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PART I. FINANCIAL INFORMATION
ITEM 1. UNAUDITED INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

THE PHOENIX COMPANIES, INC.
Unaudited Interim Condensed Consolidated Balance Sheet
($ amounts in millions, except share data)
March 31, 2005 (unaudited) and December 31, 2004

2005 2004

ASSETS:
Available-for-sale debt securities, at fair VAIUE .............ccoveeeeeiiiieiiecceeeeeeee e $ 13,4544 $ 13,476.3
Available-for-sale equity securities, at fair Value ...........ccoccvevieriierienieieceeeeee e 2717.6 304.3
Trading equity securities, at fair Value...........ccoooieiiriiiieieee e 65.9 87.3
Mortgage loans, at unpaid principal balances...........coceviereerieiieiiiee e 181.1 207.9
Venture capital partnerships, at equity in Net aSSEtS .........ccceerreriieiierierieriee e 250.5 2553
Policy loans, at unpaid principal Balances...........ccocvevireiiiiiirieiieeeeceee e 2,207.6 2,196.7
Other INVESTMENLS .....veevieeiiieiiiieie ettt et e ettt e et e e tae st este e beesbesssesseesseeseesseessesssesseesseessenssesens 334.5 371.8

16,771.6 16,899.6
Available-for-sale debt and equity securities pledged as collateral, at fair value....................... 1,235.1 1,278.8
Total INVESTIMEIIES ...........cooiiiiiiii e e e e e et e e e eaeeeeeeaaeeeenes 18,006.7 18,178.4
Cash and cash eqQUIVALENLS .........ccviiciiiiiiieiieie ettt seesteeae e e teesseebeesseesseseeas 372.1 435.0
Accrued INVEStMENT INCOIMNE .....veevieeiieeieerieriieieeieeteseesteesseesesssesseesseesseeseessesssesseessesssesssesssesses 226.5 222.3
RECEIVADIES ....coutieiiiciiiceeteee ettt ettt e et e e te et e esbeesbessaesaaesseesseesseesaesssenseensens 169.9 135.8
Deferred policy aCqUISTHION COSES.....ouviruirrirriierierieriierteeteeeesteesieeteeaesseesseenseensesssesseesseenseensennns 1,494.3 1,429.9
Deferred INCOME tAXES .. .eiuveriieiieiieieeieeeestee e e eteste st et este et e et e esaesseesseenseensesnsesneesseenseensenens 349 30.7
INtANZIDIE ASSELS. ...uieuvieeiieeieeiiesiieieetesteste st ettt et e bt e e eebeeeaesseesseeseensesnsesneeseenseenseensenseesenn 300.1 308.4
GOOAWILL....oeiitiete ettt ettt ettt et e et e et e e b e s teesteeteenseeaseeaeeeteenseeaseessesreeseas 427.2 427.2
(01115 g 11T USSR 261.0 244.6
SEPATALE ACCOUNT ASSEES....veeeeuieieieeieie et etie et et et e e eitesieesseesteeaeeeeeneesneesseeeeenseenseeneeeseenseensean 7,284.4 6,950.3
TOTAL ASSEES .....ovveeiiiiiiieiieeeeee et e e e e e e e et e e e e e e e ettar e e e e e e eeeeararaeaeeeeennnres $ 28,577.1 $ 28,362.6
LIABILITIES:
Policy liabilities and aCCTUALS ........c.eeieiiiiiiiiieeee ettt ebe e eens $ 13,082.2 $ 13,132.3
Policyholder deposit fUNAS .........ceoiiieiiieeee ettt 3,425.8 3,492.4
StOCK PUICRASE CONITACES ....viieiviiiiiieeiieiiieeie ettt ettt et st e ettt e s aeestbeessaeesbeessaeesseensseenseens 129.8 131.9
INAEDLEANESS .....vievieeiieiieeiiecteece ettt ettt et et e e e s b e steesaeebeesseesseeasesseenseenbeesbensaeraas 688.2 690.8
Other HHADIIILIES .....veveeeiieiieiieie ettt ettt et e et e et esta e beebeessessaeseaesseesseenseesseessenseensans 623.4 546.3
Non-recourse collateralized ObIIZAtIONS .........ceevveeeieiiiiieiieii ettt ees 1,301.4 1,355.2
Separate aCCOUNt HHADIIILIES ......eevveeiiiiieierieie ettt et e e ssaenees 7,284.4 6,950.3
Total HADIIEIES .........ocveoviiiiiiiciecce ettt e v e b e e ab e esesaaeaeas 26,535.2 26,299.2
CONTINGENT LIABILITIES (NOTE 11)
MINORITY INTEREST:
Minority interest in net assets of consolidated subsidiaries ......................c..ccci 38.0 41.0
STOCKHOLDERS’ EQUITY:
Common stock, $.01 par value: 106,401,157 and 106,394,959 shares issued..........ccccvervenvennen. 1.0 1.0
Additional paid-in CAPItAL........cceevuieriieieeieeiee e ens 2,436.6 24352
Deferred compensation on restricted StOCK UNItS ..........cccvevieriieriieiieierieeee et 4.0) (3.6)
AccUMUIAEd AETICTE.....iiiiiieiieiiicce ettt e e e e be e e beessbaesnbeesssaenenas (276.5) (285.6)
Accumulated other comprehensive IMNCOME ........c.eeeviiiirieiieiieie ettt 27.7 58.0
Treasury stock, at cost: 11,425,972 and 11,517,387 Shares.........ccccccveeververeeneenieeieeieeeeieennns (180.9) (182.6)
Total StocKhOIders’ eqUILY............cooiiiiiiiiiiiiee ettt 2,003.9 2,022.4
Total liabilities, minority interest and stockholders’ equity ...............ccoccooveniiiiniinienenn. $ 28,577.1 $ 28,362.6

The accompanying notes are an integral part of these financial statements.



THE PHOENIX COMPANIES, INC.

Unaudited Interim Condensed Consolidated Statement of Income and Comprehensive Income

($ amounts in millions, except share data)
Three Months Ended March 31, 2005 and 2004

REVENUES:

PIOIMIUIMS ...ttt ettt e bttt et e s et e s st e sae et emeeeseeeseeseenteenseenneeneesnes
Insurance and investment Product fEES ..........ccvirieiiiireeee e
Broker-dealer commission and diStribution fees ............ccocerieerieieiiiererese e
Investment inCOmMe, NEt OF EXPENSES .....vevuvieriieiieeiieeiieerteerteeteeeteeteeetreebeesbaeeseeenseeenseesnses
Net realized investment gains (IOSSES).....cueruerueruieririeieieiete e ettt et eee et et steste e see e eneeneeneeneas
TOtAl FEVEIMUES ..ottt ettt ettt e sbt e st e e bt e sabeesateesaeeenaees

BENEFITS AND EXPENSES:
Policy benefits, excluding policyholder dividends ............ccceoveviieiiniinienieiece e
Policyholder divIAENAS ........cvivieriieiieiieieeiese ettt ettt te et e e b e esbeesaesaeesaeenseennenes
Policy acquisition COSt AMOTtIZATION .......eveeverierieriieie ettt eiteste et eeaeetesteesreeseensesnaesneenseenseenns
Intangible asset AMOTtIZAION ..........ccueervieieeieriieieeie et e sttt s et et e eneeseaessaesseeseensesnnenns
Interest expense on INAEDtEANESS ... ....ccuieiieiiiieiiee et
Interest expense on non-recourse collateralized obligations............cccceeeeevienieneeierieieree
Other OPETAtING EXPEISES. ....eeuveeureereerteerteeteeteeutesteesteeteeneeeseaseanteensesseesseesseeseeneesneesseenseanseenses
Total benefits Aand eXPENSES..........coceiiiiiiiiiiiiiieieeeee et
Income from continuing operations before income taxes, minority interest and

equity in earnings Of affilIAtes ........cccceeiiiiiiie s
Applicable income tax (benefit) EXPENSE......c.ccvverieriieriieiiieicieecteere ettt v e
Income from continuing operations before minority interest and equity in earnings

OF AFTITIALES ...ttt ettt ettt nees
Minority interest in net income of consolidated subsIidiaries ............ccevvverievreeciercieneeneere e
Equity in undistributed earnings of affiliates...........cceveeeiiierieniiciciecee e
Income from continuing OPerations ................ccoocoiiiiiiiiiii i
Income from disCONtINUEd OPETALIONS.......ccueeruieiieeiieriertieteereetesee e eteeaeseeesaeesseesseessesseeseessens
INEEIIICOMIEC ...ttt ettt ettt s a et e bt et e st e e bt e eb e e b e e beenaesaeenae

EARNINGS PER SHARE:

Earnings from continuing operations — DASIC.........c.evverrieriieciiiienieseenieeeeseeeeesreesseeseesesenensees
Earnings from continuing operations — diluted............cecieeiirienienieiieeceeeee e
INEt CAIMINGS — DASIC....eevveieieieieriietieiieieettesteeteebeeaestaesteesteesseesseessesseesseesseessesssesssesseesseensesssenses
Net earnings — AIIULEA.........eeiiiieiieiieieet ettt et et e st e e b e e b e esaesaeesseenseesnenens
Basic weighted-average common shares outstanding (in thousands)...........ccccevvververeeieennenne.
Diluted weighted-average common shares outstanding (in thousands)...........cccceeveveveveneennnnn.

COMPREHENSIVE INCOME:

INEEIIICOMIEC ...ttt ettt e st s et e s et et e et e eneeeseesseesbeeseeneeeneeenes
Net unrealized investment gains (I0SSES)......c.evvirierieriieiieiesiereeie e seesee st eee e seeeeeeeeens
Net unrealized foreign currency translation gains (I0SSES) ........ccveeververeerierserireriereeneeee e
Net unrealized derivative instruments gains (10SSES).......cuevveriirrieerieriienieriereese e seeseeee e
Other comprehensive iNCOMeE (I0SS)............cccouieriiiiiiieniieiiece e
Comprehensive iNCOME (I0SS)..........c.coiviiiiiiiiiiiiiieiiete ettt saeesreesnaeenenas

The accompanying notes are an integral part of these financial statements.

2005 2004
$ 2268 § 2327
129.0 136.1
6.8 243
268.7 2777
(17.9) 2.5
613.4 673.3
3433 345.6
83.8 105.9
28.2 22.6
8.4 8.3
11.1 9.8
8.9 8.9
117.2 149.1
600.9 650.2
12.5 23.1
2.8 7.1
9.7 16.0
(0.3) -
— 0.3
9.4 16.3

— 0.3

$ 94 $ 166
$ 010 $ 017
$ 009 § 016
$ 010 $ 0.8
$ 009 § 016
94,930 94,512
102,301 102,008
$ 94 $ 166
(56.0) 384
(6.8) 2.6
32.5 (10.9)
(30.3) 30.1
$ (209 S 467




THE PHOENIX COMPANIES, INC.
Unaudited Interim Condensed Consolidated Statement of Cash Flows

($ amounts in millions)
Three Months Ended March 31, 2005 and 2004

2005 2004
OPERATING ACTIVITIES:
Premiums COLECTEM. ........ovviuiiiiitiiceceieeete ettt ettt eses $ 2440 $ 2360
Insurance and investment product fees collected...........oocoviiriiiiniiiiinieeeee e 142.9 166.8
Investment inCOME COLLECEEA ........iiiiiiiiiiiieiecie e 250.8 241.7
Proceeds from sale of trading equity SECUITLIES .......ceeoueruerieriiririeiieieieie e 70.4 --
Policy benefits paid, excluding policyholder dividends ............ccooceierireiiiinieeieee e (280.3) (261.0)
Policyholder dividends Paid ............ooeiiriiiiieieieeee et (92.7) 91.7)
Policy acquiSition COSES PAIG.......ccvieriieieeiieriieieeieete ettt ste et ere et et e se e b e esbeesaesseesseeseessessnenens (32.8) (47.0)
Interest expense on indebtedness Paid........c.cccuevieriieriieciiiieiiee e (6.6) (6.3)
Interest expense on collateralized obligations Paid ..........ccecveevverieriienienieeieeieee e 8.9 (8.9)
Other operating eXPenSes PAI........c.eicuerierieriieieeieeiereesteeteeteseesseesseeaesseseeesseenseenseessessaenses (128.7) (175.3)
Income taxes refuNdEd.........coeoueruiiiiiiiriiiii ettt 0.4 6.7
Cash from cONtinUINg OPETALIONS ........c.eecverierietieieeieeteesteeteeaeseesseesseesessesseesseeseensesssenseesses 158.5 61.0
Discontinued OPEratioNS, ML ..........ccueeeveerieriierieeieetesteseesseeteeresstesseeseeseessesssesseesseesesnsesnesses 3.8 (14.4)
Cash from operating activities...............occcoiriiiiiiiiiiiii e 162.3 46.6
INVESTING ACTIVITIES:
INVESTMENT PUICHASES.....cuvetitiriietieiieieet ettt ettt et se b et sttt et eenaennens (889.2) (940.7)
Investment sales, repayments and MAatUITHIES ......c..ecuevverierinirinireeierceeereeene e 706.7 934.8
Debt and equity securities pledged as collateral purchases ...........cccceeveeerenrienennenencnenenenne -- (30.7)
Debt and equity securities pledged as collateral sales ..........c.coevererrinercninernineneeeeseeane 9.0 --
SUDSIAIATY PUICRASES ...veevviieieiieiiieiieie ettt ettt e eeseeesaeesbeesseesaeessessaesseessaesseessessnesens 0.1 (29.2)
Premises and equipment additiONS. ..........c.eevereereenieeieiie ettt e et seesteebeeeeerae e esseensessneees 3.7 2.7
Discontinued OPEratioNS, NEL ..........ccvierveeierierieeteeteeteseesteesteeeeeseesseesseesseessesssesssesseessesssesssesses 1.2 1.4
Cash for investing activities ..............coocooiiiiiiiiiii e (176.1) (67.1)
FINANCING ACTIVITIES:
Policyholder deposit fund dePOSItS.........cceeierieerieeiieiieciere ettt eas 164.5 209.3
Policyholder deposit fund Withdrawals............coccieriieiiriiiiieri e (231.1) (295.6)
Other indebtedness ProOCEEAS ........coiiiiiiiieieeeteee ettt ettt et e b aeenees -- 25.0
Loaned SECUIITIES PrOCEEAS .....cuieeiruiieiieetietieie ettt ettt ettt et et eeseesaeesaeeeeeeeene 59.0 --
Collateralized oObligations rEPAYIMENLS ........eerureeieuiertieriieteeteeteesteesteeeeseeseeeseeeseeeneeeneesseeeeeneens (33.2) (38.2)
Minority interest diStriDULIONS ..........ooueiiiiiiiiieiee ettt e e (8.3) (6.2)
Cash for financing activities .............cocooiiiiiiiiii e (49.1) (105.7)
Change in cash and cash equivalents...................ccoooiiiiiiiiiiee e (62.9) (126.2)
Cash and cash equivalents, beginning of Period............ccceriririiiiiiniieee e 435.0 447.9
Cash and cash equivalents, end of period.................c.ccooiiiiiiiiiniieeee e $ 3721 $ 3217

Included in cash and cash equivalents above is cash pledged as collateral of $36.8 million and $2.1 million at March 31, 2005

and 2004, respectively.

The accompanying notes are an integral part of these financial statements.



THE PHOENIX COMPANIES, INC.

Unaudited Interim Condensed Consolidated Statement of Changes in Stockholders’ Equity

($ amounts in millions, except share data)
Three Months Ended March 31, 2005 and 2004

2005 2004
COMMON STOCK AND ADDITIONAL PAID-IN CAPITAL:
Restricted stock units awarded as compensation (91,995 and 46,073 units) ........cceeceeveereeenene $ 1.1 $ 0.7
Stock options awarded as COMPENSALION ......ccveeveeeieruieriieriiereeeeeeeesteesreereeseeseeeeesreesreeseesneennas 0.3 0.2
DEFERRED COMPENSATION ON RESTRICTED STOCK UNITS:
Compensation expense deferred on restricted stock units awarded...........cccoeeevveeiercierienieenennen. (1.0) 0.5)
Compensation expense recognized on restricted StOCK UNItS ...........ccvveeerierieeriieienieneeie e, 0.6 0.4
RETAINED EARNINGS (ACCUMULATED DEFICIT):
INEE INCOIMIC. ...ttt ettt sttt et ettt e bt sb e ebeeae bt et et et sa e e bt sbeeae et eneen 9.4 16.6
Excess of cost over fair value of common shares contributed to employee savings plan........... 0.3) 0.3)
ACCUMULATED OTHER COMPREHENSIVE INCOME:
Other comprehensive INCOME (1I0SS) ....veiviiriieriieiieiieiecieete ettt e re e reereebeesseseeeseeas (30.3) 30.1
TREASURY STOCK:
Common shares contributed to employee savings plan (111,688 and 134,281 shares).............. 1.7 2.2
Change in stockholders’ equity ...............coocoiiiiiiiiiiii e (18.5) 49.4
Stockholders’ equity, beginning of Period..........cccvevviriirierieieieeie e 2,022.4 1,947.8
Stockholders’ equity, end of Period................cccooiriiiiiiiiiieee e $ 2,003.9 $ 1,997.2

The accompanying notes are an integral part of these financial statements.



THE PHOENIX COMPANIES, INC.
Notes to Unaudited Interim Condensed Consolidated Financial Statements
Three Months Ended March 31, 2005 and 2004

1. Organization and Operations

Our unaudited interim condensed consolidated financial statements include the accounts of The Phoenix
Companies, Inc., its subsidiaries and certain sponsored collateralized obligation trusts as described in Note 7. The
Phoenix Companies, Inc. is a holding company and our operations are conducted through subsidiaries, the
principal ones of which are Phoenix Life Insurance Company, or Phoenix Life, and Phoenix Investment Partners,
Ltd., or PXP. We have eliminated significant intercompany accounts and transactions in consolidating these
financial statements. We have reclassified certain amounts for 2004 to conform with 2005 presentation.

We have prepared these financial statements in accordance with accounting principles generally accepted in the
United States, or GAAP. In preparing these financial statements in conformity with GAAP, we are required to
make estimates and assumptions that affect the reported amounts of assets and liabilities at reporting dates and the
reported amounts of revenues and expenses during the reporting periods. Actual results will differ from these
estimates and assumptions. We employ significant estimates and assumptions in the determination of: deferred
policy acquisition costs; policyholder liabilities and accruals; the valuation of intangible assets; the valuation of
investments in debt and equity securities and venture capital partnerships; the valuation of deferred tax assets;
pension and other postemployment benefits liabilities; and accruals for contingent liabilities. Our significant
accounting policies are presented in the notes to our consolidated financial statements in our 2004 Annual Report
on Form 10-K.

Our interim financial statements do not include all of the disclosures required by GAAP for annual financial
statements. In our opinion, we have included all adjustments, consisting of normal, recurring adjustments,
considered necessary for a fair statement of the results for the interim periods. Financial results for the three-
month period in 2005 are not necessarily indicative of the results that may be expected for the year 2005. These
unaudited interim condensed consolidated financial statements should be read in conjunction with our
consolidated financial statements in our 2004 Annual Report on Form 10-K.

Recently issued accounting standards

Share-Based Payment: On December 16, 2004, the Financial Accounting Standards Board, or the FASB, issued
Statement of Financial Accounting Standards Statement No. 123 (revised 2004), Share-Based Payment, or SFAS
123(R), which requires that compensation cost related to share-based payment transactions be recognized in
financial statements at the fair value of the instruments issued. While prior to the issuance of SFAS 123(R),
recognition of such costs at fair value was optional, we elected to do so for all share-based compensation that we
awarded after December 31, 2002. Accordingly, our adoption of SFAS 123(R) will not have a material effect on
our consolidated financial statements.

Upon our adoption of fair value accounting for stock-based compensation in 2003, we used the prospective
method of transition provided by the new standard, which results in expense recognition for stock options
awarded after December 31, 2002.



Pro forma earnings and earnings per share, as if we had applied the fair value method of accounting for all stock-
based compensation, follow:

Pro Forma Net Income and Earnings Per Share: Three Months Ended
($ amounts in millions, except per share data) March 31,
2005 2004

Net INCOME, AS TEPOILEA ..o.vviviiiieiieiieieetieseeie e ete st e e esteebeetesseesseeseesseesseessessaeseesseessesssenses $ 9.4 $ 16.6
Add: Employee stock option compensation expense included in net income,

net of apPlicable INCOME tAXES.....c.ueiuieriieiierieieeieseeie e etesee s e steesbe b e esaeeseesseebeesseessessseseeas 0.2 0.2
Deduct: Employee stock option compensation expense determined under

fair value accounting for all awards, net of applicable income taxes ..........ccoeeervererereereennnnne. (1.3) (1.3)
Pro forma net iNCOME .............ooooiiiiiiiiii et $ 8.3 $ 15.5

Basic earnings per share:

AS TEPOTTEA ..ottt ettt ettt ettt ettt ss et e s e st ese b eseete s e ssese s essere s essese s essereeseasens $ 0.10 $ 0.18

PO OTINA ...cvitiete ettt ettt b sttt se et b ettt es e e b ese st e s et sese e sene s $ 0.09 $ 0.16
Diluted earnings per share:

AS TEPOTEEA ..ttt ettt ettt a et ettt ettt s et bttt ee b te st ese s $ 0.09 $ 0.16

PO TOIMA .ottt ettt ee et ettt se s esese s s ss s s ess et s etn s esenn s $ 0.08 $ 0.15

See Note 9 to our unaudited interim condensed consolidated financial statements in this Form 10-Q for additional
information related to stock-based compensation.

Nontraditional Long-Duration Contracts and Separate Accounts: Effective January 1, 2004, we adopted the
AICPA’s Statement of Position 03-1, Accounting and Reporting by Insurance Enterprises for Certain
Nontraditional Long-Duration Contracts and for Separate Accounts, or SOP 03-1. SOP 03-1 provides guidance
related to the accounting, reporting and disclosure of certain insurance contracts and separate accounts, including
guidance for computing reserves for products with guaranteed benefits such as guaranteed minimum death
benefits and for products with annuitization benefits such as guaranteed minimum income benefits. In addition,
SOP 03-1 addresses the presentation and reporting of separate accounts, as well as rules concerning the
capitalization and amortization of sales inducements. Our adoption of SOP 03-1 did not have a material effect on
our consolidated financial statements.

Business combinations and divestitures

On May 2, 2005, we completed the acquisition of the noncontrolling interest in Seneca Capital Management, or
Seneca, that we did not already own. The effect of this acquisition is not material to our consolidated financial
statements.

On January 14, 2005, we disposed of our equity interest in Aberdeen Asset Management PLC for proceeds of
$70.4 million, which resulted in a $7.0 million after-tax realized investment loss.

On January 11, 2005, we disposed of our interests in Lombard International Assurance S.A., or Lombard, for
proceeds of $59.0 million. We realized an after-tax gain of $9.3 million in the first quarter of 2005 related to this
sale, including earn-out consideration received. We may be entitled to additional earn-out consideration based on
Lombard’s financial performance through 2006.



Effective May 31, 2004, we sold our retail affiliated broker-dealer operations to Linsco/Private Ledger Financial
Services, or LPL. As part of the transaction, advisors affiliated with WS Griffith Securities, Inc., or Griffith, and
Main Street Management Company, or Main Street, had the opportunity to move to LPL as independent
registered representatives. During 2004, we incurred a $3.6 million net after-tax charge for an impairment of
goodwill related to Main Street, offset by a $2.7 million after-tax gain on the sale of the retail affiliated broker-
dealer operations. Both the charge and the gain were recorded to realized investment gains and losses. In
addition, we incurred a $10.2 million net after-tax charge related to severance and lease termination costs, offset
by a $4.4 million after-tax gain related to curtailment accounting in connection with employee benefit plans.

Our consolidated financial statements include the following expenses and certain transaction-related costs related
to our retail affiliated broker-dealer operations sold during 2004:

Revenues and Direct Expenses of Three Months Ended
Retail Affiliated Broker-Dealer Operations: March 31,

($ amounts in millions) 2005 2004
Insurance and investment product fee revenues, net of eliminations............ccccceevevveceeieneennen. $ -- $ 12.8
Direct other operating expenses, net of deferrals............coocoviiiiiiiiiiieie e, $ -- $ 25.5

2. Business Segments

We are a manufacturer of insurance, annuity and asset management products for the accumulation, preservation
and transfer of wealth. We provide products and services to affluent and high-net-worth individuals through their
advisors and to institutions directly and through consultants. We offer a broad range of life insurance, annuity
and asset management products through a variety of independent distributors. These products are managed within
two operating segments — Life and Annuity and Asset Management. We report our remaining activities in two
non-operating segments — Venture Capital and Corporate and Other.

