment managers at
the end of calendar 2008 that competed in the U.S. mutual fund market. We compete with these firms,
many of whom have substantially greater resources, on the basis of investment performance, diversity of
products, distribution capability, scope and quality of service, reputation and the ability to devel op new
investment strategies and products to meet the changing needs of investors.

In the retail fund channel, we compete with other mutual fund management, distribution and service
companiesthat distribute investment products through affiliated and unaffiliated sales forces,

broker/ded ers and direct sales to the public. According to the Investment Company Institute, at the end of
calendar 2008 there were more than 8,800 open-end investment companies of varying sizes and
investment objectives whose shares were being offered to the public in the United States. Werely
primarily on intermediaries to distribute our products and pursue sales relationships with all types of
intermediaries to broaden our distribution network. A failure to maintain strong relationships with
intermediaries who distribute our productsin the retail fund channel could have a negative effect on our
level of assets under management, revenue and financial condition.

We are al so subject to substantial competition in the retail managed account channel from other
investment management firms seeking to participate as managersin “wrap-fee” programs. Sponsors of
wrap-fee programs limit the number of approved managers within their programs and firms compete
based on investment performance to win and maintain slots in these programs.

In the high-net-worth and institutional separate account channels, we compete with other investment
management firms based on the breadth of product offerings, investment performance, strength of
reputation and the scope and quality of client service.
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Employees

On October 31, 2009, we and our controlled subsidiaries had 1,059 full-time and part-time employees. On
October 31, 2008, the comparable number was 1,061.

Available Information

We make available free of charge our annua reports on Form 10-K, quarterly reports on Form 10-Q, current
reports on Form 8-K and amendments to these reportsfiled or furnished pursuant to Section 12(a) and 15(d)
of the Exchange Act as soon as reasonably practicable after such filing has been made with the SEC. Reports
may be viewed and obtained on our website, http://www.eatonvance.com, or by caling Investor Relations at
617-482-8260.

The public may read and copy any of the materias we file with the SEC at the SEC’ s Public Reference Room
at 100 F Street, NE., Washington, DC 20549. Information on the operation of the Public Reference Room
may be obtained by calling the SEC at 1-800-SEC-0330. The SEC aso maintains an Internet site that
contains reports, proxies and information statements, and other information regarding issuersthat file
electronically with the SEC at http://www.sec.gov.

Item 1A. Risk Factors

We are subject to substantial competition in all aspects of our investment management business and
therearefew barriersto entry. Our funds and separate accounts compete against alarge number of
investment products and services sold to the public by investment management companies, investment
dealers, banks, insurance companies and others. Many ingtitutions we compete with have greater financial
resources than us. We compete with other providers of investment products on the basis of the products
offered, the investment performance of such products, quality of service, fees charged, the level and type
of financial intermediary compensation, the manner in which such products are marketed and distributed,
reputation and the services provided to investors. Our ability to market investment productsis highly
dependent on access to the various distribution systems of national and regional securities dealer firms,
which generally offer competing affiliated and externally managed investment products that could limit
the distribution of our investment products. There can be no assurance that we will be able to retain
access to these channels. The inability to have such access could have a material adverse effect on our
business. To the extent that existing or potentia customers, including securities broker/dealers, decide to
invest in or broaden distribution relationships with our competitors, the sales of our products as well as
our market share, revenue and net income could decline.

We derive almost all of our revenue from investment advisory and administration fees, distribution
income and service feesreceived from the Eaton Vance funds and separate accounts. Asaresult, we
are dependent upon management contracts, administration contracts, distribution contracts, underwriting
contracts or service contracts under which these fees are paid. Generally, these contracts are terminable
upon 30 to 60 days' notice without penalty. If any of these contracts are terminated, not renewed, or
amended to reduce fees, our financial results could be adversely affected.

