THE PHOENIX COMPANIES, INC.
AUDIT COMMITTEE CHARTER
(as amended on November 4, 2004)

The Bylaws of The Phoenix Companies, Inc. (the “Company”) provide for an Audit
Committee (the “Committee”) of the Board of Directors (the “Board”). This charter (the
“Charter”) sets forth the purposes, composition and responsibilities of, and the
processes to be followed by, the Committee. At least annually, the Committee shall
review the adequacy of this Charter and seek its re-approval by the Board.

A.

PURPOSES

The primary purposes of the Committee are to: (i) exercise sole responsibility for
the appointment, compensation, retention, oversight and, if applicable, termination
of the Company’s independent auditor (together with such auditor’s affiliates, the
‘Independent Auditor”) including a review of the Independent Auditor’s
qualifications and independence; and (ii) assist the Board in fulfilling its oversight
responsibilities, by reviewing the quality and integrity of:

» the Company’s financial statements and financial reporting process;
» the Company’s systems of internal accounting and financial controls;

* the annual independent audit of the consolidated financial statements of the
Company and its subsidiaries;

* the Company’s internal auditing and accounting processes; and

 the Company’s legal and regulatory compliance and ethics programs as
established by management and the Board.

In conducting such review, the Committee shall be empowered to investigate any
matter brought to its attention, with full access to all books, records, facilities and
personnel of the Company, and to retain outside legal, accounting or other experts
for this purpose. The Committee shall seek to maintain free and open
communication among the Committee, the Board, the Independent Auditor, the
Company’s internal audit personnel and the Company’s management and shall be
responsible for resolving any disagreements between management and the
Independent Auditor.

In addition, the Committee shall pre-approve the provision of audit services
performed by other independent auditors for those of the Company’s subsidiaries
whose financials are consolidated with the Company’s. The discussion below
concerning pre-approval of services performed by the Independent Auditor shall
apply as well to services to be performed by such other auditors.



The Committee shall have such additional responsibilities as may from time to time
be required by applicable laws or regulations (together with the rules of the New
York Stock Exchange, or NYSE, “Applicable Law”).

COMPOSITION

The Committee shall consist of at least three members of the Board. All members
of the Committee shall be independent of the Company, its subsidiaries and their
management and none shall be a current or former officer or employee of the
Company or any of its subsidiaries. The Committee’s composition shall satisfy the
requirements for Audit Committee membership set forth in all Applicable Law. In
addition, at least one member of the Committee shall have accounting or related
financial management expertise (as such qualification may be interpreted by the
Board) and at least one member shall qualify as a “financial expert” as such term is
defined by the United States Securities and Exchange Commission (the “SEC”).
The Committee and the Board, by resolution, may from time to time establish such
additional standards for Committee members as they deem appropriate.

RESPONSIBILITIES AND PROCESSES

The Committee’s role is one of oversight, in reliance, without further independent
verification, on the information provided by the Company’s management and its
Independent Auditor. The Committee recognizes that management is responsible
for preparing the Company’s financial statements and that the Independent Auditor
is responsible for auditing those financial statements. Consequently, in carrying
out its responsibilities and duties, the Committee shall not provide any expert or
special assurances as to the Company’s financial statements or any professional
certification as to the work of the Independent Auditor.

The following shall be the recurring processes of the Committee in carrying out its
purposes. The Committee may supplement or diverge from these processes or
perform any other activities consistent with this Charter, the Company’s Bylaws
and Applicable Law, as the Committee or the Board may deem necessary or
appropriate. The Committee shall meet four times per year, or more frequently as
circumstances require. The Committee shall report to the Board regularly on its
deliberations and actions, and may ask members of management or others to
attend any meeting of the Committee and to provide such information as the
Committee may deem pertinent.

The Committee shall have responsibility for:
1. The appointment, compensation, retention, oversight and termination of

the Independent Auditor, including a review of the Independent Auditor’s
qualifications and independence



annually select and, subject to ratification by the shareholders, appoint the
Independent Auditor;

at least annually evaluate the performance of the Independent Auditor, who
shall report directly to the Committee, and the performance of the lead audit
partner;

pre-approve all audit and permitted non-audit services to be performed by
the Independent Auditor (subject to applicable regulations on waiver of pre-
approval);

at least annually, assess the independence of the Independent Auditor
based upon, among other information, a written statement from such auditor
identifying all relationships between it and the Company and upon dialogue
with such auditor concerning the impact of those relationships on the
auditor’s objectivity and independence;

at least annually, obtain and review a report of the Independent Auditor
describing: the firm’s internal quality control procedures; and any material
issues raised by the most recent internal quality control review, or peer
review, of the firm, or by any inquiry or investigation by governmental or
professional authorities, within the preceding five years, respecting one or
more independent audits carried out by the firm, and any steps taken to deal
with any such issues;

as needed, review the compensation of the Independent Auditor; and

as needed, based upon the Committee’s evaluation of the relevant facts and
circumstances, terminate the engagement of the Independent Auditor and
select its replacement or, if the Independent Auditor should resign at any
time, then evaluate the circumstances and determine an appropriate
response, including either the re-engagement of such auditor or the
engagement of another.