The Life and Annuity segment includes individual life insurance and annuity products including participating
whole life, universal life, variable universal life, term life and variable annuities. The Asset Management segment
includes private client and institutional investment management and distribution, including managed accounts,
open-end mutual funds and closed-end funds. We provide more information on the Life and Annuity and Asset
Management operating segments in Notes 3 and 4, respectively, to our unaudited interim condensed consolidated
financial statements in this Form 10-Q.

The Venture Capital segment includes our equity share in the operating income and the realized and unrealized
investment gains of our venture capital partnership investments held in the general account of Phoenix Life, but
outside the closed block. We provide more information on this segment in Note 5 to our unaudited interim
condensed consolidated financial statements in this Form 10-Q. The Corporate and Other segment includes all
interest expense, as well as several smaller subsidiaries and investment activities which do not meet the thresholds
of reportable segments. These include our remaining international operations and the run-off of our group
pension and guaranteed investment contract businesses.



Segment assets, revenues and income information follows:

Segment Information on Assets:
(8 amounts in millions)

Segment assets

Life and annuity SEZMENL..........c.ccverieiiieiieeieeieceee ettt et et et enae s e e sseeseensesnsesnnesneenseensennes
Asset MANAZEMENT SEMENT....cuveerutiertieriterteeniterte ettt este ettt estaeesbaeesstesbeeesbtesbeesbeesnbeesnseesases
Operating SeZMENT ASSEES ...........ccuiiiiiiiiiiie ettt sttt et sbeenbeas
Venture capital SEZMENT .......coevieiriiriiiriiieieretee ettt et st ne
Corporate and Other SEZMENL ..........ceeouiiiiiieiieieiee ettt st sne e e enee s
Total SEZMENT ASSEES ......ooouiiiiiiiiiiiiii ettt ettt ettt e st et e saneenanes
Net assets of disSCONtINUEd OPEIATIONS ... .ccvieeieiieiieriietieieete ettt eeeeeteseee st eeeeneeeneesaeeneeens
TOEAL ASSELS ..ottt et e

Segment Information on Revenues and Income:
(8 amounts in millions)

Segment revenues

Life and annuity SEZIMENL........c..ooueiuiiuiriiietietieiee ettt ettt e e besbesbeebe e st eseeneensenseneeasenes
AsSset MANAZEMENTE SEZIMEINL. ......eeueeuieiertertiateeteeteeteettetetestesteetesseeseeneeneesassessesseeseeneeseensesensenseas
Elimination of inter-s€Zment TEVEINUES. ........cccuereerierienieiie e nieete et eiteeteentee et sieesbeesbeeaeenees
Operating SeZMENT FEVEIMUES.............cocuieiiiieeieetieeteeteeteeeeeeteesteesteesteeeesaeesaeesteeteenseeneesseenseas
Venture capital SEMENT ........cccuevieriiiriieieeiertt ettt ettt e se et e e b e saeseeesteesseesseessesseesseesseessesssensens
Corporate and Other SEZMENL ..........cvevuieiieieeieiietieieetesteereereseeseeesteeaeessessaesseeseessesssesseesses
Total SEZMENTE FEVEIMUES ......c...cooiiiiiiiiiiiiiiie ettt ettt ettt e ettt e sate e bt e sabeesateesateenaees
Net realized investment gains (I0SSES).......ccveruerriiriieiiieriereeie et eteeeeesreesreereeeeereesreesseesseesneees
TOEAL FEVEIMUES ..ottt ettt ettt ettt e sat e et esateeseteesaaeenanes

Segment income (loss)

Life and annuity SEZMENL..........c.ccverieiieieeieeiereeie et eteeee st ettt eae s esseesseenseenaessaesneenseesesnes
AsSet MANAGEMENT SEMENT....cuveerutieriieriiierteeniee st et esbe ettt estte ettt estteebeeesbeesbeeebeesabeesnseesanes
Operating segment Pre-tax iNCOME ............coccuieiiiiiiieniieiieerieere ettt seb e sbeeneees
Venture capital SEZMENL .........cccveruieriieiiieieeiereereesteeteete s ee st ete et e esaesseesseeseensesssesneesseeseensesnes
Corporate and Other SEZMENL ..........ceerieiieiiriieiiee ettt sttt e et seeeeeenneas
Total segment income before INCOME TAXES......cuieirrrierieriieieeiest ettt eee e ee e seeeneeas
ADPPLICADIE INCOME TAKES ... eevieeieeieiieeiieetieste et ettt e st et ettt eate st e e st e et eneeeseesseesseenseenseeneeenes
Total SeZMENt INCOMIE..........cc.cooiiiiiiiieiiieie ettt ettt et e et e sbeestbeesbeessbeesnseenans
Gain from discontinued operations, net of INCOME tAXES........ceveereirirrieniereeeeee e
Net realized investment gains (losses), net of income taxes and other offsets ............cccceceeneeee.
Restructuring costs, Net 0f INCOME tAXES ......eerueeriirierierierieeie ettt ree ettt
INEEIIMCOMIC ... e s
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Mar 31, Dec 31,
2005 2004
$ 25,468.1 $ 25,117.0
816.6 833.9
26,284.7 25,950.9
197.2 202.9
2,074.4 2,185.8
28,556.3 28,339.6
20.8 23.0
$ 28,577.1 $ 28,362.6
Three Months Ended
March 31,
2005 2004
$ 556.1 $§ 5721
61.0 70.2
2.1 0.8
619.2 643.1
2.2) 11.6
14.3 16.1
631.3 670.8
(17.9) 2.5
$ 6134 $ 6733
$ 44.0 $ 25.8
(1.7) 0.1
42.3 25.9
2.2) 11.6
(16.3) (12.7)
23.8 24.8
7.0 7.3
16.8 17.5
- 03
(5.5) 0.8
(1.9) (2.0
$ 9.4 $ 16.6




3. Life and Annuity Segment

The Life and Annuity segment includes individual life insurance and annuity products of Phoenix Life and certain
of its subsidiaries and affiliates (together, our Life Companies), including universal life, variable universal life,
term life and fixed and variable annuities. It also includes the results of our closed block, which consists
primarily of participating whole life products. Segment information on assets, segment income and deferred
policy acquisition costs follows:

Life and Annuity Segment Assets: Mar 31, Dec 31,
(3 amounts in millions) 2005 2004
Segment assets
TIIVESTITICIIES ...ttt ettt ettt ettt et et e e e e e et e eeeen e eeeeatess et eesesaeeeeeneeneene et ensesseseseneseeeneaneens $ 16,228.5 $16,273.4
Cash and cash eqUIVALENES .........couiiiiiieiiee ettt 200.0 255.2
RECEIVADIES ...ttt ettt e ettt st e e bt e bt eaeese e st ene e st e beebeebeeneennennens 225.4 222.2
Deferred policy aCqUISILION COSES......eiuertirtirtietieieieiertesterte et et et et et eeeseestesteseesteeseeseeneeeeeennens 1,494.3 1,429.9
Deferred INCOME TAKES ...ecuvetieiieiieie ettt ettt ettt et et et s e bt e s b enee e e sae 17.6 --
Goodwill and other Intangible @SSELS ........cccvevuieiieieeieriieieere ettt e e sreebeesseesseesaeseees 10.2 10.2
Other general ACCOUNTE ASSELS.........uirviiriiiieiieriietieteette st et e e et esteesteesaeesaesseesseesseesseessessseseensens 156.0 118.9
SEPATALE ACCOUINES ...vveeeiieiiieiieeiie et ettt erite ettt etteeteeebeesateesnseessseesaseesnseesnseessseesnseennseesnseesnseenn 7,136.1 6,807.2
Total SEZMENT ASSEES .......ooiiiiiiiiiitieitietee ettt et st st e et ettt et esbeenaeas $ 25,468.1 $ 25,117.0
Life and Annuity Segment Income: Three Months Ended
(3 amounts in millions) March 31,

2005 2004
Segment income
PIEIMIUINIS ¢...o.veivvte ettt ettt ettt ettt e et ettt et et et et et e sssesessss s et et et ebesesesesssnssssssesesanesesa $ 2268 $ 2327
Insurance and investment Product fEES.........ccieviieiieiiiieiieiieeeceece e 75.6 73.0
Broker-dealer commission and distribution fee revenues...........ccecvevererenenenencnceieieeene -- 16.5
NEt INVESTMENTE INCOINC .....evventetietiriteiieitetete sttt sttt et e e ettt st ebeeae et esse st e besbesbeebeeseeneeneenbensens 253.7 249.9
Total SEZMENTE FEVEIMUES ......c...cooiiiiiiiiiiiieiteeiieete ettt ettt et e e bt e sab e e bt e e sabeesateesareenaees 556.1 572.1
Policy benefits, including policyholder dividends...........cccoecvieeierieiienieie e 429.0 449.0
Policy acquiSition COSt AMOTTIZATION ........ieveeererrieiieieeteitesieesteeaeeeeseesseeseeseeseesseeseessesssensees 33.0 22.2
Other OPETAtING EXPEIISES. . c.vveveerrererirertierseesteetesseesseesseeseassesssesseesseessesssesssesseesseessessesssesseessens 50.1 75.1
Total segment benefits and eXPenses............c..cooiiiiiiiiiiiiiiiei e 512.1 546.3
Segment iNCOME DEfOre INCOME TAXES ....vveveeveeiieeiieriieriiesieeteseeseteseeeseeeeseesseeseeseenseensessnensens 44.0 25.8
AllOCAtEd INCOME LAXES.....evinreeirterieeiieitetetert ettt ettt ettt ettt sbe s ebt et et e bestesbeseeebeebeensensens 14.0 7.2
SEGMENT IMCOIMIE ......c..oiiiiiiiiiiiiie ettt ettt st e bt e et et et eeetesbeesbeenbeas 30.0 18.6
Net realized investment gains (losses), net of income taxes and other offsets .............cccceneene. (0.6) 3.5)
Restructuring charges, after iINCOME tAXES ......c.eirueerieerieieeiere et -- (0.8)
SegMENt NEt IMCOMNE .........c.eoiiiiiiiiiiie ettt ettt et et e e e eaeebessaesaeesseeseesseesseesseessesseensens $ 29.4 $ 14.3
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Life and Annuity Segment Revenues by Product: Three Months Ended

(8 amounts in millions) March 31,
2005 2004
Premiums
TErM 1ife INSUIANCE .......cveeiieieiiieteeeeie ettt ettt b st e et s e s sese et esese s esese e enns $ 3.0 $ 2.7
Other 1ife INSUTANCE .......oeuieiieiieie ettt ettt ettt st et e e et e et e e st e te e seenseeseenneas 3.1 2.6
Total, non-participating life INSUIANCE.........ceouiriireierieieie et 6.1 53
Participating 1ife INSUTANCE .........ocuieiiiieeeieiee ettt 220.7 2274
TOtal PreMUUIIIS. .......oooiiiiiiiiiiii ettt ettt e st e et eesabeestteesabeensteessbeensseessseennnas 226.8 232.7
Insurance and investment product fees
Variable universal life INSUTANCE .........c.eeiiiuieiieiee e 28.3 27.9
Universal life INSUTANCE ......c..eeruiiiiiiiiieieeee ettt st 29.2 26.8
Other 11 INSUTANCE ......cuiiiiieietieii ettt sttt ettt e e e st e et e bt eaeeneene et eneeneenee -- 1.7
TOtal, 1IfE INSUTANCE ..o iieeiiee ettt e et e e et e s eaaa e e s eaaeesesaaeeesensaeessraeeesnes 57.5 56.4
ANIIUITICS. .ottt ettt ettt e e e e bt e s bt e bt e bt emb e e ateeh e e st e e bt enteenteebeeebeesbeenbeenaesaeenae 18.1 16.6
Total insurance and investment product fees...................ccooooiiiiiiiiiiiiiineeee e 75.6 73.0
Broker-dealer commission and distribution fee revenues....................coccoooiiiiiiiiiin - 16.5
Net investment iMCOMIE .............ocoiiiiiiiii ettt ettt sae e e 253.7 249.9
SEGIMEIE FEVEIMUES ........ocooveviitiieeietiietietitestetestestesesseseesessessesessessesessassesessessesessessesessessesessesseses $ 556.1 $ 5721
Deferred Policy Acquisition Costs: Three Months Ended
($ amounts in millions) March 31,
2005 2004

Policy acquisition costs deferred ...........oviriiiiiriireiiiiieiieieee ettt $ 32.8 $ 47.0
Costs amortized to expenses:

Recurring costs related to SEZMEeNt IMNCOME .......ccueeiuieriiiiiiiiiiieieeee e (33.0) (22.2)

Decrease (increase) related to realized investment gains or 10SSES.......c.ecvverveeeeervereerieerieenenne 4.8 0.4)
Offsets to net unrealized investment gains or losses

included in other COMPIEeheNSIVE INCOME .......eeeveerrieiieiieieeiiertieie e eeesee e eseesaeseeesseesseenseens 59.8 (33.6)
Change in deferred policy aCqUISIHION COSS ....ouviruieriieriieiieieeieniiesteeieeeeseeseee e eeeeeeeesaeeeeeeeas 64.4 (9.2)
Deferred policy acquisition costs, beginning of period .............ccoecverierierieiienienieeee e 1,429.9 1,367.7
Deferred policy acquisition costs, end of period .................c..coociniiiiiiinini $ 1,494.3 $ 1,358.5
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Closed block

In December 1999, we began the process of reorganizing and demutualizing our then principal operating
company, Phoenix Home Life Mutual Insurance Company. We completed the process in June 2001, when all
policyholder membership interests in this mutual company were extinguished and eligible policyholders of the
mutual company received shares of common stock of The Phoenix Companies, Inc., together with cash and policy
credits, as compensation. To protect the future dividends of these policyholders, we also established a closed
block for their existing policies. Summary financial data for the closed block follows:

Inception
Closed Block Assets and Liabilities: Mar 31, Dec 31, (Dec 31,
($ amounts in millions) 2005 2004 1999)
DIEDE SECUITLIES .veveeveeveeeeeeeeeeeeeete et et et et eeeeeeeeeeeeeseeese st eeeeeteeseesessesnesaeeneeeeeeenens $ 6,925.8 $ 6,949.6 $ 4,773.1
EQUILY SECUITHIES ..veueeiiieiiieiieiieie ettt ettt 91.3 90.8 --
MOTtZAZE LOANS .....veevvieeiieeiieiiectieie et ete et eeae e e steete e e seeeseeesteesseenseesseessessaeseens 158.2 181.9 399.0
Venture capital partnerships ..........ccccevvevieriieciiniesiese et 53.3 52.4 --
POLICY 10ANS ...eoviiiiieiie ettt ettt era b nre e 1,358.6 1,363.4 1,380.0
Other INVESTEd ASSELS ...cvviiiiiieiiieiie ettt et et sreeear e s beeeaneestaeeaee s 60.3 60.0 --
Total closed blOCK INVEStMENLES........c..eeieereieeiiiieeeeieeeeeeee e 8,647.5 8,698.1 6,552.1
Cash and cash eqUIVALENLS .........cceerieriiiciirieteie e 51.2 100.5 --
Accrued INVEStMENt INCOME .......eecveerrieeieeriieereesreesteesveeeseesreesseessseesseenens 118.2 118.8 106.8
RECEIVADICS....cuviiiiiieiieeie ettt ettt et e e e e be e ebeeeabeeenaeeenns 50.6 32.7 35.2
Deferred INCOME tAXES .....viieiieiiieeieeciie e eree et et e et e et e e aeeereeebeeenreeeseeenns 3534 359.7 389.4
Other closed BIOCK @SSELS.......ccviiieirieiieiiciect ettt ettt reens 334 24.0 6.2
Total closed BIOCK aSSetS............cccouvviiiiiiiiiiiiiiie e 9,254.3 9,333.8 7,089.7
Policy liabilities and acCruals ..........ceceeveiieieniiieceeeee e 9,715.3 9,686.9 8,301.7
Policyholder dividends payable............cccoceeirieieiiniierc e 3733 365.5 325.1
Policyholder dividend obligation............cccceoueriiiiiininieieieee e 393.8 535.9 --
Other closed block Habilities ..........cccveiiiuieeiiiiiiiceieccrecere e 60.0 41.5 12.3
Total closed block liabilities .......................occoooiiiiiiiiii e 10,542.4 10,629.8 8,639.1
Excess of closed block liabilities over closed block assets............................ $ 1,288.1 $ 1,296.0 $ 1,5494
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Closed Block Revenues and Expenses and Changes in Cumulative Three Months Ended

Policyholder Dividend Obligations: from March 31,

(8 amounts in millions) Inception 2005 2004
Closed block revenues

PLOIMIUINIS ¢ ettt e ee et e et e et e ae et e e e e e eeaeeeneeeneseesaeeneeeeeseeneernesneens $ 5384.8 $ 214.0 $ 2246
Net INVESTMENT INCOMIE ....oeeiieeiiiieieeeeeeeeieeeee e e ettt e e e e e e e e e eeeeseennaaeeeeeeessnnnes 2,905.0 133.8 147.6
Net realized INVESTMENT 10SSES......cccviierieeiiiieiieereeeceeeieesreeereesveesreesveeseaeees (101.7) (10.6) (1.9
TOtAl FEVEIUES ........ooooiiiiiiiiiieiee et e e e e e e e eeaareeens 8,188.1 337.2 370.3
Policy benefits, excluding dividends ............coceeoeiirininiiineeeee e 5,606.7 239.1 245.0
Other OPErating EXPEINSES. ......eeureueeierterteetereeteeteeieeertestestesseeseeseeseeneesessessesseene 60.3 2.4 2.6
Total benefits and expenses, excluding policyholder dividends........................ 5,667.0 241.5 247.6
Closed block contribution to income before dividends and income taxes......... 2,521.1 95.7 122.7
Policyholder divIdends ...........ccccoeieieieiieiireie e 2,083.8 83.6 105.5
Closed block contribution to income before income taxes............ceevevveeevennns 437.3 12.1 17.2
APPLICable INCOME TAXES.....ecvierieeriitieiriete et eeee et eteereeeee e e ereeseeeseessesreesaeas 153.4 4.2 6.1
Closed block contribution to income.....................c.occooeieieiiieieceeeeeee, $ 2839 $ 7.9 $ 11.1

Policyholder dividend obligation

Policyholder dividends provided through earnings ............c.ccceoevvvveeeivreneenennne. $ 2,128.9 $ 83.5 $§ 1055
Policyholder dividends provided through other comprehensive income........... 311.1 (125.4) 160.0
Additions to (reductions in) policyholder dividend liabilities...................... 2,440.0 (41.9) 265.5
Policyholder dividends paid.................ccoocoiiiiiiiiiiiii s (1,998.0) 92.4) (91.3)
Increase (decrease) in policyholder dividend liabilities............cccoccvreververerennnne 442.0 (134.3) 174.2
Policyholder dividend liabilities, beginning of period...........ccceccevverirecirecrennnns 325.1 901.4 889.0
Policyholder dividend liabilities, end of period...........cccceevvevvicenciinieieeeee 767.1 767.1 1,063.2
Less: policyholder dividends payable, end of period..........ccccceevvrceerverrennne. 3733 3733 377.1
Policyholder dividend obligation, end of period ..................cccooiininnninn. $ 3938 $ 3938 $  686.1

4. Asset Management Segment

We conduct activities in Asset Management with a focus on two customer groups—private client and
institutional. Through our private client group, we provide asset management services principally on a
discretionary basis, with products consisting of open-end mutual funds, closed-end funds and managed accounts.
Managed accounts include intermediary programs sponsored and distributed by non-affiliated broker-dealers and
direct managed accounts which are sold and administered by us. Our private client business also provides transfer
agency, accounting and administrative services to most of our open-end mutual funds.

Through our institutional group, we provide discretionary asset management services primarily to corporations,
multi-employer retirement funds and foundations, as well as to endowment and special purpose funds. In
addition, we manage alternative financial products, including structured finance products. Structured finance
products include collateralized obligations backed by portfolios of public high yield bonds, emerging markets
bonds, commercial mortgage-backed and asset-backed securities or bank loans. See Note 7 to our unaudited
interim condensed consolidated financial statements in this Form 10-Q for additional information.

We offer asset management services through our affiliated asset managers. We provide these affiliated asset
managers with a consolidated platform of distribution and administrative support, thereby allowing each manager
to devote a high degree of focus to investment management activities. On an ongoing basis, we monitor the
quality of the affiliates’ products by assessing their performance, style consistency and the discipline with which
they apply their investment process. Segment information on assets, segment income and intangible assets and
goodwill follows:
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Asset Management Segment Assets:
(8 amounts in millions)

Segment assets

TIVESTMENES ...ttt ettt e sttt e st e s bt e st eeset e saaeeaees
Cash and cash eqUIVALENES ........coouiiiiiieiiee ettt
RECEIVADIES ...ttt ettt e ettt et e st e bt e bt e te et e enae e ene
INtANZIDIE ASSELS. .. .eeuvieeiieeeeiiesiieteete sttt et et e e st et eteeeteeeaesseesseeseensesnaesneenseenseenseenaensaensean
GOOAWIIL .ttt ettt st et s bt bbbt ene e
Ot @SS ...ttt ettt ettt ettt ettt e et et e e bttt e bt ehees e en e et et e teabe et ebeeneeneeneensenes
Total SEZMENTE ASSEES ......oocuiiiiiiiiiiiii ittt ettt et e bt e sateesat e sareenaees

Asset Management Segment Income:
(3 amounts in millions)

Segment income

Investment ProAUCE fEES ... ...ieiuiiieiieit ettt et nneas
Broker-dealer commission and distribution fees ............ccoeoirieiieiiiiinieseeeeee e
INEt INVESTMENT INCOIMIE ....c..eitieiieitieie ettt ettt ettt ettt et et e e sitesbeesbeesbee bt emtesaeesaeesaeenaeens
Total SEZMENTE FEVEIMUES ..........eooiiiiiiiiiiieiie ettt eite ettt et e ettt e st e ettt e st e e sateesabeesabeesaseenaees
Intangible asset AMOTtIZAION .....c..eevuiiiiiiiiieiieieete ettt
Other OPETAtING EXPEIISES. .. c.veeteeuieuieieeerterteeteateetteseeneentensateaseateaseeseeseeneensesseaseaseseeesesneeneeneensenes
Total SEMENTt EXPEIISES ......ccc.eiiiiiiiiiiiiieiie ettt ettt te ettt et e ettt e st e e bt e e sabeesateesabeesateesaseenanas
Segment income (10ss) before INCOME tAXES. ... ccveruereirieieieiee ettt
Allocated income taxes (DENETIt) ........cceeiiiiiiiiiiieie et
SEGMENTE LOSS .......ooniiiiiiieee ettt ettt ettt et nee e nneas
Restructuring charges, net of iNCOME tAXES ......c.eevvieriieriieiieieeiete et see e sseeeeeneeas

Goodwill and intangible assets included in the Asset Management segment

Carrying Amounts of Intangible Assets and Goodwill:
(8 amounts in millions)

Asset management contracts with definite liVeS.........ccovvvevieriiiciiiiinieieeee e

Less: accumulated amOTtiZation .........c.eieeuieirieienieiesiesese ettt
Intangible assets With definite LIVES .......ccvecvirierieiieieee et
Asset management contracts with indefinite lives..........ccoocveviriiriinienieeeceeeee e
INtanGIDIe ASSELS..........coouiiiiiiiiiiie ettt naean

GOOAWILL.......nnaiiiiie ettt e e e e e et e e e e e e e s et e e e e eesesnaaaeeeeeeseennnnees
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Mar 31, Dec 31,
2005 2004
$ 12.4 $ 12.8
45.7 50.0
29.5 34.2
300.1 308.4
417.0 416.9
11.9 11.6
$ 816.6 $ 8339
Three Months Ended
March 31,
2005 2004
$ 53.9 $ 62.3
6.8 7.8
0.3 0.1
61.0 70.2
8.4 8.3
54.3 61.8
62.7 70.1
(1.7) 0.1
(0.5) 0.4
1.2) 0.3)
0.2) --
(0.1) 1.4
-- (0.1)
$ (1.5) $ 1.0
Mar 31, Dec 31,
2005 2004
$ 4013 $ 4012
174.5 166.1
$ 2268 $§ 2351
73.3 73.3
$  300.1 $ 3084
$ 417.0 $ 4169




Activity in Intangible Assets and Goodwill: Three Months Ended

(8 amounts in millions) March 31,

2005 2004
Intangible assets
ASSEL PUICRASES ...o.vivevivieiciietetete ettt ettt ettt ettt ettt et sa et et ssese e b et eseeb e e eteebessetesseneans $ 0.1 $ 1.8
ASSEL AMOTTIZATION ..e.eviieiieetieetieetee et e et e et e et e e teeebeeeteeesbeessbaeesseesssaessseessseessseesssaeasseessseensens (8.4) (8.3)
Change in intangible asSets...........ccccooviiiiiiiiiieiiee e (8.3) (6.5)
Balance, beginning of PEriod..........coieiuieiieieiieiee ettt 308.4 335.1
Balance, end of Period ..............coooviiiiiiiiiiiiiiicceee e $  300.1 $  328.6
Goodwill
ASSEE PUTCRASES .....oveevveiietceeeteee ettt ettt ettt e a et et ts e es et et tees st se s esees $ 0.1 $ 2.5
Change in GOOAWIIL .............coooiiiiiiii ettt e b e seeas 0.1 2.5
Balance, beginning of PEriod..........ccieiieiieieiieeee ettt e 416.9 408.1
Balance, end of Period .............ccoocoiiiiiiiiiiiiii e e $ 4170 $ 410.6

Upon acquisition, we calculate and record the fair value of definite-lived intangible assets based on their
discounted cash flows. To conduct subsequent tests for impairments, we calculate the current fair value of the
asset, compare it to the recorded value, and record an impairment if warranted. For purposes of our testing for
goodwill and indefinite-lived intangible asset impairments, we calculate the fair value of each reporting unit based
on the sum of a multiple of revenue and the fair value of the unit’s tangible net assets. Tests for impairments are
performed at least annually, or more frequently if warranted by changes in business conditions.