Our assets under management, which impact revenue, are subject to significant fluctuations. Our
major sources of revenue (i.e., investment advisory, administration, distribution, and service fees) are
generally calculated as percentages of assets under management. Any decrease in the level of our assets
under management could negatively impact our revenue and net income. A decline in securities prices or
in the sales of our investment products or an increase in fund redemptions or client withdrawals generaly
would reduce fee income. Financial market declines generally have a negative impact on the level of our
assets under management and consequently our revenue and net income. To the extent that we receive fee
revenue from assets under management that are derived from financial leverage, any reduction in leverage
(financing used by the investment vehicle to increase the investabl e assets of the vehicle) used would
adversely impact the level of our assets under management, revenue and net income. Leverage could be
reduced due to an adverse change in interest rates, a decrease in the availability of credit on favorable
terms or a determination by us to reduce or eliminate leverage on certain products when we determine
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that the use of leverage isno longer in our clients' best interests. Leverage on certain investment funds
was reduced in fiscal 2008 and 2009 to maintain minimum debt coverage ratios amidst declining markets.

The continuing weakness the economy is experiencing could further adversely impact our revenue and net
income if it leads to a decreased demand for investment products and services, a higher redemption rate or
adeclinein securities prices. Any decreases in the level of our assets under management due to securities
price declines, reduction in leverage or other factors could negatively impact our revenue and net income.

We may need to raise additional capital or refinance existing debt in the future, and resources may not
be available to usin sufficient amounts or on acceptable terms. Our ability to access capital markets
efficiently depends on a number of factors, including the state of global credit and equity markets, interest
rates, credit spreads and our credit ratings. If we are unable to access capital markets to issue new debt,
refinance existing debt or sell shares of our Non-V oting Common Stock as needed, or if we are unable to
obtain such financing on acceptable terms, our business could be adversely impacted.

Poor investment performance of our products could affect our sales or reduce the amount of assets
under management, potentially negatively impacting revenue and net income. Investment performance
iscritical to our success. While strong investment performance could stimulate sales of our investment
products, poor investment performance on an absolute basis or as compared to third-party benchmarks or
competitor products could lead to a decrease in sales and stimulate higher redemptions, thereby |owering
the amount of assets under management and reducing the investment advisory fees we earn. Past or
present performance in the investment products we manage is not indicative of future performance.

Our success depends on key personnel and our financial performance could be negatively affected by
theloss of their services. Our success depends upon our ability to attract, retain and motivate qualified
portfolio managers, analysts, investment counsel ors, sales and management personnel and other key
professionals, including our executive officers. Our key employees generally do not have employment
contracts and may voluntarily terminate their employment at any time. Certain senior executives and
directors are subject to our mandatory retirement policy. The loss of the services of key personnel or our
failure to attract replacement or additiona qualified personnel could negatively affect our financia
performance. An increase in compensation to attract or retain personnel could result in adecreasein net
income.

Our expenses are subject to fluctuations that could materially affect our operating results. Our results
of operations are dependent on the level of expenses, which can vary significantly from period to period.
Our expenses may fluctuate as aresult of variationsin the level of compensation, expenses incurred to
support distribution of our investment products, expenses incurred to enhance our infrastructure
(including technology and compliance) and impairments of intangible assets or goodwill.

Our reputation could be damaged. We have built areputation of high integrity, prudent investment
management and superior client service over 85 years. Our reputation is extremely important to our
success. Any damage to our reputation could result in client withdrawals from funds or separate accounts
that are advised by us and ultimately impede our ability to attract and retain key personnel. The loss of
either client relationships or key personnel could reduce the amount of assets under management and
cause us to suffer aloss in revenue or areduction in net income.

We are subject to federal securitieslaws, state laws regarding securities fraud, other federal and state
laws and rules, and regulations of certain regulatory, self-regulatory and other organizations,
including, among others, the SEC, FINRA, the FSA and the New York Stock Exchange. In addition,
financial reporting requirements are comprehensive and complex. While we have focused significant
attention and resources on the development and implementation of compliance policies, procedures and
practices, non-compliance with applicable laws, rules or regulations, either in the United States or abroad,
or our inability to adapt to acomplex and ever-changing regulatory environment could result in sanctions
against us, which could adversely affect our reputation, prospects, revenue and earnings.
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We could be impacted by changesin tax policy dueto our tax-managed focus. Changesin U.S. tax
policy may affect us to a greater degree than many of our competitors because we emphasi ze managing
funds and separate accounts with an after-tax return objective. We believe an increase in overall tax rates
could have a positive impact on our municipal income and tax-managed equity businesses. Anincreasein
the tax rate on qualified dividends could have a negative impact on a portion of our tax-advantaged equity
income business. Changesin tax policy could also affect our privately offered equity funds.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

We conduct our principa operations through leased offices located in Boston, Massachusetts and New Y ork,
New York. Theleased offices of our subsidiaries are in Atlanta, Georgia; Red Bank, New Jersey; Sedttle,
Washington; Westport, Connecticut and London, England. For more information see Note 20 of our Notesto
Consolidated Financial Statements contained in Item 8 of this document.

