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[tem 1.01 Entry into a M aterial Definitive Agreement.

On May 23, 2013, The Phoenix Companies, Inc. (benipany”)and U.S. Bank National Association, as successastde to SunTrust Bar
as trustee (the “Trustee”) under the Indentureedlas of December 27, 2001 (the “Original Indesifras amended by that certain F
Supplemental Indenture, dated as of January 183 20k “ First Supplemental Indentuteand together with the Original Indenture,
“Indenture”) governing the Company’s 7.45% Quaptdrterest Bonds due 2032 (the “Bond¥kecuted a Second Supplemental Inde
amending the Indenture (the “Second Supplemendriture”), which Second Supplemental Indenture fibecaffective on such date.

On May 22, 2013, the Company announced the suafe$s consent solicitation relating to the Bonamducted pursuant to its Cons
Solicitation Statement dated April 24, 2013, aspdeimented (the “Consent Solicitation Statemenkiplders of $152,293,400 in aggrec
principal amount of the Bonds, representing 60.2%%he $252,682,375 in outstanding principal amafBonds as of the April 23, 20
record date for the consent solicitation, consemtethe amendments to the Indenture set forth énShcond Supplemental Indenture
“Amendments”) and the related waiver (the “WaiverThe consents received from holders are in excesheofequisite majority of tl
outstanding principal amount of the Bonds necessargpprove the Amendments and the Waiver. Putdwathe terms of the Indentu
Bonds owned by the Compagyaffiliates were not deemed outstanding for pueposf the consent solicitation and, as a resutt, rai
participate in the consent solicitation.

The Amendments provide that until 5:30 p.m., Newkv@ity time on December 31, 2013, any failure bg Company to comply with t
sections of the Indenture relating to the filingtllé Company’s Quarterly Report on FormQG@er the quarterly period ended Septembe
2012, Annual Report on Form 10-K for the year enbedember 31, 2012, and the Quarterly Reports emBA®-Q for the quarterly perio
ended March 31, 2013, June 30, 2013 and Septerfb@033 (“SEC Reports”) and deliver any relatedasobdf default to the Trustee witlot
constitute defaults under the Indenture, and thaQompanys filing of the SEC Reports on a delayed basisrgorior to December 31, 20
will satisfy its obligations under the reportingvemant in the Indenture. The Waiver provides #rgt and all defaults and events of def
occurring under the Indenture prior to the effestigss of the Second Supplemental Indenture areediaiv

Additional details regarding the Amendments and \t&ver are contained in the Consent SolicitatidateSnent, which was furnished
Exhibit 99.2 to the Company’s Current Report onfk@&-K filed with the Securities and Exchange Consiois on April 24, 2013.

The foregoing is intended to be a summary of thm$eof the Second Supplemental Indenture and ikfigdan its entirety by reference to t
Second Supplemental Indenture, a copy of whiclté&hed as Exhibit 4.1 to this Current Report om#8-K and is incorporated by referel
as if fully set forth herein.

Item 5.07 Submission of Mattersto a VVote of Security Holders

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

Item 9.01 Financial Statementsand Exhibits.

(d) Exhibit:

Exhibit4.1- Second Supplemental Indenture dated May 23, 2013




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: May 24, 2013

By: /s/ Bonnie J. Malle®
Name: Bonnie J. Malley
Title: Executive Vice President

and Chief Financial Office




EXHIBIT 4.1

SECOND SUPPLEMENTAL INDENTURE

This SECOND SUPPLEMENTAL INDENTURE (this_* Secondpgblemental Indenturd, dated as of May 23, 2013, between
Phoenix Companies, Inc., a Delaware corporatioa (t&€ompany’), and U.S. Bank National Association, a national lr@glassociation, i
successor trustee to SunTrust Bank, as Trusteé€ {thestee”), amends the Indenture, dated as of December 27, Peddeen the Compa
and the Trustee (the “ Original Indenttijeas amended by that certain First Supplememigéhture, dated as of January 18, 2013 (th&s!
Supplemental Indentureand together with the Original Indenture, thenténture”), pursuant to which $300,000,000 aggregate prin
amount of the Company’s 7.45% Quarterly Intereshd®due 2032 were issued (the “ SecuritjesCapitalized terms used in this Sec
Supplemental Indenture and not defined are usddthét meanings given to such terms in the Indenttlités Second Supplemental Inden
is effective as of the date hereof.

RECITALS OF THE COMPANY

WHEREAS, Section 902 of the Indenture provides,tith the consent of the Holders of not less thamajority in principal amou
of the Outstanding Securities affected by such Eupental indenture, by Act of said Holders delivete the Company and the Trustee,
Company, when authorized by a Board Resolution, taedTrustee may enter into an indenture or indestsupplemental thereto for
purpose of adding any provisions to or changingrig manner or eliminating any of the provisionghe Indenture or of modifying in a
manner the rights of the Holders of Securities utide Indenture; and

WHEREAS, the Company has received and deliverdtiddlrustee Acts of Holders evidencing consentthefHolders of not le
than a majority in principal amount of the OutstagdSecurities to the amendments to the Indenterdosth in this Second Supplemel
Indenture (the * Amendment} and

