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ATLANTIC AMERICAN CORPORATION



4370 Peachtree Road, N.E.
Atlanta, Georgia 30319-3000

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 7, 2002

Notice is hereby given that the Annual Meeting of Shareholders of Atlantic
American Corporation (the "Company") will be held at the offices of the Company
at 4370 Peachtree Road, N.E., Atlanta, Georgia at 9:00 A.M., Eastern Standard
Time, on May 7, 2002, for the following purposes:

(1) To elect eleven (11) directors of the Company for the ensuing year;

(2) To amend the Company's Articles of Incorporation to increase the total
number of authorized shares of Common Stock from 30,000,000 to 50,000, 000;

(3) To approve the Atlantic American Corporation 2002 Incentive Plan; and

(4) To transact such other business as may properly come before the meeting or
any adjournments thereof.

Only shareholders of record at the close of business on March 19, 2002, will be
entitled to notice of and to vote at the meeting, or any postponements or
adjournments thereof.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, PLEASE COMPLETE, SIGN,
DATE AND RETURN THE ENCLOSED PROXY. NO POSTAGE IS REQUIRED WHEN MAILED IN THE
ENCLOSED ENVELOPE IN THE UNITED STATES.

By Order of the Board of Directors

Janie L. Ryan
Corporate Secretary

April 1, 2002
Atlanta, Georgia
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ATLANTIC AMERICAN CORPORATION
4370 Peachtree Road, N.E.
Atlanta, Georgia 30319-3000

PROXY STATEMENT
FOR THE ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 7, 2002

GENERAL

This proxy statement is furnished in connection with the solicitation of proxies
by the Board of Directors of Atlantic American Corporation (the "Company") for
use at the Annual Meeting of Shareholders (the "Meeting") to be held at the time
and place and for the purposes specified in the accompanying Notice of Annual
Meeting of Shareholders and at any postponements or adjournments thereof. When
the enclosed proxy is properly executed and returned, the shares which it
represents will be voted at the Meeting in accordance with the instructions
thereon. In the absence of any such instructions, the shares represented thereby
will be voted in favor of the election of nominees for directors 1listed under
the caption "Election of Directors"; the amendment of the Articles of
Incorporation to increase the total number of shares of Common Stock authorized
to be issued from 30,000,000 to 50,000,000; and the approval of the Atlantic
American Corporation 2002 Incentive Plan. Management does not know of any other
business to be brought before the Meeting not described herein, but it is
intended that as to such other business, a vote may be cast pursuant to the
proxy in accordance with the judgment of the proxies appointed thereunder. This
proxy statement and the accompanying form of proxy are first being mailed to
shareholders of the Company on or about April 1, 2002.

Any shareholder who executes and delivers a proxy may revoke it at any time
prior to its wuse by (i) giving written notice of such revocation to the
Secretary of the Company at 4370 Peachtree Road, N.E., Atlanta, Georgia



30319-3000; (ii) executing and delivering a proxy bearing a later date to the
Secretary of the Company at 4370 Peachtree Road, N.E., Atlanta, Georgia
30319-3000; or (iii) attending the Meeting and voting in person.

Only holders of record of issued and outstanding shares of $1.00 par value per
share common stock of the Company ("Common Stock") as of March 19, 2002 (the
"Record Date") will be entitled to notice of and to vote at the Meeting. On the
Record Date, there were 21,258,752 shares of Common Stock outstanding. Each
share of Common Stock is entitled to one vote.

ANNUAL REPORT

The Annual Report of the Company for the year ended December 31, 2001, including
financial statements, is being provided with this proxy statement. The Company's
Annual Report on Form 10-K, filed with the Securities and Exchange Commission,
provides certain additional information. Shareholders may obtain a copy of the
Form 10-K without charge upon written request addressed to: Corporate Secretary,
Atlantic American Corporation, 4370 Peachtree Road, N.E., Atlanta, Georgia
30319-3000. If the person requesting a copy of the Form 10-K 1is not a
shareholder of record, the request must include a representation that the person
is a beneficial owner of the Common Stock.