Item 3. Legal Proceedings

Eaton Vanceis party to various lawsuits that are incidenta to its business. The Company believes these
lawsuits will not have a material adverse effect on its consolidated financia condition, liquidity or results
of operations.

Item 4. Submission of Mattersto a Vote of Security Holders

On October 23, 2009, the holders of dl of the outstanding V oting Common Stock, by unanimous written
consent, approved the following matters:

D 2008 Omnibus Incentive Plan Restatement No. 2
2 2009 Amendments to 2007 Stock Option Plan

3 Annua Performance Plan for Non-Covered Employees

(Theremainder of this pageisleft intentionally blank)
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PART Il

Item 5. Market for Registrant’s Common Equity, Related Stockholder Mattersand Issuer Purchases
of Equity Securities

Price Range of Non-Voting Common Stock, Dividend History and Policy

Our Voting Common Stock, $0.00390625 par value, is not publicly traded and was held as of October 31,
2009 by 21 Voting Trustees pursuant to the VVoting Trust described in paragraph (A) of Item 12 hereof, which
paragraph (A) isincorporated herein by reference. Dividends on our Voting Common Stock are paid
guarterly and are equd to the dividends paid on our Non-V oting Common Stock (see below).

Our Non-Voting Common Stock, $0.00390625 par value, istraded on the New Y ork Stock Exchange under
the symbol EV. The approximate number of registered holders of record of our Non-V oting Common Stock
at October 31, 2009 was 2,128. The high and low common stock prices and dividends per share were as
followsfor the periodsindicated:

Fiscal 2009 Fiscal 2008
High Low Dividend High Low Dividend
Price Price Per Share Price Price Per Share
Quarter Ended:

January 31 $23.48 $11.86 $0.155 $49.61 $30.82 $0.150
April 30 $27.79 $14.34 $0.155 $37.86 $26.94 $0.150
July 31 $30.19 $23.02 $0.155 $44.40 $30.96 $0.150
October 31 $31.31 $26.30 $0.160 $44.00 $14.85 $0.155

We currently expect to declare and pay comparable dividends per share on our Voting and Non-Voting
Common Stock on aquarterly basis.

The following table sets forth certain information concerning our equity compensation plans at October 31,
2009:

Securities Authorized for |ssuance Under Equity Compensation Plans

(C)(Z)
Number of
(@Y securities
Number of remaining available
securities (b) for futureissuance
to beissued upon Weighted-aver age under equity
the exer cise of exercise price of compensation plans
outstanding outstanding (excluding
options, warrants options, warrants  securitiesreflected
Plan category and rights and rights in column (a))
Equity compensation plans approved
by security holders 29,716,517 $23.89 7,615,977

Equity compensation plans not
approved by security holders - - -

Total 29,716,517 $23.89 7,615977

@ The amount appearing under the “ Number of securities to beissued upon the exercise of outstanding options,
warrantsand rights’ represents 29,716,517 shares related to our 2008 Omnibus I ncentive Plan, as amended and
restated, and predecessor plans.

@ The amount appearing under “ Number of securities remaining available for future issuance under equity
compensation plans’ includes 1,432,144 shares related to our 1986 Employee Sock Purchase Plan, 1,283,949
shares related to our 1992 Incentive Sock Alternative Plan and 4,899,884 shares related to our 2008 Omnibus
Incentive Plan, as amended and restated, which provides for the issuance of stock options, restricted stock and
phantom stock.
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Performance Graph

The graph below compares the cumulative total return on our Non-V oting Common Stock for the period
from November 1, 2004 through October 31, 2009 to that of the Morningstar Financial Services Sector
Index and the Standard & Poor’s 500 Stock Index over the same period. The comparison assumes $100
was invested on October 31, 2004 in our Non-V oting Common Stock and the foregoing indices at the
closing price on that day and assumes reinvestments of all dividends paid over the period.
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Purchases of Equity Securities by the I ssuer and Affiliated Purchasers