5. Investing Activities

Debt and equity securities

Fair Value and Cost of Debt and Equity Securities: March 31, 2005 December 31, 2004

($ amounts in millions) Fair Value Cost Fair Value Cost

U.S. government and agency ...........ccooveveveeeereureeerereesereeenenennn. $ 6713 $ 6339 $  679.1 $ 6254
State and political SUbAIVISION.........ccceeveieriieiirieieieeeeeeeen 481.4 451.5 446.5 413.7
Foreign government............c.ccoeoeevienieneeneee e 342.7 320.9 314.8 284.0
COTPOTALE ...eveeeeeeeeiiieeieeeteeeteeeteesteeebeesbeeebeeebeeeseesnseesnseennns 7,305.7 7,109.8 7,365.4 7,040.7
Mortgage-backed.........cccoveeeiiiriiiiiiieceee e 3,306.6 3,230.8 3,253.4 3,122.9
Other asset-DACKEd..........ooovviiiiiiiiieeee e 1,346.7 1,343.0 1,417.1 1,405.0
Available-for-sale debt securities ....................cc.ocoveevrennennn. $ 13,454.4 $ 13,089.9 $ 13,476.3 $ 12,891.7
Amounts applicable to the closed blocK ............c.coeevveveeurennnnen. $ 6,925.8 $ 6,616.7 $ 6,949.6 $ 6,515.2
Hilb Rogal and Hobbs Company, or HRH, common stock ..... $ 1339 $ 42.1 $ 1313 $ 42.1
Lombard International Assurance, S.A........ccccceevvvveeevneeennnne. - - 433 433
Other eqUity SECUTTHIES .....evververeeeeiriieeieieieie e e 143.7 127.1 129.7 113.9
Available-for-sale equity securities ...................ccccoeveiennnnn. $ 2776 $ 1692 $ 3043 $ 1993
Amounts applicable to the closed block ...........ccccoeeeverieenneen. $ 91.3 $ 80.0 $ 90.8 $ 78.3

Our holdings in HRH common stock as of March 31, 2005 are available to be used in November 2005 to settle
stock purchase contracts issued by us. Upon settlement of such stock purchase contracts, we will recognize a
gross investment gain of $91.8 million ($32.4 million gain net of offsets for applicable deferred acquisition costs
and income taxes). See Note 6 to our unaudited interim condensed consolidated financial statements in this Form
10-Q for additional information.
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On January 11, 2005, we closed the sale of our interest in Lombard to Friends Provident plc, or Friends Provident,
for common shares in Friends Provident valued at $59.0 million as further described in Note 1 to our unaudited
interim condensed consolidated financial statements in this Form 10-Q. As part of our disposition of Lombard,
we entered into a total return swap agreement with a third party, which was settled with cash proceeds of $59.0
million on April 1, 2005. Accordingly, we designated our holdings in Friends Provident as trading equity
securities whose fair value was $65.9 million at March 31, 2005. The increase in fair value of Friends Provident
shares of $6.9 million through March 31, 2005 is offset by the decrease in fair value of the total return swap
contract of $6.9 million through March 31, 2005, where both of these changes in fair value are reflected in our
unaudited interim condensed consolidated statement of income for the quarter ended March 31, 2005. Under the
total return swap agreement, we entered into a pledge delivery obligation where the shares of Friends Provident
were loaned to the third party, and we received cash of $59.0 million as security for such shares loaned. Both the
pledge delivery obligation and the total return swap were settled on April 1, 2005.

Unrealized Gains and Losses from March 31, 2005 December 31, 2004

General Account Securities: Gains Losses Gains Losses

($ amounts in millions)

U.S. government and aeNCy ...........cocvevevevererereurerrnenensnenenenans $ 40.9 $ 35 $ 55.4 $ (1.7)
State and political SUbdIVISION..........cccevveriiecrieieriieriieieeieeene. 32.6 2.7 344 (1.6)
Foreign gOVernment............cc.eevverierieesieeceesieseeseesieesaeenesenenns 23.2 (1.4) 31.1 (0.3)
(0703 y'o 7o) 1 < USSR 278.0 (82.1) 364.2 (39.5)
Mortgage-backed........cccvevieiiieriieieeie e 95.6 (19.8) 137.0 (6.5)
Other asset-backed..........cccovveriiiieiieieeceee e 25.0 (21.3) 324 (20.3)
Debt securities gains (10SS€S).............cccocvevierierieriieieeieeinen, $ 4953 $ (130.8) $ 6545 $ (69.9)
Debt securities net gains...............ccoccooeviiiiiiiiiieee e $ 3645 $ 584.6
Hilb Rogal and Hobbs Company, or HRH, common stock ..... $ 91.8 $ - $ 89.2 $ --
Other eqUIty SCCUTTHIES ....vvevreereeeeeieeiieieeie e eee e see e 19.7 (3.1 19.1 (3.3)
Equity securities gains (10SSes)..............ccccoooeieriiiiinencneene $ 1115 $ 31 $ 1083 $ 3.3)
Equity securities net gains .................ccoccoooiiiiiiiiiiniic, $ 1084 $ 105.0
Aging of Temporarily Impaired March 31, 2005
Debt and Equity Securities: Less than 12 months  Greater than 12 months Total
($ amounts in millions) Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses

Debt securities
U.S. government and agency...................... $§ 1738 § (3.1) S 61 § (04 § 1799 § (3.5
State and political subdivision.................... 91.3 (1.5) 14.5 (1.2) 105.8 2.7)
Foreign government............ccceoeeneencnnnnne. 48.3 (1.0) 10.6 0.4) 58.9 (1.4)
COTPOTALE ...t 2,466.2 (55.3) 394.7 (26.8) 2,860.9 (82.1)
Mortgage-backed.........ccceverinincninincnne. 1,342.9 (16.5) 112.2 (3.3) 1,455.1 (19.8)
Other asset-backed.........ccoceverenenceienenne. 496.4 (7.3) 91.9 (14.0) 588.3 (21.3)
Debt securities.............cccccoenineneninncennnn $46189 S (847 $ 6300 $ (46.1) $5,2489 § (130.8)
Common Stock ...........ccceevvieriieniienieenne, 23.6 2.3) 6.1 (0.8) 29.7 3.1
Total temporarily impaired securities.... $4,6425 § (87.0)0 $§ 6361 $ (46.9) §$52786 $ (133.9)
Amounts inside the closed block.............. $148. $§ @313) $ 3417 $ (214 $18308 §$ (5277
Amounts outside the closed block ........... $3,1534 $§ (557 $ 2944 $ (255 $34478 $ (812
Amounts outside the closed block

that are below investment grade ........... $ 1986 $ 65 $ 8.0 $ (139 $ 2786 $ (204
After offsets for deferred acquisition

cost adjustment and taxes...................... $ (2.6) $ (5.1 $ (.7
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These securities are considered to be temporarily impaired at March 31, 2005 as each of these securities has
performed, and is expected to continue to perform, in accordance with their original contractual terms, and we
have the ability and intent to hold these securities until they recover their value.

Venture capital partnerships
We record our equity in the earnings of venture capital partnerships in net investment income using the most

recent financial information received from the partnerships and estimating the change in our share of partnership
earnings for significant changes in equity market conditions during the quarter to eliminate any lag in reporting.

Components of Net Investment Income Related to Venture Capital Partnerships: Three Months Ended
(8 amounts in millions) March 31,

2005 2004
Net realized losses on partnership cash and stock diStributions .............ccceieveveiiecieiiieceeenienna, $ 03) $ (3.7
Net unrealized gains (losses) on partnership INVEStMENES ..........cceerveerierieeriereeneereeereseereeeenns 4.0) 22.2
Partnership operating €arnings (I0SSES) ......cccecverueruereriniririiteietentcnte sttt e 1.5 0.9
Net investment inCOME (10SS).........cccueeiuiiiiiiiriiieiiie ettt eiee et eiee st e sbee st e sbeesbeesabeessseenans $ 2.8) $ 17.6
Amounts applicable to the closed bIOCK ..........coiiiiiiiiiiiee e $ 0.6) § 6.0
Amounts applicable to the venture capital SEZMENL............ccoeverieirierieriireeeeeieeeeseee e $ 22 $ 11.6

The effect of our adjusting estimated partnership results to actual results reflected in partnership financial
statements was to increase (decrease) net investment income as follows:

Effect of Adjustment from Estimated Partnership Results to Three Months Ended
Actual Partnership Financial Statements: March 31,
($ amounts in millions) 2005 2004
CLOSEA DIOCK ..ttt ettt $ 49 S 4.7
Venture capital SEZMENT .........coeeiiiiriiriiriniiieeee ettt ettt ettt nennens (1.5 9.2
TORAL. ...ttt $ 64 8 13.9
Investment Activity in Venture Capital Partnerships: Three Months Ended
(8 amounts in millions) March 31,

2005 2004
CONIIDULIONS ...ttt ettt ettt ettt s et e e bes e st esesensesese e sesensesesensesesensesesensesans $ 16.9 $ 11.8
Equity in earnings (10sses) Of partnerships .........ccceceeeverierieniieriieieeeeeeeee e (2.8) 17.6
D T 0 o] 18 o) 1 SRR (18.9) (14.8)
Change in venture capital partnerShipPs.........cccverieeiieierieiiereee e (4.8) 14.6
Venture capital partnership investments, beginning of period ...........cceceieeiinienenieieee e 2553 234.9
Venture capital partnership investments, end of period..................cocovviiiniiiiiinniieniee, $ 2505 $ 2495

Affiliate equity securities

As of December 31, 2004, we owned 38.1 million shares of Aberdeen Asset Management PLC, or Aberdeen,
common stock, which represented 16.5% of the Company’s outstanding common shares. We acquired these
shares between 1996 and 2001 at a total cost of $109.1 million, which, through November 18, 2004, we accounted
for under the equity method of accounting based on our ability to significantly influence Aberdeen’s operations.
On January 14, 2005, we sold our equity holdings in Aberdeen to third parties for proceeds of $70.4 million,
resulting in an after-tax realized loss of $7.0 million in the first quarter of 2005.
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Previously, we recorded an unrealized gain on trading equity securities of $55.1 million, after tax, in the fourth
quarter of 2004 and a non-cash realized investment loss related to an other-than-temporary impairment of $55.0

million, after tax, in the second quarter of 2003.

Net investment income

Sources of Net Investment Income:
(3 amounts in millions)

DIEDE SECUTTLIES .....evveneitiierieeteeiceit ettt sttt ettt
EQUILY SECUITEIES ...vuvviviecieiicieireeie ettt
MOTEZAZE LOANS ...ttt aes e
Venture capital partNerships ........cccooeeiriiirnieiice e
POLICY 10ANS ..ot
Other INVESTMENLS ......eetieiieieeieeiie sttt ettt et et e st et esbe e e enteeneeeneesnes
Cash and cash eqUIVALENTS .........cceeiiiiiiiiiie e e
Total INVESTMENT INCOMC. ... .eeeietieiieieeieeie et etce et ee et eestee st e e eeeeneeeneeseeesees

Less: INVEStMENT EXPEISES -....veveeereneieiieeeieetienteenieeteeteseeesneesseeseeneeeneesseenseenseeneens
Net investment income, general account investments................c.ccoceeveveenneennen.
Debt and equity securities pledged as collateral (NOte 7)......cccccvevveecververienreenennnn.
Net Investment iNCOME .........c..ccceoviiiiiiiiiniiiiieieeeeeeee et

Amounts applicable to the closed block ..........cooieiiiiiiiiiiiiee e

Net realized investment gains (losses)

Sources and Types of Net Realized Investment Gains (Losses):

($ amounts in millions)

Debt security IMpPairmMentS.........coveveerueentierieeienieniesee et siee et eeeesieesbeeees
Other invested asset IMPAITMENLS .......c.eerveerveerieeieeiereesieeteereseesseesseeseeseseesseesses
Debt and equity securities pledged as collateral impairments ..............cccccvevveneenne.
IMPAIrMeENt IOSSES .........cooiuiiiiiiiiieie et e e sae e ssbe e ssaeeeenees
Debt security tranSaction GAINS ..........c.cceeeververreereeseeseesierseeseeeeseesseesseesesnesseenses
Debt security transaction lOSSES........uecuerueriuerierierieeieeiesteeieeee e seeereesesaeseeennes
Equity security transaction SaINS ..........ccccerverreereesuesieesierteeeeeeeseesseesseesessesseennes
Equity security transaction l0SSES .........eecververieriereeieeieseeie et
Debt and equity securities pledged as collateral............cccoeoeriiniiiiiniiiiieee
ATTIliate tranSACTIONS. .....ueeiieiiieeietieieee ettt ettt ettt et eee
Other invested asset transaction gains (10SSES) .......cocveeeerieriierieeiieeiesieseeee e
Net transaction gains (I0SS€S) ...........coeiiiiiiiiiiiiiiiniie e
Net realized investment gains (10SS€S) .............coovueeriiiiiiiieniiiniienieereeee e,

Net realized investment gains (I0SSES).....c.uevueeuereeierierieriereeeeieeeeee e
Applicable closed block policyholder dividend obligation.............cccccvevereececnnee.
Applicable deferred policy acquiSition COSES .......ceeirirrirrierienieneeeeieeeeeieeeeee e
Applicable deferred income taxes (benefit)........cccevveevveevieieeiienieneeie e
Offsets to realized INVESTMENt GAINS ......cveevieiiiiieierienie et ese e eae e
Net realized investment gains (losses) included in net income...........................

19

Three Months Ended
March 31,
2005 2004
$ 197.3 $ 192.1
2.1 0.4
6.4 5.9
(2.8) 17.6
40.7 42.2
15.5 11.9
1.7 0.7
260.9 270.8
3.1 32
257.8 267.6
10.9 10.1
$  268.7 $ 2777
$ 133.8 $ 147.6
Three Months Ended
March 31,
2005 2004
$ (12.2) $ (2.8)
- (3.3)
(0.3) 4.7)
(12.5) (10.8)
3.1 10.2
(10.3) (3.2)
0.5 2.6
(1.5 (0.4)
0.7 -
3.7 0.2
(1.6) 3.9
(5.4) 13.3
$ 17.9) $ 2.5
$ (17.9) $ 2.5
“4.4) 0.1
(4.8) 04
(3.2) 1.2
(12.4) 1.7
$ (5.5) $ 0.8




Unrealized investment gains (losses)

Sources of Changes in Net Unrealized Investment Gains (Losses): Three Months Ended
($ amounts in millions) March 31,

2005 2004
DIEDE SECUTTEIES ......vivievevieiietceee ettt ettt ettt ettt ettt ettt e s et se s tessesetess s etessesesese s esees $ (2202) $ 2351
EQUILY SECUITEIES ....veuvitiiieiieiieiieeeiet ettt ettt sttt e st st s et n e nne 34 24.1
Debt and equity securities pledged as collateral ...........coeoveireririnerniniernineeneeceeeceee (34.9) (4.7)
Other INVESTMENES ......etiitieiieiieeieiee ettt ettt ettt eeete et et e e et e besbeebeeseeneeneeneenseneensenes -- 1.9
Net unrealized investment gains (I0SS€S)...........cccoeiiiiiiiiiiiiie e $ (251.7) $ 2564
Net unrealized investment Zains (I0SSES).......eeueruieirrierieriereie ettt $ (@251.7) § 2564
Applicable closed block policyholder dividend obligation............c.cceevverienieeriercieniereeieeeee (125.4) 160.0
Applicable deferred policy acquisition costs (benefit) .........ccceevveeierierieniieciieieciereee e (59.8) 33.6
Applicable deferred income taxes (DeNefit)........coceevevieriiriniiieniiieeeeeeeseeeeeee e (10.5) 24.4
Offsets to net unrealized investment gains (losses) (195.7) 218.0
Net unrealized investment gains (losses) included in other comprehensive income ........... $ (56.0) § 384

6. Financing Activities
Stock purchase contracts and indebtedness
In November 2002, we issued stock purchase contracts in a public offering. The stock purchase contracts are

prepaid forward contracts issued by us that will be settled in shares of Hilb Rogal and Hobbs Company, or HRH,
common stock in the fourth quarter of 2005.

Stock Purchase Contracts: March 31, 2005 December 31, 2004
(8 amounts in millions) Carrying Fair Carrying Fair
Value Value Value Value
Stock purchase contracts stated amount ...............c.ccoeveveerennene. $ 1403 $ 1298 $ 1411 $ 1319
Settlement amount adjustment.............cccveeveeeveeeeneeneenreenennn. (10.5) -- (9.2) --
Stock purchase contracts .................cccoeeveevieeeeeenieneenennn. $ 1298 $ 1298 $ 1319 $ 1319
Indebtedness: March 31, 2005 December 31, 2004
(8 amounts in millions) Carrying Fair Carrying Fair
Value Value Value Value
6.95% SUIPIUS NOLES .....eevvirireeieirerieieteee ettt ereee e seee s $ 30.2 $ 34.4 $ 30.2 $ 34.4
7.15% SUIPIUS NOLES ...cnveeeeeieeieiceieiee et 173.9 179.2 173.9 174.8
EqQUIty UNIES...ccueiiiiiiiieieee e 153.7 229.8 153.7 227.8
Senior unsecured bonds..........ccceevieeviiiiiiiiiiiieceeee e, 300.0 305.4 300.0 306.7
Revolving credit facility ........cccovvereeriincieiieceeeee e 25.0 25.0 25.0 25.0
INLETESt TAtE SWAD ...eeeveieeiieeiieeiee et eiee ettt ettt e e eiee e 54 54 8.0 8.0
Total indebtedness ................c...oooveeeiiiiiiecieeceeeee e $ 688.2 $ 779.2 $ 6908 $ 776.7

In December 2002, we issued 6,147,500 of 7.25% equity units in a public offering at $25 per unit for gross
proceeds of $153.7 million (net proceeds of $149.1 million). Each equity unit is composed of an unsecured,
subordinated note and a purchase contract (equity forward on our common stock collateralized by the note). The
notes bear interest at an annual rate of 6.6% and $25 principal amount per note is initially due in February 2008.
On or after November 2005 the notes will be remarketed as senior unsecured obligations and the interest rate will
be reset at that time. The holders of the purchase contracts will be paid a contract adjustment payment at a rate of
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0.65% per year and have agreed to purchase a minimum 2.8343 shares (17,423,859 shares aggregate) and a
maximum of 3.4578 shares (21,256,826 shares aggregate) of our common stock, depending on its quoted market
price, in February 2006. The present value of the future contract adjustment payments of $2.8 million was
recorded as a charge to paid-in capital at inception.

Common stock dividends

On April 28, 2005, we declared a cash dividend of $0.16 per share, payable July 11, 2005 to shareholders of
record on June 13, 2005. In the prior year, we declared a dividend of $0.16 per share on April 29, 2004 to our
shareholders of record on June 14, 2004; we paid that dividend on July 12, 2004.

7. Investments Pledged as Collateral and Non-recourse Collateralized Obligations

We are involved with various entities in the normal course of business that are deemed to be variable interest
entities and, as a result, we are deemed to hold interests in those entities. We serve as the investment advisor to
eight collateralized obligation trusts that were organized to take advantage of bond market arbitrage opportunities,
including the three in the table below. These eight collateralized obligation trusts are investment trusts with
aggregate assets of $2.9 billion that are primarily invested in a variety of fixed income securities acquired from
third parties. These collateralized obligation trusts, in turn, issued tranched collateralized obligations and residual
equity securities to third parties, as well as to our principal life insurance subsidiary’s general account. The
collateralized obligation trusts reside in bankruptcy remote special purpose entities for which we provide neither
recourse nor guarantees. Accordingly, our sole financial exposure to these collateralized obligation trusts stems
from our life insurance subsidiary’s general account direct investment in certain debt or equity securities issued
by these collateralized obligation trusts and our asset management affiliates’ advisory. Our maximum exposure to
loss with respect to our life insurance subsidiary’s direct investment in the eight collateralized obligation trusts is
$79.3 million at March 31, 2005 ($29.9 million of which relates to trusts that are consolidated). Of that exposure,
$54.7 million ($20.0 million of which relates to trusts that are consolidated) relates to investment grade debt
securities.

We consolidated three collateralized obligation trusts as of March 31, 2005 and 2004. As of March 31, 2005, our
direct investment in these three consolidated collateralized obligation trusts is $29.9 million, $20.0 million of
which is an investment grade debt security as of March 31, 2005. We recognized investment income on debt and
equity securities pledged as collateral, net of interest expense on collateralized obligations and applicable minority
interest of $0.8 million and $0.9 million for the quarters ended March 31, 2005 and 2004, respectively, related to
these three consolidated collateralized obligation trusts.

Consolidated Variable Interest Entities: Mar 31, Dec 31,
(8 amounts in millions) 2005 2004
Assets Pledged as Collateral, at Fair Value

PhOENIX CDO Lottt ettt b et b et s b e s s b ese s esesensesens $ 75.4 $ 94.4
Phoenix CDO IL......couoiiiiiiiiiieeeet ettt ettt et st st eneens 285.8 294.5
Phoenix-Mistic 2002-1 CDO, Ld. .....ccceoriiiiiminiiinieiectecene ettt 933.1 967.0
TOLAL........oe ettt ettt a et e et e e a e bt bt a et et et et e bt eae bt ne e st e e eneenee $ 1,294.3 $ 1,355.9
Non-recourse Collateralized Obligations

Phoenix CDO I (March 2011 mMAaturity) ......ccceeeverierieriieieeeeeiesieeie e eteseee st sesneseee e neeenes $§ 1113 $§ 1273
Phoenix CDO II (December 2012 mandatorily redeemable)............ccceevverieviecienienienieeee 3214 3294
Phoenix-Mistic 2002-1 CDO, Ltd. (September 2014 Maturity) ........ccceeceeeeereeneereeieseeneeeene 868.7 898.5
TOLAL......ooii et e et ettt b e bbbt be bbbt nee $ 1,3014 $ 1,355.2
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Assets pledged as collateral are comprised of available-for-sale debt and equity securities at fair value of $1,235.1
million and $1,278.8 million at March 31, 2005 and December 31, 2004, respectively. In addition, cash and
accrued investment income of $59.2 million and $77.1 million are included in these amounts at March 31, 2005
and December 31, 2004, respectively.

Non-recourse collateralized obligations are comprised of callable collateralized obligations of $1,234.2 million
and $1,253.4 million at March 31, 2005 and December 31, 2004, respectively, and non-recourse derivative cash
flow hedge liabilities of $67.2 million (notional amount of $1,082.7 million with maturities of 2005-2013) and
$101.8 million (notional amount of $1,118.2 million with maturities of 2005-2013) at March 31, 2005 and
December 31, 2004, respectively. Minority interest liabilities related to third-party equity investments in the
consolidated variable interest entities is $34.4 million and $37.7 million at March 31, 2005 and December 31,
2004, respectively.

