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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

The Hartford Financial Services Group, Inc.
(Exact name of registrant as specified in its charter)

Hartford Capital IV
Hartford Capital V
Hartford Capital VI

(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of incorporation or

organization)
13-3317783

(I.R.S. Employer Identification Number)

Delaware
(State or other jurisdiction of incorporation or

organization of each registrant)
(Hartford Capital IV)

06-6431736
(Hartford Capital V)

33-6318394
(Hartford Capital VI)

82-6097264
(I.R.S. Employer Identification Numbers)

One Hartford Plaza c/o The Hartford Financial Services Group, Inc.
Hartford, Connecticut 06155

(860) 547-5000
(Address, including zip code, and telephone number,
including area code, of registrants� principal executive

offices)

One Hartford Plaza
Hartford, Connecticut 06155

(860) 547-5000
(Address, including zip code, and telephone number,
including area code, of registrants� principal executive

offices)

Please address a copy of all communications to:

Neal S. Wolin
Executive Vice President and General Counsel
The Hartford Financial Services Group, Inc.

One Hartford Plaza

Alan H. Paley
Debevoise & Plimpton LLP

919 Third Avenue
New York, New York 10022
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Hartford, Connecticut 06155
(860) 547-5000

(Name, address, including zip code, and telephone
number,

including area code, of agent for service of each
registrant)

(212) 909-6000

Approximate date of commencement of the proposed sale to the public:  From time to time after this Registration
Statement becomes effective, as determined by market and other factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  þ

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  o

CALCULATION OF REGISTRATION FEE

Amount to be registered/
Proposed maximum offering

price per unit/
Proposed maximum aggregate

Title of each class of offering price/Amount
securities to be registered of registration fee(1)

Common Stock of The Hartford Financial Services Group, Inc.,
par value $.01 per share
Debt Securities of The Hartford Financial Services Group, Inc.
Preferred Stock of The Hartford Financial Services Group, Inc.,
par value $.01 per share
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Depositary Shares of The Hartford Financial Services Group,
Inc.(2)
Warrants of The Hartford Financial Services Group, Inc.
Stock Purchase Contracts of The Hartford Financial Services
Group, Inc.(3)
Stock Purchase Units of The Hartford Financial Services Group,
Inc.(4)
Junior Subordinated Debentures of The Hartford Financial
Services Group, Inc.
Preferred Securities of Hartford Capital IV
Preferred Securities of Hartford Capital V
Preferred Securities of Hartford Capital VI
Guarantees with respect to Preferred Securities of Hartford
Capital IV, Hartford Capital V and Hartford Capital VI or
securities of other issuers by The Hartford Financial Services
Group, Inc.(5)

(continued on next page)

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form S-3ASR

Table of Contents 4



Table of Contents

(continued from previous page)

(1) An unspecified aggregate initial offering price and number or amount of the securities of each identified class is
being registered as may from time to time be sold at unspecified prices. Separate consideration may or may not
be received for securities that are issuable on exercise, conversion or exchange of other securities or that are
issued in units or represented by depositary shares. Any securities registered hereunder may be sold separately
or as units with other securities registered hereunder. The registrants are relying on Rule 456(b) and Rule 457(r)
under the Securities Act of 1933, as amended (the �Securities Act�), to defer payment of all of the registration fee,
except for $72,805 that has already been paid with respect to securities that were previously registered under the
registration statement of the registrants on Form S-3 filed on August 19, 2003 (No. 333-108067) and were not
sold thereunder. Pursuant to Rule 457(p) under the Securities Act, such unutilized registration fee may be
applied to the registration fee payable pursuant to this registration statement.

(2) The Depositary Shares issued hereunder will be evidenced by Depositary Receipts issued pursuant to a Deposit
Agreement. In the event The Hartford Financial Services Group, Inc. elects to offer to the public fractional
interests in Debt Securities or shares of the Preferred Stock registered hereunder, Depositary Receipts will be
distributed to those persons purchasing such fractional interests and Debt Securities or shares of Preferred Stock,
as the case may be, will be issued to the Depositary under the Deposit Agreement. No separate consideration
will be received for the Depositary Shares.

(3) Representing rights or obligations to purchase Preferred Stock, Common Stock or other securities, property or
assets.

(4) Representing ownership of Stock Purchase Contracts and Debt Securities, undivided beneficial ownership
interests in Debt Securities, Depositary Shares representing fractional interests in Debt Securities or shares of
Preferred Stock or debt obligations of third parties, including U.S. Treasury Securities, or Preferred Securities of
Hartford Capital IV, Hartford Capital V or Hartford Capital VI.

(5) This Registration Statement is deemed to include the obligations of The Hartford Financial Services Group, Inc.
under the Junior Subordinated Debentures, the related Indenture, the Trust Agreements, the Preferred Securities,
the Guarantees and the Expense Agreements as described in the Registration Statement. Pursuant to Rule 457(n)
under the Securities Act, no separate registration fee will be paid in respect of any such obligations.
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PROSPECTUS

The Hartford Financial
Services Group, Inc.

Debt Securities
Junior Subordinated Debentures

Preferred Stock
Common Stock

Depositary Shares
Warrants

Stock Purchase Contracts
Stock Purchase Units

Hartford Capital IV
Hartford Capital V
Hartford Capital VI

Preferred Securities Guaranteed
as Described in this Prospectus

and the Accompanying Prospectus Supplement
by The Hartford Financial Services Group, Inc.

By this prospectus, we may offer from time to time the securities described in this prospectus separately or together in
any combination, and the trusts may offer from time to time the trust preferred securities.

Specific terms of any securities to be offered will be provided in a supplement to this prospectus. You should read this
prospectus and any supplement carefully before you invest. A supplement may also add to, update, supplement or
clarify information contained in this prospectus.

Unless stated otherwise in a prospectus supplement, none of these securities will be listed on any securities exchange.

Our common stock is listed on the New York Stock Exchange under the symbol �HIG.�

We or the trusts may offer and sell these securities to or through one or more agents, underwriters, dealers or other
third parties or directly to one or more purchasers on a continuous or delayed basis.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is April 11, 2007
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we and the trusts filed with the Securities and Exchange
Commission utilizing a �shelf� registration process. Under this shelf process, we and the trusts are registering an
unspecified amount of each class of the securities described in this prospectus, and we may sell any combination of
the securities described in this prospectus in one or more offerings, and the trusts may sell their trust preferred
securities. In addition, we or the trusts or any of their respective affiliates may use this prospectus and the applicable
prospectus supplement in a remarketing or other resale transaction involving the securities after their initial sale. This
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prospectus provides you with a general description of the securities we or the trusts may offer. Each time we or the
trusts sell securities, we or the trusts will provide a prospectus supplement that will contain specific information about
the terms of that offering. The prospectus supplement may also add to, update, supplement or clarify information
contained in this prospectus. The rules of the Securities and Exchange Commission allow us to incorporate by
reference information into this prospectus. This information incorporated by reference is considered to be a part of this
prospectus, and information that we file later with the Securities and Exchange Commission will automatically update
and supersede this information. See �Incorporation by Reference.� You should read both this prospectus and any
prospectus supplement together with additional information described under the heading �Where You Can Find More
Information.�

No person has been authorized to give any information or to make any representations, other than those contained or
incorporated by reference in this prospectus and, if given or made, such information or representation must not be
relied upon as having been authorized by The Hartford Financial Services Group, Inc., or any underwriter, agent,
dealer or remarketing firm. Neither the delivery of this prospectus nor any sale made hereunder shall under any
circumstances create any implication that there has been no change in the affairs of The Hartford Financial Services
Group, Inc. since the date hereof or that the information contained or incorporated by reference herein is correct as of
any time subsequent to the date of such information. This prospectus does not constitute an
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offer to sell or a solicitation of an offer to buy any securities by anyone in any jurisdiction in which such offer or
solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to any
person to whom it is unlawful to make such offer or solicitation.

Unless otherwise indicated, or the context otherwise requires, references in this prospectus to the �trusts� are to Hartford
Capital IV, Hartford Capital V and Hartford Capital VI, collectively, and, references to a �trust� are to Hartford Capital
IV, Hartford Capital V or Hartford Capital VI, individually. Unless otherwise indicated, or the context otherwise
requires, references in this prospectus to �The Hartford,� �we,� �us� and �our� or similar terms are to The Hartford Financial
Services Group, Inc. and its subsidiaries.

FORWARD-LOOKING STATEMENTS AND CERTAIN RISK FACTORS

Some of the statements contained in this prospectus or incorporated by reference are forward-looking statements.
These forward-looking statements are made pursuant to the safe harbor provisions of the Private Securities Litigation
Reform Act of 1995 and include estimates and assumptions related to economic, competitive and legislative
developments. These forward-looking statements are subject to change and uncertainty which are, in many instances,
beyond our control and have been made based upon management�s expectations and beliefs concerning future
developments and their potential effect upon us. There can be no assurance that future developments will be in
accordance with management�s expectations or that the effect of future developments on us will be those anticipated by
management. Actual results could differ materially from those we expect, depending on the outcome of various
factors, including, but not limited to, those set forth in our most recently filed Annual Report on Form 10-K (as
updated from time to time). These factors include:

� the difficulty in predicting our potential exposure for asbestos and environmental claims;

� the possible occurrence of terrorist attacks;

� the response of reinsurance companies under reinsurance contracts and the availability, pricing and adequacy
of reinsurance to protect us against losses;

� changes in the stock markets, interest rates or other financial markets, including the potential effect on our
statutory capital levels;

� the inability to effectively mitigate the impact of equity market volatility on our financial position and results
of operations arising from obligations under annuity product guarantees;

� our potential exposure arising out of regulatory proceedings or private claims relating to incentive
compensation or payments made to brokers or other producers and alleged anti-competitive conduct;

� the uncertain effect on us of regulatory and market-driven changes in practices relating to the payment of
incentive compensation to brokers and other producers, including changes that have been announced and those
which may occur in the future;

� the possibility of more unfavorable loss development;

� the incidence and severity of catastrophes, both natural and man-made;

� stronger than anticipated competitive activity;
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� unfavorable judicial or legislative developments;

� the potential effect of domestic and foreign regulatory developments, including those which could increase our
business costs and required capital levels;

� the possibility of general economic and business conditions that are less favorable than anticipated;

ii
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� our ability to distribute products through distribution channels, both current and future;

� the uncertain effects of emerging claim and coverage issues;

� a downgrade in our financial strength or credit ratings;

� the ability of our subsidiaries to pay dividends to us;

� our ability to adequately price our property and casualty policies;

� our ability to recover our systems and information in the event of a disaster or other unanticipated event;

� potential difficulties arising from outsourcing relationships;

� potential changes in federal or state tax laws; and

� other factors described in such forward-looking statements.

All forward-looking statements speak only as of the date made, and we undertake no obligation to update our
forward-looking statements for any reason, whether as a result of new information, future events or otherwise.

iii

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form S-3ASR

Table of Contents 11



Table of Contents

THE HARTFORD FINANCIAL SERVICES GROUP, INC.

The Hartford is a diversified insurance and financial services holding company. The Hartford, headquartered in
Connecticut, is among the largest providers of investment products, individual life, group life and disability insurance
products, and property and casualty insurance products in the United States. Hartford Fire Insurance Company, or
Hartford Fire, founded in 1810, is the oldest of our subsidiaries. Our companies write insurance in the United States
and internationally. At December 31, 2006, our total assets were $326.7 billion and our total stockholders� equity was
$18.9 billion.

