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Item 1.01 Entry into a M aterial Definitive Agreement.

On January 18, 2013, The Phoenix Companies, |he.“@ompany”)and U.S. Bank National Association, as successstee to SunTru
Bank, as trustee (the “Trustee”) under the Indenftire “Indenture”) governing the Compasiy.45% Quarterly Interest Bonds due 2032
“Bonds”), executed a First Supplemental Indentureeiading the Indenture (the “Supplemental Indenfunehich Supplemental Indentt
became effective on such date.

On January 16, 2013, the Company announced thessiof its consent solicitation relating to the &oronducted pursuant to its Con:
Solicitation Statement dated December 12, 2012 {@mnsent Solicitation Statement”Holders of $166,360,925 in aggregate princ
amount of the Bonds, representing 65.84% of th& $82,375 in outstanding principal amount of Boadof the December 11, 2012 rec
date for the consent solicitation, consented toaimendments to the Indenture set forth in the Supehtal Indenture (the “Amendmenjts”
and the related waiver (the “Waiver"J.he consents received from holders are in excefiseofequisite majority of the outstanding prin¢
amount of the Bonds necessary to approve the Amentdnand the Waiver. Pursuant to the terms ofiridenture, Bonds owned by
Company or its affiliates were not deemed outstamdir purposes of the consent solicitation andj eesult, did not participate in the con:
solicitation.

The Amendments provide that until 5:30 p.m., NewkRY@ity time on March 31, 2013, any failure by tBempany to comply with t
sections of the Indenture relating to the filingtlhé Company’s Quarterly Report on FormQG@er the quarterly period ended Septembe
2012 (“Third Quarter 2012 Form 10-Q&énhd deliver any related notice of default to thestee will not constitute defaults under the Inden
and that the Company’s filing of the Third Qua2é1.2 Form 109 on a delayed basis on or prior to March 31, 20ill3satisfy its obligation
under the reporting covenant in the Indenture. Weiver provides that any and all defaults and &verf default occurring under t
Indenture prior to the effectiveness of the Supgletal Indenture are waived.

Additional details regarding the Amendments and the Waivercargained in the Consent Solicitation Statemeittickv was furnished .
Exhibit 99.2 to the Company’s Current Report onfk@&-K filed with the Securities and Exchange Consiois on December 12, 2012.

The foregoing is intended to be a summary of tlmseof the Supplemental Indenture and is qualifreds entirety by reference to 1
Supplemental Indenture, a copy of which is attached&xhibit 4.1 to this Current Report on ForriK &nd is incorporated by reference ¢
fully set forth herein.

Item 5.07 Submission of Mattersto a Vote of Security Holders

Reference is made to the disclosure made underli@inof this Current Report on Form 8-K.

Item 9.01 Financial Statementsand Exhibits.

(d) Exhibit:

Exhibit4.1- First Supplemental Indenture dated January 18320




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

THE PHOENIX COMPANIES, INC.

Date: January 18, 2013 By: /s/ Bonnie J. Malle

NameBonnie J. Malley
Title: Executive Vice President
and Chief Financial Office




EXHIBIT 4.1
FIRST SUPPLEMENTAL | NDENTURE

This FIRST SUPPLEMENTAL INDENTURE (this * Supplentehindenture’), dated as of January 18, 2013, between The PF
Companies, Inc., a Delaware corporation (the “ CanyJ), and U.S. Bank National Association, a national lidglassociation, as succes
trustee to SunTrust Bank, as Trustee (the “ Tru§teemends the Indenture, dated as of December 27, d@dieen the Company and
Trustee (the “_Original Indentur®, pursuant to which $300,000,000 aggregate ppacamount of the Comparg/7.45% Quarterly Intere
Bonds due 2032 were issued (the " Securif)esCapitalized terms used in this Supplemental Indentind not defined are used with
meanings given to such terms in the Original Indent This Supplemental Indenture is effective fab® date hereof.