Fair Value and Cost of Debt and Equity Securities March 31, 2005 December 31, 2004
Pledged as Collateral: Fair Value Cost Fair Value Cost

($ amounts in millions)

Debt securities pledged as collateral...............cocooveveirierenennnnen. $ 1,233.7 $ 1,151.1 $ 1,276.9 $ 1,159.9
Equity securities pledged as collateral.............ccccoevverrverrennnne 1.4 0.4 1.9 0.4
Total debt and equity securities pledged as collateral........ $ 1,235.1 $ 1,151.5 $ 1,278.8 $ 1,160.3
Gross and Net Unrealized Gains and Losses from March 31, 2005 December 31, 2004
Debt and Equity Securities Pledged as Collateral: Gains Losses Gains Losses
($ amounts in millions)

Debt securities pledged as collateral...............cccooveveervererennnnnn. $ 1013 $ @a87 § 1313 $§ (143
Equity securities pledged as collateral..........c.ccoccovceenieninnnne 1.1 (0.1 1.6 (0.1
TOtal ..o $ 1024 $ (188 § 1329 $ (1449
Net unrealized gains ...............ccoceeeviiciiiiiniieiieeeeee e, $ 83.6 $ 1185

Gross unrealized losses related to debt securities pledged as collateral whose fair value is less than the security’s
amortized cost total $18.7 million at March 31, 2005. Debt securities with a fair value less than 80% of the
security’s amortized cost total $10.9 million at March 31, 2005. The majority of these debt securities are
investment grade issues that continue to perform to their original contractual terms at March 31, 2005.

We recognized a $0.3 million and a $4.7 million charge to earnings in the quarters ended March 31, 2005 and
2004, respectively, related to the other-than-temporary impairment of debt securities pledged as collateral. $0.0
million and $3.7 million of the 2005 and 2004 charge, respectively, relate to our direct investment in these
consolidated trusts.

The effect of the method of consolidation of these three collateralized debt obligation trusts was to increase our
net income by $0.4 million and decrease it $1.0 million for the three months ended March 31, 2005 and 2004,
respectively, and to decrease our stockholders’ equity by $71.2 million and $67.5 million as of March 31, 2005
and December 31, 2004, respectively.

The above non-cash charges to earnings and stockholders’ equity primarily relate to realized investment and
unrealized investment and derivative cash flow gains (losses) within the collateralized obligation trusts, which
will ultimately be borne by third-party investors in the non-recourse collateralized obligations. Accordingly,
these losses and any future gains or losses under this method of consolidation will ultimately reverse upon the
deconsolidation, maturity or other liquidation of the non-recourse collateralized obligations.
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GAAP requires us to consolidate all the assets and liabilities of these collateralized obligation trusts, which results
in the recognition of realized and unrealized losses even though we have no legal obligation to fund such losses in
the settlement of the collateralized obligations. The FASB continues to evaluate, through the issuance of FASB
staff positions, the various technical implementation issues related to consolidation accounting. We will continue
to assess the impact of any new implementation guidance issued by the FASB as well as evolving interpretations
among accounting professionals. Additional guidance and interpretations may affect our application of
consolidation accounting in future periods.

The amount of derivative cash flow hedge ineffectiveness recognized for the three months ended March 31, 2005
and 2004 is not material to our consolidated financial statements.

8. Income Taxes

For the three months ended March 31, 2005 and 2004, the effective income tax rates applicable to income from

continuing operations differ from the 35.0% U.S. federal statutory tax rate. Items giving rise to the differences
and the effects are as follows:

Analysis of Effective Income Tax Rates: Three Months Ended
($ amounts in millions) March 31,

2005 2004
INCOME taXES At STATULOTY TALE ...vevveveviereeiirieieteeteee ettt ettt e eseebesseresbesseresbessesesbesseseeseneesens $ 44 $ 8.1
Tax advantaged INVEStMENT INCOMC. ........ceiuieriieiieieetiestiete et ete et et e e ee e seeeee et eneeeneeneeas (1.5) (1.3)
(0 11T P80 1 1< USROS (0.1) 0.3
Income taxes applicable to continuing operations ................c.cccceeviieriieniiieniieneeneeeeeeee, $ 2.8 $ 7.1
Effective inCOmMe taAX FAeS ..........cocoeiiiiiiiiiiiiicee ettt 22.4% 30.7%

9. Employee Benefits
Pension and other postretirement benefits
We provide our employees with postemployment benefits that include retirement benefits, through pension and

savings plans, and other benefits, including health care and life insurance. The components of pension and
postretirement benefit costs follow:

Components of Pension Benefit Costs: Three Months Ended
(3 amounts in millions) March 31,

2005 2004
SEIVICE COSE..vvvivieinietieeeee et et oot ete et et e e et et eae et et eseeae s ese et et es e et et eseese s essese s eneesesesseseasereerensens $ 2.7 $ 3.3
TIEETEST COSL. e nutiiiiieiiieeie e et ettt e et e st e e ettt e st e e e aaeestbeesabeessbeessseesssaessseessseessseesseesssaesssaesssaensses 8.4 8.0
Expected return on plan @SSELS........ccveiierierrierieriierie ettt ettt ettt ae e ens (8.2) 8.1)
INet 10SS AMOTTIZALION ....c.veevvieiieeeiiieiecteeeteete et steesteebeesbeeeeesteesteebeesseessesssesseesseesseessesssesseaseens 1.5 1.2
Prior SErvice COSt AMOTEIZATION ....ccuvveeiieeiieeiieeiie et et e ste et e estaeetaeeeeeebeeebeeesseesnseessseesnseensses 0.2 0.3
Net transition asSet AMOTTIZATION .......eeeveeeiiieeiiieeitieeitteeieeeiteesteeesteesbeessseessseesseessseessseessseessseenes -- (0.6)
Pension Denefit COSt ...........c.ooooiiuiiiiiccececce et $ 4.6 $ 4.1
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Components of Other Postretirement Benefit Costs: Three Months Ended

(8 amounts in millions) March 31,

2005 2004
SEIVICE COSL.uvuiniatiiiietisitetetestetesetete st st ettt ebete s b et st ebese s b esessebese s sesesseb et et sesessesesessesesensesesens $ 0.4 $ 0.5
INEEIEST COSL....einiiiniieiiieiet ettt ettt et et et st saeea et e e e enaees 1.0 1.1
Net ZaIN AMOTTIZATION ....veeuvieieeiieeiesieere et etesee st et eteeteseaesseesseesseessesssesssesseeseensesnsesssenseenseans (0.1) --
Prior Service COoSt amMOTtIZATION .......ecuveiveeieeieriietiesieetesteseesieeteeteseeesseesteenseeesessnesseeseensesnnesnes 0.4 0.7
Other postretirement benefit COSt ..............ocoviiiiiiiiiiiiniiiiii e $ 0.9 $ 0.9

Savings plans

During the three months ended March 31, 2005 and 2004, we incurred costs of $1.4 million and $1.8 million,
respectively, for contributions to our employer-sponsored savings plans.

Our contributions to sponsored savings plans may be in the form of common stock or cash. During the three
months ended March 31, 2005 and 2004, we contributed 111,688 and 134,281 treasury shares, respectively, to
fund the employer match for our saving and investment benefit plans. These shares had a cost basis of $1.7
million and $2.2 million and an aggregate market value of $1.4 million and $1.8 million for the three months
ended March 31, 2005 and 2004, respectively.

Stock-based compensation

Stock Option Activity: Three Months Ended March 31,
2005 2004
Number Weighted- Number Weighted-
of Average of Average
Common Exercise Common Exercise
Shares Price Shares Price
Outstanding, beginning of period...................ccoocvreiininnnn. 4,329,983 $ 15.05 4,627,856 $ 15.45
GIanted ...c..oovevverieeiieieieere ettt 50,000 12.91 130,000 13.00
EXCICISEA ooovviieiiiciieceecee ettt (6,180) 9.07 -- --
Canceled ... ..o (100,425) 15.47 (208,167) 15.74
Outstanding, end of period ...............ccooevviiiniinniiiniieee, 4,273,378 $ 15.03 4,549,689 $ 15.37

During the first quarter of 2005, we granted 50,000 stock options which vest over three years. The options had a
fair value of $4.64 per option ($0.6 million aggregate) which we are expensing over their three-year vesting
period.

At March 31, 2005, 2,754,306 of outstanding stock options were exercisable, with a weighted-average exercise

price of $15.86. At March 31, 2005, the weighted-average remaining contractual life for all options outstanding
was 7.6 years.
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Restricted stock units (RSUs)

RSU Activity at Weighted-Average Grant Price: Three Months Ended March 31,
2005 2004
RSUs Price RSUs Price
Outstanding, beginning of period.................ccccevvrirninnnn. 1,649,888 $ 10.61 1,436,843 $ 10.47
Awarded to officers and directors............ccccoeeevuveieciieeeiiieeenn, 91,995 12.84 46,073 14.03
Outstanding, end of period ..............c.ccoccovinininiiiinincncnnns 1,741,883 $ 10.73 1,482,916 $ 10.58

Generally, the shares underlying these awards which are or become vested will be issued on the later of June 26,
2006 or each employee’s and each director’s respective termination or retirement.

10. Earnings Per Share

Shares Used in Calculation of Basic and Diluted Earnings per Share: Three Months Ended
(in thousands) March 31,
2005 2004

Weighted-average common shares outstanding.................ccocccoeiiiiiiiiniiiiiiniiniceeeee, 94,930 94,512
Effect of potential common shares:

EQUILY UINTES ..ttt t e bt e st es e et et e b et e ebesaeeneeneeneeneanean 5,489 5,884

RESIICTEA STOCK UNITS.....eiiieeiieiiiiie ettt ettt e e et e e eenae e e e enaeeeeenreeesenaneeeenneeeans 1,713 1,456

Director and employee StOCK OPLIONS. .......ccvevieriieriieiieieeierieesie e eeesee e esteeaeeseeseeesseesseenseens 169 156
Dilutive potential COMMON SNATES ........ccvvevieiiiieeierieii et ere ettt ste et eae e sreesreebeenseessessaessees 7,371 7,496
Weighted-average common shares outstanding and dilutive potential common shares .... 102,301 102,008

Employee stock options and equity units excluded from calculation due to anti-dilutive
exercise prices (i.e., in excess of average common share market prices)
STOCK OPLIONS ...veuvieiiieiiieiecteeitesieesteete et e etteettesteesbe e seessesssesseesseesseenseenseasseassesssensaessesssenseensens 3,499 3,996
EQUILY UNIES....eiiiieiecie ettt sttt et e st e st e s st et e enseenseesaenseenseenseenseensennns -- --

11. Contingent Liabilities

In addition to the matters discussed below, we are, in the normal course of business, involved in litigation both as
a defendant and as a plaintiff. The litigation naming us as a defendant ordinarily involves our activities as an
insurer, employer, investment advisor, investor or taxpayer. In addition, various regulatory bodies regularly make
inquiries of us and, from time to time, conduct examinations or investigations concerning our compliance with,
among other things, insurance laws, securities laws and laws governing the activities of broker-dealers. While it
is not feasible to predict or determine the ultimate outcome of all pending investigations and legal proceedings or
to provide reasonable ranges of potential losses, we believe that their outcomes are not likely, either individually
or in the aggregate, to have a material adverse effect on our consolidated financial condition. However, given the
large or indeterminate amounts sought in certain of these matters and litigation’s inherent unpredictability, it is
possible that an adverse outcome in certain matters could, from time to time, have a material adverse effect on our
results of operations or cash flows.

Discontinued Reinsurance Operations
In 1999, we discontinued our reinsurance operations through a combination of sale, reinsurance and placement of
certain retained group accident and health reinsurance business into run-off. We adopted a formal plan to stop

writing new contracts covering these risks and to end the existing contracts as soon as those contracts would
permit. However, we remain liable for claims under those contracts.
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We have established reserves for claims and related expenses that we expect to pay on our discontinued group
accident and health reinsurance business. These reserves are based on currently known facts and estimates about,
among other things, the amount of insured losses and expenses that we believe we will pay, the period over which
they will be paid, the amount of reinsurance we believe we will collect from our retrocessionaires and the likely
legal and administrative costs of winding down the business.

Our total reserves, including reserves for amounts recoverable from retrocessionaires, were $100.0 million as of
March 31, 2005 and $110.0 million and December 31, 2004. Our total amounts recoverable from
retrocessionaires related to paid losses were $62.0 million as of March 31, 2005 and $60.0 million as of December
31, 2004. We did not recognize any gains or losses related to our discontinued group accident and health
reinsurance business during the quarter ended March 31, 2005 and 2004, respectively.

As of March 31, 2005 and December 31, 2004, we have a reinsurance recoverable balance related to paid losses
of $45.0 million from a retrocessionaire that has been the subject of an appeal of a London arbitration decision.
In June 2003, the arbitration panel issued a decision, which upheld in all material respects the retrocessional
obligations to us. The retrocessionaire appealed the arbitration decision only with respect to the Unicover
business. We received a favorable decision from the Court of Appeals in December 2004. In January 2005, the
retrocessionaire submitted a request to the House of Lords to review the decision. In April 2005, the House of
Lords refused to review the decision. There have been no additional material developments concerning our
discontinued reinsurance disputes, as described in Note 17 to our consolidated financial statements in our 2004
Annual Report on Form 10-K, during the quarter ended March 31, 2005.

We expect our reserves and reinsurance to cover the run-off of the business; however, the nature of the underlying
risks is such that the claims may take years to reach the reinsurers involved. Therefore, we expect to pay claims
out of existing estimated reserves for up to ten years as the level of business diminishes. In addition, unfavorable
or favorable claims and/or reinsurance recovery experience is reasonably possible and could result in our
recognition of additional losses or gains, respectively, in future years. Given the uncertainty associated with
litigation and other dispute resolution proceedings, as well as the lack of sufficient claims information (which has
resulted from disputes among ceding reinsurers leading to delayed processing, reporting blockages and standstill
agreements among reinsurers), the range of any reasonably possible additional future losses or gains is not
currently estimable. However, it is our opinion, based on current information and after consideration of the
provisions made in these financial statements, as described above, that any future adverse or favorable
development of recorded reserves and/or reinsurance recoverables will not have a material effect on our financial
position.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

FORWARD-LOOKING STATEMENT

The following discussion may contain forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. The Company intends these forward-looking statements to be covered by the safe
harbor provisions of the federal securities laws relating to forward-looking statements. These include statements
relating to trends in, or representing management’s beliefs about, the company’s future strategies, operations and
financial results, as well as other statements including words such as “anticipate,” “believe,” “plan,”
“estimate,” “expect,” “intend,” “may,” “should” and other similar expressions. Forward-looking statements
are made based upon management’s current expectations and beliefs concerning trends and future developments
and their potential effects on the company. They are not guarantees of future performance. Actual results may
differ materially from those suggested by forward-looking statements as a result of risks and uncertainties which
include, among others: (i) changes in general economic conditions, including changes in interest and currency
exchange rates and the performance of financial markets, (ii) heightened competition, including with respect to
pricing, entry of new competitors and the development of new products and services by new and existing
competitors; (iii) the company’s primary reliance, as a holding company, on dividends and other payments from
its subsidiaries to meet debt payment obligations, particularly since the company’s insurance subsidiaries’ ability
to pay dividends is subject to regulatory restrictions, (iv) regulatory, accounting or tax developments that may
affect the Company or the cost of, or demand for, its products or services; (v) downgrades in the financial
strength ratings of the company’s subsidiaries or in the company’s credit ratings, (vi) discrepancies between
actual claims experience and assumptions used in setting prices for the products of insurance subsidiaries and
establishing the liabilities of such subsidiaries for future policy benefits and claims relating to such products, (vii)
movements in the equity markets that affect our investment results, including those from venture capital, the fees
we earn from assets under management and the demand for our variable products, (viii) the company’s continued
success in achieving planned expense reductions; (ix) the effects of closing the Company’s retail brokerage
operations; and (x) other risks and uncertainties described in any of the company’s filings with the SEC. The
company undertakes no obligation to update or revise publicly any forward-looking statement, whether as a
result of new information, future events or otherwise.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's Discussion and Analysis of Financial Condition and Results of Operations reviews our
consolidated financial condition as of March 31, 2005 as compared to December 31, 2004; our consolidated
results of operations for the three months ended March 31, 2005 and 2004; and, where appropriate, factors that
may affect our future financial performance. This discussion should be read in conjunction with the unaudited
interim condensed financial statements and notes contained in this filing as well as in conjunction with our
consolidated financial statements for the year ended December 31, 2004 in our 2004 Annual Report on Form
10-K.

Overview

We are a manufacturer of life insurance, annuity and asset management products for the accumulation,
preservation and transfer of wealth. We provide products and services to affluent and high-net-worth individuals
through their advisors and to institutions directly and through consultants. We offer a broad range of life
insurance, annuity and asset management products and services through a variety of distributors. These
distributors include independent advisors and financial services firms who make our products and services
available to their clients.
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We manufacture our products through two operating segments—Life and Annuity and Asset Management—
which include three product lines—Ilife insurance, annuities and asset management. Through Life and Annuity
we offer a variety of life insurance and annuity products, including universal, variable universal, whole and term
life insurance, a range of variable annuity offerings and other products and services, including executive benefits
and private placement life and annuity products.

Asset Management comprises two lines of business—private client and institutional. Through our private client
line of business, we provide investment management services principally on a discretionary basis, with products
consisting of open-end mutual funds and managed accounts. Through our institutional group, we provide
discretionary investment management services primarily to corporations, multi-employer retirement funds and
foundations, as well as to endowments and special purpose funds.

We report our remaining activities in two non-operating segments—Venture Capital and Corporate and Other.
Venture Capital includes limited partnership interests in venture capital funds, leveraged buyout funds and other
private equity partnerships sponsored and managed by third parties. These assets are investments of the general
account of Phoenix Life and certain of its subsidiaries (together, our Life Companies). Corporate and Other
includes: indebtedness; unallocated assets, liabilities and expenses; and certain businesses not of sufficient scale
to report independently. These non-operating segments are significant for financial reporting purposes, but do not
contain products or services relevant to our core manufacturing operations.

We derive our revenues principally from:

premiums on whole life insurance;

insurance and investment product fees on variable life and annuity products and universal life products;
investment management and related fees; and

net investment income and net realized investment gains.

Under GAAP, premium and deposit collections for variable life, universal life and annuity products are not
recorded as revenues. These collections are reflected on our balance sheet as an increase in separate account
liabilities for certain investment options of variable products. Collections for fixed annuities and certain
investment options of variable annuities are reflected on our balance sheet as an increase in policyholder deposit
funds. Collections for other products are reflected on our balance sheet as an increase in policy liabilities and
accruals.

Our expenses consist principally of:

insurance policy benefits provided to policyholders, including interest credited on policies;
policyholder dividends;

deferred policy acquisition costs amortization;

intangible assets amortization;

interest expense;

other operating expenses; and

income taxes.
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Our profitability depends principally upon:

e the adequacy of our product pricing, which is primarily a function of our:
* ability to select underwriting risks;
* mortality experience;
* ability to generate investment earnings;
* ability to maintain expenses in accordance with our pricing assumptions; and
* policies’ persistency (the percentage of policies remaining in force from year to year as measured by
premiums);
e the amount and composition of assets under management;
the maintenance of our target spreads between the rate of earnings on our investments and dividend and
interest rates credited to customers; and
e our ability to manage expenses.

Prior to Phoenix Life’s demutualization, we focused on participating life insurance products, which pay
policyholder dividends. As of March 31, 2005, 74% of our policy liabilities and accruals were for participating
policies. As a result, a significant portion of our expenses consists, and will continue to consist, of such
policyholder dividends. Our net income is reduced by the amounts of these dividends. Policyholder dividend
expense was $83.8 million and $105.9 million during the three months ended March 31, 2005 and 2004,
respectively.

Our sales and financial results over the last several years have been affected by demographic, industry and market
trends. The baby boom generation has entered its prime savings years. Americans generally have begun to rely
less on defined benefit retirement plans, social security and other government programs to meet their
postretirement financial needs. Product preferences have shifted between fixed and variable options depending on
market and economic conditions. These factors have had a positive effect on sales of our balanced product
portfolio including universal life, variable life and variable annuity products, as well as a broad array of mutual
funds and managed accounts.

Discontinued Operations

During 1999, we discontinued the operations of several businesses that did not align with our business strategy
including reinsurance, group life and health and real estate management operations. See Note 11 to our unaudited
interim condensed consolidated financial statements in this Form 10-Q for more information regarding our
discontinued reinsurance operations.

Other Recent Acquisitions and Divestitures

On May 2, 2005, we completed the acquisition of the noncontrolling interest in Seneca Capital Management not
already owned by us. The effect of this acquisition is not material to our consolidated financial statements.

During the quarter ended March 31, 2005, we closed the sale of our equity interest in Aberdeen, which resulted in
a after-tax loss of $7.0 million and we closed the sale of our interests in Lombard, which resulted in an after-tax
gain of $9.3 million.

Effective May 31, 2004, we sold our retail affiliated broker-dealer operations to Linsco/Private Ledger Financial
Services, or LPL. As part of the transaction, advisors affiliated with WS Griffith Securities, Inc., or Griffith, and
Main Street Management Company, or Main Street, had the opportunity to move to LPL as independent
registered representatives.
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During 2004, we incurred a $3.6 million net after-tax charge for an impairment of goodwill related to Main Street,
offset by a $2.7 million after-tax gain on the sale of the retail affiliated broker-dealer operations. Both the charge
and the gain were recorded to realized investment gains and losses. In addition, we incurred a $10.2 million net
after-tax charge related to severance and lease termination costs, offset by a $4.4 million after-tax gain related to
curtailment accounting in connection with employee benefit plans. See Note 1 of our unaudited interim
condensed consolidated financial statements in this Form 10-Q for additional information.

The Demutualization

Phoenix Home Life demutualized on June 25, 2001 by converting from a mutual life insurance company to a
stock life insurance company, became a wholly-owned subsidiary of The Phoenix Companies, Inc. and changed
its name to Phoenix Life Insurance Company, or Phoenix Life. See Note 3 to our unaudited interim condensed
consolidated financial statements in this Form 10-Q for detailed information regarding the demutualization and
closed block.

Recently Issued Accounting Standards

Share-Based Payment: On December 16, 2004, the Financial Accounting Standards Board, or the FASB, issued
FASB Statement No. 123 (revised 2004), Share-Based Payment, or SFAS 123(R), which requires that
compensation cost related to share-based payment transactions be recognized in financial statements at the fair
value of the instruments issued. While prior to the issuance of SFAS 123(R), recognition of such costs at fair
value was optional, we elected to do so for all share-based compensation that we awarded after December 31,
2002. Accordingly, our adoption of SFAS 123(R) will not have a material effect on our consolidated financial
statements.

Nontraditional Long-Duration Contracts and Separate Accounts: Effective January 1, 2004, we adopted the
AICPA’s Statement of Position 03-1, Accounting and Reporting by Insurance Enterprises for Certain
Nontraditional Long-Duration Contracts and for Separate Accounts, or SOP 03-1. SOP 03-1 provides guidance
related to the accounting, reporting and disclosure of certain insurance contracts and separate accounts, including
guidance for computing reserves for products with guaranteed benefits such as guaranteed minimum death
benefits and for products with annuitization benefits such as guaranteed minimum income benefits. In addition,
SOP 03-1 addresses the presentation and reporting of separate accounts, as well as rules concerning the
capitalization and amortization of sales inducements. Our adoption of SOP 03-1did not have a material effect on
our consolidated financial statements.

Critical Accounting Estimates

The discussion and analysis of our financial condition and results of operations are based upon our consolidated
financial statements, which have been prepared in accordance with GAAP. GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the consolidated
financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates.