As a holding company that is separate and distinct from our insurance subsidiaries, we have no significant business
operations of our own. Therefore, we rely on dividends from our insurance company subsidiaries and other
subsidiaries as the principal source of cash flow to meet our obligations. These obligations include payments on our
debt securities and the payment of dividends on our capital stock. The Connecticut insurance holding company laws
limit the payment of dividends by Connecticut-domiciled insurers. In addition, these laws require notice to and
approval by the state insurance commissioner for the declaration or payment by those subsidiaries of any dividend, if
the dividend and other dividends or distributions made within the preceding twelve months exceeds the greater of:

� 10% of the insurer�s policyholder surplus as of December 31 of the preceding year, and

� net income, or net gain from operations if the subsidiary is a life insurance company, for the previous calendar
year, in each case determined under statutory insurance accounting principles.

In addition, if any dividend of a Connecticut-domiciled insurer exceeds the insurer�s earned surplus, it requires the
prior approval of the Connecticut Insurance Commissioner.

The insurance holding company laws of the other jurisdictions in which our insurance subsidiaries are incorporated, or
deemed commercially domiciled, generally contain similar, and in some instances more restrictive, limitations on the
payment of dividends. Our property-casualty insurance subsidiaries are permitted to pay up to a maximum of
approximately $1.5 billion in dividends to The Hartford in 2007 without prior approval from the applicable insurance
commissioner. Our life insurance subsidiaries are permitted to pay up to a maximum of approximately $620 million in
dividends to our subsidiary, Hartford Life, Inc. (�HLI�), in 2007 without prior approval from the applicable insurance
commissioner. In 2006, The Hartford and HLI received a combined total of $609 million in dividends from their
insurance subsidiaries. From January 1, 2007 through April 10, 2007, The Hartford and HLI received a combined total
of $967 million in dividends from their insurance subsidiaries.

Our rights to participate in any distribution of the assets of any of our subsidiaries, for example, upon their liquidation
or reorganization, and the ability of holders of the securities to benefit indirectly from a distribution, are subject to the
prior claims of creditors of the applicable subsidiary, except to the extent that we may be a creditor of that subsidiary.
Claims on these subsidiaries by persons other than us include, as of December 31, 2006, claims by policyholders for
benefits payable amounting to $107.3 billion, claims by separate account holders of $180.5 billion, and other
liabilities including claims of trade creditors, claims from guaranty associations and claims from holders of debt
obligations amounting to $15.7 billion.

Our principal executive offices are located at One Hartford Plaza, Hartford, Connecticut 06155, and our telephone
number is (860) 547-5000.

THE HARTFORD CAPITAL TRUSTS
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We created each trust as a Delaware statutory trust pursuant to a trust agreement. We will enter into an amended and
restated trust agreement for each trust, which will state the terms and conditions for the trust to issue and sell its
preferred securities and common securities. We will amend and restate each trust agreement in its entirety
substantially in the form filed as an exhibit to the registration statement that includes this prospectus. Each trust
agreement will be qualified as an indenture under the Trust Indenture Act of 1939, as amended, which we refer to in
this prospectus as the �Trust Indenture Act.�

1
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Each trust exists for the exclusive purposes of:

� issuing and selling to the public preferred securities, representing undivided beneficial interests in the assets of
the trust,

� issuing and selling to us common securities, representing undivided beneficial interests in the assets of the
trust,

� using the proceeds from the sale of the preferred securities and common securities to acquire a corresponding
series of junior subordinated deferrable interest debentures, which we refer to in this prospectus as the
�corresponding junior subordinated debentures,�

� distributing the cash payments it receives from the corresponding junior subordinated debentures it owns to
you and the other holders of preferred securities and us, as the holder of common securities, and

� engaging in the other activities that are necessary, convenient or incidental to these purposes.

Accordingly, the corresponding junior subordinated debentures will be the sole assets of each trust, and payments
under the corresponding junior subordinated debentures and the related expense agreement will be the sole revenue of
each trust.

We will own all of the common securities of each trust. The common securities of a trust will rank equally with, and
payments will be made pro rata with, the preferred securities of the trust, except that if an event of default under a trust
agreement then exists, our rights as holder of the common securities to payment of distributions and payments upon
liquidation or redemption will be subordinated to your rights as a holder of the preferred securities of the trust. See
�Description of Preferred Securities � Subordination of Common Securities.�

Unless we state otherwise in a prospectus supplement, each trust has a term of approximately 45 years from its date of
formation. A trust may also terminate earlier. The trustees of each trust will conduct its business and affairs. As holder
of the common securities we will initially appoint the trustees. Initially, the trustees will be:

� Wilmington Trust Company, which will act as property trustee and as Delaware trustee, and

� Two of our employees or officers or those of our affiliates, who will act as administrative trustees.

Wilmington Trust Company, as property trustee, will act as sole indenture trustee under each trust agreement for
purposes of compliance with the provisions of the Trust Indenture Act. Wilmington Trust Company will also act as
trustee under the guarantee and the junior subordinated indenture pursuant to which we will issue the junior
subordinated debentures. See �Description of Junior Subordinated Debentures� and �Description of Guarantee.�

The holder of the common securities of a trust, or the holders of a majority in liquidation preference of the preferred
securities if an event of default under the trust agreement for the trust has occurred and is continuing, will be entitled
to appoint, remove or replace the property trustee and/or the Delaware trustee of the trust. You will not have the right
to vote to appoint, remove or replace the administrative trustees. Only we, as the holder of the common securities, will
have these voting rights. The duties and obligations of the trustees are governed by the applicable trust agreement. We
will pay all fees and expenses related to the trusts and the offering of the preferred securities and will pay, directly or
indirectly, all ongoing costs, expenses and liabilities of the trusts, except for payments made on the preferred
securities or the common securities, subject to the guarantee.
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The principal executive office of each trust is One Hartford Plaza, Hartford, Connecticut 06155, Attention: Corporate
Secretary and its telephone number is (860) 547-5000.

In the future, we may form additional Delaware statutory trusts or other entities similar to the trusts, and those other
trusts or entities could issue securities similar to the trust securities described in this prospectus. In that event, we may
issue debt securities to those other trusts or entities and guarantees under a guarantee agreement with respect to the
securities they may issue. The debt securities and guarantees we may issue in those cases would be similar to those
described in this prospectus, with such modifications as may be described in the applicable prospectus supplement.

2
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USE OF PROCEEDS

Unless we state otherwise in an applicable prospectus supplement, we intend to use the proceeds from the sale of the
securities offered by this prospectus, including the corresponding junior subordinated debentures issued to the trusts in
connection with their investment of all the proceeds from the sale of preferred securities, for general corporate
purposes, including working capital, capital expenditures, investments in loans to subsidiaries, acquisitions and
refinancing of debt, including outstanding commercial paper and other short-term indebtedness. We may include a
more detailed description of the use of proceeds of any specific offering of securities in the prospectus supplement
relating to the offering.

DESCRIPTION OF THE DEBT SECURITIES

We may offer unsecured senior debt securities or subordinated debt securities. We refer to the senior debt securities
and the subordinated debt securities together in this prospectus as the �debt securities.� The senior debt securities will
rank equally with all of our other unsecured, unsubordinated obligations. The subordinated debt securities will be
subordinate and junior in right of payment to all of our senior debt.

We will issue the senior debt securities in one or more series under the indenture, which we refer to as the �senior
indenture,� dated as of April 11, 2007, between us and The Bank of New York Trust Company, N.A., as trustee. We
will issue subordinated debt securities in one or more series under an indenture, which we refer to as the �subordinated
indenture,� between us and the trustee to be named in the prospectus supplement relating to the offering of
subordinated debt securities.

The following description of the terms of the indentures is a summary. It summarizes only those portions of the
indentures which we believe will be most important to your decision to invest in our debt securities. You should keep
in mind, however, that it is the indentures, and not this summary, which define your rights as a debtholder. There may
be other provisions in the indentures which are also important to you. You should read the indentures for a full
description of the terms of the debt. The senior indenture and the subordinated indenture are filed as exhibits to the
registration statement that includes this prospectus. See �Where You Can Find More Information� for information on
how to obtain copies of the senior indenture and the subordinated indenture.

The Debt Securities are Unsecured Obligations

Our debt securities will be unsecured obligations and our senior debt securities will be unsecured and will rank
equally with all of our other senior unsecured and unsubordinated obligations. As a non-operating holding company,
we have no significant business operations of our own. Therefore, we rely on dividends from our insurance company
and other subsidiaries as the principal source of cash flow to meet our obligations for payment of principal and interest
on our outstanding debt obligations and corporate expenses. Accordingly, the debt securities will be effectively
subordinated to all existing and future liabilities of our subsidiaries, and you should rely only on our assets for
payments on the debt securities. The payment of dividends by our insurance subsidiaries is limited under the insurance
holding company laws in the jurisdictions where those subsidiaries are domiciled. See �The Hartford Financial
Services Group, Inc.�

Unless we state otherwise in the applicable prospectus supplement, the indentures do not limit us from incurring or
issuing other secured or unsecured debt under either of the indentures or any other indenture that we may have entered
into or enter into in the future. See �� Subordination under the Subordinated Indenture� and the prospectus supplement
relating to any offering of subordinated debt securities.
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Terms of the Debt Securities

We may issue the debt securities in one or more series through an indenture that supplements the senior indenture or
the subordinated indenture or through a resolution of our board of directors or an authorized committee of our board
of directors.

3
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You should refer to the applicable prospectus supplement for the specific terms of the debt securities. These terms
may include the following:

� title of the debt securities,

� any limit upon the aggregate principal amount of the series,

� maturity date(s) or the method of determining the maturity date(s),

� interest rate(s) or the method of determining the interest rate(s),

� dates on which interest will be payable and circumstances, if any, in which interest may be deferred,

� dates from which interest will accrue and the method of determining those dates,

� place or places where we may pay principal, premium, if any, and interest and where you may present the debt
securities for registration or transfer or exchange,

� place or places where notices and demands relating to the debt securities and the indentures may be made,

� redemption or early payment provisions,

� sinking fund or similar provisions,

� authorized denominations if other than denominations of $1,000,

� currency, currencies, or currency units, if other than in U.S. dollars, in which the principal of, premium, if any,
and interest on the debt securities is payable, or in which the debt securities are denominated,

� any additions, modifications or deletions, in the events of default or covenants of The Hartford Financial
Services Group, Inc. specified in the indenture relating to the debt securities,

� if other than the principal amount of the debt securities, the portion of the principal amount of the debt
securities that is payable upon declaration of acceleration of maturity,

� any additions or changes to the indenture relating to a series of debt securities necessary to permit or facilitate
issuing the series in bearer form, registrable or not registrable as to principal, and with or without interest
coupons,

� any index or indices used to determine the amount of payments of principal of and premium, if any, on the debt
securities and the method of determining these amounts,

� whether a temporary global security will be issued and the terms upon which these temporary debt securities
may be exchanged for definitive debt securities,

� whether the debt securities will be issued in whole or in part in the form of one or more global securities,

� identity of the depositary for global securities,
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� appointment of any paying agent(s),

� the terms and conditions of any obligation or right we would have or any option you would have to convert or
exchange the debt securities into other securities or cash or property of The Hartford or any other person and
any changes to the indenture to permit or facilitate such conversion or exchange,

� in the case of the subordinated indenture, any provisions regarding subordination, and

� additional terms not inconsistent with the provisions of the indentures.

Debt securities may also be issued under the indentures upon the exercise of warrants or delivery upon settlement of
stock purchase contracts. See �Description of Warrants� and �Description of Stock Purchase Contracts.�

We may, in certain circumstances, without notice to or consent of the holders of the debt securities, issue additional
debt securities having the same terms and conditions as the debt securities previously issued under this

4
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prospectus and any applicable prospectus supplement, so that such additional debt securities and the debt securities
previously offered under this prospectus and any applicable prospectus supplement form a single series, and
references in this prospectus and any applicable prospectus supplement to the debt securities shall include, unless the
context otherwise requires, any further debt securities issued as described in this paragraph.

