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Report of Independert Registered Public Accounting Firm

To the Participants and Administrator of

The Phoenix Companies Inc Savings and Investment Plan

We have audited the accompanying statements of net assets available for benefits of The Phoenix

Companies Inc Savings and Investment Plan the Plan as of December 31 2013 and 2012 and the

related statement of changes in net assets available for benefits for the year ended December 31

2013 These financial statements are the responsibility of the Plans management Our responsibility

is to express an opinion on these financial statements based on our audits

We conducted our audits in accordance with the standards of the Public Company Accounting

Oversight Board United States Those standards require that we plan and perform the audit to obtain

reasonable assurance about whether the financial statements are free of material misstatement The

Plan is not required to have nor were we engaged to perform an audit of its internal control over

financial reporting Our audits included consideration of internal control over financial reporting as

basis for designing audit procedures that are appropriate in the circumstances but not for the purpose

of expressing an opinion on the effectiveness of the Plans control over financial reporting Accordingly

we express no such opinion An audit also includes examining on test basis evidence supporting the

amounts and disclosures in the financial statements assessing the accounting principles used and

significant estimates made by management as well as evaluating the overall financial statement

presentation We believe that our audits provide reasonable basis for our opinion

In our opinion the financial statements referred to above present fairly in all material respects the net

assets available for benefits of the Plan as of December 31 2013 and 2012 and the changes in its net

assets available for benefits for the year ended December 31 2013 in conformity with accounting

principles generally accepted in the United States of America

Our audits were conducted for the purpose of forming an opinion on the basic financial statements

taken as whole The supplemental Schedule Line 4i Schedule of Assets Held at End of Year as

of December 31 2013 is presented for the purpose of additional analysis and is not required part of

the basic financial statements but is supplementary information required by the Department of Labors

Rules and Regulations for Reporting and Disclosure under the Employee Retirement Income Security

Act of 1974 The supplemental schedule is the responsibility of the Plans management The

supplemental schedule has been subjected to the auditing procedures applied in the audits of the basic

financial statements and in our opinion is fairly stated in all material respects in relation to the basic

financial statements as whole

CohnReznick LLP

Farmington Connecticut

June 30 2014



The Phoenix Companies Inc

Savings and Investment Plan

Statements of Net Assets Available for Benefits

As of December 31

2013 2012

Assets

Investments at fair value $160066188 $131213211

Receivables

Notes receivable from participants 1784003 1596960

Employer contribution 225853 216428

Total receivables 2009856 1813388

Net assets reflecting investments at fair value 162076044 133026599

Adjustment from fair value to contract value for interest in collective trust

relative to fully benefit-responsive investment contracts 96927 194220
Net assets available for benefits $161979117 $132832379

The accompanying notes are an integral part of these financial statements



The Phoenix Companies Inc

Savings and Investment Plan

Statement of Chan2es in Net Assets Available for Benefits

Year Ended

December 31
2013

Additions to net assets attributable to

Investment income

Dividends and interest 6533819

Net appreciation in fair value of investments 24491925

Total investment income 31025744

Interest income on notes receivable from participants 78262

Other income 83000

Contributions

Employer
3611809

Participant 4961233

Rollovers 1046851

Total contributions 9619893

Total additions 40806899

Deductions from net assets attributable to

Benefit payments 11557227

Administrative fees 102934

Total deductions 11660161

Net increase in net assets 29146738

Net assets available for benefits at beginning of year 132832379

Net assets available for benefits at end of year $161979117

The accompanying notes are an integral part of these financial statements



The Phoenix Companies Inc

Savings and Investment Plan

Notes to Financial Statements

Description of Plan

The following description of The Phoenix Companies Inc Savings and Investment Plan the Plan provides only

general information Participants should refer to the Plan document and Summary Plan Description for more complete

description of the Plans provisions

General

The Plan is defined contribution profit sharing plan under Section 40 1k of the Internal Revenue Code IRC and is

sponsored by The Phoenix Companies Inc Phoenix or the Plan Sponsor The Plan is subject to the provisions of

the IRC and Employee Retirement Income Security Act of 1974 ERISA The Employer is Phoenix Life Insurance