Critical accounting estimates are reflective of significant judgments, often as a result of the need to make

estimates about the effect of matters that are inherently uncertain. See our 2004 Annual Report on Form 10-K for
a description of our critical accounting estimates.
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Consolidated Results of Operations

Summary Consolidated Financial Data: Three Months Ended
($ amounts in millions) March 31,

2005 2004 Change
REVENUES:
PIEIMIUINIS ......coveeeveteeeeteeeeee ettt et ettt essete et ese et e s eneete s ereeseeseseeteseneeseaeas $ 2268 $ 2327 $ (5.9)
Insurance and investment product fEeS..........ccevieriiciiieiiieiieie e 129.0 136.1 (7.1)
Broker-dealer commission and distribution fee revenues.............cccoeeveevveeveennnn. 6.8 24.3 (17.5)
Investment income, NEt OF EXPENSES ....cvveerrieriieeriieiieeeieenreenree e esreesveenenees 268.7 277.7 (9.0)
Net realized investment gains (I0SSES).......ecveevrrierierieriieierieseesreere e ereneeens (17.9) 2.5 (20.4)
TOtAl FEVEIMUES .........ooeiiiiiiiieeiie ettt e et beeeve e eb e e s eaeesebeesssaessveas 613.4 673.3 (59.9)
BENEFITS AND EXPENSES:
Policy benefits, excluding policyholder dividends ...........cccceevevieciininnieiinen. 3433 345.6 (2.3)
Policyholder dividends ..........cccceeierieriieriieieeiereee et 83.8 105.9 (22.1)
Policy acquisition COSt amMOTtiZAtION .......ccueeverrierieerieeieeieseeeie e eeeeseeeeeeneea 28.2 22.6 5.6
Intangible asset AMOTtiZatioN ...........c.eerueeiieeierieiiereee e 8.4 8.3 0.1
Interest expense on indebtedness..........oeverieiieiieiine e 11.1 9.8 1.3
Interest expense on non-recourse collateralized obligations............cccceeeeuennnen. 8.9 8.9 --
Other OPErating EXPEISES. ......eeureueeieruerteetereeseeseeiaeeseestestesseeseeseeseeneansessessessens 117.2 149.1 (31.9)
Total benefits and eXPenses..............ccooueeviiiiiiiiniiiiiiienieeeeeeeeeeee e 600.9 650.2 (49.3)
Income before income taxes and minority INtETest .........ccoceeveeereeneeeienienienieans 12.5 23.1 (10.6)
APPLICable INCOME tAXES ... .ccuiiriiiiieriietiesteeteere et et ereeaeereesreesreebeesseeesesseens 2.8 7.1 (4.3)
Income before Minority INEETESt........evuirierieriieiieieeienieee et 9.7 16.0 (6.3)
Minority interest in net income of subsidiaries............coocevoereeneineiiencenceene (0.3) -- (0.3)
Equity in undistributed earnings of affiliates.............cceevevvverieveiceiieneeieeene -- 0.3 0.3)
Income from continuing operations ..................ccccoooieiiiiiiiiniinieee, 9.4 16.3 (6.9)
Income from discontinued OPErations............cccevveerueerieereereeseeseenreereeveseeneeens -- 0.3 0.3)
NEEIIMCOMIE .......o.oovieieiceeeeeeeece ettt te e eaea $ 9.4 $ 16.6 $ (7.2)

Executive Overview and Outlook

First quarter 2005 net income of $9.4 million, or $0.09 per diluted share, is substantially lower than 2004 net
income of $16.6 million, or $0.16 per diluted share, principally the result of lower Venture Capital, Corporate and
Other and Asset Management segment earnings as well as higher net realized investment losses, partially offset
by significantly improved Life and Annuity segment earnings. Net realized investment losses of $17.9 million for
the first quarter compares to $2.5 million net realized investment gains for the 2004 quarter. The 2005 quarter
results include a $7.0 million net realized loss related to our sale of Aberdeen, a $9.3 million net realized gain
related to our sale of Lombard and $12.4 million of bond impairments (before offsets for policyholder dividend
obligation, deferred acquisition costs and taxes).

Total segment income for the first quarter of 2005 of $16.8 million, or $0.16 per diluted share, is lower than 2004
first quarter segment income of $17.5 million, or $0.17 per diluted share as a result of lower Venture Capital,
Asset Management and Corporate and Other segment results, mostly offset by significantly higher Life and
Annuity segment income. Overall, earnings in our Life and Annuity and Asset Management businesses are ahead
of our expectations for this point in the year, despite the challenging market environment. We continue to benefit
from the actions we took last year, which resulted in expense reductions and a lowered risk profile, and enabled us
to focus on growth in 2005. While our Asset Management business is in the midst of a turnaround, we are
encouraged by both the positive net flows in the 2005 quarter and the acquisition of the noncontrolling interests in
Seneca Capital Management LLC, or Seneca, not already owned by us, which was announced on May 2, 2005.
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Life and Annuity segment earnings continued to benefit from strong investment gains, improving mortality and
investment margins and expense reductions, particularly those related to the second quarter 2004 sale of our retail
affiliated distribution. Wholesaled life insurance sales were modestly lower in the 2005 first quarter as compared
to the 2004 first quarter; however, life sales were modestly higher excluding formerly affiliated distribution which
we sold in the second quarter of 2004. Wholesaled annuity deposits were significantly lower in the 2005 first
quarter as compared to the 2004 first quarter, mostly related to the previous sale of retail affiliated distribution and
heavy marketplace emphasis on withdrawal benefit guarantees not offered by us. Total private placement life and
annuity deposits were $487.6 million in the first quarter of 2005, compared with $28.8 million in the prior year’s
first quarter. Deposits from private placement sales can vary widely quarter to quarter, because they involve
fewer but significantly larger cases. We continue to focus on product and distribution initiatives including the
April 2005 introduction of a new simplified variable universal life product designed for an accumulation sale, a
March 2005 update of our standard single-life variable universal life product and an expected June 2005 launch of
an updated standard deferred annuity. Additional life product launches are scheduled for July 2005. In addition
to the new product offerings, we are on track to build our wholesaling force for both life and annuity distribution.

Asset Management’s first quarter 2005 pre-tax segment loss of $1.7 million as compared to the 2004 first quarter
2004 pre-tax segment income of $0.1 million is a result of lower fee revenues resulting from 2004 net outflows
and weak markets in the 2005 first quarter. Benefits from further expense reductions were partially offset by
investments in product quality, product development and institutional distribution. March 31, 2005 assets under
management were $43.2 billion as compared to $46.7 billion at March 31, 2004. Net flows were a positive $1.5
billion in the first quarter of 2005 compared with negative flows of $0.4 billion in the prior year’s first quarter.
First quarter net flows were driven by a $3 billion insurance company general account fixed income mandate at
Seneca, underscoring the strong fixed income track record of that firm. We do, however, continue to see net
redemptions in some of our under performing equity strategies. Mutual fund sales were higher in the first quarter
of 2005 as compared to the previous three quarters driven by our Multi-Sector Short-Term Bond Fund. We also
saw a meaningful increase in sales of the Phoenix Mid-Cap Value Fund, which we acquired in October 2004. In
the first quarter of 2005, we introduced an institutional class of our Multi-Sector Short-Term Bond Fund and
launched an open-end Duff and Phelps utility fund. We currently plan to supplement our in-house strengths with
strong performing, institutional quality products managed by outside managers by either acquiring funds with
strong track records or starting new sub-advised funds. In April 2005, we announced an agreement to acquire two
funds that are subadvised by Vontobel Asset Management. In addition, we expect to launch six additional sub-
advised funds in July 2005 and expand our Partner Select portfolios in August. We continue to focus on
leveraging our top-performing strategies more effectively, while exiting those that have less potential. In April
2005, we announced our decision to have Duff and Phelps Investment Management Co. focus exclusively on its
successful REIT and utility and nuclear decommissioning products, and eliminated our institutional value equity
team. From a distribution perspective, our focus is on reaching new advisors, and we have aligned the incentives
for our wholesalers with this goal. As a result, in the first quarter we did business with about 1,200 new advisors.
Finally, as previously stated, Seneca has become a wholly-owned subsidiary which eliminates the 32%
noncontrolling interest cost. Seneca’s boutique identity, investment personnel, investment process and client
service will remain unchanged. This acquisition will enable us to leverage Seneca’s strong reputation in the
institutional market, will provide us full operating flexibility to realize back office and administrative synergies,
and will allow us to capture the full economics of the firm for our shareholders.

The first quarter of 2005 venture capital pre-tax segment loss of $2.2 million compares with first quarter 2004
pre-tax segment income of $11.6 million. The 2004 quarter reflected gains as a result of true-ups to the
partnerships’ audited year-end valuations. Venture capital earnings fluctuate from quarter to quarter as a function
of equity markets, liquidity events and individual portfolio performance.

Corporate and Other segment pre-tax loss of $16.3 million compares to the 2004 pre-tax loss of $12.7 million.

The 2005 quarter reflects higher interest expense related to the fourth quarter surplus notes refinance transaction,
higher allocated expenses and lower corporate investment income.
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We ended the first quarter of 2005 in a strong financial position. Shareholders’ equity was $2,003.9 million at
March 31, 2005. Phoenix Life’s statutory capital, surplus and AVR grew to $1,060.0 million at March 31, 2005
from $1,035.8 million December 31, 2004, and we ended the first quarter of 2005 with a risk-based capital ratio
above 350%. Finally, we closed on our previously announced dispositions of our two largest non-strategic
assets—Aberdeen and Lombard—which resulted in the receipt of net proceeds of nearly $130.0 million in
January 2005 and brought closure to the issue of dispositions of non-strategic assets.

Three months ended March 31, 2005 vs. March 31, 2004

Premium revenue decreased $5.9 million, or 3%, in 2005 from 2004 primarily due to a $6.6 million decrease in
participating life insurance premiums. Since our demutualization in 2001, we no longer sell participating life
policies, resulting in a decline in renewal participating life premiums.

Insurance and investment product fees decreased $7.1 million, or 5%, in 2005 from 2004 due to a $8.4 million
decrease in Asset Management fees, partially offset by a modest increase for Life and Annuity. Asset
Management private client and institutional investment product fees decreased $6.3 million and $2.1 million,
respectively, primarily as a result of decreased average assets under management. Approximately 54% of our
management fee revenues are based on assets as of the beginning of a quarter, which causes fluctuations in fees to
lag behind changes in assets under management.

Broker-dealer commission and distribution fee revenues decreased $ 17.5 million, or 72%, in 2005 from 2004, of
which $16.5 million resulted from the sale of our retail affiliated broker-dealer operations in May 2004.

Net investment income decreased $9.0 million, or 3%, in 2005 from 2004 primarily due to venture capital results
which declined by $20.4 million, from income of $17.6 million in 2004 to a loss of $2.8 million in 2005. The
income in 2004 related primarily to true-ups to the partnerships’ audited year-end valuations, which did not recur
in 2005. The decrease in venture capital earnings was partially offset by higher earnings for debt and equity
securities, cash and equivalents and debt and equity securities pledged as collateral related to our consolidated
CDOs.

Net realized investment losses were $17.9 million in 2005 compared to gains of $2.5 million in 2004. The 2005
quarter results include a $10.7 million pre-tax realized loss related to our sale of Aberdeen, a $14.7 million pre-tax
realized gain related to our sale of Lombard and $12.4 million of bond impairments (before offsets for
policyholder dividend obligation, deferred acquisition costs and taxes).

Policyholder benefits, including dividends, decreased $24.4 million, or 5%, in 2005 from 2004 principally due to
lower dividends of $22.1 million, primarily related to a $19.1 million change in the policyholder dividend
obligation in 2005 compared to 2004 (a $12.4 million decrease in 2005 versus a $6.7 million increase in 2004). In
addition, universal life benefits were lower in 2005 due to a large death claim in 2004.

Policy acquisition cost amortization increased $5.6 million, or 25%, in 2005 over 2004 primarily due to higher
amortization for annuities from higher investment margins and lower relative performance in 2005. In addition,
amortization for participating life was higher due to a large investment gain in 2005 and amortization for
universal life was higher in 2005 due to an amortization offset related to a large death claim in 2004.

Other operating expenses, which include non-deferrable policy acquisition costs, commissions due to broker-
dealer registered agents, finders fees, formulaic compensation related to asset management revenue growth and
other segment and administrative expenses, decreased $31.9 million, or 21%, in 2005 from 2004. The decrease is
principally due to decreases of $25.0 million for Life and Annuity and $7.5 million for Asset Management. The
Life and Annuity decrease primarily related to lower broker-dealer commissions and operating expenses, which
resulted from the sale of our retail affiliated broker-dealer operations in May 2004. In addition, general and
administrative non-deferred expenses declined as a result of our ongoing expense reduction initiatives. The
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decrease for Asset Management consisted of $5.6 million of compensation expense and $1.9 million of other
non-compensation related operating expenses. The decrease in compensation expense was primarily the result of
a $4.2 million decrease in incentive compensation, which resulted from lower bonus pools. The decrease in
bonus pools is the result of decreased earnings and revenues at certain of our partner firms that have formula-
based incentives, as well as a decrease in staffing levels. The decrease in non-compensation related operating
expenses was partially the result of a $0.7 million decrease in clearing costs due to a decrease in equity trades on
institutional accounts. A decrease in interest cost related to mandatorily redeemable noncontrolling interests
decreased non-compensation related operating expenses by $0.6 million.

Income tax expense decreased $4.3 million in 2005 from 2004, due primarily to the decrease in pre-tax income.
Results of Operations by Segment

We evaluate segment performance on the basis of segment income. Realized investment gains and losses and
certain other items are excluded because we do not consider them when evaluating the financial performance of
the segments. The size and timing of realized investment gains and losses are often subject to our discretion.
Certain items are removed from segment after-tax income if, in our opinion, they are not indicative of overall
operating trends. While some of these items may be significant components of net income reported in accordance
with GAAP, we believe that segment income is an appropriate measure that represents the earnings attributable to
the ongoing operations of the business. Investment income on debt and equity securities pledged as collateral as
well as interest expense on non-recourse collateralized obligations, both related to three consolidated
collateralized obligation trusts we sponsor, are included in the Corporate and Other segment. Excess investment
income on debt and equity securities pledged as collateral represents investment advisory fees earned by our asset
management subsidiary and are allocated to the Asset Management segment as investment product fees for
segment reporting purposes only. Also, all interest expense is included in the Corporate and Other segment, as
are several smaller subsidiaries and investment activities which do not meet the thresholds of reportable segments.
These include our remaining international operations and the run-off of our group pension and guaranteed
investment contract businesses.

The criteria used to identify an item that will be excluded from segment income include: whether the item is
infrequent and is material to the segment’s income; or whether it results from a business restructuring or a change
in the regulatory requirements, or relates to other unusual circumstances (e.g., non-routine litigation). We include
information on other items allocated to our segments in their respective notes for information only. Items
excluded from segment income may vary from period to period. Because these items are excluded based on our
discretion, inconsistencies in the application of our selection criteria may exist. Segment income is not a
substitute for net income determined in accordance with GAAP and may be different from similarly titled
measures of other companies.
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Three Months Ended
Results of Operations by Segment March 31,
as Reconciled to Consolidated Net Income: 2005 2004
($ amounts in millions)
Segment Income (Loss)

Life and annuity SEZMENL...........ccveveviirieuiiieetiieeeteeeeseseee et eteee e es e s st s s sessesese s sessssesesessesesens $ 44.0 $ 25.8
ASset MANAZEMENT SEZIMENT. ......eevuieiieiieieetieiteeteete et eteeteestee et enteeseessee st eteenteeneesneesaeenseeneeenes (1.7 0.1
Operating segment Pre-tax iNCOME .............occuiiriiiiiieriieiiieeeereee et esae e 42.3 25.9
Venture Capital SEZIMENL .........coeiruiiiieiieieeieetee ettt ettt et et e bt e teeseesaeesaeenaeeeeens 2.2) 11.6
Corporate and other segment:

Interest expense on INAEDtEANESS .......ccuiiviiiiiiiiiciieicceceece et es (11.1) (9.8)

L0 71 1T OSSO U S PS PP PRTT (5.2) 2.9
Total segment iNCOME BEfOre INCOME TAXES.....ievieeeeierrierrieieeierieerieeieeeeseeseeesseeseeesesseesseensens 23.8 24.8
APPLICADIE INCOME TAXES .. uvevieiietieiieieetiesteeieeteeteeeesreesteesseestesstesseeseeseassesssesssesseeseessesssenses 7.0 7.3
Total SeZMENt INCOMIE.............ocoeiiiiiiiiiiiee ettt ettt e e eeeenneas 16.8 17.5
Income from disCONtINUEd OPETALIONS........ceevieriieiieeieiiestietieie e see e eaeeaeeeeesseesseesseessessaensees -- 0.3
Net realized investment gains (losses), net of income taxes and other offsets .............c.cceeneenn. 1.5 0.8
Realized loss on sale of equity investment in Aberdeen, net of income taxes.........c..cccceeeeeunee (7.0) --
Restructuring and early retirement costs, net of iINCOME taXeS..........ccververeierieerierieriesieseeeeeees (1.9 (2.0)
INEE IICOMIIE ..ottt a et ettt b e e bt at et e et e st ebesbeebeeseenbeneens $ 9.4 $ 16.6

Total segment income return on equity was 3.4% and 3.7% for March 31, 2005 and 2004, respectively. Total
segment return on equity is calculated as total segment income as a percentage of the average of beginning and
end of year adjusted stockholders’ equity as follows:

Total Segment Return on Equity: Three Months Ended
($ amounts in millions) March 31,
2005 2004

Stockholders’ equity, €nd Of PETIOQ........c.ocveveuiiiieiiiieieiectecee ettt $ 2,003.9 $ 1,997.2
Adjustments for:

Accumulated other comprehensive (INCOME) 10SS .....cvivviiierieiieriieie ettt (27.7) (93.8)

Accumulated realized losses in retained earnings related to

consolidated collateralized obligation trUSES..........cveeverieriieriieieeie ettt 53.7 422

Stockholders’ equity attributed to discontinued Operations.............cceecververieesierieesieeseereeeenns (23.0) (27.3)
Adjusted stockholders’ equity, end of period.................ccccooiiiiiiiiiiiniini e $ 2,006.9 $ 1,918.3
Adjusted stockholders’ equity, AVEIrage ............cccoeiiiiiiiiiiiiiiiieeeeeee e 2,001.2 1,907.7
Total SeZMENt INCOMIE..............occeiiiiiiiiiiee ettt sttt neeeeeenneas $ 16.8 $ 17.5
Total segment return on equity (annualized) ................cooceiviiiiiiiiiniiiniiieeeeeeeen 3.4% 3.7%
Segment Allocations

We allocate capital to our Life and Annuity segment based on risk-based capital, or RBC, for our insurance
products. We used 300% RBC levels for 2005 and 2004. Capital within our Life Companies that is unallocated
is included in our Corporate and Other segment. We allocate capital to our Asset Management segment on the
basis of the historical capital within that segment. We allocate net investment income based on the assets
allocated to the segments. We allocate tax benefits related to tax-advantaged investments to the segment that
holds the investment. We allocate certain costs and expenses to the segments based on a review of the nature of
the costs, time studies and other methodologies.
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Life and Annuity Segment

Summary Life and Annuity Financial Data: Three Months Ended
($ amounts in millions) March 31,
2005 2004 Change

Results of operations
PLEIMIUINIS ......covoveveieeeeteeeeeeeee ettt ettt et ene et ese et e e eseete e eseese s eneeseseneeseanas $ 2268 $ 2327 $ (5.9)
Insurance and investment product fEeS...........ccevvverieviieviiiiicieceesreereee e 75.6 73.0 2.6
Broker-dealer commission and distribution fee revenues............cccoeeveevveeveennnn. -- 16.5 (16.5)
Net INVEStMENT INCOIME ...cc..eeuiieiiieiiiitieriieteee ettt 253.7 249.9 3.8
Total SEZMENt FEVENUES ...........cc.oeiiiiiieiieeiieiieeee ettt 556.1 572.1 (16.0)
Policy benefits, including policyholder dividends..........ccccoeeveeverienienieeirennene 429.0 449.0 (20.0)
Policy acquisition COSt aMOTItIZAtION ......cc.eervieeerieriierieeieeeeeeeeseeesreereeeeeeeaenseens 33.0 22.2 10.8
Other OPErating EXPEISES. .....eeeuierrierreereeeerreesteesseerseeseseesseesseesseessessesssessaessenns 50.1 75.1 (25.0)
Total segment benefits and expenses............cc..cooceoviiiiiiiniiniinieeeeee, 512.1 546.3 (34.2)
SEEMENT INCOME .....eveeeveeeieiiieciieie ettt ettt et e bt aeeaessaesseesseenseennesnes 44.0 25.8 18.2
Allocated INCOME TAXES.....co.veurirrereriinterieeieeitetetente sttt ettt st be s enees 14.0 7.2 6.8
SegMENt INCOME ..........ocuiiiiiiiiiiiiii ettt 30.0 18.6 114
Net realized investment gains (losses), net of income taxes

ANd Other OFFSELS ....ooieeiieiieieee e (0.6) (3.5) 2.9
Restructuring charges, after inCOmMe taXes ........ccoevveriereeneeiesiereeeeeee e -- (0.8) 0.8
Segment Net iNCOMIE ............cceevviiiiiiiiieiieieeie ettt se et eeeeseeeae e $ 29.4 $ 14.3 $ 15.1

Three months ended March 31, 2005 vs. March 31, 2004

Premium revenue decreased $5.9 million, or 3%, in 2005 from 2004 primarily due to a $6.6 million decrease in
participating life insurance premiums. Since our demutualization in 2001, we no longer sell participating life
policies, resulting in a decline in renewal participating life premiums.

Broker-dealer commission and distribution fee revenues decreased $16.5 million due to the sale of our retail
affiliated broker-dealer operations in May 2004.

Policy benefits and dividends decreased $20.0 million, or 4%, in 2005 from 2004 primarily due to a $19.1 million
change in the policyholder dividend obligation in 2005 compared to 2004 (a $12.4 million decrease in 2005
versus a $6.7 million increase in 2004). In addition, universal life benefits were lower in 2005 due to a large
death claim in 2004.

Policy acquisition cost amortization increased $10.8 million, or 49%, in 2005 over 2004 primarily due to higher
amortization for annuities from higher investment margins and lower relative performance in 2005. In addition,
amortization for participating life was higher due to a large investment gain in 2005 and amortization for
universal life was higher in 2005 due to an amortization offset related to a large death claim in 2004.

Other operating expenses, which include non-deferrable policy acquisition costs, general and administrative costs,
and, in 2004, broker-dealer commissions and operating expenses related to Griffith and Main Street, decreased
$25.0 million, or 33% in 2005 from 2004. Of this decrease, $17.1 million was due to lower broker-dealer
commissions and reduced operating expenses, which resulted from the sale of our retail affiliated broker-dealer
operations in May 2004. In addition, general and administrative non-deferred expenses declined as a result of our
ongoing expense reduction initiatives.

Allocated income taxes increased by $6.8 million, or 94%, in 2005 over 2004 due primarily to higher pre-tax
income.
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Annuity funds on deposit

Annuity Funds on Deposit: Three Months Ended
($ amounts in millions) March 31,

2005 2004
DIEPOSIES ...cvevveeeteeet ettt ettt ettt ettt ettt ettt et e a ettt teae et et eae et et es st ae st ees et sese e enens $ 5809 $ 2150
POTTOTIIANCE . ... vieiiieeiiecieeete ettt et e et e te e te e e taeestbeesaeesseeessaeensaeesseesnsaesssaenneas (1.9) 211.2
S ettt e h e a ettt et e he e he bt e st e st et et e te et ene et ebenen (16.2) (15.3)
Benefits and SUITENAETS .........cooviiiiiiieiicieeee ettt ettt b e ettt esaeebeenaeesneeeas (243.2) (218.6)
Change in funds 0N AEPOSIt........ccueeeiiiierierierie ettt ete et e saeesteeaeeaesaeseeesseesseesseessesseesens 319.6 192.3
Funds on deposit, beginning of Period............ccecverieriirciiiieiiereee et 7,563.5 7,143.8
Annuity funds on deposit, end of period..................cooooiiiiiiiiii $ 7,883.1 $ 7,336.1

Three months ended March 31, 2005 vs. March 31, 2004

Annuity funds on deposit grew by $319.6 million in 2005 compared to $192.3 million in 2004 from increased
deposits due principally from a large private placement deposit in 2005, offset by lower performance, which was
slightly negative in 2005, and higher surrenders in 2005.