Thetable below sets forth information regarding purchases by the Company of our Non-V oting Common
Stock on amonthly basis during the fourth quarter of fiscal 2009:

(c) Total
Number of (d) Maximum
Shares Number of
Purchasedas  Sharesthat
Part of May Yet Be
(@) Total Publicly Purchased
Number of (b) Average  Announced under the
Shares Price Paid Plans or Plans or
Period Pur chased Per Share  Programs® Programs
August 1, 2009 through
August 31, 2009 172,327 $29.10 172,327 2,002,493
September 1, 2009 through
September 30, 2009 303,682 $28.36 303,682 1,698,811
October 1, 2009 through
October 31, 2009 512,270 $29.39 512,270 1,186,541
Total 088,279 $29.02 988,279 1,186,541

@ We announced a share repurchase program on October 24, 2007, which authorized the repurchase of
up to 8,000,000 shares of our Non-Voting Common Stock in the open market and in private
transactions in accordance with applicable securities laws. This repurchase plan is not subject to an
expiration date.

(Theremainder of thispageisintentionally left blank)
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Item 6. Selected Financial Data

The following table contains selected financial datafor the last five years. This data should beread in
conjunction with “Management’ s Discussion and Analysis of Financial Condition and Results of
Operations’ included in Item 7 and our Consolidated Financial Statements and Notes to Consolidated
Financial Statementsincluded in Item 8 of this Annual Report on Form 10-K.

Financial Highlights

For the Years Ended October 31,

(in thousands, except per share data) 2009 2008 2007 2006 2005
Income Statement Data:
Revenue $ 890,371  $1,095800  $1,084,100 $862,194  $753,175
Net income™ 130,107 195,663 142,811 159,377 138,706
Balance Sheet Data:
Total assets $1,075067 $ 968,355 $ 966,831 $668,195  $702,544
Long-term debt® 500,000 500,000 500,000 - 75,467
Shareholders equity 347,108 240,127 229,168 496,485 476,296
Per Share Data:
Earning per share before cumulative
effect of changein accounting
principle:
Basic earnings $ 112 $1.69 $1.15 $1.25 $1.05
Diluted earnings 1.08 157 1.06 1.18 0.99
Earnings per share:
Basic earnings 112 1.69 115 125 1.05
Diluted earnings 1.08 157 1.06 117 0.99
Cash dividends declared 0.625 0.605 0.510 0.420 0.340

@ Net income includes structuring fee expenses of $2.7 million, $76.0 million, $1.6 million and $9.3
million in fiscal 2009, 2007, 2006 and 2005, respectively, associated with closed-end fund offeringsin
each of those years. In addition, in fiscal 2007 the Company made payments totaling $52.2 million to
terminate compensation agreements in respect of certain previoudly offered closed-end funds.

@ |n fiscal 2007, the Company offered $500.0 million of 6.5 percent ten-year senior notes. In fiscal 2006,
EVM retired its outstanding zer o-coupon exchangeable notes.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This Item includes statements that are “forward-looking statements’ within the meaning of Section
27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended, including statements regarding our expectations, intentions or strategies regarding
the future. All statements, other than statements of historical facts, included in this Form 10-K
regarding our financial position, business strategy and other plans and objectives for future operations
are forward-looking statements. Although we believe that the assumptions and expectations reflected in
such forward-looking statements are reasonable, we can give no assurance that such expectations
reflected in such forward-looking statements will prove to have been correct or that we will take any
actionsthat may presently be planned. Certain important factors that could cause actual results to
differ materially from our expectations are disclosed in Item 1A, “ Risk Factors.” All subsequent
written or oral forward-looking statements attributable to us or persons acting on our behalf are
expressly qualified in their entirety by such factors.

General

Our principal business is managing investment funds and providing investment management and
counseling services to high-net-worth individuals and institutions. Our core strategy isto develop and
sustain management expertise across arange of investment disciplines and to offer leading investment
products and services through multiple distribution channels. In executing this strategy, we have
developed a broadly diversified product line and a powerful marketing, distribution and customer service
capability. Although we manage and distribute a wide range of products and services, we operate in one
business segment, namely as an investment adviser to funds and separate accounts.