Special Payment Terms of the Debt Securities

We may issue one or more series of debt securities at a substantial discount below their stated principal amount. These
may bear no interest or interest at a rate which at the time of issuance is below market rates. We will describe United
States federal tax consequences and special considerations relating to any series in the applicable prospectus
supplement.

The purchase price of any of the debt securities may be payable in one or more foreign currencies or currency units.
The debt securities may be denominated in one or more foreign currencies or currency units, or the principal of,
premium, if any, or interest on any debt securities may be payable in one or more foreign currencies or currency units.
We will describe the restrictions, elections, United States federal income tax considerations, specific terms and other
information relating to the debt securities and any foreign currencies or foreign currency units in the applicable
prospectus supplement.

If we use any index to determine the amount of payments of principal of, premium, if any, or interest on any series of
debt securities, we will also describe in the applicable prospectus supplement the special United States federal income
tax, accounting and other considerations applicable to the debt securities.

Denominations, Registration and Transfer

We expect to issue most debt securities in fully registered form without coupons and in denominations of $1,000 and
any integral multiple of $1,000. Except as we may describe in the applicable prospectus supplement, debt securities of
any series will be exchangeable for other debt securities of the same issue and series, in any authorized
denominations, of a like tenor and aggregate principal amount and bearing the same interest rate.

You may present debt securities for exchange as described above, or for registration of transfer, at the office of the
security registrar or at the office of any transfer agent we designate for that purpose. You will not incur a service
charge but you must pay any taxes, assessments and other governmental charges as described in the indentures. We
will appoint the trustees as security registrar under the indentures. We may at any time rescind the designation of any
transfer agent that we initially designate or approve a change in the location through which the transfer agent acts. We
will specify the transfer agent in the applicable prospectus supplement. We may at any time designate additional
transfer agents.

Global Debt Securities

We may issue all or any part of a series of debt securities in the form of one or more global securities. We will appoint
the depositary holding the global debt securities. Unless we otherwise state in the applicable prospectus supplement,
the depositary will be The Depository Trust Company, or DTC. We will issue global securities in registered form and
in either temporary or definitive form. Unless it is exchanged for individual debt securities, a global security may not
be transferred except:

� by the depositary to its nominee,

� by a nominee of the depositary to the depositary or another nominee, or

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form S-3ASR

Table of Contents 20
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We will describe the specific terms of the depositary arrangement in the applicable prospectus supplement. We expect
that the following provisions will generally apply to these depositary arrangements.
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Beneficial Interests in a Global Security

If we issue a global security, the depositary for the global security or its nominee will credit on its book-entry
registration and transfer system the principal amounts of the individual debt securities represented by the global
security to the accounts of persons that have accounts with it. We refer to those persons as �participants� in this
prospectus. The accounts will be designated by the dealers, underwriters or agents for the debt securities, or by us if
the debt securities are offered and sold directly by us. Ownership of beneficial interests in a global security will be
limited to participants or persons who may hold interests through participants. Ownership and transfers of beneficial
interests in the global security will be shown on, and transactions can be effected only through, records maintained by
the applicable depositary or its nominee, for interests of participants, and the records of participants, for interests of
persons who hold through participants. The laws of some states require that you take physical delivery of securities in
definitive form. These limits and laws may impair your ability to transfer beneficial interests in a global security.

So long as the depositary or its nominee is the registered owner of a global security, the depositary or nominee will be
considered the sole owner or holder of the debt securities represented by the global security for all purposes under the
indenture. Except as provided below, you:

� will not be entitled to have any of the individual debt securities represented by the global security registered in
your name,

� will not receive or be entitled to receive physical delivery of any debt securities in definitive form, and

� will not be considered the owner or holder of the debt securities under the indenture.

Payments of Principal, Premium and Interest

We will make principal, premium, if any, and interest payments on global securities to the depositary that is the
registered holder of the global security or its nominee. The depositary for the global securities will be solely
responsible and liable for all payments made on account of your beneficial ownership interests in the global security
and for maintaining, supervising and reviewing any records relating to your beneficial ownership interests.

We expect that the depositary or its nominee, upon receipt of any principal, premium, if any, or interest payment
immediately will credit participants� accounts with amounts in proportion to their respective beneficial interests in the
principal amount of the global security as shown on the records of the depositary or its nominee. We also expect that
payments by participants to you, as an owner of a beneficial interest in the global security held through those
participants, will be governed by standing instructions and customary practices, as is now the case with securities held
for the accounts of customers in bearer form or registered in �street name.� These payments will be the responsibility of
those participants.

Issuance of Individual Debt Securities

Unless we state otherwise in the applicable prospectus supplement, if a depositary for a series of debt securities is at
any time unwilling, unable or ineligible to continue as depositary, we will appoint a successor depositary or we will
issue individual debt securities in exchange for the global security. In addition, we may at any time and in our sole
discretion, subject to any limitations described in the prospectus supplement relating to the debt securities, determine
not to have any debt securities represented by one or more global securities. If that occurs, we will issue individual
debt securities in exchange for the global security.
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Further, we may specify that you may, on terms acceptable to us, the trustee and the depositary, receive individual
debt securities in exchange for your beneficial interest in a global security, subject to any limitations described in the
prospectus supplement relating to the debt securities. In that instance, you will be entitled to physical delivery of
individual debt securities equal in principal amount to that beneficial interest and to have the debt securities registered
in your name. Unless we otherwise specify, we will issue those individual debt securities in denominations of $1,000
and integral multiples of $1,000.
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Payment and Paying Agents

Unless we state otherwise in an applicable prospectus supplement, we will pay principal of, premium, if any, and
interest on your debt securities at the office of the trustee for your debt securities in the City of New York or at the
office of any paying agent that we may designate.

Unless we state otherwise in an applicable prospectus supplement, we will pay any interest on debt securities to the
registered owner of the debt security at the close of business on the record date for the interest, except in the case of
defaulted interest. We may at any time designate additional paying agents or rescind the designation of any paying
agent. We must maintain a paying agent in each place of payment for the debt securities.

Any moneys or U.S. government obligations (including the proceeds thereof) deposited with the trustee or any paying
agent, or then held by us in trust, for the payment of the principal of, premium, if any, and interest on any debt
security that remain unclaimed for two years after the principal, premium or interest has become due and payable will,
at our request, be repaid to us. After repayment to us, you are entitled to seek payment only from us as a general
unsecured creditor.

Redemption

Unless we state otherwise in an applicable prospectus supplement, debt securities will not be subject to any sinking
fund.

Unless we state otherwise in an applicable prospectus supplement, we may, at our option, redeem any series of debt
securities after its issuance date in whole or in part at any time and from time to time. We may redeem debt securities
in denominations larger than $1,000 but only in integral multiples of $1,000.

Redemption Price

Except as we may otherwise specify in the applicable prospectus supplement, the redemption price for any debt
security which we redeem will equal 100% of the principal amount plus any accrued and unpaid interest up to, but
excluding, the redemption date.

Notice of Redemption

We will mail notice of any redemption of debt securities at least 30 days but not more than 60 days before the
redemption date to the registered holders of the debt securities at their addresses as shown on the security register.
Unless we default in payment of the redemption price, on and after the redemption date interest will cease to accrue on
the debt securities or the portions called for redemption.

Consolidation, Merger and Sale of Assets

We will not consolidate with or merge into any other person or convey, transfer or lease our assets substantially as an
entirety to any person, and no person may consolidate with or merge into us, unless:

� we will be the surviving company in any merger or consolidation,

� if we consolidate with or merge into another person or convey or transfer our assets substantially as an entirety
to any person, the successor person is an entity organized and validly existing under the laws of the United
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States of America or any state thereof or the District of Columbia, and the successor entity expressly assumes
our obligations relating to the debt securities,

� immediately after giving effect to the consolidation, merger, conveyance or transfer, there exists no event of
default, and no event which, after notice or lapse of time or both, would become an event of default, and

� other conditions described in the relevant indenture are met.

This covenant would not apply to the direct or indirect conveyance, transfer or lease of all or any portion of the stock,
assets or liabilities of any of our wholly owned subsidiaries to us or to our other wholly owned subsidiaries. In
addition, this covenant would not apply to any recapitalization transaction, a change of control of The Hartford or a
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highly leveraged transaction unless such transaction or change of control were structured to include a merger or
consolidation by us or the conveyance, transfer or lease of our assets substantially as an entirety.

Limitations upon Liens

With certain exceptions set forth below, the indentures provide that neither we nor our restricted subsidiaries may
create, incur, assume or permit to exist any lien, except liens created, incurred, assumed or existing prior to the date of
the indentures, on, any property or assets (including the capital stock of any restricted subsidiary) now owned or
hereafter acquired by it, or sell or transfer or create any lien on any income or revenues or rights in respect thereof.

General Exceptions

The restriction on our and our restricted subsidiaries� ability to create, incur, assume or permit to exist liens will not
apply to:

� liens on any property or asset hereafter acquired, constructed or improved by us or any of our restricted
subsidiaries which are created or assumed to secure or provide for the payment of any part of the purchase
price of such property or asset or the cost of such construction or improvement, or any mortgage, pledge or
other lien on any lien on any such property or asset existing at the time of acquisition thereof; provided,
however, that such lien shall not extend to any other property owned by us or any of our restricted subsidiaries;

� liens existing upon any property or asset of a company which is merged with or into or is consolidated into, or
substantially all the assets or shares of capital stock of which are acquired by, us or any of our restricted
subsidiaries, at the time of such merger, consolidation or acquisition; provided that such lien does not extend to
any other property or asset, other than improvements to the property or asset subject to such lien;

� any pledge or deposit to secure payment of workers� compensation or insurance premiums, or in connection
with tenders, bids, contracts (other than contracts for the payment of money) or leases;

� any pledge of, or other lien upon, any assets as security for the payment of any tax, assessment or other similar
charge by any governmental authority or public body, or as security required by law or governmental
regulation as a condition to the transaction of any business or the exercise of any privilege or right;

� liens necessary to secure a stay of any legal or equitable process in a proceeding to enforce a liability or
obligation contested in good faith by us or any of our restricted subsidiaries or required in connection with the
institution by us or any of our restricted subsidiaries of any legal or equitable proceeding to enforce a right or
to obtain a remedy claimed in good faith by us or any of our restricted subsidiaries, or required in connection
with any order or decree in any such proceeding or in connection with any contest of any tax or other
governmental charge; or the making of any deposit with or the giving of any form of security to any
governmental agency or any body created or approved by law or governmental regulation in order to entitle us
or any of our restricted subsidiaries to maintain self-insurance or to participate in any fund in connection with
workers� compensation, unemployment insurance, old age pensions or other social security or to share in any
provisions or other benefits provided for companies participating in any such arrangement or for liability on
insurance of credits or other risks;

� mechanics�, carriers�, workmen�s, repairmen�s, or other like liens, if arising in the ordinary course of business, in
respect of obligations which are not overdue or liability for which is being contested in good faith by
appropriate proceedings;
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� liens on property in favor of the United States, or of any agency, department or other instrumentality thereof, to
secure partial, progress or advance payments pursuant to the provisions of any contract;

� liens securing indebtedness of any of our restricted subsidiaries to us or to another restricted subsidiary;
provided that in the case of any sale or other disposition of such indebtedness by us or such restricted
subsidiary, such sale or other disposition shall be deemed to constitute the creation of another lien not
permitted by this clause;
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� liens affecting our or any of our restricted subsidiaries� property securing indebtedness of the United States or a
state thereof (or any instrumentality or agency of either thereof) issued in connection with a pollution control or
abatement program required in our opinion to meet environmental criteria with respect to our or any of our
restricted subsidiaries� operations and the proceeds of which indebtedness have financed the cost of acquisition
of such program or;

� the renewal, extension, replacement or refunding of any mortgage, pledge, lien, deposit, charge or other
encumbrance, permitted as specified above; provided that in each case such amount outstanding at that time
shall not be increased.