Company the Company and any participating employer

Eligibility

Any new employees who do not make an election are automatically enrolled immediately with deductions of 6% of pre

tax compensation starting with the first pay cycle Such employees may stop deductions at any time after the automatic

enrollment The default investment for these contributions is one of the Fidelity Freedom Fund investment options within

the Plan which determines the mix of investments according to the anticipated retirement date assumed to be based on

age 65 of the employee

Contributions

Participants may elect to contribute between 1% and 60% of eligible compensation on pre-tax after-tax or Roth basis

or any combination thereof and invest in any of the available investment options

Participant contributions are recorded in the period during which payroll deductions are made from the participants

eligible compensation

The following contributions may be made

Basic contributions as defined by the Plan document are participant contributions made through payroll

deductions of not less than 1% but not exceeding 6% of the participants eligible compensation and may be

contributed as any combination of pre-tax after-tax or as Roth contributions

Supplemental contributions as defined by the Plan document are participant contributions made through

payroll deduction in excess of the 6% basic contribution limit but not exceeding 60% of the participants

eligible compensation and may be contributed as any combination of pre-tax after-tax or as Roth contributions

The pre-tax and Roth contributions combined may not exceed $17500 and $17000 for Plan years 2013 and

2012 respectively

Participants who are at least 50 years of age or will attain age 50 by December 31 of the Plan year are allowed

to make additional pre-tax contributions known as catch up contributions over and above the standard

Internal Revenue Service IRS deferral limits for that Plan year so long as they are limited by certain Plan

based or IRS limits during the Plan year The catch up contributions cap was $5500 for Plan years 2013 and

2012

Rollover contributions from another IRS qualified plan are allowed



The Phoenix Companies Inc

Savings and Investment Plan

Notes to Financial Statements

Effective April 2010 the Employer matching contributions which are made only to the accounts of those participants

who make basic contributions are made according to the following formula

Employees with less than years of service will receive match of 100% on the first 3% of eligible

compensation 50% on the next 3% of eligible compensation

Employees with at least and less than 10 years of service will receive match of 100% on the first 6%

of eligible compensation

Employees with at least 10 and less than 15 years of service will receive match of 100% on the first 3%

of eligible compensation 150% on the next 3% of eligible compensation

Employees with 15 or more years of service will receive match of 150% on the first 6% of eligible

compensation

Completed years of service on January of each calendar year

Effective January 2012 the discretionary annual Employer contribution floor of 3.5% was eliminated The

discretionary annual Employer contribution is dependent upon the achievement of Phoenix performance goals

and payouts can range from 0% to 5% Upon completion of the Phoenix restatement it was determined that the

Company did not achieve its performance goals for 2012 therefore it did not make discretionary contribution

to the Plan for 2012 Because the audit of the Phoenix consolidated financial statements is not complete it has

not been determined if there will be an Employer discretionary contribution for 2013

Employees of Saybrus Partners are not eligible for the discretionary contribution

This contribution is payable after end of plan year

Employees are not required to make contributions to the Plan to receive this contribution

Employees are required to be employed as of the last day of the plan year

Participants may direct the investment of their contributions and Employer contributions into various investment options

offered by the Plan

Effective November 2012 purchases to the Phoenix Common Stock Fund were frozen to new investments until

further notice due to the pending restatement of the Plan Sponsors financial statements This freeze affects new

contributions from payroll deductions loan repayments and exchanges in but does not affect sales plan withdrawals or

new loans Though the restatement was completed on March 31 2014 purchases in the Fund will remain frozen until

such time as the Plan sponsor meets the SEC requirements to either re-invoke the current registration statement S-8 if

permissible or file new S-8 and the Benefit Plans Committee votes to re-open the Fund to new purchases Per the

Internal Revenue Code the limit for contributions and forfeitures that may be allocated to participant accounts was

$51000 and $50000 for Plan years 2013 and 2012 respectively

Participant accounts

Each participants account is credited with the participants contributions the allocation of the Employers contributions

and Plan earnings if any Earnings are allocated by fund based on the ratio of participants account invested in

particular fund to all participants investment in that fund Earnings are reinvested in the same investment vehicle and are

credited to the respective participants account The benefit to which participant is entitled is the benefit that can be

provided from the participants vested account balance

Vesting

Plan participants are immediately vested in their own contributions and Employer contributions plus actual earnings

thereon



The Phoenix Companies Inc

Savings and Investment Plan

Notes to Financial Statements

Benefit payments

The following options are available upon termination of service retirement or disability