. Reviewing the quality and integrity of:

. the Company’s financial statements and financial reporting process

review and discuss with management and the Independent Auditor the
Company’s annual audited financial statements, including: the Company’s
disclosures under “Management’s Discussion and Analysis of Financial
Condition and Results of Operations”; and significant issues regarding
accounting, auditing and financial reporting principles and practices, and the
adequacy and effectiveness of the Company’s internal accounting and
financial controls;



review and discuss with management and the Independent Auditor any
analysis or report prepared by management, internal audit staff or the
Independent Auditor relating to significant financial reporting issues,
including the quality and appropriateness of the Company’s accounting
principles as applied and significant judgments affecting the Company’s
financial reporting;

in consultation with the Independent Auditor and internal audit staff, review
the integrity and quality of the Company’s financial reporting processes,
both internal and external;

review and discuss quarterly interim financial statements with management
and the Independent Auditor prior to the filing of the quarterly financial
statements to be included in the Company’s quarterly reports filed with the
SEC including the Company’s disclosures under “Management’s Discussion
and Analysis of Financial Condition and Results of Operations”;

discuss earnings press releases, as well as financial information and
earnings guidance provided to analysts and rating agencies;

prepare and submit any report required of the Audit Committee by the rules
of the SEC; and

review information included in the Company’s annual proxy and other
required filings with the SEC as it relates to accounting, auditing and
financial reporting matters or the Company’s relationship with the
Independent Auditor.

. the Company’s systems of internal accounting and financial control

review major changes to the Company’s financial reporting, auditing and
accounting principles and practices as suggested by the Independent
Auditor, internal audit staff or management; and

meet at least four times annually with each of the chief financial officer, the
senior internal auditing executive and the Independent Auditor in separate
executive sessions to discuss any matters regarding the quality and
adequacy of the Company’s internal accounting and financial controls that
the Committee, management or the Independent Auditor believe should be
discussed confidentially.

. the annual independent audit of the consolidated financial statements of the

Company and its subsidiaries

meet with the Independent Auditor prior to the annual audit to review the
scope, planning and timing thereof;



review and discuss with the Independent Auditor any reports required under
generally accepted auditing standards to be provided by it to the Committee;

periodically review and discuss with the Independent Auditor, out of the
presence of management: the Company’s internal controls; the
Independent Auditor's recommendations, if any, for improvements in such
controls and the implementation of those recommendations; the
completeness and accuracy of the Company’s financial statements; and any
other matters required to be discussed with the Audit Committee by any
applicable Statement of Audit Standards;

review and discuss with the Independent Auditor the Company’s compliance
with applicable standards established by the Financial Accounting Standard
Board, the SEC, the NYSE and any other entity with jurisdiction over the
Company or its subsidiaries;

review with the Independent Auditor any management letter provided by it to
the Company, the Company’s response thereto and any problems or
difficulties encountered during the audit; and

set clear hiring policies for employees and former employees of the
Independent Auditor.

. the Company’s internal auditing and accounting processes

review and approve the charter for the Company’s internal audit
department;

review with the Company’s senior internal audit executive the scope and
results of the Company’s internal audit activity and periodic summaries of
significant audit findings, and receive such officer’s status updates relative
to the annual audit plan;

discuss annually with the Company’s senior internal audit executive the
annual audit plan, internal audit costs, adequacy of staffing and coordination
with the Independent Auditor; and

review the appointment and performance of the Company’s senior internal
audit executive.

. the Company’s legal and requlatory compliance and ethics programs as

established by management and the Board

receive reports from management, the Company’s senior compliance
officer, the Company’s senior internal audit executive and the Independent



D.

Auditor concerning compliance by the Company and its subsidiaries with
applicable laws and regulations and the Company’s Code of Conduct;

establish procedures for the receipt, retention and treatment of complaints
received by the Company regarding accounting, internal accounting controls
or auditing matters;

establish procedures for the confidential and anonymous submission by
employees of concerns regarding questionable accounting or auditing
matters; and

review with the Company’s general counsel such legal and regulatory
matters as may have a material impact on the Company’s financial
statements or the Company’s compliance policies.

f. the Company’s risk assessment and risk management process

consistent with the rules of the NYSE and the oversight responsibility of the
Governance Committee, meet periodically with management to (i) discuss
policies with respect to risk assessment and risk management and (ii)
review the Company’s major financial risk exposures and the steps
management has taken to monitor and control such exposures;

PERFORMANCE EVALUATION

The Committee shall annually review its own performance.