Exceptions for Specified Amount of Indebtedness

We and one or more of our restricted subsidiaries may create, incur, assume or permit to exist any lien which would
otherwise be subject to the above restrictions, provided that immediately after the creation or assumption of such lien,
the total of the aggregate principal amount of our and our restricted subsidiaries� indebtedness (not including any liens
incurred pursuant to the nine exceptions described above under �Limitations upon Liens-General Exceptions�) secured
by liens shall not exceed an amount equal to 10% of our consolidated net tangible assets.

When we use the term �consolidated net tangible assets,� we mean the total of all of our assets, less the sum of the
following items as shown on our consolidated balance sheet:

� the book amount of all segregated intangible assets, including such items as good will, trademarks, trademark
rights, trade names, trade name rights, copyrights, patents, patent rights and licenses and unamortized debt
discount and expense less unamortized debt premium;

� all depreciation, valuation and other reserves;

� current liabilities;

� any minority interest in the shares of stock (other than preferred stock) and surplus of our restricted
subsidiaries;

� investments by us or any of our restricted subsidiaries in any of our subsidiaries that is not a restricted
subsidiary;

� our and our restricted subsidiaries� total indebtedness incurred in any manner to finance or recover the cost to us
or any restricted subsidiary of any physical property, real or personal, which prior to or simultaneously with the
creation of such indebtedness shall have been leased by us or a restricted subsidiary to the United States or a
department or agency thereof at an aggregate rental, payable during that portion of the initial term of such lease
(without giving effect to any options of renewal or extension) which shall be unexpired at the date of the
creation of such indebtedness, sufficient (taken together with any amounts required to be paid by the lessee to
the lessor upon any termination of such lease) to pay in full at the stated maturity date or dates thereof the
principal of and the interest on such indebtedness;

� deferred income and deferred liabilities; and

� other items deductible under generally accepted accounting principles.
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When we use the term �preferred stock,� we mean any capital stock entitled by its terms to a preference as to dividends
or upon a distribution of assets.

When we use the term �restricted subsidiary,� we mean any subsidiary which is incorporated under the laws of any state
of the United States or of the District of Columbia, and which is a regulated insurance company principally engaged in
one or more of the property, casualty and life insurance businesses. However, no subsidiary is a restricted subsidiary:

� if the total assets of that subsidiary are less than 10% of our total assets and the total assets of our consolidated
subsidiaries, including that subsidiary, in each case as set forth on the most recent fiscal year-
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end balance sheets of the subsidiary and us and our consolidated subsidiaries, respectively, and computed in
accordance with generally accepted accounting principles, or

� if in the judgment of our board of directors, as evidenced by a board resolution, the subsidiary is not material to
the financial condition of us and our subsidiaries taken as a whole.

As of the date of this prospectus, the following subsidiaries meet the definition of restricted subsidiaries: Hartford
Fire, Hartford Life Insurance Company, Hartford Life and Accident Insurance Company and Hartford Life and
Annuity Insurance Company.

Modification and Waiver

Modification

We and the trustee may modify and amend each indenture with the consent of the holders of a majority in aggregate
principal amount of the series of debt securities affected. However, no modification or amendment may, without the
consent of the holder of each outstanding debt security affected:

� change the stated maturity of the principal of, or any installment of interest payable on, any outstanding debt
security,

� reduce the principal amount of, or the rate of interest on or any premium payable upon the redemption of, or
the amount of principal of an original issue discount security that would be due and payable upon a redemption
or would be provable in bankruptcy, or adversely affect any right of repayment of the holder of, any
outstanding debt security,

� change the place of payment, or the coin or currency in which any outstanding debt security or the interest on
any outstanding debt security is payable,

� impair your right to institute suit for the enforcement of any payment on any outstanding debt security after the
stated maturity or redemption date,

� reduce the percentage of the holders of outstanding debt securities necessary to modify or amend the applicable
indenture, to waive compliance with certain provisions of the applicable indenture or certain defaults and
consequences of such defaults or to reduce the quorum or voting requirements set forth in the applicable
indenture,

� modify any of these provisions or any of the provisions relating to the waiver of certain past defaults or certain
covenants, except to increase the required percentage to effect such action or to provide that certain other
provisions may not be modified or waived without the consent of all of the holders of the debt securities
affected, or

� modify the provisions with respect to the subordination of outstanding subordinated debt securities in a manner
materially adverse to the holders of such outstanding subordinated debt securities.

Waiver

The holders of a majority in aggregate principal amount of the outstanding debt securities of a series may, on behalf of
the holders of all debt securities of that series, waive compliance by us with certain restrictive covenants of the
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indenture which relate to that series.

The holders of not less than a majority in aggregate principal amount of the outstanding debt securities of a series
may, on behalf of the holders of that series, generally waive any past default under the indenture relating to that series
of debt securities and the consequences of such default. However, a default in the payment of the principal of, or
premium, if any, or any interest on, any debt security of that series or relating to a covenant or provision which under
the indenture relating to that series of debt security cannot be modified or amended without the consent of the holder
of each outstanding debt security of that series affected cannot be so waived.
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Events of Default

Under the terms of each indenture, each of the following constitutes an event of default for a series of debt securities:

� default for 30 days in the payment of any interest when due,

� default in the payment of principal, or premium, if any, when due,

� default in the performance, or breach, of any covenant or warranty in the indenture for 90 days after written
notice,

� certain events of bankruptcy, insolvency or reorganization,

� any other event of default described in the applicable board resolution or supplemental indenture under which
the series of debt securities is issued.

We are required to furnish the trustee annually with a statement as to the fulfillment of our obligations under the
indenture. Each indenture provides that the trustee may withhold notice to you of any default, except in respect of the
payment of principal or interest on the debt securities, if it considers it in the interests of the holders of the debt
securities to do so.

Effect of an Event of Default

If an event of default exists (other than an event of default in the case of certain events of bankruptcy), the trustee or
the holders of not less than 25% in aggregate principal amount of a series of outstanding debt securities may declare
the principal amount, or, if the debt securities are original issue discount securities, the portion of the principal amount
as may be specified in the terms of that series, of the debt securities of that series to be due and payable immediately,
by a notice in writing to us, and to the trustee if given by holders. Upon that declaration the principal (or specified)
amount will become immediately due and payable. However, at any time after a declaration of acceleration has been
made, but before a judgment or decree for payment of the money due has been obtained, the holders of not less than a
majority in aggregate principal amount of a series of outstanding debt securities may, subject to conditions specified
in the indenture, rescind and annul that declaration.

If an event of default in the case of certain events of bankruptcy exists, the principal amount of all debt securities
outstanding under the indentures shall automatically, and without any declaration or other action on the part of the
trustee or any holder of such outstanding debt, become immediately due and payable.

Subject to the provisions of the indentures relating to the duties of the trustee, if an event of default then exists, the
trustee will be under no obligation to exercise any of its rights or powers under the indentures (other than the payment
of any amounts on the debt securities furnished to it pursuant to the indenture) at your (or any other person�s) request,
order or direction, unless you have (or such other person has) offered to the trustee reasonable security or indemnity.
Subject to the provisions for the security or indemnification of the trustee, the holders of a majority in aggregate
principal amount of a series of outstanding debt securities have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the
trustee in connection with the debt securities of that series.

Legal Proceedings and Enforcement of Right to Payment
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You will not have any right to institute any proceeding in connection with the indentures or for any remedy under the
indentures, unless you have previously given to the trustee written notice of a continuing event of default with respect
to debt securities of that series. In addition, the holders of at least 25% in aggregate principal amount of a series of the
outstanding debt securities must have made written request, and offered reasonable security or indemnity, to the
trustee to institute that proceeding as trustee, and, within 60 days following the receipt of that notice, the trustee must
not have received from the holders of a majority in aggregate principal amount of the outstanding debt securities of
that series a direction inconsistent with that request, and must have failed to institute the proceeding. However, you
will have an absolute and unconditional right to receive payment of the principal of,
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premium, if any, and interest on that debt security on or after the due dates expressed in the debt security (or, in the
case of redemption, on or after the redemption date) and to institute a suit for the enforcement of that payment.

Satisfaction and Discharge

Each indenture provides that when, among other things, all debt securities not previously delivered to the trustee for
cancellation:

� have become due and payable,

� will become due and payable at their stated maturity within one year, or

� are to be called for redemption within one year under arrangements satisfactory to the trustee for the giving of
notice of redemption by the trustee in our name and at our expense,

and we deposit or cause to be deposited with the trustee, money or United States government obligations or a
combination thereof, as trust funds, in an amount (such amount to be certified in the case of United States government
obligations) to be sufficient to pay and discharge the entire indebtedness on the debt securities not previously
delivered to the trustee for cancellation, for the principal, and premium, if any, and interest to the date of the deposit or
to the stated maturity or redemption date, as the case may be, then the indenture will cease to be of further effect, and
we will be deemed to have satisfied and discharged the indenture. However, we will continue to be obligated to pay
all other sums due under the indenture and to provide the officers� certificates and opinions of counsel described in the
indenture.

Defeasance and Covenant Defeasance

Unless we state otherwise in the applicable prospectus supplement, each indenture provides that we may discharge all
of our obligations, other than as to transfers and exchanges and certain other specified obligations, under any series of
the debt securities at any time, and that we may also be released from our obligations described above under
�Limitation upon Liens� and �Consolidation, Merger and Sale of Assets� and from certain other obligations, including
obligations imposed by supplemental indentures with respect to that series, if any, and elect not to comply with those
sections and obligations without creating an event of default. Discharge under the first procedure is called �defeasance�
and under the second procedure is called �covenant defeasance.�

Defeasance or covenant defeasance may be effected only if:

� we irrevocably deposit with the trustee money or United States government obligations or a combination
thereof, as trust funds in an amount certified to be sufficient to pay on the respective stated maturities, the
principal of and any premium and interest on, all outstanding debt securities of that series,

� we deliver to the trustee an opinion of counsel to the effect that:

- the holders of the debt securities of that series will not recognize gain or loss for United States federal
income tax purposes as a result of the deposit, defeasance and discharge or as a result of the deposit and
covenant defeasance, and

- the deposit, defeasance and discharge or the deposit and covenant defeasance will not otherwise alter those
holders� United States federal income tax treatment of principal and interest payments on the debt securities
of that series,
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in the case of a defeasance, this opinion must be based on a ruling of the Internal Revenue Service or a change in
United States federal income tax law occurring after the date of execution of the applicable indenture, that result
would not occur under current tax law,

� no event of default under the indenture has occurred and is continuing,

� such defeasance or covenant defeasance does not result in a breach or violation of, or constitute a default
under, any indenture or other agreement or instrument for borrowed money to which we are a party or by
which we are bound,
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� such defeasance or covenant defeasance does not result in the trust arising from such deposit constituting an
investment company within the meaning of the Investment Company Act of 1940 unless such trust shall be
registered under the Investment Company Act of 1940 or exempt from registration thereunder,

� we deliver to the trustee an officers� certificate and an opinion of counsel, each stating that all conditions
precedent with respect to such defeasance or covenant defeasance have been complied with, and

� other conditions specified in the indentures are met.

The subordinated indenture will not be discharged as described above if we have defaulted in the payment of principal
of, premium, if any, or interest on any senior debt, as defined below under �Subordination under the Subordinated
Indenture,� and that default is continuing or another event of default on the senior debt then exists and has resulted in
the senior debt becoming or being declared due and payable prior to the date it otherwise would have become due and
payable.