If the value of an account balance is greater than $5000 participant may elect to receive lump-sum

distribution roll over the account balance to an IRA or other qualified plan or retain amounts in the Plan until

normal retirement age

If the value of an account balance is between $1000 and $5000 and the participant does not elect to receive

lump-sum distribution or roll over the account balance to an IRA or other qualified plan it will be automatically

transferred to an IRA with Fidelity from which they can obtain cash or roll it over to another IRA or another

employers qualified retirement plan

If the value of an account balance does not exceed $1000 and the participant does not elect to receive lump-

sum or roll over the account balance to an IRA or other qualified plan it will be automatically distributed to the

participant

Terminated participants are allowed to take partial withdrawals until normal retirement age when any account balance

will be paid in lump sum

Upon death the value of participants account becomes payable to his or her beneficiary If the participant is not

married or does not have domestic partner ii does not have children and iiihas not designated beneficiary his or

her account balance will be paid to their estate Spousal beneficiaries have the same payment options available to

retirees Non-spousal beneficiaries may elect to receive lump sum distribution or roll over the account balance to an

IRA

Distributions are subject to the applicable provisions of the Plan document Benefit payments are recorded when they

have been approved for payment and paid by the Plan

Notes receivable from participants

participant may borrow up to maximum of $50000 reduced by the highest outstanding balance of loans during the

one-year period immediately prior to the loan application or one half of the participants vested account balance

whichever is less Loans are treated as transfer from/to the investment fund to/from the participant loan account loan

is collateralized by the balance in the participants account and bears interest at rate commensurate with market rates

for similar loans Loan terms generally range from ito 4V2 years however when proceeds are used for the purchase of

primary residence terms may be up to 30 years Principal and interest are paid ratably through semi-monthly payroll

deductions beginning in the month following receipt of the loan Participants are limited to outstanding loans

Summary of Accounting Policies

Basis of accounting

The financial statements of the Plan are prepared in accordance with accounting principles generally accepted in the

United States of America GAAP The preparation of GAAP financial statements requires management to make

estimates and assumptions that affect the reported amounts of assets and liabilities and changes therein and disclosure of

contingent assets and liabilities Actual results could differ from those estimates



The Phoenix Companies Inc

Savings and Investment Plan

Notes to Financial Statements

Investment valuation and income recognition

In accordance with Accounting Standards Codification 946 AS 946 Financial Services Investment Companies

and ASC 962 Plan Accounting Defined Contribution Benefit Plans investment contracts held by defined-

contribution plan are required to be reported at fair value However contract value is the relevant measurement attribute

for that portion of the net assets available for benefits of defined-contribution plan attributable to fully benefit-

responsive investment contracts because contract value is the amount participants would receive if they were to initiate

permitted transactions under the terms of the Plan The Plan invests in investment contracts through collective trust As

required by the ASC 946 the Statements ofNet Assets Available for Benefits presents the fair value of the investment in

the collective trust as well as the adjustment of the investment in the collective trust from fair value to contract value

relating to the investment contracts The Statement of Changes in Net Assets Available for Benefits is prepared on

contract value basis

Shares of mutual funds are valued at quoted market prices which represent the net asset value of shares held by the Plan

at year end Fair value and contract value of investments in the Common/Collective Trust are determined based on the

fair value and contract value of the underlying investments in the respective trusts The investment in the

Common/Collective Trust is reflected at fair value with an adjustment from this fair value to contract value in separate

line item in the Statements of Net Assets Available for Benefits The Common Stock Fund consists of Phoenix common

stock which is valued at quoted market price and Fidelity Management Trust Company FMTC Institutional Cash

Portfolio Money Market Fund which is valued at the net asset value per unit as determined by the collective trust as of

the valuation date which approximates fair value

Purchases and sales of securities are recorded on trade date basis Dividends are recorded on the ex-dividend date

Interest income is recorded on the accrual basis Net appreciation or net depreciation includes the Plans gains and losses

on investments bought and sold as well as held during the year

Notes receivable from participants

Notes receivable from participants are measured at their unpaid principal balance plus any accrued but unpaid interest

Delinquent notes receivable from participants are recorded as distributions based upon the terms of the Plan document

Interest income is recorded on the accrual basis Related fees are recorded as administrative expenses and are expensed

when they are incurred No allowance for credit losses has been recorded as of December 31 2013 or 2012

Administrative expenses

Costs and expenses related to the Plan are paid from the Trust Fund from 12b-l fees to the extent not paid by the

