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1. Name and Address of Reporting Person 2. Issuer Name and Ticker or Trading 5. Relationship of Reporting Person(s) to
HIGDON LEO I JR Symbol Issuer
EATON VANCE CORP [EV] .
(Check all applicable)
(Last) (First) (Middle) 3. Date of Earliest Transaction
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(Street) 4. If Amendment, Date Original 6. Individual or Joint/Group Filing(Check
Filed(Month/Day/Year) Applicable Line)
_X_ Form filed by One Reporting Person
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Derivative  Conversion
Security or Exercise
(Instr. 3) Price of
Derivative
Security
Phantom aQ
Stock
Option

(rightto  $10.58
buy)

Option
(rightto  $13.56
buy)

Option
(rightto  $17.83
buy)

Option
(rightto  $15.05
buy)

Option $18.14
(right to
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned

(e.g., puts, calls, warrants, options, convertible securities)
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HIGDON LEO I JR
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Director

THE EATON VANCE BUILDING

255 STATE STREET
BOSTON, MA 021092617
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10% Owner
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Officer
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Signatures
By: Katie McManus, Attorney

in Fact 02/09/2009
**Signature of Reporting Person Date
Explanation of Responses:

If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

) Each share of Phantom Stock is the economic equivalent of one share of non-voting common stock. The shares of Phantom Stock become
payable in cash at the earlier of the second anniversary of the grant date or the date of the non-employee director's termination.

As dividends are paid with respect to Company Non-Voting Common Stock, a number of units of Phantom Stock with a current value
(2) equal to the amount of the dividend will be allocated to the account of each non-employee Director with respect to each unit of Phantom
Stock Awarded at the time such dividends are paid to the stock holders of the Company.

(3) These options vest over a 4 year period at 25% per year.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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