Variable Universal Life Funds on Deposit: Three Months Ended
(8 amounts in millions) March 31,

2005 2004
DIEPOSIES ...vievvitieeeectit ettt ettt ettt ettt ettt et sttt e ettt ete ettt ete b aeete b e st et et e st ete s eneete et eneete s erene $ 63.3 $ 67.2
Performance and interest Credited ..........oovvrieiiieiierieiiec et e 9.3) 56.3
Fees and CoSt Of INSUTANCE .......c.eeviiiieieeiieieieee ettt ettt eeeaessaesseesseenseenseens (25.9) (26.1)
Benefits and SUITENAETS .........covieiieiieieeiee ettt et e et e st esseenseensesnneens (28.3) (16.0)
Change in funds 0N dePOSIt........cceeriiriiiiirieriee ettt et e sttt eeeas 0.2) 81.4
Funds on deposit, beginning of Period..........ccoouerierierieii e 1,943.0 1,698.9
Variable universal life funds on deposit, end of period..................cccoeeiiriiiiiiiiiinnieieeee, $ 1,942.8 $ 1,780.3
Universal Life Funds on Deposit: Three Months Ended
(8 amounts in millions) March 31,

2005 2004
DIEPOSIES ....vievevietieeeeetit ettt ettt ettt ettt ae et et et et ettt ete ettt et et e st ete b e st et e s aeete b eaeete et eneete s enene $ 54.9 $ 54.7
INEETESE CTEAILEA .....eeneeeiieeieet ettt ettt s b e bbbt nee 18.5 19.1
Fees and CoSt OF INSUTANCE .......c.eevvieiieieeiieiieieeie ettt ettt ettt e eeaeesaesaeesseenseenseens (28.9) (27.0)
Benefits and SUITENAETS .........eovieiieiieieeieeeeee ettt et et e et esseenseenseenneens (27.9) (35.2)
Change in funds 0N ePOSIL........cceeriiriiiieiieiee ettt ettt e eeeas 16.6 11.6
Funds on deposit, beginning of Period..........ccoouerierieiieii e 1,610.7 1,564.0
Universal life funds on deposit, end of period ................c.cocoovviiiiiiiniiii e $ 1,627.3 $ 1,575.6

Three months ended March 31, 2005 vs. March 31, 2004

Variable universal life and universal life funds on deposit grew by $16.4 million in 2005 compared to $93.0
million in 2004 due primarily to lower relative performance in 2005.

37



Composition of Life and Annuity Segment Revenues by Product: Three Months Ended

(8 amounts in millions) March 31,

2005 2004 Change
Life and annuity segment revenues by product
Variable universal 1ife iNSUIANCE ...........c.ccvivivieeiiriieiiitieee et $ 29.9 $ 29.2 $ 0.7
Universal 1ife iNSUTANCE .........ooiirieriieieeieee et 54.6 50.8 3.8
Term life INSUTANCE ........eeieiieieieiiete ettt s see e 3.5 32 0.3
Other [ife INSUTANCE .....ccveiiiieeiieeiieeiee ettt et e reeeveesreesbeesbeesebeesssaeneveas 23.0 38.6 (15.6)
Total non-participating life INSUTANCE.........cceerieiieiiiieie et 111.0 121.8 (10.8)
Participating Life InSUTaNCe..........cooceereeriiriiiieniieiieeee e 388.8 398.3 (9.5
Total Iife INSUTANCE .....ccvieeiieeiieeiieeite et et etee s te e aeesteesebeesaeessbeeenseennseas 499.8 520.1 (20.3)
ANIUITIES. ¢ttt sttt ettt sb e b e bt et et e sbtesbeenbe et e enteeaeesbeens 56.3 52.0 43
SEZMENE FEVEIMUES ........c.oorvieiieieeieiieeieeeteeteeteeeaesseestee st eseeaesnesneesseenseenes $ 556.1 $ 5721 $ (16.0)

Three months ended March 31, 2005 vs. March 31, 2004

Universal life insurance revenue increased $3.8 million, or 7%, in 2005 over 2004 primarily due to higher cost of
insurance fees, from the growth of in-force business, and higher investment earnings, from higher funds on
deposit.

Other life insurance revenue decreased $15.6 million, or 40%, in 2005 from 2004 due primarily to lower broker-
dealer commission and distribution fee revenues resulting from the sale of our retail affiliated broker-dealer
operations in May 2004.

Participating life insurance revenue decreased $9.5 million, or 2%, in 2005 from 2004 due to lower renewal
premiums and net investment income. Since our demutualization in 2001, we no longer sell participating life
insurance policies.

Annuity revenue increased $4.3 million, or 8%, in 2005 over 2004 primarily due to higher investment earnings
from improved spreads, modestly higher fees from increased fee-based funds on deposit and slightly higher
surrender charges.

Composition of Life and Annuity Segment Income Three Months Ended

before Income Taxes by Product: March 31,

($ amounts in millions) 2005 2004 Change
Life and annuity segment income by product

Variable universal life INSUrance .............cccooveveivieierieecieiieeceeeeeeee e $ 9.1 $ 8.2 $ 0.9
Universal life INSUTANCE .........coouieiieiieiecieeee et 10.3 1.9 8.4
Term life INSUTANCE .....cccviieiieciieeieeeiee ettt sre e e eetaeeaaeeeeas 0.1 0.3 (0.2)
Other 1ife INSUTANCE ........ceeoviiiieiieiieieeeeeteete ettt r e e seeesaeere e 34 3.7 (0.3)
Total non-participating life INSUTANCE.........cceeeieiieiieriiere e 22.9 14.1 8.8
Participating Life InSUTANCe...........coeereeiiiiiiinieiieniececeee et 17.5 8.9 8.6
Total [ife INSUTANCE ......ovueiiiiiieiiieeieeee et 40.4 23.0 17.4
ATINUIEIES. ¢ttt ettt eb ettt e st sbe bt ebe et en b et e tenbenaea 3.6 2.8 0.8
Segment income before iNCOMe taxes...............ccoecvvverieieerieinenieieeseeeeee, $ 44.0 $ 25.8 $ 18.2

Three months ended March 31, 2005 vs. March 31, 2004

Universal life pre-tax income increased $8.4 million, or 442%, in 2005 over 2004 primarily due to higher
revenues, as discussed above, and lower benefit costs due to a large claim in 2004 that did not recur in 2005.

Participating life pre-tax income increased $8.6 million, or 97%, in 2005 over 2004 primarily due to a large
investment gain in 2005 and lower general and administrative expenses. Because operating expenses are

38



excluded for the closed block, such operating expense savings inure to the benefit of shareholders. The decrease
in revenues, as discussed above, is largely offset by lower benefits, changes in reserves and dividends to
policyholders.

Asset Management Segment

Summary Asset Management Financial Data: Three Months Ended
($ amounts in millions) March 31,

2005 2004 Change
Results of operations
INveStmEnt ProdUCE TEES.........cvoiveieeiieeeeceeeeeeeeee ettt enean $ 53.9 $ 62.3 $ (8.4)
Broker-dealer commission and distribution fees ............ccecveeveeienierieciiniennnnn, 6.8 7.8 (1.0)
Net INVESTMENE INCOIMEC ..c..evieuieiiiniereeterterte ettt sttt st ebe bt et bestensenbe e 0.3 0.1 0.2
Total SeZMENt FEVENMUES ..........cooouiiriiiiiiiiiiiiiteriee ettt s 61.0 70.2 9.2)
Intangible asset AMOItiZAtION .........cceevvieeiieieeiieriieieeieeeesee e esreeeeeeeeseeesseenseees 8.4 8.3 0.1
Other OPErating EXPEISES. .....vervierrierreereererreeseesseesseesessesseesseesseessesssesssesaessenns 543 61.8 (7.5)
Total SeZMENt EXPEISES .......cc.ooiuiiiiiiieiieniieiieteee ettt sae i 62.7 70.1 (74)
Segment income (loss) before income taxes and minority interest.................... (1.7 0.1 (1.8)
AllOCAtEd INCOME tAXECS....veeuveeerererereieeeeteeetesstenteeseeesessaesseesseesesnsesseesseenseansenns (0.5) 0.4 0.9
SEGMENE LOSS ......o.oouiiiiiiii e $ 12 3 03 3 0.9)
Restructuring charges, net of iNCOME taXES .......cceevvveriereereerienieeee e 0.2) -- 0.2)
Realized investment gains (losses), net of income taxes ..........cceevvveeeereerevennnns (0.1 1.4 (1.5)
(011 T PP PP -- (0.1) 0.1
Segment net inCome (L0SS) ...........c.cccvevviirieiieciieiieieeeeseee e $ (1.5) $ 1.0 $ (2.5)

Our investment product fee revenues are based on assets under management. Approximately 54% of our
investment product fees are based on beginning of quarter assets under management while the remaining 46% are
based on end of day balances. End of year and average assets (based on how fees are calculated) under
management follow:

Assets Under Management: As of or for the
(3 amounts in millions) Quarter Ended
March 31,
2005 2004
ENA O PETIOA ..evieieetteeet ettt ettt ettt b s et e b se st e s seebe s eneesens $ 43,2249 $ 46,656.0
Average (based on how fees are calculated).........coocveieiecierieniniiieeccieeeeee e $ 45,274.2 $ 47,092.7

Three months ended March 31, 2005 vs. March 31, 2004

Investment product fees decreased $8.4 million, or 13%, in 2005 from the comparable period in 2004. Private
client and institutional investment product fees decreased $6.1 million and $2.3 million, respectively, primarily as
a result of a decrease in average assets under management. Approximately 54% of our management fee revenues
are based on assets as of the beginning of a quarter, which causes fluctuations in fees to lag behind changes in
assets under management. Broker-dealer commission and distribution fees decreased in 2005 from the
comparable period in 2004, primarily as a result of a decrease in equity trades on institutional accounts.

Assets under management, excluding the general account of our Life Companies, were $43.2 billion, $46.7
billion, and $42.9 billion, at March 31, 2005 and 2004, and at December 31, 2004, respectively. The decrease in
assets under management since March 31, 2004 is primarily due to net outflows of $4.7 billion, offset by positive
investment performance of $0.9 billion. The increase in assets under management since December 31, 2004 is
primarily due to net inflows of $1.5 billion, offset by negative investment performance of $1.1 billion. Sales of
private client products for the three-month period in 2005 were $1.1 billion, a decrease of 16% from the same
period in 2004. Redemptions from existing accounts for the three-month period in 2005 were $2.3 billion, a
decrease of 53% from the same period in 2004. Sales of institutional accounts for the three-month period in 2005
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were $4.0 billion, an increase of 570% from the same period in 2004. Of this increase, $3 billion resulted from
the acquisition of one insurance company’s general account portfolio. Lost accounts and withdrawals from
existing accounts for the three-month period in 2005 were $1.3 billion, an increase of 64% from the same period
in 2004,

Other operating expenses decreased $7.5 million, or 12%, in 2005 over the comparable period in 2004, of which
$5.6 million was related to compensation expense and $1.9 million to non-compensation operating expenses. The
decrease in compensation expense was primarily driven by a $4.2 million decrease in incentive compensation,
which resulted from lower bonus pools. The bonus pools decreased as a result of lower earnings and revenues at
certain of our partner firms that have formula-based incentives and lower staffing. The decrease in non-
compensation operating expenses was partially the result of a $0.7 million decline in clearing costs due to fewer
equity trades in our institutional accounts. Lower interest cost related to mandatorily redeemable noncontrolling
interests decreased non-compensation operating expenses by $0.6 million.

Allocated income taxes decreased $0.9 million, or 200%, in 2005 over the comparable period in 2004, primarily
as a result of segment losses in 2005 compared to segment income in 2004.

Venture Capital Segment

Our venture capital investments are limited partnership interests in venture capital funds, leveraged buyout funds
and other private equity partnerships sponsored and managed by third parties. We record our equity in the
earnings of venture capital partnerships in net investment income using the most recent financial information
received from the partnerships and estimating the change in our share of partnership earnings for significant
changes in equity market conditions during the quarter to eliminate any lag in reporting. Venture capital
investments are investments of the general account of Phoenix Life.

Summary Venture Capital Segment Financial Data: Three Months Ended
($ amounts in millions) March 31,

2005 2004 Change
Net realized gains (losses) on partnership cash and stock distributions ............ $ 0.2 $ 34 $ 3.6
Net unrealized gains (losses) on partnership investments ............ccccecceceeeeeenee. (3.8) 15.7 (19.5)
Partnership operating earnings (I0SSES) ......c.cccvereerreecieriieiierienie e e seeie e 14 (0.7) 2.1
Segment net investment income (10SS)............ccceeviieriiiiieeniieiiieeie e (2.2) 11.6 (13.8)
Applicable income taxes (DENEit) .......cecvverieerieecieriieiierieie et eieens (0.8) 4.1 4.9
Segment net inCome (I0SS) ..........c.ccooveieiriirieiireieieeeeieee e $ 14 3 7.5 $ 8.9)

Three months ended March 31, 2005 vs. March 31, 2004

Net investment income decreased $13.8 million in 2005 from the comparable period in 2004 due primarily to the
true-up to the partnerships’ audited financial statements from estimated amounts as of December 31, 2004.

Activity in Venture Capital Segment Investments:
($ amounts in millions)

Contributions (dollars invested) .........c.cceevverierieneeneenenen.

Three Months Ended
March 31,
2005 2004

Change

............................ $ 9.6 $ 7.9 $ 1.7

Equity in earnings (losses) of partnerships ...........coceeeierininenienieiceeee (2.2) 11.6 (13.8)
DISIIDULIONS ..c.vveivieiiiciieeieeieeie ettt seeste et e et este e beesbeesseesaesaeesseesseensesnsenns (13.1) (13.6) 0.5
Change in venture capital iINVEStMENTS .........ccvevvieieeierierieeieeee e seesee e eenens 5.7 59 (11.6)
Venture capital segment investments, beginning of period...........c.ccceeverveennnn. 202.9 196.3 6.6
Venture capital segment investments, end of period .....................c..c.oe. $ 1972 $ 2022 $ (5.0)
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The change in venture capital investments decreased $11.6 million in 2005 from the comparable period in 2004
was due primarily to decreased equity in earnings of partnerships as discussed above.

See Note 5 to our unaudited interim condensed consolidated financial statements in this Form 10-Q for more
information regarding our Venture Capital segment.

Corporate and Other Segment

Summary Corporate and Other Financial Data: Three Months Ended
($ amounts in millions) March 31,

2005 2004 Change
Corporate INVEStMENt INCOIME .........cveveveveeeererieeeieteeeeeeteese ettt ese e e $ 0.1 $ 0.9 $ (0.8)
Investment income from collateralized obligations............cccceevverieiinieniennens 10.9 10.1 0.8
Interest expense on iNdebtedness..........coceeierierieriiri e (11.1) (9.8) (1.3)
Interest expense on non-recourse collateralized obligations.............cccecuereeniee. (8.9) (8.9) --
COTPOTALE EXPEIISES .. vveurrerureeeereerreeateessteessreesseesseeessseesseessseessseessseesssessssesssseens (5.8) 3.9 (1.9
OtRCT ettt ettt sttt ettt (1.5) (1.1 0.4
Segment 10ss, before INCOME tAXES .......ccvveiirierieriieiieieeie et eee e (16.3) (12.7) (3.6)
Allocated income tax (Denefit) ........c.occeevierieiiiiciiiieriee e (5.7 4.4) (1.3)
SEEMENLE LOSS .......c.oovinieiiiiieeietiieiecetete ettt ettt bbbt aens $ (106 S @83 $ (2.3)
Net realized investment losses, net of income taxes and other offsets .............. (4.8) 2.9 (7.7)
Restructuring charges, after inComMe taXes .........c.oevveevereerieeirerieereeseesieeieenens (1.7) (1.1) (0.6)
Segment NEt L0SS ..........cooiiiiiiiiie s $ @11y $ 65 § (10.6)

We allocate indebtedness and related interest expense to our Corporate and Other segment.

Three months ended March 31, 2005 vs. March 31, 2004

The loss for Corporate and Other increased $3.6 million in 2005 over 2004 due principally to higher allocated
corporate expenses and higher interest expense, primarily from our surplus notes refinance transaction in
December 2004.

General Account

The invested assets in the Life Companies’ general account are generally of high quality and broadly diversified
across asset classes, sectors and individual credits and issuers. Our asset management professionals manage these
general account assets in investment segments that support specific product liabilities. These investment
segments have distinct investment policies that are structured to support the financial characteristics of the related
liabilities within them. Segmentation of assets allows us to manage the risks and measure returns on capital for
our various businesses and products.

Separate Accounts

Separate account assets are managed in accordance with the specific investment contracts and guidelines relating
to our variable products. We generally do not bear any investment risk on assets held in separate accounts.
Rather, we receive investment management fees based on assets under management. Assets held in separate
accounts are not available to satisfy general account obligations.

Debt and Equity Securities Pledged as Collateral and Non-recourse Collateralized Obligations

Investments pledged as collateral are assets held for the benefit of those institutional clients, which have
investments in structured bond products offered and managed by our asset management subsidiary.
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See Note 7 to our unaudited interim condensed consolidated financial statements in this Form 10-Q as well as
Note 8 to our 2004 Annual Report on Form 10-K for more information.

Enterprise Risk Management

We have implemented a comprehensive, enterprise-wide risk management program, overseen by our Chief Risk
Officer, who reports to the Chief Financial Officer. We have also established an Enterprise Risk Management
Committee, chaired by the Chief Executive Officer, to ensure our risk management principles are followed and
our objectives are accomplished. In addition, we have established several management committees overseeing
and addressing issues pertaining to all our major risks—product, market and operations—and capital
management.

See our 2004 Annual Report on Form 10-K for more information regarding our enterprise risk management.
There were no material changes in our exposure to operational and market risk exposure at March 31, 2005 in
comparison to December 31, 2004.

Debt and Equity Securities Held in Our General Account

Our general account debt securities portfolios consist primarily of investment-grade publicly traded and privately
placed corporate bonds, residential mortgage-backed securities, commercial mortgage-backed securities and asset-
backed securities. As of March 31, 2005, our general account held debt securities with a carrying value of
$13,454.4 million, representing 80.3% of total general account investments. Public debt securities represented
78.2% of total debt securities, with the remaining 21.8% represented by private debt securities.

On our consolidated balance sheet we consolidate debt and equity securities that are pledged as collateral for the
settlement of collateralized obligation liabilities related to three collateralized obligation trusts we sponsor. See
Note 7 to our unaudited interim condensed consolidated financial statements in this Form 10-Q for additional
information on these debt and equity securities pledged as collateral.

General Account Debt Securities at Fair Value:
(8 amounts in millions)

Total Debt Securities Public Debt Securities Private Debt Securities

SVO S&P Equivalent Mar 31, Dec 31, Mar 31, Dec 31, Mar 31, Dec 31,
Rating Designation 2005 2004 2005 2004 2005 2004

1 AAA/AA/A.......... $ 8,757.9 $ 8,668.9 $ 7,231.5 $ 7,123.2 $ 1,526.4 $ 1,545.7

2 BBB....oooovee 3,600.9 3,733.3 2,368.3 2,493.6 1,232.6 1,239.7

Total investment grade 12,358.8 12,402.2 9,599.8 9,616.8 2,759.0 2,785.4

3 BB, 838.2 814.6 724.7 698.6 113.5 116.0

4 B, 157.6 150.9 107.2 97.3 50.4 53.6

5 CCC and lower...... 59.2 68.9 49.7 51.1 9.5 17.8

6 In or near default... 40.6 39.7 37.9 36.1 2.7 3.6

Total debt securities $13,454.4 $13,476.3 $10,519.3 $10,499.9 $ 2,935.1 $ 2,976.4

The following tables present our general account debt security portfolios by investment type, along with a
breakout of credit quality based on equivalent S&P rating agency designation.
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Debt Securities by Type: As of March 31, 2005

($ amounts in millions) Unrealized Gains (Losses)
Fair Gross Gross
Value Cost Gains Losses Net

U.S. government and agency..............ccovevee.. $ 6713 $ 6339 $ 40.9 $ 35 3 37.4
State and political subdivision........................ 481.4 451.5 32.6 2.7 29.9
Foreign government............ccccoeeeeveenceneencnne. 342.7 320.9 23.2 (1.4) 21.8
COTPOTALE ...ttt 7,305.7 7,109.8 278.0 (82.1) 195.9
Mortgage-backed........ccoeeeeerieiierieieeee, 3,306.6 3,230.8 95.6 (19.8) 75.8
Other asset-backed.........cccoeevvvienienienieenenen, 1,346.7 1,343.0 25.0 (21.3) 3.7
Total debt securities................ccccoceeeeneenen. $ 13,454.4 $ 13,089.9 $ 4953 $ (1308 $§ 3645
Debt securities outside closed block:

Unrealized gains .........coocvevevevvereereeerierennan. $ 3,091.7 $ 2,955.7 $ 136.0 $ -- $ 136.0

Unrealized 10SSES .....ccvevveevrieiiciicieieeee 3,436.9 3,517.5 -- (80.6) (80.6)

Total outside the closed block .................... 6,528.6 6,473.2 136.0 (80.6) 55.4
Debt securities in closed block:

Unrealized ains ........ccoccveveeeveeererienieeeene, 5,113.9 4,754.6 3593 -- 359.3

Unrealized 10SS€S .....ccovvveveeieeieiieieeieen, 1,811.9 1,862.1 -- (50.2) (50.2)

Total in the closed block............cceevennennen. 6,925.8 6,616.7 359.3 (50.2) 309.1
Total debt securities...................c.ccceveeenenne. $ 13,454.4 $ 13,089.9 $ 4953 $ (130.8) $ 3645

We manage credit risk through industry and issuer diversification. Maximum exposure to an issuer is defined by
quality ratings, with higher quality issuers having larger exposure limits. Our investment approach has been to
create a high level of industry diversification. The top five industry holdings as of March 31, 2005 in our debt
securities portfolios are banking (5.68%), insurance (3.52%), electrical utilities (3.04%), diversified financial
services (2.61%) and foreign government (2.39%).

Within the asset-backed securities sector, our exposure to securitized aircraft receivable securities comprises
approximately 0.9% of our debt securities portfolios, with slightly more than one-third of that exposure rated
below investment grade at March 31, 2005.

The following table presents certain information with respect to realized investment gains and losses including
those on debt securities pledged as collateral, with losses from other-than-temporary impairment charges reported
separately in the table. These impairment charges were determined based on our assessment of factors
enumerated below, as they pertain to the individual securities determined to be other-than-temporarily impaired.
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Sources and Types of Net Realized Investment Gains (Losses): Three Months Ended

($ amounts in millions) March 31,

2005 2004
Debt SECUTTLY IMPAITINENTS ......e.vivvevivieietictieiete ettt et st et se e teseseeseesesseseeseseeseesesserssseneens $  (122) S (2.8)
Other invested asset IMPAITINEILS ......c.eevieieriertieieeteeeeseesseesesreseesseesseesesssesseessesssesssesseessens -- (3.3)
Debt and equity securities pledged as collateral impairments ..............cecevererenenerieieneneenns (0.3) 4.7)
IMPAIrMENt IOSSES .....cc..oiiniiiiiiiiiiiee et ettt ettt esbe e st e e sebeeners (12.5) (10.8)
Debt security tranSaction GAINS ...........ccceecveeruereerieerieesieeeeseesteesseesesaesseesseesesssessaesseessesssesssesses 3.1 10.2
Debt security transaction 10SSES.........ccvevuieiiriierieriieieetesteesteeteeeesee e esaeeseesesseesseesseessesssensens (10.3) (3.2)
Equity security transaction GAINS ...........cc.eeverieriieriieiesieseesseeseseeseesseesseesesssesseessesssesssesseessens 0.5 2.6
Equity SECUTIty tranSaCtion LOSSES .......ceueruteuieieieierteierteettete et et eaeeste e testeseesbesseeeeeneeneeneeneeeees (1.5) (0.4)
Debt and equity securities pledged as collateral .............ccooieiiiiiiiiniinieeee e 0.7 --
ATTIIALE trANSACTIONS. ...oueeeuiieiiieiietiete ettt ettt ettt ettt e e st e st e e bt et e entesneesaeenaeeneeenes 3.7 0.2
Other invested asset transaction gains (LOSSES) ........evverueerurerierierierieere e seeseeseeeeeeeeseeeseeeeens (1.6) 3.9
Net transaction ains (LOSSES) ..........cccoeiuiiiiiiiiiieie ettt (5.4) 13.3
Net realized investment gains (LOSSES) ..........cc.coovuiiriiiiiiiiiiiiiiieeee et $ 17.9) $ 2.5
Net realized investment @ains (I0SSES)........cveeeuirieieririeieriiteeieteiteee et eee et seeee et s e b s e eresseneas $ (179 $ 2.5
Applicable closed block policyholder dividend obligation............cccecevvereenieeciesiesiereee e 4.4 0.1
Applicable deferred policy aCqUISITION COSES ....vvvviiiirieriieieeieiieettesieeteereeeee e ebeeseeaeeeeeseeennas 4.8) 0.4
Applicable deferred income taxes (DeNEfit)........ceeeveriiiiiiiieriiiiicieceee e (3.2) 1.2
Offsets to realized INVESTMENt GAINS ......o.eeeuieruieiieiieieeie ettt ettt eeeeneeas (12.4) 1.7
Net realized investment gains (losses) included in net income..............c.ccooceninininnnnnne. $ (5.5 $ 0.8

Impairment losses on debt and equity securities increased to $12.2 million for the 2005 quarter as compared to
$2.8 for the 2004 quarter as a result of the impairment of a $7.6 million debt security related to a private
placement technology debt issue which became impaired during the 2005 first quarter. Affiliate transactions of
$3.7 million in the 2005 quarter include a $14.7 million gain on the sale of our equity investment in Lombard and
a $10.7 million realized loss on the sale of our equity investment in Aberdeen. (See Notes 1 and 5 to our
unaudited interim condensed consolidated financial statements in this Form 10-Q for additional information.)