Company The Company currently pays direct fees and expenses related to the Plan that exceed the amount it receives

from Fidelity Investment Institutional Operations Company Inc Participants pay fees for loan initiation withdrawals

and short-term trading Other expenses of the mutual funds are reflected in the investment results

Risks and uncertainties

The Plan provides for various investment options in mutual funds common/collective trusts and unitized common

stock fund All investment options are exposed to various risks such as interest rate risk market risk and credit risk

Due to the level of risk associated with certain investment securities and the level of uncertainty related to changes in the

value of investment securities it is at least reasonably possible that changes in value in the near term would materially

affect the Plans financial statements and participant account balances



The Phoenix Companies Inc

Savings and Investment Plan

Notes to Financial Statements

Investments

Fair value of financial instruments

The framework for measuring fair value provides fair value hierarchy that prioritizes the inputs to valuation techniques

used to measure fair value The hierarchy gives the highest priority to unadjusted quoted prices in active markets for

identical assets or liabilities Level and the lowest priority to unobservable inputs Level

The three levels of the fair value hierarchy under ASC 820 are described as follows

Level Inputs to the valuation methodology are unadjusted quoted prices for identical assets or liabilities in active

markets that the Plan has the ability to access

Level Inputs to the valuation methodology include quoted prices for similar assets and liabilities in active markets

quoted prices for identical or similar assets or liabilities in inactive markets inputs other than quoted prices that are

observable for the asset or liability and inputs that are derived principally from or corroborated by observable market

data by correlation or other means If the asset or liability has specified contractual term the Level input must

be observable for substantially the full term of the asset or liability

Level Inputs to the valuation methodology are unobservable and significant to the fair value measurement

financial instruments fair value measurement level within the fair value hierarchy is based upon the lowest level of

any input that is significant to the fair value measurement

Following is description of the valuation methodologies used for assets measured at fair value There have been no

changes in methodologies used at December 31 2013 and 2012

Mutualfunds Valued at the net asset value NAV of shares held by the Plan at year end

Common stock Valued at the closing price reported on the active market on which the individual securities are

traded

Common/collective trust fund Valued at the NAV of units of bank collective trust The NAV as provided by the

trustee is used as practical expedient to estimate fair value The NAV is based on the fair value of the underlying

investments held by the fund less its liabilities This practical expedient is not used when it is determined to be

probable that the fund will sell the investment for an amount different than the reported NAV Participant

transactions purchases and sales may occur daily Were the Plan to initiate full redemption of the collective trust

the investment adviser reserves the right to temporarily delay withdrawal from the trust in order to ensure that

securities liquidations will be carried out in an orderly business manner

The preceding methods described may produce fair value calculation that may not be indicative of net realizable value

or reflective of future fair values Furthermore although the Plan believes its valuation methods are appropriate and

consistent with other market participants the use of different methodologies or assumptions to determine the fair value

of certain financial instruments could result in different fair value measurement at the reporting date



The Phoenix Companies Inc

Savings and Investment Plan

Notes to Financial Statements

The following tables set forth by level within the fair value hierarchy the Plans fair value measurements at

December 31 2013 and 2012

Fair values of assets by type and level

Mutual Funds

Fixed income

International

Blended

Money market

Small cap stock

Mid large cap stock

Total mutual funds

Common/Collective Trust

Common Stock Fundt2

Total assets at fair value

Mutual Funds

Fixed income

International

Blended

Money market

Small cap stock

Mid large cap stock

Total mutual funds

Common/Collective Trust0

Common Stock Fund2

Total assets at fair value

13429877

10547751

32787970

8015748

6390904

50922499

122094749

2248971

124343720

13429877

10547751

32787970

8015748

6390904

50922499

122094749

6786792

2331670

131213211

The Fidelity Managed Income Portfolio which is included in the Common/Collective Trust is valued using NAV and can be

redeemed daily The fund does not have any unfunded commitments nor include circumstances in which an otherwise

redeemable investment might not be redeemable for instance investment that is subject to lockup period The significant

instaiment strategies of the funds are as described in the financial statements provided by each fund

The Common Stock Fund includes $4421967 and $2248971 of Phoenix common stock as of December 31 2013 and 2012

respectively and $173626 and $82699 of FMTC Institutional Cash Portfolio Money Market Fund as of December 31 2013 and

2012 respectively The money market portion of the Common Stock Fund is valued using NAV and can be redeemed daily The

fund does not have any unfunded commitments nor include circumstances in which an otherwise redeemable investment might

not be redeemable for instance investment that is subject to lockup period

There were no transfers between Level Level and Level assets during the years ended December 31 2013 and