Conversion or Exchange

We may issue debt securities that we may convert or exchange into common stock or other securities, property or
assets. If so, we will describe the specific terms on which the debt securities may be converted or exchanged in the
applicable prospectus supplement. The conversion or exchange may be mandatory, at your option, or at our option.
The applicable prospectus supplement will describe the manner in which the shares of common stock or other
securities, property or assets you would receive would be issued or delivered.

Subordination Under the Subordinated Indenture

In the subordinated indenture, we have agreed, and holders of subordinated debt will be deemed to have agreed, that
any subordinated debt securities are subordinate and junior in right of payment to all senior debt to the extent provided
in the subordinated indenture.

Upon any payment or distribution of assets to creditors upon any liquidation, dissolution, winding up, reorganization,
assignment for the benefit of creditors, marshaling of assets or any bankruptcy, insolvency, debt restructuring or
similar proceeding in connection with our insolvency or bankruptcy, the holders of senior debt will first be entitled to
receive payment in full of principal of, premium, if any, and interest on the senior debt before the holders of
subordinated debt securities will be entitled to receive or retain any payment of the principal of, premium, if any, or
interest on the subordinated debt securities.

If the maturity of any subordinated debt securities is accelerated, the holders of all senior debt outstanding at the time
of the acceleration will first be entitled to receive payment in full of all amounts due, including any amounts due upon
acceleration, before you will be entitled to receive any payment of the principal of, premium, if any, or interest on the
subordinated debt securities.

We will not make any payments of principal of, premium, if any, or interest on the subordinated debt securities or for
the acquisition of subordinated debt securities (other than any sinking fund payment) if:

� a default in any payment on senior debt then exists,

� an event of default on any senior debt resulting in the acceleration of its maturity then exists, or
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� any judicial proceeding is pending in connection with default.

When we use the term �debt� we mean, with respect to any person, whether recourse is to all or a portion of the assets of
that person and whether or not contingent:

� every obligation of, or any obligation guaranteed by, that person for money borrowed,

� every obligation of, or any obligation guaranteed by, that person evidenced by bonds, debentures, notes or
other similar instruments, including obligations incurred in connection with the acquisition of property, assets
or businesses but excluding the obligation to pay the deferred purchase price of any such property, assets or
business if payable in full within 90 days from the date such debt was created,
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� every capital lease obligation of that person,

� leases of property or assets made as part of any sale and lease-back transaction to which that person is a
party, and

� any amendments, renewals, extensions, modifications and refundings of any such debt.

The term �debt� does not include trade accounts payable or accrued liabilities arising in the ordinary course of business.

When we use the term �senior debt� we mean the principal of, premium, if any, and interest on debt, whether incurred
on, prior to, or after the date of the subordinated indenture, unless the instrument creating or evidencing that debt or
pursuant to which that debt is outstanding states that those obligations are not superior in right of payment to the
subordinated debt securities or to other debt which ranks equally with, or junior to, the subordinated debt securities.
Interest on this senior debt includes interest accruing on or after the filing of any petition in bankruptcy or for
reorganization relating to The Hartford Financial Services Group, Inc., whether or not the claim for post-petition
interest is allowed in that proceeding.

However, senior debt will not include:

� any debt of The Hartford Financial Services Group, Inc. which when incurred and without regard to any
election under Section 1111(b) of the Bankruptcy Code, was without recourse to The Hartford Financial
Services Group, Inc.,

� any debt of The Hartford Financial Services Group, Inc. to any of its subsidiaries,

� debt to any employee of The Hartford Financial Services Group, Inc. or any of its subsidiaries,

� any liability for taxes,

� indebtedness or other monetary obligations to trade creditors or assumed by The Hartford Financial Services
Group, Inc. or any of its subsidiaries in the ordinary course of business in connection with the obtaining of
goods, materials or services, and

� the subordinated debt securities.

The subordinated indenture does not limit the amount of additional senior debt that we may incur. We expect from
time to time to incur additional senior debt.

The subordinated indenture provides that we may change the subordination provisions relating to any particular issue
of subordinated debt securities prior to issuance. We will describe any change in the prospectus supplement relating to
the subordinated debt securities.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of
New York.

Concerning the Trustees
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The trustee under each indenture will have all the duties and responsibilities of an indenture trustee specified in the
Trust Indenture Act. Neither trustee is required to expend or risk its own funds or otherwise incur financial liability in
performing its duties or exercising its rights and powers if it reasonably believes that it is not reasonably assured of
repayment or adequate indemnity.

Each of the trustees acts as depositary for funds of, makes loans to, and performs other services for, us and our
subsidiaries in the normal course of business.
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DESCRIPTION OF JUNIOR SUBORDINATED DEBENTURES

We will issue the junior subordinated debentures in one or more series under a junior subordinated indenture to be
entered into between us and Wilmington Trust Company, as debenture trustee.

The following description of the terms of the junior subordinated debentures is a summary. It summarizes only those
terms of the junior subordinated debentures which we believe will be most important to your decision to invest in our
junior subordinated debentures. You should keep in mind, however, that it is the junior subordinated indenture, and
not this summary, which defines your rights as a holder of our junior subordinated debentures. There may be other
provisions in the junior subordinated indenture which are also important to you. You should read the junior
subordinated indenture for a full description of the terms of the junior subordinated debentures. The junior
subordinated indenture is filed as an exhibit to the registration statement that includes this prospectus. See �Where You
Can Find More Information� for information on how to obtain a copy of the junior subordinated indenture.

Ranking of the Junior Subordinated Debentures

Each series of junior subordinated debentures will rank equally with all other series of junior subordinated debentures,
and will be unsecured and subordinate and junior in right of payment, as described in the junior subordinated
indenture, to all of our senior debt as defined in the junior subordinated indenture, which includes all debt issued
under our senior indenture or subordinated indenture. See �� Subordination.�

As a non-operating holding company, we have no significant business operations of our own. Therefore, we rely on
dividends from our insurance company and other subsidiaries as the principal source of cash flow to meet our
obligations for payment of principal and interest on our outstanding debt obligations and corporate expenses.
Accordingly, the junior subordinated debentures will be effectively subordinated to all existing and future liabilities of
our subsidiaries, and you should rely only on our assets for payments on the junior subordinated debentures. The
payment of dividends by our insurance subsidiaries is limited under the insurance holding company laws in the
jurisdictions where those subsidiaries are domiciled. See �The Hartford Financial Services Group, Inc.�

Unless we state otherwise in the applicable prospectus supplement, the junior subordinated indenture does not limit us
from incurring or issuing other secured or unsecured debt under the junior subordinated indenture or any other
indenture that we may have entered into or enter into in the future. See �� Subordination� and the prospectus supplement
relating to any offering of securities.

Terms of the Junior Subordinated Debentures

We may issue the junior subordinated debentures in one or more series through an indenture that supplements the
junior subordinated indenture or through a resolution of our board of directors or an authorized committee of our
board of directors.

You should refer to the applicable prospectus supplement for the specific terms of the junior subordinated debentures.
These may include:

� the title and any limit upon the aggregate principal amount,

� the date(s) on which the principal is payable or the method of determining those date(s),
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� the interest rate(s) or the method of determining these interest rate(s),

� the date(s) on which interest will be payable or the method of determining these date(s),

� the circumstances in which interest may be deferred, if any,

� the regular record date or the method of determining this date,

� the place or places where we may pay principal, premium, if any, and interest,

� conversion or exchange provisions, if any,

� the redemption or early payment provisions,

� the authorized denominations,
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� the currency, currencies or currency units in which we may pay the purchase price for, the principal of,
premium, if any, and interest on the junior subordinated debentures,

� additions to or changes in the events of default or any changes in any of our covenants specified in the junior
subordinated indenture,

� any index or indices used to determine the amount of payments of principal and premium, if any, or the method
of determining these amounts,

� whether a temporary global security will be issued and the terms upon which you may exchange a temporary
global security for definitive junior subordinated debt securities,

� whether we will issue the junior subordinated debt securities, in whole or in part, in the form of one or more
global securities,

� the terms and conditions of any obligation or right we would have to convert or exchange the junior
subordinated debentures into preferred securities or other securities, and

� additional terms not inconsistent with the provisions of the junior subordinated indenture.

We may, in certain circumstances, without notice to or consent of the holders of the junior subordinated debentures,
issue additional junior subordinated debentures having the same terms and conditions as junior subordinated
debentures previously issued under this prospectus and any applicable prospectus supplement, so that such additional
junior subordinated debentures and the junior subordinated debentures previously offered under this prospectus and
any applicable prospectus supplement form a single series, and references in this prospectus and any applicable
prospectus supplement to the junior subordinated debentures shall include, unless the context otherwise requires, any
further junior subordinated debentures issued as described in this paragraph.

Special Payment Terms of the Junior Subordinated Debentures

We may issue junior subordinated debentures at a substantial discount below their stated principal amount, bearing no
interest or interest at a rate which at the time of issuance is below market rates. We will describe United States federal
income tax consequences and special considerations relating to any junior subordinated debentures in the applicable
prospectus supplement.

The purchase price of any of the junior subordinated debentures may be payable in one or more foreign currencies or
currency units. The junior subordinated debentures may be denominated in one or more foreign currencies or currency
units, or the principal of, premium, if any, or interest on any junior subordinated debentures may be payable in one or
more foreign currencies or currency units. We will describe the restrictions, elections, United States federal income
tax considerations, specific terms and other information relating to the junior subordinated debentures and the foreign
currency units in the applicable prospectus supplement.

If we use any index to determine the amount of payments of principal of, premium, if any, or interest on any series of
junior subordinated debentures, we will also describe special United States federal income tax, accounting and other
considerations relating to the junior subordinated debentures in the applicable prospectus supplement.

Denominations, Registration and Transfer

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form S-3ASR

Table of Contents 42



Unless we state otherwise in the applicable prospectus supplement, we will issue the junior subordinated debentures
only in registered form without coupons in denominations of $25 and any integral multiple of $25. Junior
subordinated debentures of any series will be exchangeable for other junior subordinated debentures of the same issue
and series, of any authorized denomination of a like aggregate principal amount, of the same original issue date and
stated maturity and bearing the same interest rate.

You may present junior subordinated debentures for exchange as described above, or for registration of transfer, at the
office of the securities registrar or at the office of any transfer agent we designate for that purpose. You will not incur
a service charge but you must pay any taxes and other governmental charges as described in the junior subordinated
indenture. We will appoint the debenture trustee as securities registrar under the junior subordinated indenture. We
may at any time rescind the designation of any transfer agent that we initially designate or approve a change in the
location through which the transfer agent acts. We must maintain a transfer agent in each
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place of payment. We will specify the transfer agent in the applicable prospectus supplement. We may at any time
designate additional transfer agents.

If we redeem any junior subordinated debentures, neither we nor the debenture trustee will be required to:

� issue, register the transfer of, or exchange junior subordinated debentures during a period beginning at the
opening of business 15 days before the day of selection for redemption of the junior subordinated debentures
and ending at the close of business on the day of mailing of the relevant notice of redemption, or

� transfer or exchange any junior subordinated debentures selected for redemption, except for any portion not
redeemed of any junior subordinated debenture that is being redeemed in part.

Global Junior Subordinated Debentures

We may issue a series of junior subordinated debentures in the form of one or more global junior subordinated
debentures. We will identify the depositary holding the global junior subordinated debentures in the applicable
prospectus supplement. We will issue global junior subordinated debentures only in fully registered form and in either
temporary or permanent form. Unless it is exchanged for an individual junior subordinated debenture, a global junior
subordinated debenture may not be transferred except:

� by the depositary to its nominee,

� by a nominee of the depositary to the depositary or another nominee, or

� by the depositary or any nominee to a successor depositary, or any nominee of the successor.