We are a market leader in a number of investment areas, including tax-managed equity, value equity,
equity income, emerging market equity, floating-rate bank loan, municipal bond, investment grade, global
and high-yield bond investing. Our diversified product line offers fund shareholders, retail managed
account investors, institutional investors and high-net-worth clients a wide range of products and services
designed and managed to generate attractive risk-adjusted returns over the long term. Our equity products
encompass adiversity of investment objectives, risk profiles, income levels and geographi ¢ representation.
Our income investment products cover a broad duration and credit quality range and encompass both taxable
and tax-free investments. As of October 31, 2009, we had $154.9 hillion in assets under management.

Our principal retail marketing strategy is to distribute funds and separately managed accounts through
financial intermediariesin the advice channel. We have a broad reach in this marketplace, with
distribution partners including national and regional broker/dealers, independent broker/dealers,
independent financial advisory firms, banks and insurance companies. We support these distribution
partners with ateam of more than 130 sales professionals covering U.S. and international markets.
Specialized sales and marketing professionalsin our Wealth Management Solutions Group serve as a
resource to financial advisors seeking to help high-net-worth clients address wealth management issues
and support the marketing of our products and services tailored to this marketplace.

We aso commit significant resources to serving ingtitutional and high-net-worth clients who access
investment management services on adirect basis. Through our wholly owned affiliates and consolidated
subsidiaries we manage investments for a broad range of clientsin theinstitutional and high-net-worth
marketplace, including corporations, endowments, foundations, family offices and public and private
employee retirement plans. Specialized salesteams at our affiliates devel op relationships in this market
and deal directly with these clients.

Our revenueis derived primarily from investment advisory, administration, distribution and service fees
received from Eaton Vance funds and investment advisory fees received from separate accounts. Our fees
are based primarily on the value of the investment portfolios we manage and fluctuate with changesin the
total value and mix of assets under management. Such fees are recognized over the period that we manage
these assets. Our major expenses are employee compensation, distribution-rel ated expenses, amortization
of deferred sales commissions, facilities expense and information technol ogy expense.
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Our discussion and analysis of our financia condition and results of operations are based upon our
Consolidated Financial Statements, which have been prepared in accordance with accounting principles
generally accepted in the United States of America (“*GAAP”). The preparation of these financial
statements requires us to make estimates and judgments that affect the reported amounts of assets,
liabilities, revenue and expenses and related disclosures of contingent assets and liabilities. On an ongoing
basis, we evaluate our estimates, including those related to deferred sales commissions, goodwill and
intangibl e assets, income taxes, investments and stock-based compensation. We base our estimates on
historica experience and on various assumptions that we believe to be reasonabl e under current
circumstances, the results of which form the basis for making judgments about the carrying values of
assets and liabilities that are not readily available from other sources. Actua results may differ from these
estimates under different assumptions or conditions.

Market Developments

Global equity and fixed income markets experienced significant volatility in the twelve months
coinciding with our fiscal 2009. The S& P 500 Index declined 31 percent from October 31, 2008 to the
March market bottom, reaching 12 year lows. Equity markets then rallied nearly 50 percent off the
bottom through October 31, 2009, putting the S& P 500 at the end of our fiscal year 7 percent above its
level at the start of our fiscal year. Even with the recent market rally, business conditions remain
challenging. Although ending assets under management increased 26 percent year over year, reflecting
strong net inflows and the impact of recovering equity markets in the second half of our fiscal year,
average assets under management were 13 percent lower, resulting in asignificant declinein fiscal 2009
revenue relative to fiscal 2008. Although we took steps to reduce costs in response to prevailing market
conditions, our fiscal 2009 profit margins and net income were also adversely affected.

Adverse market conditions affect our 1) asset levels, 2) operating results and 3) the recoverability of our
investments.

Asset Levels

In fiscal 2009, we experienced a decline in revenue relative to fiscal 2008, primarily reflecting declinesin
average managed assets due to falling market valuesin the first half of the fiscal year. Average assets
under management were $132.7 hillion in fiscal 2009 compared to $153.2 hillion in fiscal 2008. The first
quarter 2009 acquisition of the Tax Advantaged Bond Strategies (“TABS’) business of M.D. Sass
Investors Services (“MD Sass’), which has alower effective management fee rate than our overall
business, contributed to adecline in our average effective fee rate to 67 basis pointsin fiscal 2009 from
72 basis points fiscal 2008, as did significant growth in our separate account business, which earns lower
fees on average than funds.