2012

As of December 31 2013

Level Level Level Total

11911365 11911365

13194167 13194167

41567124 41567124

7455086 7455086

8757795 8757795

66154596 66154596

149040133 149040133

6430462 6430462

4421967 173626 4595593

153462100 6604088 160066188

As of December 31 2012

Level Level Level Total

6786792

82699

6869491

10



The Phoenix Companies Inc

Savings and Investment Plan

Notes to Financial Statements

Fair values and carrying values of assets

As of December 31

2013 2012

Fair Carrying Fair Carrying

Value Value Value Value

Mutual Funds

Fixedincome 11911365 11911365 13429877 13429877

International 13194167 13194167 10547751 10547751

Blended 41567124 41567124 32787970 32787970

Money market 7455086 7455086 8015748 8015748

Small cap stock 8757795 8757795 6390904 6390904

Mid large cap stock 66154596 66154596 50922499 50922499

Total mutual funds 149040133 149040133 122094749 122094749

Common/Collective TrustW 6430462 6333535 6786792 6592572

Conunon Stock Fundt2 4595593 4595593 2331670 2331670

Total assets at fair value 160066188 159969261 131213211 131018991

Carrying value represents contract value see Note

The Common Stock Fund includes $4421967 and $2248971 of Phoenix common stock as of December31 2013 and 2012

respectively and $173626 and $82699 of FMTC Institutional Cash Portfolio Money Market Fund as of December 31 2013 and

2012 respectively The money market portion of the Common Stock Fund is valued using NAV and can be redeemed daily The

fund does not have any unfunded commitments nor include circumstances in which an otherwise redeemable investment might

not be redeemable for instance investment that is subject to lockup period

Investment performance

During the year ended December 31 2013 the Plans investments including realized gains and losses on investments

bought and sold and unrealized gains and losses on investments held during the year appreciated in fair value as

follows

Year Ended

December 31

2013

Mutual Funds 21649890

Phoenix Common Stock Fund 2842035

Net appreciation in fair value of investments 24491925

Investments that represent 5% or more of the Plans net assets are separately identified below

As of December 31

2013 2012

Fidelity Growth Company 19313095 14431568

Artisan Mid Cap Investment Fund 16081261 13375891

Fidelity Freedom 2020 Fund 12182476 10299981

Fidelity Contrafund 11096018 8503791

Fidelity Freedom 2030 Fund 9185076 7454779

Fidelity Retirement Money Market Fund 7455086 8015748

Fidelity Managed Income PortfolioW 6430462 6786792

The fund balance was less than 5% of net assets as of December 31 2013

11



The Phoenix Companies Inc

Savings and Investment Plan

Notes to Financial Statements

Related Party Transactions

Investments in funds managed by the trustee of the Plan or an affiliate of the trustee qualif as party in interest

transactions Plan assets include investments in funds managed by FMTC and Fidelity Management Research

Corporation FMRC FMTC is the Plan trustee and also wholly owned subsidiary of FMRC

In addition the Phoenix Common Stock Fund is offered as an investment option in the Plan

Information about the net assets and the significant components of the changes in net assets relating to the Phoenix

Common Stock Fund is as follows

December 31

2013

Net Assets

Phoenix Common Stock Fund 4421967

Money Market Fund Class 173626

Total Common Stock Fund 4595593

Year Ended

December 31
2013

Changes in Net Assets

Contributions

Loan repayments

Loan interest

Transfers from other investments

Net appreciation 2842035

Benefits paid to participants 144722
Loans paid to participants 16964
Transfers to other investments

Plan-to-plan transfer out 416209
Administrative fees 217

Net increase in net assets 2263923

Participants of the Plan are allowed to take loans collateralized against their account balances See Notes receivable

from participants under Note

Personnel and facilities of Phoenix and the Employer have been used to perform administrative functions for the Plan at

no charge to the Plan These transactions are exempt from detailed reporting under Title of ERISA

Plan Termination

Although the Company has not expressed any intent to do so it has the right under the Plan document to discontinue its

contributions at any time and to terminate the Plan subject to the provisions of ERISA