We will describe the specific terms of the depositary arrangement in the applicable prospectus supplement. We expect
that the following provisions will generally apply to these depositary arrangements.

Beneficial Interests in a Global Junior Subordinated Debenture

If we issue a global junior subordinated debenture, the depositary for the global junior subordinated debenture or its
nominee will credit on its book-entry registration and transfer system the principal amounts of the individual junior
subordinated debentures represented by the global junior subordinated debenture to the accounts of persons that have
accounts with it. We refer to those persons as �participants� in this prospectus. The accounts will be designated by the
dealers, underwriters or agents for the junior subordinated debentures, or by us if the junior subordinated debentures
are offered and sold directly by us. Ownership of beneficial interests in a global junior subordinated debenture will be
limited to participants or persons that may hold interests through participants. Ownership and transfers of beneficial
interests in the global junior subordinated debenture will be shown on, and effected only through, records maintained
by the applicable depositary or its nominee, for interests of participants, and the records of participants, for interests of
persons who hold through participants. The laws of some states require that you take physical delivery of securities in
definitive form. These limits and laws may impair your ability to transfer beneficial interests in a global junior
subordinated debenture.

So long as the depositary or its nominee is the registered owner of the global junior subordinated debenture, the
depositary or the nominee will be considered the sole owner or holder of the junior subordinated debentures
represented by the global junior subordinated debenture for all purposes under the junior subordinated indenture.
Except as provided below, you:
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� will not be entitled to have any of the individual junior subordinated debentures represented by the global
junior subordinated debenture registered in your name,

� will not receive or be entitled to receive physical delivery of any junior subordinated debentures in definitive
form, and

� will not be considered the owner or holder of the junior subordinated debenture under the junior subordinated
indenture.
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Payments of Principal, Premium and Interest

We will make principal, premium and interest payments on global junior subordinated debentures to the depositary
that is the registered holder of the global junior subordinated debenture or its nominee. The depositary for the junior
subordinated debentures will be solely responsible and liable for all payments made on account of your beneficial
ownership interests in the global junior subordinated debenture and for maintaining, supervising and reviewing any
records relating to your beneficial ownership interests.

We expect that the depositary or its nominee, upon receipt of principal, premium or interest payments, immediately
will credit participants� accounts with amounts in proportion to their respective beneficial interests in the principal
amount of the global junior subordinated debenture as shown on the records of the depositary or its nominee. We also
expect that payments by participants to you, as an owner of a beneficial interest in the global junior subordinated
debenture held through those participants, will be governed by standing instructions and customary practices, as is
now the case with securities held for the accounts of customers in bearer form or registered in �street name.� These
payments will be the responsibility of those participants.

Issuance of Individual Junior Subordinated Debentures

Unless we state otherwise in the applicable prospectus supplement, if a depositary for a series of junior subordinated
debentures is at any time unwilling, unable or ineligible to continue as depositary, we will issue individual junior
subordinated debentures in exchange for the global junior subordinated debenture. In addition, we may at any time
and in our sole discretion, subject to any limitations described in the prospectus supplement relating to the junior
subordinated debentures, determine not to have any junior subordinated debentures represented by one or more global
junior subordinated debentures. If that occurs, we will issue individual junior subordinated debentures in exchange for
the global junior subordinated debenture.

Further, we may specify that you may, on terms acceptable to us, the debenture trustee and the depositary for the
global junior subordinated debenture, receive individual junior subordinated debentures in exchange for your
beneficial interest in a global junior subordinated debenture, subject to any limitations described in the prospectus
supplement relating to the junior subordinated debentures. In that instance, you will be entitled to physical delivery of
individual junior subordinated debentures equal in principal amount to that beneficial interest and to have the junior
subordinated debentures registered in your name. Unless we otherwise specify, those individual junior subordinated
debentures will be issued in denominations of $25 and integral multiples of $25.

Payment and Paying Agents

Unless we state otherwise in the applicable prospectus supplement, we will pay principal of, premium, if any, and
interest on your junior subordinated debentures at the office of the debenture trustee in the City of New York or at the
office of any paying agent that we may designate.

Unless we state otherwise in the applicable prospectus supplement, we will pay any interest on junior subordinated
debentures to the registered owner of the junior subordinated debenture at the close of business on the regular record
date for the interest, except in the case of defaulted interest. We may at any time designate additional paying agents or
rescind the designation of any paying agent. We must maintain a paying agent in each place of payment for the junior
subordinated debentures.

Any moneys deposited with the debenture trustee or any paying agent, or then held by us in trust, for the payment of
the principal of, premium, if any, and interest on any junior subordinated debenture that remain unclaimed for two
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years after the principal, premium or interest has become due and payable will, at our request, be repaid to us. After
repayment to us, you are entitled to seek payment only from us as a general unsecured creditor.

Redemption

Unless we state otherwise in the applicable prospectus supplement, junior subordinated debentures will not be subject
to any sinking fund.
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We may, at our option, redeem any series of junior subordinated debentures after its issuance date in whole or in part
at any time and from time to time. We may redeem junior subordinated debentures in denominations larger than $25
but only in integral multiples of $25.

Redemption Price

Except as we may otherwise specify in the applicable prospectus supplement, the redemption price for any junior
subordinated debenture redeemed will equal any accrued and unpaid interest to the redemption date, plus the greater
of:

� the principal amount, and

� an amount equal to:

- for junior subordinated debentures bearing interest at a fixed rate, the discounted remaining fixed amount
payments, calculated as described below, or

- for junior subordinated debentures bearing interest determined by reference to a floating rate, the discounted
swap equivalent payments, calculated as described below.

The discounted remaining fixed amount payments will equal the sum of the current values of the amounts of interest
and principal that would have been payable by us on each interest payment date after the redemption date and at stated
maturity of the final payment of principal. This calculation will take into account any required sinking fund payments,
but will otherwise assume that we have not redeemed the junior subordinated debenture prior to the stated maturity.

The current value of any amount is the present value of that amount on the redemption date after discounting that
amount on a monthly, quarterly or semiannual basis, whichever corresponds to the interest payment date periods of
the related series of junior subordinated debentures, from the originally scheduled date for payment. We will use the
treasury rate to calculate this present value.

The treasury rate is a per annum rate, expressed as a decimal and, in the case of United States Treasury bills,
converted to a per annum yield, determined on the redemption date to be the per annum rate equal to the semiannual
bond equivalent yield to maturity, adjusted to reflect monthly or quarterly compounding in the case of junior
subordinated debentures having monthly or quarterly interest payment dates for United States Treasury securities
maturing at the stated maturity of the final payment of principal of the junior subordinated debentures redeemed. We
will determine this rate by reference to the weekly average yield to maturity for United States Treasury securities
maturing on that stated maturity if reported in the most recent Statistical Release H.15(519) of the Board of Governors
of the Federal Reserve. If no such securities mature at the stated maturity, we will determine the rate by interpolation
between the most recent weekly average yields to maturity for two series of United States Treasury securities, (1) one
maturing as close as possible to, but earlier than, the stated maturity and (2) the other maturing as close as possible to,
but later than, the stated maturity, in each case as published in the most recent Statistical Release H.15(519) of the
Board of Governors of the Federal Reserve.

The discounted swap equivalent payments will equal the sum of:

� the current value of the amount of principal that would have been payable by us pursuant to the terms of the
junior subordinated debenture at the stated maturity of the final payment of the principal of the junior
subordinated debentures. This calculation will take into account any required sinking fund payments but will
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otherwise assume that we had not redeemed the junior subordinated debenture prior to the stated maturity, and

� the sum of the current values of the fixed rate payments that leading interest rate swap dealers would require to
be paid by an assumed fixed rate payer having the same credit standing as ours against floating rate payments
to be made by these leading dealers equal to the interest payments on the junior subordinated debentures being
redeemed, taking into account any required sinking fund payment, but otherwise assuming we had not
redeemed the junior subordinated debenture prior to the stated maturity, under a standard interest rate swap
agreement having a notional principal amount equal to the principal amount of the junior subordinated
debentures, a termination date set at the stated maturity of the junior subordinated debentures and payment
dates for both fixed and floating rate payers set at each interest payment date of the junior subordinated
debentures. The amount of the fixed rate payments will be based on quotations received by the
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trustee, or an agent appointed for that purpose, from four leading interest rate swap dealers or, if quotations
from four leading interest rate swap dealers are not obtainable, three leading interest rate swap dealers.

Special Event Redemption

Unless we state otherwise in the applicable prospectus supplement, if a special event relating to a series of junior
subordinated debentures then exists, we may, at our option, redeem the series of junior subordinated debentures in
whole, but not in part, on any date within 90 days of the special event occurring. The redemption price will equal the
principal amount of the junior subordinated debentures then outstanding plus accrued and unpaid interest to the date
fixed for redemption.

A �special event� means a �tax event� or an �investment company event.� A �tax event� occurs when a trust receives an
opinion of counsel experienced in these matters to the effect that, as a result of any amendment to, or change,
including any announced prospective change in, the laws or regulations of the United States or any political
subdivision or taxing authority affecting taxation, or as a result of any official administrative pronouncement or
judicial decision interpreting or applying those laws or regulations, which amendment or change is effective or
pronouncement or decision is announced on or after the date of issuance of the preferred securities of a trust, there is
more than an insubstantial risk that:

� the trust is, or will be within 90 days of that date, subject to United States federal income tax with respect to
income received or accrued on the corresponding series of junior subordinated debentures;

� interest payable by us on the series of junior subordinated debentures is not, or within 90 days of that date, will
not be, deductible, in whole or in part, for United States federal income tax purposes; or

� the trust is, or will be within 90 days of that date, subject to more than a de minimis amount of other taxes,
duties or other governmental charges.

An �investment company event� occurs when, in respect of a trust, there is a change in law or regulation, or a change in
interpretation or application of law or regulation, by any legislative body, court, governmental agency or regulatory
authority such that such trust is or will be considered an �investment company� that is required to be registered under
the Investment Company Act of 1940, which change becomes effective on or after the date of issuance of the
preferred securities of a trust.

Notice of Redemption

We will mail notice of any redemption of your junior subordinated debentures at least 30 days but not more than
60 days before the redemption date to you at your registered address. Unless we default in payment of the redemption
price, on and after the redemption date interest will cease to accrue on the junior subordinated debentures or the
portions called for redemption.

Option to Extend Interest Payment Date

If provided in the applicable prospectus supplement, we will have the right during the term of any series of junior
subordinated debentures to extend the interest payment period for a specified number of interest payment periods,
subject to the terms, conditions and covenants specified in the prospectus supplement. However, we may not extend
these interest payments beyond the maturity of the junior subordinated debentures. We will describe the United States
federal income tax consequences and special considerations relating to any junior subordinated debentures in the
applicable prospectus supplement.
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If we exercise this right, during the extension period we and our subsidiaries may not:

� declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment
on, any of our capital stock, or

� make any payment of principal, premium, if any, or interest on or repay, repurchase or redeem any debt
securities that rank equally with or junior in interest to the junior subordinated debentures or make any related
guarantee payments,
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other than:

� dividends or distributions on our common stock,

� redemptions or purchases of any rights pursuant to our rights plan, or any successor to our rights plan, and the
declaration of a dividend of these rights in the future, and

� payments under any guarantee.

Modification of Indenture

We and the debenture trustee may, without the consent of the holders of junior subordinated debentures, amend, waive
or supplement the junior subordinated indenture for specified purposes, including, among other things, curing
ambiguities, defects or inconsistencies. However, no action may materially adversely affect the interests of holders of
any series of junior subordinated debentures or, in the case of corresponding junior subordinated debentures, the
holders of the corresponding series of preferred securities so long as they remain outstanding. We may also amend the
junior subordinated indenture to maintain the qualification of the junior subordinated indenture under the Trust
Indenture Act.