Asamatter of course, investorsin our sponsored open-end funds and separate accounts have the ability to
redeem their shares or investments at any time, without prior notice, and there are no material restrictions
that would prevent investors from doing so.

Operating Results

In fiscal 2009 our revenue fell by $205.4 million, or 19 percent, from fiscal 2008. Our operating expenses
declined by $74.9 million, or 10 percent, in the same period. In falling markets, we benefit by having
certain expensestied to asset levels that decline as assets under management decline, such as certain
distribution and service fees. We also have expenses that adjust to decreases in operating earnings, such
as the performance-based management incentives we accrue. Our saes-related expenses, including sales
incentives, vary with the level of sales and the rate we pay to acquire those assets. The variability of these
expenses helps to partially offset lower revenue from declining markets. Beyond these substantially self-
compensating expense adjustments, we al so reduced certain discretionary expenses.

Recoverability of our Investments

We test our investments, including our investmentsin collateralized debt obligation (*CDQ”) entities and
investments classified as available-for-sale, for impairment on a quarterly basis. Our investmentsin CDO
entities, which have been the subject of past impairments, have been reduced to $2.1 million at October
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31, 2009, reflecting impairment losses of $1.9 million recognized in fiscal 2009. Unrealized gains on
investments classified as available-for-sale, net of tax, totaled $1.3 million on October 31, 2009 compared
to unrealized losses of $2.0 million on October 31, 2008. We evauate our investmentsin CDO entities
and investments classified as available-for-sale for impairment using quantitative factors, including how
long the investment has been in a net unrealized loss position, and qualitative factors, including the
underlying credit quality of theissuer and our ability and intent to hold the investment. If markets
deteriorate during the quarters ahead, our assessment of impairment on a quantitative basis may lead usto
impair investments in CDO entities or investments classified as avail able-for-sale in future quarters that
were in an unrealized loss position at October 31, 2009.

We test our investments in affiliates and goodwill in the fourth quarter of each fiscal year, or as facts and
circumstances indicate that additional analysisis warranted. There have been no significant changesin
financial condition in fiscal 2009 that would indicate that an impairment loss exists at October 31, 20009.

We periodically review our deferred sales commissions and identifiable intangible assets for impairment
as events or changes in circumstances indicate that the carrying amount of such assets may not be
recoverable. There have been no significant changesin financial condition in fiscal 2009 that would
indicate that an impairment loss exists at October 31, 2009.

Assets Under M anagement

Assets under management of $154.9 billion on October 31, 2009 were 26 percent higher than the $123.1
billion reported a year earlier, reflecting improving securities prices and strong open-end fund, high-net worth
and ingtitutional and retail managed account gross and net inflows and the $275.0 million initial public
offering of Eaton Vance Nationa Municipal Opportunities Trust in May. Long-term fund net inflows of $3.4
billion over the last fiscal year reflect $7.4 billion of open-end fund net inflows, offset by $4.0 billion of
private fund net outflows. Net outflows from private and closed-end funds include net reductions in fund
leverage of $1.4 billion and $0.5 billion, respectively, in the fiscal year. High-net-worth separate account net
inflows were $7.9 billion and retaill managed account net inflows were $2.1 billion. Market price
appreciation, reflecting recovering equity markets, contributed $11.2 billion, while an increase in cash
management assets contributed an additional $0.3 billion.

On December 31, 2008, the Company acquired the TABS business of MD Sass, aprivately held investment
manager based in New Y ork. The acquired TABS business managed $6.9 billion in client assetson
December 31, 2008, consisting of $4.8 hillion in institutional and high-net-worth family office accounts and
$2.1 hillion in retail managed accounts. Subsequent to closing, the TABS business was reorganized as the
TABS divison of Eaton Vance Management (“EVM”). TABS maintains its former leadership, portfolio
team, investment strategies and New Y ork location. Its tax-advantaged income products and services
continue to be offered directly to indtitutional and family office clients, and are now offered by Eaton Vance
Digtributors, Inc. (“EVD”) to retail investors through financia intermediaries.