RECITALS OF THE COMPANY

WHEREAS, Section 902 of the Original Indenture pdeg¢ that, with the consent of the Holders of resslthan a majority
principal amount of the Outstanding Securities@#d by such supplemental indenture, by Act of skithers delivered to the Company
the Trustee, the Company, when authorized by adBasolution, and the Trustee may enter into aerinde or indentures suppleme
thereto for the purpose of adding any provision®rtahanging in any manner or eliminating any & pirovisions of the Indenture or
modifying in any manner the rights of the HoldefSecurities under the Indenture; and

WHEREAS, the Company has received and deliverdtidolrustee Acts of Holders evidencing consenthefHolders of not le
than a majority in principal amount of the OutstagdSecurities to the amendments to the Origindeiture set forth in this Suppleme
Indenture (the “ Amendment} and

WHEREAS, the Company has also received and detivier¢he Trustee Acts of Holders evidencing waiyvptssuant to Section 5
of the Original Indenture, from the Holders of ajonidy in aggregate principal amount of the Outsliag Securities of all defaults and Eve
of Default relating to the Securities and the Ovadilndenture and any defaults and Events of Defaldting to the Securities and the Orig
Indenture that have occurred prior to the datedfeaee deemed to have been cured for all purpeses;

WHEREAS, the Company has requested that the Trysieavith it in entering into this Supplementaldenture for the purpose
effecting the Amendments as permitted by SectiO2 ¢hereof and has furnished to the Trustee BoaedoRtions authorizing tli
Amendments and this Supplemental Indenture, arc€@f#i Certificate pursuant to Section 102 of the Origimalenture and an Opinion
Counsel pursuant to Sections 102 and 903 of thgir@ti Indenture; and

WHEREAS, all other things necessary in order tccakeand deliver this Supplemental Indenture afetethe amendments set fc
herein have been obtained; and




NOW, THEREFORE, in order to amend the terms of@niginal Indenture with respect to the SecuritEsg in consideration of t
premises, it is mutually agreed by the Companythadirustee, for the equal and ratable benefitldda@ders of the Securities, as follows:

1. Definitions . Section 101 of the Original Indenture is hereby adesl to add the following definitions in their eaty in the
appropriate alphabetical order:

“Consent Fee” means the payment defined as suthrespect to the Securities in the Solicitation oents.
“Covenant Reversion Date” means 5:30 p.m., New YQitly time, on the earlier of (i) the Business Oalfowing

the Company’s failure to pay the Consent Fee, , dar the Securities in accordance with the Swliin Documents, and
(i) March 31, 2013.

“Solicitation Documents” means the Consent Soliwta Statement, dated as of December 12, 2012, tlaad
accompanying form of consent and waiver, each aslraamended and supplemented from time to time.

2. Events of Default .

€) Section 501(3) of the Original Indeetis hereby amended to read in its entirety bows:

(3) except as otherwise provided in this Sectiot, default in the performance, or breach, of anyeoant or
warranty of the Company in this Indenture (othantta covenant or warranty a default in whose perdoice or whose
breach is elsewhere in this Section specificallglideith), and continuance of such default or bhefor a period of 60 days
after there has been given, by registered or gaitihail, to the Company by the Trustee or to tben@any and the Trustee
by the Holders of at least 25% in aggregate praidcgmount of the Outstanding Securities a writtetice specifying such
default or breach and requiring it to be remedied stating that such notice is a “Notice of Defab#&reunder; or

(b) The following language is hereby atldethe end of Section 501 of the Original Indegitu

Notwithstanding any of the foregoing, the failuretle Company to comply with Sections 704 and 1604his
Indenture on or prior to the Covenant ReversioreB#iall not constitute an Event of Default undause (3) above.




Reportsby Company . Section 704 of the Original Indenture is hereimeaded to read in its entirety as follows:

Section 704. Reports by Company.
The Company shall, except as otherwise providedismSection 704:

(1) file with the Trustee, within 15 dagBer the Company is required to file the samédnlie Commission,
copies of the annual reports and of the informatadwcuments and other reports (or copies of suctiops of any of the
foregoing as the Commission may from time to timeddes and regulations prescribe) which the Coryipaay be required
to file with the Commission pursuant to SectionatBection 15(d) of the Exchange Act; or, if then@@any is not required
to file information, documents or reports pursutdteither of said Sections, then it shall file withe Trustee and the
Commission, in accordance with rules and regulatipnescribed from time to time by the Commissiomchs of the
supplementary and periodic information, documemtd eeports which may be required pursuant to Secli® of the
Exchange Act in respect of a security listed amgistered on a national securities exchange as mgydscribed from time
to time in such rules and regulations;