We and the debenture trustee may, with the consent of the holders of not less than a majority in principal amount of
the series of junior subordinated debentures affected, modify the junior subordinated indenture in a manner affecting
the rights of the holders of junior subordinated debentures. However, no modification may, without the consent of the
holder of each outstanding junior subordinated debenture affected:

� change the stated maturity of the junior subordinated debentures,

� reduce the principal amount of the junior subordinated debentures,

� reduce the rate or, except as permitted by the junior subordinated indenture and the terms of the series of junior
subordinated debentures, extend the time of payment of interest on the junior subordinated debentures, or

� reduce the percentage of principal amount of the junior subordinated debentures, the holders of which are
required to consent to the modification of the junior subordinated indenture.

In the case of corresponding junior subordinated debentures, so long as any of the corresponding series of preferred
securities remain outstanding:

� no such modification may be made that adversely affects the holders of the preferred securities,

� no termination of the junior subordinated indenture may occur, and

� no waiver of any debenture event of default or compliance with any covenant under the junior subordinated
indenture may be effective,

without the prior consent of the holders of at least a majority of the aggregate liquidation preference of the preferred
securities unless the principal of the corresponding junior subordinated debentures and all accrued and unpaid interest
on the corresponding junior subordinated debentures have been paid in full and other conditions are satisfied.
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In addition, we and the debenture trustee may execute, without your consent, any supplemental indenture for the
purpose of creating any new series of junior subordinated debentures.

Debenture Events of Default

Under the terms of the junior subordinated indenture, each of the following constitutes a debenture event of default for
a series of junior subordinated debentures:

� failure for 30 days to pay any interest on the series of junior subordinated debentures when due, subject to the
deferral of any due date in the case of an extension period,

� failure to pay any principal or premium, if any, on the series of junior subordinated debentures when due,
including at maturity, upon redemption or by declaration,
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� failure to observe or perform in any material respect specified other covenants contained in the junior
subordinated indenture for 90 days after written notice from the debenture trustee or the holders of at least 25%
in principal amount of the relevant series of outstanding junior subordinated debentures,

� our bankruptcy, insolvency or reorganization, or

� any other event of default described in the applicable board resolution or supplemental indenture under which
the series of debt securities is issued.

Effect of Event of Default

The holders of a majority in outstanding principal amount of the series of junior subordinated debentures have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the debenture
trustee. The debenture trustee or the holders of not less than 25% in aggregate outstanding principal amount of the
series of junior subordinated debentures may declare the principal due and payable immediately upon a debenture
event of default. In the case of corresponding junior subordinated debentures, if the debenture trustee or the holders of
the corresponding junior subordinated debentures fail to make this declaration, the holders of at least 25% in
aggregate liquidation preference of the corresponding series of preferred securities will have that right.

Waiver of Event of Default

The holders of a majority in aggregate outstanding principal amount of the series of junior subordinated debentures
may rescind and annul the declaration and its consequences if:

� the event of default is other than our non-payment of the principal of the junior subordinated debentures which
has become due solely by such acceleration and all other events of default have been cured or waived, and

� we have paid or deposited with the debenture trustee a sum sufficient to pay:

- all overdue installments of interest (including interest on overdue installments of interest) and principal (and
premium, if any) due other than by acceleration, and

- certain amounts owing to the debenture trustee, its agents and counsel.

The holders of a majority in aggregate outstanding principal amount of the junior subordinated debentures affected by
the default may, on behalf of the holders of all the junior subordinated debentures, waive any past default and its
consequences, except:

� a default in the payment of principal (or premium, if any) or interest, and

� a default relating to a covenant or provision which under the junior subordinated indenture cannot be modified
or amended without the consent of the holder of each outstanding junior subordinated debenture.

We are required under the junior subordinated indenture to file annually with the junior subordinated indenture trustee
a certificate of compliance.

Direct Actions by Holders of Trust Preferred Securities
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If a debenture event of default is attributable to our failure to pay interest or principal on the corresponding junior
subordinated debentures on the date the interest or principal is payable, you, as a holder of preferred securities, may
institute a legal proceeding directly against us, which we refer to in this prospectus as a �direct action,� for enforcement
of payment to you of the principal of or interest on the corresponding junior subordinated debentures having a
principal amount equal to the aggregate liquidation amount of your related preferred securities.

We may not amend the junior subordinated indenture to remove the right to bring a direct action without the prior
written consent of the holders of all of the preferred securities. If the right to bring a direct action is removed, the
applicable issue may become subject to the reporting obligations under the Securities Exchange Act of 1934, as
amended. We have the right under the junior subordinated indenture to set-off any payment made to you as a holder
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of preferred securities by us in connection with a direct action. You will not be able to exercise directly any other
remedy available to holders of the corresponding junior subordinated debentures.

You will not be able to exercise directly any remedies other than those described in the preceding paragraph available
to holders of the junior subordinated debentures unless there has been an event of default under the trust agreement.

Consolidation, Merger, Sale of Assets and Other Transactions

We will not consolidate with or merge into any other corporation or convey, transfer or lease our properties and assets
substantially as an entirety to any person, and no person will consolidate with or merge into us or convey, transfer or
lease its properties and assets substantially as an entirety to us, unless:

� if we consolidate with or merge into another corporation or convey or transfer our properties and assets
substantially as an entirety to any person, the successor corporation is organized under the laws of the United
States or any state or the District of Columbia, and the successor corporation expressly assumes our obligations
relating to the junior subordinated debentures,

� immediately after giving effect to the consolidation, merger, conveyance or transfer, there exists no debenture
event of default, and no event which, after notice or lapse of time or both, would become a debenture event of
default,

� in the case of corresponding junior subordinated debentures, the transaction is permitted under the related trust
agreement or guarantee and does not give rise to any breach or violation of the related trust agreement or
guarantee, and

� other conditions described in the junior subordinated indenture are met.

The general provisions of the junior subordinated indenture do not protect you against transactions, such as a highly
leveraged transaction, that may adversely affect you.

Satisfaction and Discharge

The junior subordinated indenture provides that when, among other things, all junior subordinated debentures not
previously delivered to the debenture trustee for cancellation:

� have become due and payable, or

� will become due and payable at their stated maturity within one year,

and we deposit or cause to be deposited with the debenture trustee, in trust, an amount in the currency or currencies in
which the junior subordinated debentures are payable sufficient to pay and discharge the entire indebtedness on the
junior subordinated debentures not previously delivered to the debenture trustee for cancellation, for the principal,
premium, if any, and interest on the date of the deposit or to the stated maturity, as the case may be, then the junior
subordinated indenture will cease to be of further effect and we will be deemed to have satisfied and discharged the
indenture. However, we will continue to be obligated to pay all other sums due under the junior subordinated
indenture and to provide the officers� certificates and opinions of counsel described in the junior subordinated
indenture.

Conversion or Exchange
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We may issue junior subordinated debentures that we may convert or exchange into preferred securities or other
securities, property or assets. If so, we will describe the specific terms on which junior subordinated debentures may
be converted or exchanged in the applicable prospectus supplement. The conversion or exchange may be mandatory,
at your option or at our option. The applicable prospectus supplement will state the manner in which the preferred
securities or other securities, property or assets you would receive would be issued or delivered.
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Subordination

In the junior subordinated indenture, we have agreed that any junior subordinated debentures will be subordinate and
junior in right of payment to all senior debt to the extent provided in the junior subordinated indenture.

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement,
adjustment, composition or other judicial proceeding relative to us, the holders of senior debt will first be entitled to
receive payment in full of principal of, premium, if any, and interest on the senior debt before the holders of junior
subordinated debentures or, in the case of corresponding junior subordinated debentures, the property trustee on behalf
of the holders, will be entitled to receive or retain any payment of the principal, premium, if any, or interest on the
junior subordinated debentures.

If the maturity of any junior subordinated debentures is accelerated, the holders of all senior debt outstanding at the
time of the acceleration will first be entitled to receive payment in full of all amounts due, including any amounts due
upon acceleration, before you will be entitled to receive any payment of the principal of, premium, if any, or interest
on the junior subordinated debentures.

We will not make any payments of principal of, premium, if any, or interest on the junior subordinated debentures if:

� a default in any payment on senior debt then exists,

� an event of default on any senior debt resulting in the acceleration of its maturity then exists, or

� any judicial proceeding is pending in connection with a default.

When we use the term �debt,� we mean, with respect to any person, whether recourse is to all or a portion of the assets
of that person and whether or not contingent:

� every obligation of that person for money borrowed,

� every obligation of that person evidenced by bonds, debentures, notes or other similar instruments, including
obligations incurred in connection with the acquisition of property, assets or businesses,

� every reimbursement obligation of that person with respect to letters of credit, bankers� acceptances or similar
facilities issued for the account of the person,

� every obligation of that person issued or assumed as the deferred purchase price of property or services, but
excluding trade accounts payable or accrued liabilities arising in the ordinary course of business,

� every capital lease obligation of that person, and

� every obligation of the type referred to in the prior five clauses of another person and all dividends of another
person the payment of which the person has guaranteed or is responsible or liable for, directly or indirectly,
including as obligor.

When we use the term �senior debt� we mean the principal, premium, if any, and interest on debt, whether incurred on,
prior to or after the date of the junior subordinated indenture, unless the instrument creating or evidencing that debt or
pursuant to which that debt is outstanding states that those obligations are not superior in right of payment to the
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junior subordinated debentures or to other debt which ranks equally with, or junior to, the junior subordinated
debentures. Interest on this senior debt includes interest accruing on or after the filing of any petition in bankruptcy or
for reorganization relating to The Hartford Financial Services Group, Inc., whether or not the claim for post-petition
interest is allowed in that proceeding.

However, senior debt will not include:

� any debt of The Hartford Financial Services Group, Inc. which when incurred and without regard to any
election under Section 1111(b) of the Bankruptcy Code, was without recourse to The Hartford Financial
Services Group, Inc.,

� any debt of The Hartford Financial Services Group, Inc. to any of its subsidiaries,
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� debt to any employee of The Hartford Financial Services Group, Inc.,

� any liability for taxes,

� indebtedness or monetary obligations to trade creditors or assumed by The Hartford Financial Services Group,
Inc. or any of its subsidiaries in the ordinary course of business in connection with the obtaining of materials or
services, and

� any other junior subordinated debentures issued pursuant to the Junior Subordinated Indenture, dated as of
February 28, 1996, and the Junior Subordinated Indenture, dated as of October 30, 1996.

As a non-operating holding company, we have no significant business operations of our own. Therefore, we rely on
dividends from our insurance company and other subsidiaries as the principal source of cash flow to meet our
obligations for payment of principal and interest on our outstanding debt obligations and corporate expenses.
Accordingly, the junior subordinated debentures will be effectively subordinated to all existing and future liabilities of
our subsidiaries, and you should rely only on our assets for payments on the junior subordinated debentures. The
payment of dividends by our insurance subsidiaries is limited under the insurance holding company laws in the
jurisdictions where those subsidiaries are domiciled. See �The Hartford Financial Services Group, Inc.�

The junior subordinated indenture does not limit the amount of additional senior debt that we may incur. We expect
from time to time to incur additional senior debt.

The indenture provides that we may change the subordination provisions relating to any particular issue of junior
subordinated debentures prior to issuance. We will describe any change in the prospectus supplement relating to the
junior subordinated debentures.

Governing Law

The junior subordinated indenture and the junior subordinated debentures will be governed by and construed in
accordance with the laws of the State of New York.