WHEREAS, the Company has also received and detivieréhe Trustee Acts of Holders evidencing waiyptssuant to Section 5
of the Indenture, from the Holders of a majorityaggregate principal amount of the Outstanding &@&esi of all defaults and Events
Default relating to the Securities and the Indemtmd any defaults and Events of Default relatinthé Securities and the Indenture that
occurred prior to the date hereof are deemed te bhaen cured for all purposes; and

WHEREAS, the Company has requested that the Trysbteeawith it in entering into this Second Supplertsd Indenture for tr
purpose of effecting the Amendments as permittedSbygtion 902 of the Indenture and has furnishethéo Trustee Board Resolutic
authorizing the Amendments and this Second Suppiahindenture, an OfficerCertificate pursuant to Section 102 of the Indemtamd a
Opinion of Counsel pursuant to Sections 102 andd@Be Indenture; and

WHEREAS, all other things necessary in order tocat@and deliver this Second Supplemental Inderstndeeffect the amendme
set forth herein have been obtained; and
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NOW, THEREFORE, in order to amend the terms ofitlgenture with respect to the Securities, and ims@teration of the premis
it is mutually agreed by the Company and the Teydtar the equal and ratable benefit of all Hold®rthe Securities, as follows:

1. Definitions. Section 101 of the Indenture is hereby amendedglace the following definitions in their entirety:
“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) December 31, 2013.

“Solicitation Documents” means the Consent Soliwta Statement, dated as of April 24, 2013, and the
accompanying form of consent and waiver, each aslraamended and supplemented from time to time.

2. Reports by Company . Section 704 of the Indenture is hereby amendeddad in its entirety as follows:

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

(1) file with the Trustee, within 15 dagier the Company is required to file the samédnlie Commission,
copies of the annual reports and of the informatamcuments 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 SectionctSection 15(d) of the Exchange Act; or, if then@any is not required
to file information, documents or reports pursuamteither of said Sections, then it shall file witle Trustee and the
Commission, in accordance with rules and regulatiprescribed 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 mayrdscribed from time
to time in such rules and regulations;

(2) file with the Trustee and the Comrnainsin accordance with rules and regulations pikesed from time to
time by the Commission, such additional informatidncuments and reports with respect to complidnycéhe Company
with the conditions and covenants of this Indenagenay be required from time to time by such rales regulations; and

) transmit by mail, to all Holders, th®ir names and addresses appear in the Secugigtee within 30
days after the filing thereof with the
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Trustee, such summaries of any information, docusn@nd reports required to be filed by the Compgaumguant to Clauses (1) and
(2) of this Section as may be required by rulesragdlations prescribed from time to time by ther@assion.

Notwithstanding any other provision of this Sectiéd¥ or this Indenture, the documents and repeftsned to in
this Section 704 that the Company would have bequired to file with the Trustee on any date omefore the Covenant
Reversion Date, but for this sentence, will notdéguired to be filed by the Company until the CamrReversion Date, and
the filing by the Company with the Commission o @uarterly Report on Form 10-Q for the quartereen8eptember 30,
2012, its Annual Report on Form 10-K for the yeaded December 31, 2012, and its Quarterly Repaertsaym 10-Q for
the quarters ended March 31, 2013, June 30, 20d Faptember 30, 2013 on or prior to the CovenameR&n Date shall
fully satisfy the requirement to file reports withe Trustee for any periods prior to the CovenanteRsion Date.

3. Miscellaneous .
(a) Recitals by the Companyhe recitals contained in this Second Suppleaiéntlenture shall be taken as the statemel

the Company, and the Trustee assumes no respagsibil their correctness. The Trustee makes rpragentations as to the validity
sufficiency of this Second Supplemental Indenture.

(b) Ratification and Incorporation ofdenture. Except as amended hereby, the Indenture islimeapects ratified ai
confirmed, and all of the terms thereof shall remiai full force and effect. This Second Suppleraémdenture is executed and shal
construed as an indenture supplemental to the tadeand, as provided in the Indenture, this Secdmgplemental Indenture forms a |
thereof for all purposes. The Indenture and tresdBd Supplemental Indenture shall be read, takencanstrued as one and the s
instrument, and every Holder of Securities here®fand hereafter authenticated and delivered utidetndenture shall be bound by
Indenture as amended hereby.

(c) Execution in CounterpartsThis Second Supplemental Indenture may be esddatseveral counterparts, each of w
shall be deemed to be an original, and such cquautisrshall together constitute one and the sasteument.

(d) Governing Law THIS SECOND SUPPLEMENTAL INDENTURE SHALL BE GO\RNED BY AND CONSTRUEI
IN ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK

(e) Successors and Assigmall covenants and agreements in this Second IBommtal Indenture of the Company shall |
its respective successors and assigns, whethempsessed or not.
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Severability If any provision of this Second Supplementaldnidire shall be invalid, illegal or unenforcealbes validity
legality and enforceability of the remaining prawiss shall not in any way be affected or impaiteet€by.

[Signatur e Page Follows]




IN WITNESS WHEREOF, each party hereto has causedSdcond Supplemental Indenture to be signed imaitne 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 Presider
Chief Financial Officer and Treasut

U.S. BANK NATIONAL ASSOCIATION,
as Trustet

By: /s/ David Ferrell

NameDavid Ferrell
Title: Vice Presiden