Realized impairment losses on debt and equity securities pledged as collateral relating to our direct investments in

the consolidated collateralized obligation trusts were $0.0 million and $3.7 million for the three months ended
March 31, 2005 and 2004, respectively.
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Gross and Net Unrealized As of March 31, 2005
Gains (Losses): Total Qutside Closed Block Closed Block
($ amounts in millions) Gains Losses Gains Losses Gains Losses

Debt securities

Number of positions .........ccecveeveereenenn. 2,397 1,183 1,134 814 1,263 369
Unrealized gains (losses) ...................... $ 4953 $ (130.8) §$ 1360 $ (80.6) $ 3593 §$ (50.2)
Applicable policyholder dividend

obligation (reduction) ...........cccceeeruennene 359.3 (50.2) -- -- 359.3 (50.2)
Applicable deferred policy acquisition

costs (benefit) ......cceeveveerieerieeiieeieeen, 52.0 (27.5) 52.0 (27.5) -- --
Applicable deferred income taxes

(Benefit) ..ooveeeereeeieieeeeeeee 29.4 (18.6) 29.4 (18.6) -- --
Offsets to net unrealized gains (losses).... 440.7 (96.3) 81.4 (46.1) 359.3 (50.2)
Unrealized gains (losses) after offsets... § 546 $§ (345 § 546 $§ (345 § -- $ -
Net unrealized gains after offsets ......... $ 20.1 $ 20.1 $ -

Equity securities

Number of positions ...........ccecveeeerevennenne. 247 69 82 28 165 41
Unrealized gains (losses) ...................... $ 1038 § 31 § 958 § 0.6) $ 80 § 2.5
Applicable policyholder dividend

obligation (reduction) ..........cccceerurenenne. 8.0 (2.5 -- -- 8.0 (2.5)
Applicable deferred income taxes

(BEenefit) ..cceeeeeeeeiieeceeee 33.5 (0.2) 33.5 (0.2) -- --
Offsets to net unrealized gains (losses).... 41.5 2.7 33.5 (0.2) 8.0 (2.5
Unrealized gains (losses) after offsets... $§ 623 § 04 S 623 § 04 S - $ -
Net unrealized gains after offsets ......... $ 61.9 $ 61.9 $ -

Total net unrealized gains on debt and equity securities were $465.2 million (unrealized gains of $599.1 less
unrealized losses of $133.9). Of that net amount, $150.6 million was outside the closed block ($82.0 million after
applicable deferred policy acquisition costs and deferred income taxes) and $314.6 million was in the closed
block ($0.0 million after applicable policyholder dividend obligation).

At the end of each reporting period, we review all securities for potential recognition of an other-than-temporary
impairment. We maintain a watch list of securities in default, near default or otherwise considered by our
investment professionals as being distressed, potentially distressed or requiring a heightened level of scrutiny.
We also identify securities whose carrying value has been below amortized cost on a continuous basis.

The following tables present certain information with respect to our gross unrealized losses with respect to our
investments in general account debt securities, both outside and inside the closed block, as of March 31, 2005. In
the tables, we separately present information that is applicable to unrealized losses both outside and inside the
closed block. We believe it is unlikely that there would be any effect on our net income related to the realization
of investment losses inside the closed block due to the current sufficiency of the policyholder dividend obligation
liability in the closed block. See Note 3 to our unaudited interim condensed consolidated financial statements in
this Form 10-Q for more information regarding the closed block. Applicable deferred policy acquisition costs and
income taxes further reduce the effect on our comprehensive income.
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Duration of Gross Unrealized Losses
on General Account Securities:
($ amounts in millions)

Debt securities outside closed block

Total fair ValUue ......cccveeeiiieieeee e
Total amortized COSt .....ccuvieriieriieiieeie e
UNrealized 10SSES ....oeuveeereeiieiieiieieeee et
Unrealized losses after offSets .........ccocevveevieviiiciiiiecicee,
Unrealized losses over 20% 0f COSt.....cuvvvvvreiirierieiieieeieenene
Unrealized losses over 20% of cost after offsets......................

Investment grade:
Unrealized LOSSES ......oeuveeeieeeeeeeeeee et

Unrealized losses after offSets ........ococvvvvviiiiviiiiiiiieciieeeens
Unrealized losses over 20% of COSt.......oovvviriiviirieiieeeecreeenne
Unrealized losses over 20% of cost after offsets .....................

Below investment grade:
Unrealized 10SSES .....ccveeiuvieiiieeiiiecre ettt ene e

Unrealized losses after offSets ........ococvvvvviiiiveiiiiiieeeeeeeeens
Unrealized losses over 20% 0f COSt......ooovvvirievirireeeieeeeeeeenne
Unrealized losses over 20% of cost after offsets .....................

Equity securities outside closed block
Unrealized 10SSES .....c.eevevueriiriniriniieieieienesene e

Unrealized losses after offSets .........ooovvviviiiivivieiiiieeeeieeees
Unrealized losses over 20% of COSt.......oovvviiieivieriiiieeeeeeeens
Unrealized losses over 20% of cost after offsets .....................

As of March 31, 2005
0-6 6-12 Over 12
Total Months Months Months
$ 3,436.9 $ 2,634.3 $§ 5124 $§ 2902
3,517.5 2,677.3 524.9 315.3

$ (80.6) $ (43.0) $ (12.5) $ (25.1)
$ (34.5) $ (18.7) $ (5.8) $ (10.0)
$ (11.0) $ -- $ -- $ (11.0)
$ (4.0) $ (0.1) $ -- $ (3.9
$ (60.3) $ (37.7) $ (11.3) $ (11.3)
$ (26.7) $ (16.6) $ (5.2) $ (4.9)
$ - $ - $ - $ -

$§ - $§ - § - § -

$ (20.3) $ (5.3) $ (1.2) $ (13.8)
$ (7.8) $ (2.1) $ (0.6) $ (5.1
$ (11.0) $ -- $ -- $ (11.0)
$ (4.0) $ (0.1) $ -- $ (3.9
$ (0.6) $ (0.1) $ -- $ (0.5)
$ (0.4) $ (0.1) $ -- $ (0.3)
$ (0.6) $ - $ - $ (0.6)
$ (0.3) $ -- $ (0.1) $ (0.2)

For debt securities outside of the closed block with gross unrealized losses, 77.4% of the unrealized losses after
offsets pertains to investment grade securities and 22.6% of the unrealized losses after offsets pertains to below

investment grade securities.
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Duration of Gross Unrealized Losses As of March 31, 2004

on General Account Securities: 0-6 6-12 Over 12
($ amounts in millions) Total Months Months Months

Debt securities inside closed block

Total fair Value .......cceeeeveiiiiiicieceeee e $ 1,811.9 $ 1,269.0 $ 203.1 $ 3398
Total aMOTtiZEd COS ....vvviiiiiiiiiiiiieeeeee e 1,862.1 1,291.6 209.8 360.7
Unrealized 10SSES .....c.ovvevieriiieeieiiieeieteeeetete et § (502) $ (22.6) $ 6.7 $ (209
Unrealized losses after offSets .........cocoeveveevevereeevereeereeeenenne. $ - $ - $ - $ --
Unrealized losses over 20% Of COSt.....vovrirreieerieieieieieieneen $ (5.1) $ 0.1 § 0.1) $ (4.9)
Unrealized losses over 20% of cost after offsets ..................... $ -- $ -~ $ -- $ --
Investment grade:

Unrealized 10SSES .......ooveuveveeeeeeieeeeeeeeeeeeeeee e § @1y $ (205 $ 59 § (149
Unrealized losses after offSets .........cocveveveievereeevereeeereeeenenne $ - $ - $ - $ --
Unrealized losses over 20% Of COSt......ovvrvirerieerieieriieieienien, $ 0.1) $ 0.1 § - $ -
Unrealized losses over 20% of cost after offsets ..................... $ -- $ -~ $ -- $ --
Below investment grade:

Unrealized 10SSES .......ooveuveveeeeeeeeeeeeeeeeeeeeeee e $ 9.1) $ 2.1) 0.8) $ (6.2)
Unrealized losses after offSets .........cocooveveevevereeererieeieeeeenenne. $ - $ - $ - $ --
Unrealized losses over 20% Of COSt.....vcvrvirrevieerieieieieieienien $ 5.00 § - $ 0.1) § (4.9)
Unrealized losses over 20% of cost after offsets ..................... $ -- $ -~ $ -- $ --
Equity securities inside closed block

Unrealized 10SSES .......ooveueeveeeeeeieeeeeeeeeeeeeee e $ 2.5 $ a7 8 04) (0.4)
Unrealized losses after offSets .........cocooveveevevereeevereeeeeeeerenne. $ - $ - $ - $ --
Unrealized losses over 20% Of COSt.....vovrirveieerieieieieieieneen $ 0.8) $ 0.1 § 03 § (0.4)
Unrealized losses over 20% of cost after offsets ..................... $ -- $ -~ $ -- $ --

For debt securities in the closed block with gross unrealized losses, 81.9% of the unrealized losses pertains to
investment grade securities and 18.1% of the unrealized losses pertains to below investment grade securities.

In determining that the securities giving rise to unrealized losses were not other-than-temporarily impaired, we
considered many factors, including those cited previously. In making these evaluations, we must exercise
considerable judgment. Accordingly, there can be no assurance that actual results will not differ from our
judgments and that such differences may require the future recognition of other-than-temporary impairment
charges that could have a material effect on our financial position and results of operations. In addition, the value
of, and the realization of any loss on, a debt security or equity security is subject to numerous risks, including
interest rate risk, market risk, credit risk and liquidity risk. The magnitude of any loss incurred by us may be
affected by the relative concentration of our investments in any one issuer or industry. We have established
specific policies limiting the concentration of our investments in any single issuer and industry and believe our
investment portfolio is prudently diversified.
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Aberdeen Asset Management PLC

On January 14, 2005, we sold our equity holdings in Aberdeen Asset Management PLC to third parties for
proceeds of $70.4 million, resulting in an after-tax loss of $7.0 million recognized in the quarter ended March 31,
2005.

Previously, we recorded an unrealized gain on trading equity securities of $55.1 million, after tax, in the fourth
quarter of 2004 and a non-cash realized investment loss related to an other-than-temporary impairment of $55.0
million, after tax, in the second quarter of 2003.

Hilb Rogal & Hobbs Company

We own shares of common stock in Hilb Rogal & Hobbs Company, or HRH, a Virginia-based property and casualty
insurance and employee benefit products distributor. See Notes 5 and 6 to our unaudited interim condensed
consolidated financial statements in this Form 10-Q for detailed information regarding our investment in HRH.
Liquidity and Capital Resources

In the normal course of business, we enter into transactions involving various types of financial instruments such
as debt and equity securities. These instruments have credit risk and also may be subject to risk of loss due to

interest rate and market fluctuations.

Liquidity refers to the ability of a company to generate sufficient cash flow to meet its cash requirements. The
following discussion includes both liquidity and capital resources as these subjects are interrelated.

The Phoenix Companies, Inc. (consolidated)

Summary Consolidated Cash Flows: Three Months Ended
(8 amounts in millions) March 31,

2005 2004 Change
Cash from continuing OPErations.............cecveeereveeiirireeeireeee et ete et ere e $ 1585 $ 61.0 $ 97.5
Cash from (for) discontinued OPerations ............cceceeeveeeververeerieeseeseeseesseenens 3.8 (14.4) 18.2
Cash for continuing operations investing aCtiVities ...........ccerverveereeereeneereeneenns (177.3) (68.5) (108.8)
Cash from (for) discontinued operations investing activities .............cecceeevereens 1.2 1.4 (0.2)
Cash for fiNancing ACVILIES .......ccuereerieereeiieete e seesie et eeeeseee st eeeesbesaesseens (49.1) (105.7) 56.6

Three months ended March 31, 2005 vs. March 31, 2004

Cash from continuing operations increased $97.5 million in 2005 over 2004 due primarily to proceeds from the
sale of trading equity securities of $70.4 million, lower operating expenses paid of $46.6 million, higher
investment received and premiums collected of $17.1 million, in total, and lower policy acquisition costs paid of
$14.2 million. These changes were partially offset by lower insurance and investment product fees received of
$23.9 million, lower incomes refunded of $6.3 million and slightly higher benefits and dividends paid of $19.3
million. The sale of our retail broker-dealer operations in May 2004 contributed to lower expenses paid and fees
received in 2005 from 2004.

Cash from discontinued operations increased $18.2 million in 2005 over 2004 from higher reinsurance
recoverables received in 2005.

Cash used for continuing operations investing activities increased $108.8 million in 2005 over 2004 due
principally to increased cash generated from continuing operations.
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Cash used for financing activities decreased $56.6 million in 2005 from 2004 due principally to cash received of
$59.0 million on loaned securities.

We were in compliance with all credit facility covenants at March 31, 2005.

See Note 6 of our unaudited interim condensed consolidated financial statements in this Form 10-Q for additional
information on financing activities.

Life Companies

The Life Companies’ liquidity requirements principally relate to: the liabilities associated with various life
insurance and annuity products; the payment of dividends by Phoenix Life to The Phoenix Companies, Inc.;
operating expenses; contributions to subsidiaries; and payment of principal and interest by Phoenix Life on its
outstanding debt obligations. Liabilities arising from life insurance and annuity products include the payment of
benefits, as well as cash payments in connection with policy surrenders, withdrawals and loans. The Life
Companies also have liabilities arising from the runoff of the remaining group accident and health reinsurance
discontinued operations.

Historically, our Life Companies have used cash flow from operations and investment activities to fund liquidity
requirements. Their principal cash inflows from life insurance and annuities activities come from premiums,
annuity deposits and charges on insurance policies and annuity contracts. In the case of Phoenix Life, cash
inflows also include dividends, distributions and other payments from affiliates. Principal cash inflows from
investment activities result from repayments of principal, proceeds from maturities, sales of invested assets and
investment income. The principal cash inflows from our discontinued group accident and health reinsurance
operations come from recoveries from other retrocessionaires and investment activities.

On April 28, 2005, the Phoenix Life Board of Directors declared a dividend of $35.1 million to its sole
shareholder, The Phoenix Companies, Inc., of which $17.5 million was paid on April 29, 2005.

See our 2004 Annual Report on Form 10-K for additional information as to liquidity and capital resources related
to our Life Companies.

Phoenix Investment Partners, Ltd. (PXP)

PXP’s liquidity requirements are primarily to fund operating expenses and pay its debt and interest obligations.
PXP also would require liquidity to fund the costs of any contingent payments for previous acquisitions, as well
as any potential acquisitions. Historically, PXP’s principal source of liquidity has been cash flows from
operations. We expect that cash flow from operations will continue to be PXP’s principal source of working
capital. PXP’s current sources of liquidity also include the revolving credit facility, discussed above, under which
PXP has direct borrowing rights subject to our unconditional guarantee. We believe that PXP’s current and
anticipated sources of liquidity are adequate to meet its present and anticipated needs.

See our 2004 Annual Report on Form 10-K for additional information as to liquidity and capital resources related
to PXP.
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Consolidated Financial Condition

Consolidated Balance Sheet:
(8 amounts in millions)

ASSETS:

Available-for-sale debt securities, at fair value ...........ccoeevvevivvieiiiciieieeee e,
Available-for-sale equity securities, at fair value ...........cccoooeveneiieninieneee
Trading equity securities, at fair value.........c.coceeoeiiiiiiiiieeee e
Mortgage loans, at unpaid principal balances............ccoevververeerierceereeneeieenenns
Venture capital partnerships, at equity in net assets ..........ccevevereereereeeeeneennenns
Policy loans, at unpaid principal balances............occeecvevieiieiincieniereeeens
Other INVESHMENTS .....cc.virieriiriirtirieeiceite ettt sttt se e

Available-for-sale debt and equity securities pledged as collateral,

At FAIE VALUC ...
Total INVESEMENTS .........coccoiiiiiiiiiiiiiic e
Cash and cash equIValents ...........ccooieiiiiinieiee e
Accrued iINVEStMENt INCOIME .......ccueertieiieieeiieetierieere et eee e ee e eeeeseeeeeeneeas
RECEIVADILS ... e
Deferred policy aCqUiSItiON COSES......coueiuerurrieruireieieieieriesiesie ettt eeeie e see e
Deferred iNCOME tAXES ....ccueevieriieiiiiieiieeiieeeee ettt
Other INtangible @SSELS.......cccvevieriieriieiieieriese e eteeee e e e esreeaeeeeseeesseeseenseens
GOOAWIIL .ttt
OheT @SSELS...eueeuienieiiie ettt ettt ettt sbesbeebeene
Separate ACCOUNE ASSELS......cuerueruiruieieteientenienieeteeie ettt et st sbe ettt easeneennes
TOtAL ASSELS .....ooiiiiiiiiiii e

LIABILITIES:

Policy liabilities and acCruals ..........cceccveriieriieienieiee e
Policyholder deposit fUnds ..........cceeieririeecieiieceeeee e
Stock purchase CONIACES .......c.eerverieiieiieniee et
INAEDLEANESS ...t
Other HabIlItIes ......eeeeiiereieie et
Non-recourse collateralized obligations ..........cccceeereeirieierienieeseeese e
Separate account lHabilities ........c.ecvviiiiiiiiieiicieeeceeeeere e
Total Habilities ..o

MINORITY INTEREST:
Minority interest in net assets of consolidated subsidiaries .......................

STOCKHOLDERS’ EQUITY:

Common stock and additional paid in capital............cccoceeriereeveiceiieneeiees
Deferred compensation on restricted stock Units............cceevevveriecieeienienieennen.
Accumulated defiCit.......cc.eviriririririeieiee e
Accumulated other comprehensive INCOME ..........cccvevverierieenieeieeiesieeeeieeeens
TTEASUIY STOCK ...eeeieeieieeieeeie ettt ettt ettt ettt enteeaaeeneens
Total stockholders’ equity............c.cccoeviiriiiiiiiiniiiee e
Total liabilities, minority interest and stockholders’ equity .......................

Three months ended March 31, 2005 vs. December 31, 2004

Mar 31, Dec 31,
2005 2004 Change
$ 13,454.4 $ 13,476.3 $ (21.9)
277.6 304.3 (26.7)
65.9 87.3 (21.4)
181.1 207.9 (26.8)
250.5 255.3 (4.8)
2,207.6 2,196.7 10.9
334.5 371.8 (37.3)
16,771.6 16,899.6 (128.0)
1,235.1 1,278.8 (43.7)
18,0006.7 18,178.4 (171.7)
372.1 435.0 (62.9)
226.5 222.3 4.2
169.9 135.8 34.1
1,494.3 1,429.9 64.4
349 30.7 4.2
300.1 308.4 (8.3)
427.2 427.2 --
261.0 244.6 16.4
7,284.4 6,950.3 334.1
$ 28,577.1 $ 28,362.6 $ 2145
$ 13,082.2 $ 13,1323 $ (50.1)
3,425.8 3,492.4 (66.6)
129.8 131.9 (2.1)
688.2 690.8 (2.6)
623.4 546.3 77.1
1,301.4 1,355.2 (53.8)
7,284.4 6,950.3 334.1
26,535.2 26,299.2 236.0
38.0 41.0 3.0)
2,437.6 2,436.2 1.4
(4.0) (3.6) 0.4)
(276.5) (285.6) 9.1
27.7 58.0 (30.3)
(180.9) (182.6) 1.7
2,003.9 2,022.4 (18.5)
$ 28,577.1 $ 28,362.6 $ 2145

The fair value of debt securities has decreased $21.9 million primarily due to a drop in interest rates during the

quarter ended March 31, 2005.

Equity securities decreased in value by $26.7 million primarily due to the reclassification of Lombard to a trading

security.
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Mortgage loans have decreased $26.8 million due to principal paydowns and closings with no new purchases.

Other investments have decreased by $37.3 million primarily due to the sale of hedge fund assets during the
quarter ended March 31, 2005.

Securities pledged as collateral and the associated non-recourse collateralized obligations decreased $43.7 million
and $53.8 million, respectively, from December 31, 2004 due to partial paydowns of certain of the underlying
funds.

Cash decreased $62.9 million, or 14%, due primarily to net withdrawals of policyholder deposit funds, partially
offset by the receipt of $59.0 million cash as collateral for loaned securities. Cash flows from operations of
$162.3 million were reinvested through net investment purchases of $176.1 million.

Receivables increased $34.1 million, or 25%, from December 31, 2004 as a result of higher reinsurance
recoverables and due and uncollected premiums.

Composition of Deferred Policy Acquisition Costs by Product: Mar 31, Dec 31,

(8 amounts in millions) 2005 2004 Change
Variable universal [ife ............oociiviieiiiiieicieeeeeeeee e $ 3323 $§ 3325 $ (0.2)
UnIVETSAL 1@ ...t 2443 216.0 28.3
Variable anNUILIES ......c.ceteiiriirierinierieeieeit ettt ettt ettt st eanene 302.4 275.4 27.0
FiXed QNNUILICS. .. .coveeiieieiieeiiesie et ete sttt ettt ae e e ssae e e neeenseensessnenseens 44.7 46.0 (1.3)
Participating 1ife .........coeeiiiiiee e 529.8 523.0 6.8
L0 714 1<) YOSV PUURSTRSTPI 40.8 37.0 3.8
Total deferred policy acquisition costs.................ccevvviriiiiiienienicieceeieas $ 14943 $ 1,429.9 $ 64.4

Deferred acquisition costs increased $64.4 million, or 4.5%, due to the effect of unrealized investment losses
included in other comprehensive income.

Net withdrawals caused a $6.6 million reduction in policyholder deposit funds during the quarter ended March 31,
2004.

Other liabilities increased $77.1 million, reflecting our obligation to return $59.0 million cash collateral received
in exchange for loaned securities.

Contractual Obligations and Commercial Commitments

As of March 31, 2005, there were no significant changes to our outstanding contractual obligations and
commercial commitments as disclosed in our 2004 Annual Report on Form 10-K.

Commitments Related to Recent Business Combinations

Under the terms of purchase agreements related to certain recent business combinations, we are subject to certain
contractual obligations and commitments related to additional purchase consideration and other purchase
arrangements as described in our 2004 Annual Report on Form 10-K.

On May 2, 2005, we completed the acquisition of the noncontrolling interest in Seneca that we did not already
own. The effect of this acquisition is not material to our consolidated financial statements. All arrangements we
had with respect to the noncontrolling membership interests in Seneca not owned by us were terminated in
connection with this acquisition.
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Off-Balance Sheet Arrangements

As of March 31, 2005 and December 31, 2004, we did not have any significant off-balance sheet arrangements as
defined by Item 303(a)(4)(ii) of SEC Regulation S-K. See Note 7 to our unaudited interim condensed
consolidated financial statements in this Form 10-Q for information on variable interest entities.

Reinsurance

We maintain life reinsurance programs designed to protect against large or unusual losses in our life insurance
business. Based on our review of their financial statements and reputations in the reinsurance marketplace, we
believe that these third-party reinsurers are financially sound and, therefore, that we have no material exposure to
uncollectible life reinsurance.

Statutory Capital and Surplus and Risk Based Capital

Phoenix Life’s consolidated statutory basis capital and surplus (including AVR) increased from $1,035.8 million
at December 31, 2004 to $1,060.0 million at March 31, 2005. The principal factors resulting in this increase are
gains from operations of $18.2 million and a positive change in non-admitted assets.

At March 31, 2005, Phoenix Life’s and each of its insurance subsidiaries’ RBC levels were in excess of 350% of
Company Action Level.

On April 28, 2005, the Phoenix Life Board of Directors declared a dividend of $35.1 million to its sole
shareholder, The Phoenix Companies, Inc., of which $17.5 million was paid on April 29, 2005.