EXPENSES OF SOLICITATION

The costs of soliciting proxies will be borne by the Company. Officers,
directors and employees of the Company may solicit proxies by telephone,
telegram or personal interview. No contract or arrangement exists for engaging
specially-paid employees or solicitors in connection with the solicitation of
proxies for the Meeting. Arrangements may be made with brokerage houses and
other custodians, nominees and fiduciaries to send proxies and proxy materials
to their principals, and the Company will reimburse them for their expenses in
so doing.

VOTE REQUIRED

A majority of the outstanding shares of Common Stock must be present in person
or by proxy at the Meeting in order to have the quorum necessary to transact
business. Abstentions and broker '"non-votes" will be counted as present in
determining whether the quorum requirement is satisfied. Directors are elected
by the affirmative vote of a plurality of the shares of Common Stock present in
person or by proxy and actually voting at a meeting at which a quorum 1is
present. To approve the amendment to the Company's Articles of Incorporation
that will increase the number of shares of Common Stock authorized from
30,000,000 to 50,000,000, the affirmative vote of a majority of the shares
outstanding as of the Record Date is required. In order for shareholders to
approve the other matters scheduled to be presented at the Meeting, the votes
cast favoring the proposal must exceed the votes cast opposing the proposal.
Abstentions and non-votes will have no effect on the voting with respect to any
proposal as to which there is an abstention or non-vote. A "non-vote" occurs
when a nominee holding shares for a beneficial owner votes on one proposal
pursuant to discretionary authority or instructions from the beneficial owner,
but does not vote on another proposal because the nominee has not received
instruction from the beneficial owner and does not have discretionary power.
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1. ELECTION OF DIRECTORS

One of the purposes of the Meeting is to elect eleven directors to serve until
the next annual meeting of the shareholders and until their successors have been
elected and qualified or until their earlier resignation or removal. In the
event any of the nominees should be unavailable to serve as a director, which
contingency is not presently anticipated, proxies will be voted for the election
of such other persons as may be designated by the present Board of Directors.

Nominees for election to the Board of Directors are considered and recommended
by the Executive Committee of the Board of Directors to the shareholders. The
Company has no procedure whereby nominees are solicited or accepted from
shareholders.

All of the nominees for election to the Board of Directors are currently
directors of the Company.

The following information is set forth with respect to the eleven nominees for
director to be elected at the Meeting:

Name Age Position with the Company

J. Mack Robinson 78 Chairman of the Board

Hilton H. Howell, Jr. 40 Director, President and Chief Executive Officer
Edward E. Elson 68 Director

Harold K. Fischer 69 Director

Samuel E. Hudgins 73 Director

D. Raymond Riddle 68 Director

Harriett J. Robinson 71 Director

Scott G. Thompson 57 Director

Mark C. West 42 Director

wWilliam H. Whaley, M.D. 62 Director
Dom H. Wyant 75 Director



Mr. Robinson has served as Director and Chairman of the Board since 1974 and
served as President and Chief Executive Officer of the Company from September
1988 to May 1995. In addition, Mr. Robinson is also a Director of Bull Run
Corporation and Gray Communications Systems, Inc. Mr. Howell has been President
and Chief Executive Officer of the Company since May 1995, and prior thereto
served as Executive Vice President of the Company from October 1992 to May 1995.
He has been a Director of the Company since October 1992. Mr. Howell is the
son-in-law of Mr. and Mrs. Robinson. He is also a Director of Bull Run
Corporation and Gray Communications Systems, Inc.

Mr. Elson is the former Ambassador of the United States of America to the
Kingdom of Denmark, serving from 1993 through 1998. He has been director of the
Company since October 1998, and previously served as a director from 1986 to
1993.

Mr. Fischer is the retired President of Association Casualty Insurance Company
and Association Risk Management General Agency, 1Inc., subsidiaries of the
Company, which he served from 1984 through June 2001. He has been a Director of
the Company since the Company acquired those two subsidiaries in July 1999.

Mr. Hudgins has been a managing partner of PILOT PARTNERS LLC (management
consultants) since November 2000. Prior thereto he was an independent consultant
since September 1997 and was a Principal in Percival, Hudgins & Company, LLC,
and investment bank, from April 1992 to September 1997. He has been a Director
of the Company since 1986 and also serves as a Director of The Wachovia Funds
and The wachovia Municipal Funds of Wachovia Corporation.