Ending Assets Under Management by | nvestment Category”

October 31, 2009 2008

% of % of % of VS, VS.
(in millions) 2009 Total 2008 Total 2007 Total 2008 2007
Equity $ 96,140 62% $ 81,029 66% $108,416 67% 19% -25%
Fixed income 41,309 27% 27,414 22% 31,838 20% 51% -14%
Floating-rate bank loan 17,447 11% 14,644 12% 21,417 13% 19% -32%
Totad $154,896 100% $123,087 100% $161,671 100% 26% -24%

@ Includes funds and separate accounts.

Asseats under management consist mainly of securities that are actively traded. The percentage of assets under
management for which we estimate fair value is not material to the value of assets under management in total.
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Equity assets under management included $31.4 billion, $34.9 billion and $55.1 hillion of equity funds
managed for after-tax returns on October 31, 2009, 2008 and 2007, respectively. Fixed income assets
included $16.4 billion, $14.2 billion and $17.7 billion of tax-exempt municipal bond fund assets and $1.4
billion, $1.1 billion and $1.6 billion of cash management fund assets on October 31, 2009, 2008 and 2007,

respectively.

Long-Term Fund and Separate Account Net Flows

2009 2008
For the Years Ended October 31, VS. VS.
(in millions) 2009 2008 2007 2008 2007
Long-term funds:
Open-end funds $ 7397 $ 8426 $ 7,773 -12% 8%
Closed-end funds (9) (613) 10,030 -99% NM®
Private funds (3,960) (1,241) 1,531 247% NM
Total long-term fund net inflows 3,428 6,672 19,334 -49% -65%
HNW and institutional accounts @ 7,912 2,450 (168) 223% NM
Retail managed accounts 2,118 5,581 3,746 -62% 49%
Total separate account net inflows 10,030 8,031 3,578 25% 124%
Tota net inflows $ 13458 $ 14,703 $ 22,912 -8% -36%

@ High-net-worth (“ HNW")
@ Not meaningful (“ NM”)

Net inflowstotaled $13.5 billion in fiscal 2009 compared to $14.7 billion in fiscal 2008 and $22.9 hillionin
fiscal 2007. Open-end fund net inflows of $7.4 billion, $8.4 billion and $7.8 billion in fiscal 2009, 2008 and
2007, respectively, reflect grossinflows of $23.1 billion, $25.9 billion and $20.7 billion, respectively, net of
redemptions of $15.7 billion, $17.5 billion and $12.9 hillion, respectively. Closed-end fund net outflowsin
fiscal 2009 reflect the $0.3 hillion offering of Eaton VVance National Municipal Opportunities Trust and $0.2
billion of reinvested dividends offset by $0.5 billion in reduced portfolio leverage. Private funds, which
include privately offered equity and bank loan funds aswell as CDO ertities, had net outflows of $4.0 hillion
and $1.1 billion infiscal 2009 and 2008, respectively, compared to net inflows of $1.5 billion in fisca 2007.
Approximately $1.4 billion, $0.5 billion and $1.1 billion of private fund outflowsin fiscal 2009, 2008 and
2007 can be attributed to reductionsin portfolio leverage. Reductionsin portfolio leverage in closed-end and
private funds reflect paydowns necessary to maintain minimum debt coverage ratios in declining markets.

Separate account net inflows totaled $10.0 billion in fiscal 2009 compared to net inflows of $8.0 billion and
$3.6 billion in fisca 2008 and 2007, respectively. High-net-worth and ingtitutiona account net inflows
totaled $7.9 billion in fiscal 2009 compared to net inflows of $2.4 billion in fiscal 2008 and net outflows of
$0.2 billion in fiscal 2007, reflecting gross inflows of $13.0 billion, $7.8 billion and $4.8 billion in fiscal
2009, 2008 and 2007, respectively, net of redemptions of $5.1 billion, $5.4 billion and $5.0 billion,
respectively. Retail managed account net inflows totaled $2.1 billion, $5.6 billion and $3.7 billion in fiscal
2009, 2008 and 2007, respectively, reflecting grossinflows of $8.4 billion, $9.8 billion and $6.2 billion,
respectively, net of redemptions of $6.3 hillion, $4.2 billion and $2.4 billion, respectively.
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The following table summarizes the asset flows by investment category for the fiscd years ended October 31,
2009, 2008 and 2007:

Asset Flows
2009 2008
For the Years Ended October 31, VS. VS.