Income Tax Status

The IRS has determined and informed Phoenix by an opinion letter dated March 2012 that the Plan document and

related trust are designed in accordance with applicable sections of the IRC Although the Plan has since been amended

the Plan Administrator and the Plans counsel believe that the Plan is designed and is currently being operated in

compliance with the applicable requirements of the IRC and therefore believe that the Plan continues to be qualified

and the related trust continues to be tax exempt

12



The Phoenix Companies Inc

Savings and Investment Plan

Notes to Financial Statements

GAAP requires Plan management to evaluate tax positions taken by the Plan and recognize tax liability if the

organization has taken an uncertain position that more likely than not would not be sustained upon examination by the

IRS The Plan is subject to routine audits by taxing jurisdictions however there are currently no audits for any tax

periods in progress The Plan Administrator believes the Plan is no longer subject to income tax examinations for years

prior to 2010

Forfeitures

Forfeitures result from Employees terminated prior to July 2002 who had non-vested Employer matching

contributions and from corrections to Employer matching contributions The accumulated forfeiture balance is available

to offset Employer contributions which would be otherwise payable by the Employer in accordance with the Plan

document The forfeiture balances were $3779 and $35316 as of December 31 2013 and 2012 respectively The

reduction in forfeitures was due to the reinstatement of lost participant and forfeitures used to reduce employer

contributions

Reconciliation of Financial Statements to Form 5500

The following is reconciliation of net assets available for benefits per the financial statements to Form 5500

December 31

2013 2012

Net assets available for benefits per the financial statements 161979117 132832379

Adjustment from contract value to fair value for
fully

benefit responsive investment contracts 96927 194220

Net assets available for benefits per the Form 5500 162076044 133026599

The following is reconciliation of the net increase in net assets per the financial statem ents to net income per the Form

5500

December 31

2013

Net increase in net assets per the financial statements 29146738

Add Adjustment to report common trust at fair value on December 31 2013 96927

Less Adjustment to report common trust at fair value on December 31 2012 194220

Net income per the Form 5500 29049445

13



The Phoenix Companies Inc Supplemental Schedule

Savings and Investment Plan

Plan 21023
EIN 06-0493340

Schedule Line 41 Form 5500 Schedule of Assets Held at End of Year

December 31 2013

Identity of issue borrower Description of investment including maturity date Current

lessor or similar party rate of interest collateral par or maturity value value

Fidelity Investments

Virtus Investments

Virtus Investments

American Beacon Funds

Artisan Investments

Artisan Investments

Fidelity Investments

Allianz Funds

American Beacon Funds

Artisan Investments

Fidelity Investments

Virtus Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Fidelity Investments

Virtus Investments

Fidelity Investments

Phoenix Investments

Fidelity Investments

Participant Loans

Total

Mutual Funds

Fixed Income

Spartan US Bond Index Adv Fund

Virtus Multi-Sector Fixed Income Fund

Virtus Multi-Sector Short Term Bond Fund

ABF Short Term Bond Inst Fund

International

American Funds Europac Growth R6

AF New Perspect R6

Money Market

Fidelity Retirement Money Market Fund

Small Cap Stock

Allianz NFJ Small Cap Value Fund

ABF Small Cap Growth

Mid Cap Stock

Artisan Mid Cap Investment Fund

Fidelity Low Priced Stock Fund

Virtus Mid Cap Value Fund

Large Cap Stock

Fidelity Contrafund

Fidelity Growth Company

MFS Value R4

Spartan 500 Index Inst Fund

Blended

Fidelity Freedom 2000

Fidelity Freedom 2005

Fidelity Freedom 2010

Fidelity Freedom 2015

Fidelity Freedom 2020

Fidelity Freedom 2025

Fidelity Freedom 2030

Fidelity Freedom 2035

Fidelity Freedom 2040

Fidelity Freedom 2045

Fidelity Freedom 2050

Fidelity Freedom 2055

Fidelity Freedom Income

Specialty

Virtus Real Estate

Common/Collective Trust

Fidelity Managed Income Portfolio

Common Stock Fund

Phoenix common stock

Money Market Fund Class

Notes Receivable

Participant Loans maturity of Ito 30 years at 4.25%-10.50%

collateralized by participant account balances

3908640

3949349

3793646

259730

5384330

7809837

7455086

5332739

3425056

16081261

6087737

2026585

11096018

19313095

3485905

6826842

91111

12616

1504642

2520177

12182476

6156155

9185076

2098250

4605440

1471382

1085356

186838

467605

1237153

6430462

4421967

173626

1784003

161850191

See Report of Independent Registered Public Accounting Firm
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