Mr. Riddle is the retired Chairman and Chief Executive Officer of National
Service Industries, Inc., a diversified holding company, a position he held from
September 1994 to February 1996, and prior thereto served as the President and
Chief Executive Officer of National Service Industries, Inc. since January 1993.
Prior thereto, he was President of Wachovia Bank of Georgia, N.A., the President
of Wachovia Corporation of Georgia and Executive Vice President of Wachovia
Corporation. He has been a Director of the Company since 1976, and also serves
as a Director of AMC, 1Inc., Atlanta Gas Light Company, Equifax Inc. and MARC
Life.

Mrs. Robinson, the wife of J. Mack Robinson, has been a Director of the Company
since 1989. She is also a Director of Gray Communications Systems, Inc.

Mr. Thompson has been the President and Chief Financial Officer of American
Southern Insurance Company, a subsidiary of the Company, since 1984. He has been
a Director of the Company since February 1996.

Mr. West has been the Chairman and Chief Executive Officer of The Genoa
Companies since 1990. He has been a Director of the Company since July 1997.

Dr. Whaley has been a physician in private practice for more than the past five
years. He has been a Director of the Company since July 1992.
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Mr. Wyant is a retired partner of the law firm of Jones, Day, Reavis & Pogue,
which serves as counsel to the Company. He served as a Partner with that firm
from 1989 through 1994, and as Of Counsel from 1995 through 1997. He has been a
Director of the Company since 1985.

The Board of Directors recommends a vote FOR the election of each of the
nominees for Director.

Committees of The Board of Directors

The Board of Directors of the Company has three standing committees: the
Executive Committee, the Stock Option and Compensation Committee and the Audit
Committee. The Company has no official nominating committee, but the Company's
Executive Committee performs the functions normally performed by a nominating
committee. The Executive Committee is composed of Messrs. Robinson, Howell,
Hudgins and Whaley, and its function is to act in the place and stead of the
Board to the extent permitted by law on matters which require Board action
between meetings of the Board of Directors. The Executive Committee of the
Company met or acted by written consent six times during 2001.

The Stock Option and Compensation Committee is composed of Messrs. Elson,
Riddle, West and Whaley. The Stock Option and Compensation Committee's function
is to establish the number of stock options to be granted to officers and key
employees and the annual salaries and bonus amounts payable to officers of the
Company. The Stock Option and Compensation Committee met or acted by written
consent two times during 2001.

The Audit Committee is composed of Messrs. Elson, Riddle, West, and Wyant. The
Audit Committee's functions include reviewing and discussing with the Company's
independent public accountants the accountants' reports and audits, and
reporting the committee's findings to the full Board. The Audit Committee held
five meetings in 2001.

The Company's Audit Committee is composed of independent directors, as defined
under the rules of the Nasdaq Stock Market, and information regarding the
functions performed by the Audit Committee and its membership during 2001 is set



forth in the "Report of the Audit Committee," included below. The Audit
Committee is governed by a written charter adopted and approved by the Board of
Directors.

The Board of Directors met or acted by written consent four times in 2001. Each
of the directors named above attended at least 75% percent of the meetings of
the Board and its committees of which he or she was a member during 2001.

Report of the Audit Committee

[TO BE INCLUDED IN DEFINITIVE PROXY MATERIALS]

Compensation of Directors

The Company's policy is to pay all Directors an annual retainer fee of $6,000,
to pay fees to Directors at the rate of $1,000 for each Board meeting attended
and $500 for each committee meeting attended, and to reimburse Directors for
actual expenses incurred in connection with attending meetings of the Board of
Directors and committees of the Board. 1In addition, pursuant to the Company's
1996 Director Stock Option Plan (the "Director Plan"), all Directors who are not
employees or officers of the Company or any of its subsidiaries are entitled to
receive an initial grant of options to purchase 5,000 shares of Common Stock
upon first becoming a Director and annual grants of options to purchase 1,000
shares of Common Stock. As described under "Ratification of the Atlantic
American Corporation 2002 Incentive Plan" below, non-employee Directors will
also be eligible to receive stock options and other equity awards under the 2002
Incentive Plan being presented for approval by the shareholders at the Meeting.
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SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth Common Stock ownership information as of March
19, 2002 by: (i) each person who is known to the Company to own beneficially
more than 5% of the outstanding shares of Common Stock of the Company, (ii) each
director, (iii) each executive officer named in the Summary Compensation Table,

and (iv) all of the Company's directors and executive officers as a group.