(in millions) 2009 2008 2007 2008 2007
Equity fund assets — beginning $ 51,956 $ 72,928 $ 50,683 -29% 44%
Sales/inflows 14,108 18,528 21,278 -24% -13%
Redemptions/outflows (12,667) (10,818) (6,343) 17% 71%
Exchanges (77) (196) 3 -61% NM
Market value change 1,459 (28,486) 7,307 NM NM
Equity fund assets — ending 54,779 51,956 72,928 5% -29%
Fixed income fund assets — beginning 20,382 24,617 21,466 -17% 15%
Sales/inflows 6,994 5,888 7,512 19% -22%
Redemptions/outflows (5,026) (5,316) (3,512 -5% 51%
Exchanges 106 184 (41) -42% NM
Market value change 2,514 (4,991) (808) NM 518%
Fixed income fund assets —ending 24,970 20,382 24,617 23% -17%

Floating-rate bank loan fund assets —
beginning 13,806 20,381 19,982 -32% 2%
Sales/inflows 4,270 3,691 6,630 16% -44%
Redemptions/outflows (4,251) (5,301) (6,231) -20% -15%
Exchanges 3 (347) (136) NM 155%
Market value change 2,624 (4,618) 136 NM NM

Floating-rate bank loan fund assets —
ending 16,452 13,806 20,381 19% -32%
Total long-term fund assets — beginning 86,144 117,926 92,131 -27% 28%
Sales/inflows 25,372 28,107 35,420 -10% -21%
Redemptions/outflows (21,944) (21,435) (16,086) 2% 33%
Exchanges 32 (359) (174) NM 106%
Market value change 6,597 (38,095) 6,635 NM NM
Total long-term fund assets — ending 96,201 86,144 117,926 12% -27%
Separate accounts — beginning 35,832 42,160 33,048 -15% 28%
Inflows — HNW and ingtitutional 13,015 7,813 4,836 67% 62%
Outflows — HNW and institutional (5,103) (5,363) (5,004) -5% 7%
Inflows — retail managed accounts 8,379 9,754 6,160 -14% 58%
Ouitflows — retail managed accounts (6,261) (4,173) (2,414) 50% 73%
Market value change 4,563 (14,359) 5,264 NM NM
Assets acquired 6,853 - 270 NM -100%
Separate accounts — ending 57,278 35,832 42,160 60% -15%
Cash management fund assets — ending 1,417 1,111 1,585 28% -30%
Assets under management — ending $154,896  $123,087 $161,671 26% -24%
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Ending Assets Under Management by Asset Class

October 31, 2009 2008
% of % of % of VS, VS,

(in millions) 2009 Total 2008 Total 2007 Total 2008 2007
Open-end funds:

Class A $ 34,608 22% $ 28,659 23% $ 35,360 22% 21% -19%

ClassB 2,297 2% 2,831 2% 6,035 4%  -19% -53%

ClassC 8,102 5% 6,939 6% 10,098 6% 17% -31%

Class| 10,727 7% 4,148 4% 3,654 2%  159% = 14%

Other @ 1,110 1% 1,294 1% 715 0% -14%  81%
Total open-end funds 56,844 37% 43,871 36% 55,862 34% 30% -21%
Private funds 17,612 11% 21,193 17% 30,058 19%  -17% -29%
Closed-end funds 23,162 15% 22,191 18% 33,591 21% 4%  -34%
Tota fund assets 97,618 63% 87,255 71% 119,511 74% 12% -27%
HNW and institutional

account assets 36,860 24% 21,293 17% 27,372 17% 73%  -22%
Retail managed

account assets 20,418 13% 14,539 12% 14,788 9% 40% -2%
Total separate account

assets 57,278 37% 35,832 20% 42,160 26% 60% -15%
Tota $154,896 100% $123,087 100% $161,671  100% 26% -24%

@
@

Includes other classes of Eaton Vance open-end funds.

Includes privately offered equity and bank loan funds and CDO entities.

We currently sell our sponsored open-end mutual funds under four primary pricing structures: front-end load
commission (“Class A”); spread-load commission (“Class B"); level-load commission (“Class C"); and
ingtitutional no-load (“Class|”). We waive the front-end salesload on Class A shares under certain
circumstances. In such cases, the shares are sold at net asset value.

Fund assets represented 63 percent of total assets under management on October 31, 20