(2) file with the Trustee and the Comrnainsin accordance with rules and regulations pikeed from time to
time by the Commission, such additional informatidocuments and reports with respect to complidncéhe Company
with the conditions and covenants of this Indenagenay be required from time to time by such raled regulations; and

3) transmit by mail, to all Holders, #h®ir names and addresses appear in the Secugigtee within 30
days after the filing thereof with the Trustee,lssammaries of any information, documents and tspequired to be filed
by the Company pursuant to Clauses (1) and (2)isfSection as may be required by rules and regakprescribed from
time to time by the Commission.

Notwithstanding any other provision of this Sectié®¥ or this Indenture, the documents and repeftsned to in
this Section 704 that the Company would have begquired to file with the Trustee on any date om@fore the Covenant
Reversion Date, but for this sentence, will notdguired to be filed by the Company until the CamtrReversion Date, and
the filing by the Company with the Commission &f @uarterly Report on Form 10-Q for the quarteregh8eptember 30,
2012 on or prior to the Covenant Reversion Datdl $hlly satisfy the requirement to file reportstvithe Trustee for any
periods prior to the Covenant Reversion Date.

Statement by Officersasto Default . Section 1004 of the Original Indenture is heralmended to read in its entirety as follows:

Section 1004. Statement by Officersasto Default.

The Company will deliver to the Trustee, within 1@8ys after the end of each fiscal year of the Gomending
after the date hereof, an Officers’ Certificatatisiy whether or not to the best knowledge of igeess thereof the Company
is in default in the performance and observancanyf of the terms, provisions and conditions of thidenture (without
regard to any period of grace or requirement oiceqtrovided hereunder) and, if the Company shalhbdefault, specifying
all such defaults and the nature and status thefeahich they may have knowledge. Notwithstandamy other provision
of this Section 1004 or this Indenture, the Compaillyhave no obligation to deliver an Officer's @iéicate, as referred to
in the preceding sentence, relating to the bredch covenant contained in Sections 704 or 1004hif indenture that
occurred prior to the Covenant Reversion Date.




5. Miscellaneous .

€)) Recitals by the CompanyThe recitals contained in this Supplemental intdee shall be taken as the statements ¢
Company, and the Trustee assumes no responsifilitgheir correctness. The Trustee makes no reptasons as to the validity
sufficiency of this Supplemental Indenture.

(b) Ratification and Incorporation ofi@nal Indenture. Except as amended hereby, the Original Inderntuie all respec
ratified and confirmed, and all of the terms thér&weall remain in full force and effect. The Sugplental Indenture is executed and she
construed as an indenture supplemental to the i@figmdenture and, as provided in the Original hidee, this Supplemental Indenture fo
a part thereof for all purposes. The Original imdiee and this Supplemental Indenture shall be, ie&&n and construed as one and the
instrument, and every Holder of Securities heretofind hereafter authenticated and delivered uhée®riginal Indenture shall be bound
the Original Indenture as amended hereby.

(c) Execution in CounterpartsThis Supplemental Indenture may be execute@wersl counterparts, each of which sha
deemed to be an original, and such counterpartstsgather constitute one and the same instrument.

(d) Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BYAND CONSTRUED IN
ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK.

(e) Successors and Assignall covenants and agreements in this Supplenhéntienture of the Company shall bind
respective successors and assigns, whether scssggrer not.

Severability If any provision of this Supplemental Indentsrell be invalid, illegal or unenforceable, theidiy, legality
and enforceability of the remaining provisions that in any way be affected or impaired thereby.

[Signatur e Page Follows]




IN WITNESS WHEREOF, each party hereto has causisdrinst Supplemental Indenture to be signed imésie and on its beh
by one of its duly authorized officers, to be efie as of the date first set forth above.

THE PHOENIX COMPANIES, INC

By: /s/ Bonnie J. Malley

Name:Bonnie J. Malley
Title: Executive Vice President, Chief Financial
Officer and Treasure

U.S. BANK NATIONAL ASSOCIATION,
as Truste

By: /s/ David Ferrell

Name:David Ferrell
Title: Vice Presiden