(1) All such shares are owned beneficially and of record unless otherwise

stated.
(2) 1Includes 3,414,502 shares owned by Gulf Capital Services, Ltd., 4370

Peachtree Road, N.E., Atlanta, Georgia 30319; 936,702 shares owned by Delta
Life Insurance Company; and 294,000 shares owned by Delta Fire & Casualty
Company; all of which are companies controlled by Mr. Robinson; 100,000

shares subject to presently exercisable options held by Mr. Robinson;

and

8,929 shares held pursuant to the Company's 401(k) Plan. Also includes all

shares held by Mr. Robinson's wife (see note 3 below).
(3) Harriett J. Robinson 1is the wife of J. Mack Robinson. 1Includes

7,955,248 shares of common stock held by Mrs. Robinson as trustee for her
children, as to which she disclaims beneficial ownership. Also includes
10,000 shares issuable upon exercise of options granted under the Director
Plan exercisable within 60 days, and 6,720 shares held jointly with
grandson. Does not include shares held by Mr. Robinson (see Note 2 above).
(4) 1Includes 5,000 shares issuable upon exercise of options granted under the

Director Plan, exercisable within 60 days.

(5) 1Includes 250,000 shares subject to presently exercisable stock options held
by Mr. Howell; 18,986 shares held pursuant to the Company's 401(k) Plan;
1,025 shares owned by his wife, 38,000 shares owned by his wife as
custodian for their children, and 6,720 shares held in joint ownership by

Mr. Howell's son and Harriett J. Robinson, as to which he disclaims
beneficial ownership.

any

(6) Includes 8,000 shares issuable upon exercise of options granted under the
Director Plan, exercisable within 60 days. (7) Includes 10,000 shares
issuable wupon exercise of options granted under the Director Plan,

exercisable within 60 days. (8) 1Includes 10,000 shares issuable

upon

exercise of options granted under the Director Plan, exercisable within 60
days, and 600 shares held by Mr. Riddle's spouse as to which he disclaims

any beneficial ownership.
(9) Includes 58,500 shares subject to presently exercisable options.

(10) Includes 9,000 shares issuable upon exercise of options granted under the
Director Plan, exercisable within 60 days. Also includes 127,500 shares
owned by Atlantis Capital LLP, for which Mr. West is the President of the
General Partner. Also includes 5,000 shares owned by the George West Mental
Health Foundation, for which Mr. West is the President, and for which Mr.

West disclaims any beneficial ownership of the shares held by
foundation.

the

(11) Includes 10,000 shares issuable upon exercise of options granted under the
Director Plan exercisable within 60 days and 6,000 shares owned by Dr.

Whaley's spouse as custodian for his daughter.

(12) Includes 479,500 shares subject to presently exercisable options held by
all directors and executive officers as a group. Also includes shares held

pursuant to the Company's 401(k) Plan described in notes 2 and 5 above.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Under the securities laws of the United States, the Company's directors,
executive officers, and any persons holding more than ten percent of a
registered class of the Company's equity securities are required to file with
the Securities and Exchange Commission initial reports of ownership and reports
of changes of ownership of Common Stock and other equity securities of the
Company, and to furnish the Company with copies of such reports. To the
Company's knowledge, all of these filing requirements were satisfied during the
year ended December 31, 2001. In making this disclosure, the Company has relied
on written representations of its directors and officers and copies of the
reports that have been filed with the Securities and Exchange Commission.

EXECUTIVE COMPENSATION

There is shown below information concerning the annual and long-term
compensation for services in all capacities to the Company for the fiscal years
ended December 31, 2001, 2000 and 1999, of those persons who were: (i) chief
executive officer, (ii) the only other executive officer of the Company at
December 31, 2001, whose salary and bonus exceeded $100,000, (iii) one
additional individual who would have been included under category (ii) above,
but for the fact that the individual was not serving as an executive officer as
of December 31, 2001, referred to as the named executive officers:

Summary Compensation Table
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