Net Capital Requirements

Our broker-dealer subsidiaries are each subject to the net capital requirements imposed on registered broker-
dealers by the Securities Exchange Act of 1934. Each is also required to maintain a ratio of aggregate
indebtedness to net capital that does not exceed 15:1. At March 31, 2005, the largest of these subsidiaries had net
capital of approximately $10.7 million, which is $10.1 million in excess of its required minimum net capital of
$0.6 million. The ratio of aggregate indebtedness to net capital for that subsidiary was 0.8:1. The ratios of
aggregate indebtedness to net capital for each of our other broker-dealer subsidiaries were also below the
regulatory ratio at March 31, 2005 and their respective net capital each exceeded the applicable regulatory
minimum.

Obligations Related to Pension and Postretirement Employee Benefit Plans

As of March 31, 2005, there were no material changes to our obligations related to pension and postretirement
employee benefit plans as described in our 2004 Annual Report on Form 10-K.

See Note 9 to our unaudited interim condensed consolidated financial statements included in this Form 10-Q for
additional information.

Related Party Transactions
State Farm Mutual Automobile Insurance Company, or State Farm, currently owns of record more than five
percent of our outstanding common stock. During the three months ended March 31, 2005 and 2004, our

subsidiaries paid total compensation of $8.0 million and $6.8 million, respectively, to entities which were either
subsidiaries of State Farm or owned by State Farm employees, for the sale of our insurance and annuity products.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

For information about or management of market risk, see the Enterprise Risk Management section in
Management’s Discussion and Analysis of Financial Condition and Results of Operations.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures. We have developed controls and procedures to ensure that
information required to be disclosed by us in reports we file or submit pursuant to the Securities Exchange Act of
1934 is recorded, processed, summarized and reported within the time periods specified in the rules and forms of
the SEC. Based on their review, our Chief Executive Officer and Chief Financial Officer each concluded that our
disclosure controls and procedures, as in effect on March 31, 2005, were effective, both in design and operation,
for achieving the foregoing purpose.

Changes in Internal Control over Financial Reporting. During the three months ended on March 31, 2005, there
were no changes in our internal control over financial reporting that have materially affected, or are reasonably
like to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
General

In addition to the matters discussed below, we are, in the normal cause of business, involved in litigation both as a
defendant and as a plaintiff. The litigation naming us as a defendant ordinarily involves our activities as an
insurer, employer, investment advisor, investor or taxpayer. In addition, various regulatory bodies regularly make
inquiries of us and, from time to time, conduct examinations or investigations concerning our compliance with,
among other things, insurance laws, securities laws and laws governing the activities of broker-dealers. While it
is not feasible to predict or determine the ultimate outcome of all pending investigations and legal proceedings or
to provide reasonable ranges of potential losses, we believe that their outcomes are not likely, either individually
or in the aggregate, to have a material adverse effect on our consolidated financial condition. However, given the
large or indeterminate amounts sought in certain of these matters and litigation’s inherent unpredictability, it is
possible that an adverse outcome in certain matters could, from time to time, have a material adverse effect on our
results of operations or cash flows.

Discontinued Reinsurance Business

In 1999, we discontinued our reinsurance operations through a combination of sale, reinsurance and placement of
certain retained group accident and health reinsurance business into run-off. We adopted a formal plan to stop
writing new contracts covering these risks and to end the existing contracts as soon as those contracts would
permit. However, we remain liable for claims under those contracts.

We have established reserves for claims and related expenses that we expect to pay on our discontinued group
accident and health reinsurance business. These reserves are based on currently known facts and estimates about,
among other things, the amount of insured losses and expenses that we believe we will pay, the period over which
they will be paid, the amount of reinsurance we believe we will collect from our retrocessionaires and the likely
legal and administrative costs of winding down the business.

Our total reserves, including reserves for amounts recoverable from retrocessionaires, were $100.0 million as of
March 31, 2005 and $110.0 million and December 31, 2004. Our total amounts recoverable from
retrocessionaires related to paid losses were $62.0 million as of March 31, 2005 and $60.0 million as of December
31, 2004. We did not recognize any gains or losses related to our discontinued group accident and health
reinsurance business during the quarter ended March 31, 2005 and 2004, respectively.

As of March 31, 2005 and December 31, 2004, we have a reinsurance recoverable balance related to paid losses
of $45.0 million from a retrocessionaire that has been the subject of an appeal of a London arbitration decision.
In June 2003, the arbitration panel issued a decision, which upheld in all material respects the retrocessional
obligations to us. The retrocessionaire appealed the arbitration decision only with respect to the Unicover
business. We received a favorable decision from the Court of Appeals in December 2004. In January 2005, the
retrocessionaire submitted a request to the House of Lords to review the decision. In April 2005, the House of
Lords refused to review the decision. There have been no additional material developments concerning our
discontinued reinsurance disputes, as described in Note 17 to our consolidated financial statements in our 2004
Annual Report on Form 10-K, during the quarter ended March 31, 2005.

We expect our reserves and reinsurance to cover the run-off of the business; however, the nature of the underlying
risks is such that the claims may take years to reach the reinsurers involved. Therefore, we expect to pay claims
out of existing estimated reserves for up to ten years as the level of business diminishes. In addition, unfavorable
or favorable claims and/or reinsurance recovery experience is reasonably possible and could result in our
recognition of additional losses or gains, respectively, in future years. Given the uncertainty associated with
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litigation and other dispute resolution proceedings, as described below, as well as the lack of sufficient claims
information (which has resulted from disputes among ceding reinsurers leading to delayed processing, reporting
blockages and standstill agreements among reinsurers), the range of any reasonably possible additional future
losses or gains is not currently estimable. However, it is our opinion, based on current information and after
consideration of the provisions made in these financial statements, as described above, that any future adverse or
favorable development of recorded reserves and/or reinsurance recoverables will not have a material effect on our
financial position.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

(a) During the first quarter of 2005, we issued 14,925 restricted stock units, or RSUs, to 11 of our independent
directors, without registration under the Securities Exchange Act of 1934 in reliance on the exemption under
Regulation D for accredited investors. Each RSU is potentially convertible into one share of our common
stock.

(b) Not applicable.

(c) Not applicable.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
(a) The Annual Meeting of Shareholders of The Phoenix Companies, Inc. was held on April 28, 2005.

(b) The following individuals were elected as directors at the meeting for terms expiring in 2008: Sal. H. Alfiero,
Martin N. Baily, John H. Forsgren, Jr., John E. Haire and Thomas S. Johnson.

All of the following individuals continued to serve as directors after the meeting: Jean S. Blackwell, Peter C.
Browning, Arthur P. Byrne, Sanford Cloud, Jr., Gordon J. Davis, Esq., Ann Maynard Gray, Jerry J.
Jasinowski, and Dona D. Young.

(c) With respect to election of five Directors, the shares present were voted as follows:

Number of Shares Voted For Number of Shares Withheld

Sal H. Alfiero 55,055,300 687,106
Martin N. Baily 55,037,460 704,496
John H. Forsgren, Jr. 55,038,746 703,660
John E. Haire 55,063,431 678,985
Thomas S. Johnson 54,936,483 805,923

55



With respect to approval of The Phoenix Companies, Inc. Performance Incentive Plan, the shares present
were voted as follows:

FOR AGAINST ABSTAIN

39,038,915 3,979,045 2,250,751

With respect to ratification of the appointment of PricewaterhouseCoopers LLP as the independent registered
public accounting firm, the shares present were voted as follows:

FOR AGAINST ABSTAIN

54,753,252 525,500 463,654

(d) Not applicable.

ITEM 5. OTHER INFORMATION
(a) None.

(b) No material changes.

ITEM 6. EXHIBITS

3.1 Form of Amended and Restated Certificate of Incorporation of The Phoenix Companies, Inc. (incorporated herein
by reference to Exhibit 3.1 to The Phoenix Companies, Inc. Registration Statement on Form S-1 (Registration No.
333-73896), filed November 21, 2001, as amended)

3.2  Form of By-Laws of The Phoenix Companies, Inc., as amended June 5, 2003 (incorporated herein by reference to
Exhibit 3.2 to The Phoenix Companies, Inc. Annual Report on Form 10-K filed March 11, 2005)

10.1 Phoenix Home Life Mutual Insurance Company Long-term Incentive Plan (incorporated herein by reference to
Exhibit 10.1 to The Phoenix Companies, Inc. Registration Statement on Form S-1 (Registration No. 333- 55268),
filed February 9, 2001, as amended)

10.2  The Phoenix Companies, Inc. Stock Incentive Plan (incorporated herein by reference to Exhibit 10.2 to The
Phoenix Companies, Inc. Registration Statement on Form S-1 (Registration No. 333-55268), filed February 9,
2001, as amended)

10.3  Form of Incentive Stock Option Agreement under The Phoenix Companies, Inc. Stock Incentive Plan
(incorporated herein by reference to Exhibit 10.3 to The Phoenix Companies, Inc. Annual Report on Form 10-K
filed March 11, 2005)

10.4 Form of Non-Qualified Stock Option Agreement under The Phoenix Companies, Inc. Stock Incentive Plan
(incorporated herein by reference to Exhibit 10.4 to The Phoenix Companies, Inc. Annual Report on Form 10-K
filed March 11, 2005)

10.5 The Phoenix Companies, Inc. Performance Incentive Plan (incorporated herein by reference to Exhibit 10.3 to
The Phoenix Companies, Inc. Registration Statement on Form S-1 (Registration No. 333-55268), filed February
9, 2001, as amended)
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10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

The Phoenix Companies, Inc. Directors Stock Plan (incorporated herein by reference to Exhibit 10.4 to The
Phoenix Companies, Inc. Registration Statement on Form S-1 (Registration No. 333-55268), filed February 9,
2001, as amended)

The Phoenix Companies, Inc. Excess Benefit Plan (as amended and restated effective January 1, 2003)
(incorporated herein by reference to Exhibit 10.7 to The Phoenix Companies, Inc. Annual Report on Form 10-K
filed March 11, 2005)

The Phoenix Companies, Inc. Non-Qualified Deferred Compensation and Excess Investment Plan as amended
and restated effective as of January 1, 2004 (incorporated herein by reference to Exhibit 10.8 to The Phoenix
Companies, Inc. Annual Report on Form 10-K filed March 11, 2005)

The Phoenix Companies, Inc. Nonqualified Supplemental Executive Retirement Plan, as amended and restated
effective as of January 1, 2004 (incorporated herein by reference to Exhibit 10.10 to The Phoenix Companies,
Inc. Quarterly Report on Form 10-Q filed November 9, 2004)

The Phoenix Companies, Inc. Nonqualified Supplemental Executive Retirement Plan B effective as of August 1,
2004 (incorporated herein by reference to Exhibit 10.11 to The Phoenix Companies, Inc. Quarterly Report on
Form 10-Q filed November 9, 2004)

Phoenix Investment Partners 2001 Phantom Option Plan (incorporated herein by reference to Exhibit 10.15 to
The Phoenix Companies, Inc. Annual Report on Form 10-K filed March 21, 2003)

Phoenix Investment Partners 2002 Phantom Option Plan (incorporated herein by reference to Exhibit 10.16 to
The Phoenix Companies, Inc. Annual Report on Form 10-K filed March 21, 2003)

The Phoenix Companies, Inc. 2003 Restricted Stock, Restricted Stock Unit and Long-Term Incentive Plan
(incorporated herein by reference to Exhibit B to The Phoenix Companies, Inc. 2003 Proxy Statement, filed
March 21, 2003)

Form of Notice to Participants under The Phoenix Companies, Inc. 2003 Restricted Stock, Restricted Stock Unit
and Long-Term Incentive Plan (incorporated herein by reference to Exhibit 10.14 to The Phoenix Companies,
Inc. Annual Report on Form 10-K filed March 11, 2005)

The Phoenix Companies, Inc. Executive Severance Allowance Plan effective as of January 1, 2005 (incorporated
herein by reference to Exhibit 10.15 to The Phoenix Companies, Inc. Annual Report on Form 10-K filed March
11,2005)

The Phoenix Companies, Inc. Annual Incentive plan for Executive Officers (incorporated herein by reference to
Exhibit C to The Phoenix Companies, Inc. Proxy Statement filed March 21, 2005)

Stockholder Rights Agreement dated as of June 19, 2001 (incorporated herein by reference to Exhibit 10.24 to
The Phoenix Companies, Inc. Registration Statement on Form S-1 (Registration No. 333-73896), filed November
21,2001, as amended)

Binder of Reinsurance dated as of September 30, 1999, between Phoenix Home Life Mutual Insurance Company,
American Phoenix Life & Reassurance Company and European Reinsurance Company of Zurich (Bermuda
Branch) (+) (incorporated herein by reference to Exhibit 10.36 to The Phoenix Companies, Inc. Registration
Statement on Form S-1 (Registration No. 333-55268), filed February 9, 2001, as amended)

Amendment No. 1 dated as of February 1, 2000, to the Binder of Reinsurance, dated as of September 30, 1999,
between Phoenix Home Life Mutual Insurance Company, American Phoenix Life & Reassurance Company and
European Reinsurance Company of Zurich (Bermuda Branch) (+) (incorporated herein by reference to Exhibit
10.37 to The Phoenix Companies, Inc. Registration Statement on Form S-1 (Registration No. 333-55268), filed
February 9, 2001, as amended)
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10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

Acquisition Agreement dated as November 10, 1999, between Selling Management Shareholders, Aberdeen
Asset Management PLC, The Standard Life Assurance Co., The Non-Selling Management Shareholders,
Lombard International Assurance SA and PM Holdings, Inc. (incorporated herein by reference to Exhibit 10.43
to The Phoenix Companies, Inc. Registration Statement on Form S-1 (Registration No. 333-55268), filed
February 9, 2001, as amended)

Standstill Agreement dated May 18, 2001, between The Phoenix Companies, Inc. and State Farm Mutual
Insurance Company (incorporated herein by reference to Exhibit 4.2 to The Phoenix Companies, Inc. Registration
Statement on Form S-1 (Registration No. 333-55268), filed February 9, 2001, as amended)

Shareholder’s Agreement dated as of June 19, 2001, between The Phoenix Companies, Inc. and State Farm
Mutual Insurance Company (incorporated herein by reference to Exhibit 10.56 to The Phoenix Companies, Inc.
Registration Statement on Form S-1 (Registration No. 333-73896), filed November 21, 2001, as amended)

Acquisition Agreement, dated as of November 12, 2001, by and among Kayne Anderson Rudnick Investment
Management, LLC, the equity holders named therein and Phoenix Investment Partners, Ltd. (incorporated herein
by reference to Exhibit 10.57 to The Phoenix Companies, Inc. Registration Statement on Form S-1 (Registration
No. 333-73896), filed November 21, 2001, as amended)

Credit Agreement dated as of November 22, 2004 between The Phoenix Companies, Inc., Phoenix Life Insurance
Company, Phoenix Investment Partners, Ltd. and various financial institutions (incorporated herein by reference
to Exhibit 10.26 to The Phoenix Companies, Inc. Annual Report on Form 10-K filed March 11, 2005)

Executive Employment Agreement dated as of January 1, 2003, between The Phoenix Companies, Inc. and Dona
D. Young (incorporated herein by reference to Exhibit 99.1 to The Phoenix Companies, Inc. current report on
Form 8-K dated January 1, 2003)

Employment Continuation Agreement dated January 1, 2003, between The Phoenix Companies, Inc. and Dona D.
Young (incorporated herein by reference to Exhibit 99.2 to The Phoenix Companies, Inc. current report on Form
8-K dated January 1, 2003)

Restricted Stock Units Agreement dated as of January 25, 2003, between The Phoenix Companies, Inc. and Dona
D. Young (incorporated herein by reference to Exhibit 10.1 to The Phoenix Companies, Inc. Quarterly Report on
Form 10-Q filed August 14, 2003)

Change in Control Agreement dated as of January 1, 2003, between The Phoenix Companies, Inc. and Michael E.
Haylon (incorporated herein by reference to Exhibit 10.56 to The Phoenix Companies, Inc. Annual Report on
Form 10-K filed March 21, 2003)

Individual Long-Term Incentive Plan between The Phoenix Companies, Inc. and Michael E. Haylon
(incorporated herein by reference to Exhibit 10.31 to The Phoenix Companies, Inc. Annual Report on Form 10-K
filed March 11, 2005)

Offer Letter dated April 14, 2003 by The Phoenix Companies, Inc. to Daniel T. Geraci (incorporated herein by
reference to Exhibit 10.2 to The Phoenix Companies, Inc. Quarterly Report on Form 10-Q filed August 14, 2003)

Change in Control Agreement dated as of May 12, 2003, between The Phoenix Companies, Inc. and Daniel T.
Geraci (incorporated herein by reference to Exhibit 10.3 to The Phoenix Companies, Inc. Quarterly Report on
Form 10-Q filed August 14, 2003)

Restricted Stock Units Agreement dated as of May 12, 2003 between The Phoenix Companies, Inc. and Daniel T.
Geraci (incorporated herein by reference to Exhibit 10.4 to The Phoenix Companies, Inc. Quarterly Report on
Form 10-Q filed August 14, 2003)

Change in Control Agreement dated as of January 1, 2003 between The Phoenix Companies, Inc. and John F.
Sharry (incorporated herein by reference to Exhibit 10.35 to The Phoenix Companies, Inc. Annual Report on
Form 10-K filed March 11, 2005)
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10.34

10.35

10.36

12

31.1

31.2

32

Change in Control Agreement dated as of January 1, 2003 between The Phoenix Companies, Inc. and James
Wehr (incorporated herein by reference to Exhibit 10.36 to The Phoenix Companies, Inc. Annual Report on Form
10-K filed March 11, 2005)

Technology Services Agreement effective as of July 29, 2004 by and among Phoenix Life Insurance Company,
Electronic Data Systems Corporation and EDS Information Services, L.L.C. (incorporated herein by reference to
Exhibit 10.49 to The Phoenix Companies, Inc. Quarterly Report on Form 10-Q dated August 9, 2004)

Fiscal Agency Agreement dated as of December 15, 2004 between Phoenix Life Insurance Company and The
Bank of New York (incorporated herein by reference to Exhibit 10.38 to The Phoenix Companies, Inc. Annual
Report on Form 10-K filed March 11, 2005)

Ratio of Earnings to Fixed Charges*

Certification of Dona D. Young, Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of
2002*

Certification of Michael E. Haylon, Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act
of 2002*

Certification by Dona D. Young, Chief Executive Officer and Michael E. Haylon, Chief Financial Officer,
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002*

)

Filed herewith

Portions subject to confidential treatment request

Phoenix will furnish any exhibit upon the payment of a reasonable fee, which fee shall be limited to Phoenix’s
reasonable expenses in furnishing such exhibit.
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Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned thereunto duly authorized.

THE PHOENIX COMPANIES, INC.

Date:_ May 9, 2005 By:__/s/ Michael E. Haylon

Michael E. Haylon, Executive Vice President
and Chief Financial Officer
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Exhibit 12

STATEMENT RE: COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
($ amounts in millions)
Three Months Ended March 31, 2005 and 2004

2005 2004
Income (loss) from continuing operations before income taxes, minority interest and
earnings attributed to mandatorily redeemable noncontrolling interests M $ 157 $ 26.8
Less: Equity in earnings (losses) of venture capital partnership investments (2.2) 11.6
Add: Distributed earnings of affiliates 0.4 1.2
Distributed earnings of venture capital partnership investments 13.0 13.6
Income (loss) from continuing operations before income taxes, minority interest and
equity in undistributed earnings of affiliates and venture capital
partnership investments $ 313 $ 30.0
Fixed Charges:
Interest expense on indebtedness $ 111 $ 98
Stock purchase contract adjustment payments 20 20
Rental expense 0.3 0.6
Fixed charges, exclusive of interest credited on policyholder contract balances $ 134 $ 124
Interest credited on policyholder contract balances 47.6 47.8
Total fixed charges, inclusive of interest credited on policyholder contract balances $ 61.0 $ 60.2
Income (loss) from continuing operations before income taxes, minority interest,
equity in undistributed earnings of affiliates and venture capital
partnership investments and fixed charges $ 923 $ 90.2
Ratio of earnings to fixed charges 1.5 1.5
Additional earnings required to achieve 1:1 ratio coverage $ - $ -
SUPPLEMENTAL RATIO - ratio of earnings to fixed charges
exclusive of interest credited on policyholder contract balances:
Income (loss) from continuing operations before income taxes, minority interest and
equity in undistributed earnings of affiliates and venture capital
partnership investments $ 313 $ 30.0
Fixed Charges:
Total fixed charges, as above $ 134 $ 124
Income (loss) from continuing operations before income taxes, minority interest and
equity in undistributed earnings of affiliates and venture capital partnership
investments and fixed charges $ 447 $ 424
Ratio of earnings to fixed charges 3.3 3.4
Additional earnings required to achieve 1:1 ratio coverage $ - $ -

M Earnings attributed to mandatorily redeemable noncontrolling interests included in Other operating expenses for
the three months ended March 2005 and 2004 were $3.2 million and $3.7 million respectively.

@ Interest expense on collateralized obligations is not included as these are non-recourse liabilities to Phoenix and
the interest expense is solely funded by assets pledged as collateral consolidated on our balance sheet.



Exhibit 31.1

CERTIFICATION

I, the Chief Executive Officer of The Phoenix Companies, Inc. (the “issuer”), certify that:

1. T have reviewed this report on Form 10-Q of the issuer;

2. Based on my knowledge, this report does not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information
included in this quarterly report, fairly present in all material respects the financial condition,
results of operations and cash flows of the issuer as of, and for, the periods presented in this
report;

4. The issuer's other certifying officer and I are responsible for establishing and
maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) for the issuer and we have:

a) designed such disclosure controls and procedures, or caused such disclosure controls
and procedures to be designed under our supervision, to ensure that material information relating
to the issuer, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this quarterly report is being prepared;

b) evaluated the effectiveness of the issuer’s disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

c) disclosed in this report any change in the issuer’s internal control over financial
reporting that occurred during the issuer’s most recent fiscal quarter (the issuer’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the issuer’s internal control over financial reporting; and

5. The issuer's other certifying officer and I have disclosed, based on our most recent
evaluation of internal control over financial reporting, to the issuer's auditors and the audit
committee of the issuer's board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the
issuer's ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees
who have a significant role in the issuer's internal control over financial reporting.

Date:  May 10, 2005 /s/ Dona D. Young
Dona D. Young
Chief Executive Officer




Exhibit 31.2

CERTIFICATION

I, the Chief Financial Officer of The Phoenix Companies, Inc. (the “issuer”), certify that:

1. T have reviewed this report on Form 10-Q of the issuer;

2. Based on my knowledge, this report does not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information
included in this quarterly report, fairly present in all material respects the financial condition,
results of operations and cash flows of the issuer as of, and for, the periods presented in this
report;

4. The issuer's other certifying officer and I are responsible for establishing and
maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) for the issuer and we have:

a) designed such disclosure controls and procedures, or caused such disclosure controls
and procedures to be designed under our supervision, to ensure that material information relating
to the issuer, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this quarterly report is being prepared;

b) evaluated the effectiveness of the issuer’s disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

c) disclosed in this report any change in the issuer’s internal control over financial
reporting that occurred during the issuer’s most recent fiscal quarter (the issuer’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the issuer’s internal control over financial reporting; and

5. The issuer's other certifying officer and I have disclosed, based on our most recent
evaluation of internal control over financial reporting, to the issuer's auditors and the audit
committee of the issuer's board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the
issuer's ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees
who have a significant role in the issuer's internal control over financial reporting.

Date:  May 10, 2005 /s/ Michael E. Haylon
Michael E. Haylon
Chief Financial Officer




Exhibit 32

CERTIFICATION

The undersigned hereby certify that the Quarterly Report on Form 10-Q for the
fiscal quarter ended March 31, 2005 of The Phoenix Companies, Inc. (the “Company”)
filed with the Securities and Exchange Commission on the date hereof fully complies
with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934
and that the information contained in such report fairly presents, in all material respects,
the financial condition and results of operations of the Company.

/s/ Dona D. Young /s/ Michael E. Haylon
Name: Dona D. Young Name: Michael E. Haylon
Title: Chairman, President & Title: Chief Financial Officer
Chief Executive Officer
Date: May 10, 2005 Date: May 10, 2005

A signed original of this written statement required by Section 906, or other
document authenticating, acknowledging, or otherwise adopting the signature that
appears in typed form within the electronic version of this written statement required by
Section 906, has been provided to The Phoenix Companies, Inc. and will be retained by
The Phoenix Companies, Inc. and furnished to the Securities and Exchange Commission
or its staff upon request.