Information Concerning the Debenture Trustee

The debenture trustee will have all the duties and responsibilities of an indenture trustee specified in the Trust
Indenture Act. Subject to those provisions, the debenture trustee is not required to exercise any of its powers under the
junior subordinated indenture at your request, unless you offer reasonable indemnity against the costs, expenses and
liabilities which the trustee might incur. The debenture trustee is not required to expend or risk its own funds or incur
personal financial liability in performing its duties if the debenture trustee reasonably believes that it is not reasonably
assured of repayment or adequate indemnity.

DESCRIPTION OF CAPITAL STOCK OF
THE HARTFORD FINANCIAL SERVICES GROUP, INC.

Authorized and Outstanding Capital Stock

Our Amended and Restated Certificate of Incorporation, as amended effective May 1, 2002, provides that our
authorized capital stock is 800,000,000 shares. These shares consist of:
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� 50,000,000 shares of preferred stock, par value $.01 per share, of which 300,000 shares have been designated
as Series A Participating Cumulative Preferred Stock; and

� 750,000,000 shares of common stock, par value $.01 per share.

As of March 31, 2007, we had 316,371,491 outstanding shares of common stock. No shares of preferred stock are
currently outstanding.

No holders of any class of our capital stock are entitled to preemptive rights except as may be agreed from time to
time by us and any such holders.
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In general, the classes of authorized capital stock are afforded preferences in relation to dividends and liquidation
rights in the order listed above. Our board of directors is empowered, without the approval of our stockholders, to
cause our preferred stock to be issued in one or more classes or series, or both, with the numbers of shares of each
class or series and the provisions, designations, powers, preferences and relative, participating, optional and other
special rights and the qualifications, limitations or restrictions thereof, of each class or series to be determined by it.
The specific matters that may be determined by our board of directors include dividend rights, voting rights,
redemption rights, liquidation preferences, conversion and exchange rights, retirement and sinking fund provisions,
conditions or restrictions on our creation of indebtedness or our issuance of additional shares of stock, and other
powers, preferences and relative, participating, optional and other special rights and any qualifications, limitations or
restrictions on any wholly unissued series of preferred stock, or of the entire class of preferred stock if none of the
shares have been issued, the number of shares constituting that series and the terms and conditions of the issue of the
shares.

The following description of our capital stock is a summary. It summarizes only those aspects of our capital stock
which we believe will be most important to your decision to invest in our capital stock. You should keep in mind,
however, that it is our Amended and Restated Certificate of Incorporation and our Amended and Restated By-Laws,
and the Delaware General Corporation Law, and not this summary, which define your rights as a securityholder. There
may be other provisions in these documents which are also important to you. You should read these documents for a
full description of the terms of our capital stock. Our Amended and Restated Certificate of Incorporation and our
Amended and Restated By-Laws are incorporated by reference as exhibits to the registration statement that includes
this prospectus. See �Where You Can Find More Information� for information on how to obtain copies of these
documents.

Common Stock

Subject to any preferential rights of any preferred stock created by our board of directors, as a holder of our common
stock you are entitled to dividends as our board of directors may declare from time to time out of funds that we can
legally use to pay dividends. The holders of common stock possess exclusive voting rights, except to the extent
provided by law and to the extent our board of directors specifies voting power for any preferred stock that is issued.

As a holder of our common stock, you are entitled to one vote for each share of common stock and do not have any
right to cumulate votes in the election of directors. In the event of our liquidation, dissolution or winding-up, as a
holder of our common stock, you will be entitled to receive on a proportionate basis any assets remaining after
provision for payment of creditors and after payment or provision for payment of any liquidation preferences to
holders of preferred stock. Our common stock is listed on the New York Stock Exchange under the symbol �HIG.�

The transfer agent and registrar for our common stock is The Bank of New York.

Preferred Stock

We will describe the particular terms of any series of preferred stock in the prospectus supplement relating to the
offering.

We will fix or designate the rights, preferences, privileges and restrictions, including dividend rights, voting rights,
terms of redemption, retirement and sinking fund provisions and liquidation preferences, if any, of a series of
preferred stock through a certificate of designations adopted by our board of directors. We will describe the terms, if
any, on which shares of any series of preferred stock are convertible or exchangeable into common stock in the
prospectus supplement relating to the offering. The conversion or exchange may be mandatory, at your option or at
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will receive as a holder of preferred stock would be converted or exchanged.
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Provisions of Our Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws
May Delay or Make More Difficult Unsolicited Acquisitions or Changes of Control of The Hartford

Some provisions of our Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws may
delay or make more difficult unsolicited acquisitions or changes of control of The Hartford. We believe that these
provisions will enable us to develop our business in a manner that will foster long-term growth without disruption
caused by the threat of a takeover not thought by our board of directors to be in our best interest and the best interests
of our stockholders.

Those provisions could have the effect of discouraging third parties from making proposals involving an unsolicited
acquisition or change of control of The Hartford, although the proposals, if made, might be considered desirable by a
majority of our stockholders. Those provisions may also have the effect of making it more difficult for third parties to
cause the replacement of our current management without the concurrence of our board of directors.

These provisions include:

� the availability of capital stock for issuance from time to time at the discretion of our board of directors (see
�� Authorized and Outstanding Capital Stock� and �� Preferred Stock�),

� prohibitions against stockholders calling a special meeting of stockholders or acting by written consent instead
of at a meeting,

� requirements for advance notice for raising business or making nominations at stockholders� meetings, and

� the ability of our board of directors to increase the size of the board and to appoint directors to fill newly
created directorships.

No Stockholder Action by Written Consent; Special Meetings

Our Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws provide that stockholder
action can be taken only at an annual or special meeting and cannot be taken by written consent. Our Amended and
Restated Certificate of Incorporation and Amended and Restated By-Laws also provide that special meetings of
stockholders can be called only by the chairman of our board of directors or by a vote of the majority of the entire
board of directors. Furthermore, our Amended and Restated By-Laws provide that only such business as is specified
in the notice of any special meeting of stockholders may come before the meeting.

Advance Notice for Raising Business or Making Nominations at Meetings

Our Amended and Restated By-Laws establish an advance notice procedure for stockholder proposals to be brought
before an annual meeting of stockholders and for nominations by stockholders of candidates for election as directors
at an annual or special meeting at which directors are to be elected. The only business that may be conducted at an
annual meeting of stockholders is the election of members of the board of directors for the succeeding year and
business that has been specified in the notice of the meeting given by or at the direction of the board of directors or
otherwise brought before the meeting by, or at the direction of, the board of directors, or by a stockholder who has
given to our corporate secretary timely written notice, in proper form, of the stockholder�s intention to bring that
business before the meeting. Only persons who are nominated by, or at the direction of, the board of directors, or who
are nominated by a stockholder who has given timely written notice, in proper form, to the secretary prior to a meeting
at which directors are to be elected will be eligible for election as directors.
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To be timely, notice of business to be brought before an annual meeting or nominations of candidates for election as
directors at an annual meeting must be given by a stockholder to our corporate secretary not later than 90 days prior to
the anniversary date for the immediately preceding annual meeting (or, if the date of the annual meeting is more than
30 days before or after the anniversary date of the immediately preceding annual meeting, not later than the later of
(a) 90 days prior to the date of such annual meeting or (b) ten days after the first public disclosure of the date of such
annual meeting).
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Similarly, notice of nominations to be brought before a special meeting of stockholders for the election of directors
must be delivered to the secretary no later than the close of business on the seventh day following the date on which
notice of the date of the special meeting of stockholders is given.

The notice of any nomination for election as a director is required to state:

� the name and address of the stockholder who intends to make the nomination and of the person or persons to be
nominated,

� a representation that the stockholder is a holder of record of stock entitled to vote at such meeting and intends
to appear in person or by proxy at the meeting to nominate the person or persons specified in the notice,

� a description of all arrangements or understandings relating to the nomination between the stockholder and
each nominee and any other person or persons, naming those persons,

� all other information regarding each nominee proposed by the stockholder that would have been required to be
included in a proxy statement filed under the proxy rules of the Securities and Exchange Commission had each
nominee been nominated, or intended to be nominated, by our board of directors,

� the consent of each nominee to serve as a director if so elected, and

� if applicable, a representation that the stockholder intends to solicit proxies in support of each nominee.

Number of Directors; Filling of Vacancies

Our Amended and Restated By-Laws provide that newly created directorships resulting from any increase in the
authorized number of directors, or any vacancy, may be filled by a vote of a majority of directors then in office,
subject to the requirement in the Amended and Restated By-Laws that the majority of directors holding office
immediately after the election must be independent directors. Accordingly, our board of directors may be able to
prevent any stockholder from obtaining majority representation on the board of directors by increasing the size of the
board and filling the newly created directorships with its own nominees.

Restrictions on Ownership Under Insurance Laws

State insurance laws could be a significant deterrent to any person interested in acquiring control of The Hartford. The
insurance holding company laws of each of the jurisdictions in which our insurance subsidiaries are incorporated or
commercially domiciled, as well as state corporation laws, govern any acquisition of control of The Hartford or of our
insurance subsidiaries. In general, these laws provide that no person or entity may directly or indirectly acquire control
of an insurance company unless that person or entity has received the prior approval of the insurance regulatory
authorities. An acquisition of control would be presumed in the case of any person or entity who purchases 10% or
more of our outstanding common stock, unless the applicable insurance regulatory authorities determine otherwise.

Delaware General Corporation Law

The terms of Section 203 of the Delaware General Corporation Law apply to us since we are a Delaware corporation.
Under Section 203, with some exceptions, a Delaware corporation may not engage in a broad range of business
combinations, such as mergers, consolidations and sales of assets, with an �interested stockholder,� for a period of three
years from the date that person became an interested stockholder unless:
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� the transaction or the business combination that results in a person becoming an interested stockholder is
approved by the board of directors of the corporation before the person becomes an interested stockholder,

� upon consummation of the transaction which results in the stockholder becoming an interested stockholder, the
interested stockholder owns 85% or more of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding, for purposes of determining the voting stock outstanding, shares owned by
persons who are directors and also officers and shares owned by certain employee stock plans, or
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� on or after the date the person becomes an interested stockholder, the business combination is approved by the
corporation�s board of directors and by holders of at least two-thirds of the corporation�s outstanding voting
stock, excluding shares owned by the interested stockholder, at a meeting of stockholders.

Under Section 203, an �interested stockholder� is defined as any person (or the affiliates or associates of such person),
other than the corporation and any direct or indirect majority-owned subsidiary, that is:

� the owner of 15% or more of the outstanding voting stock of the corporation, or

� an affiliate or associate of the corporation and was the owner of 15% or more of the outstanding voting stock of
the corporation at any time within the three-year period immediately prior to the date on which it is sought to
be determined whether the person is an interested stockholder.

Section 203 does not apply to a corporation that so provides in an amendment to its certificate of incorporation or
by-laws passed by a majority of its outstanding shares at any time. This stockholder action does not become effective
for 12 months following its adoption and would not apply to persons who were already interested stockholders at the
time of the amendment. Our Amended and Restated Certificate of Incorporation does not exclude us from the
restrictions imposed under Section 203.

Section 203 makes it more difficult for a person who would be an interested stockholder to effect business
combinations with a corporation for a three-year period, although the stockholders may elect to exclude a corporation
from the restrictions imposed. The provisions of Section 203 may encourage companies interested in acquiring us to
negotiate in advance with our board of directors, because the stockholder approval requirement would be avoided if a
majority of the directors then in office approve either the business combination or the transaction which results in the
stockholder becoming an interested stockholder. These provisions also may have the effect of preventing changes in
our management. It is further possible that these provisions could make it more difficult to accomplish transactions
that stockholders may otherwise deem to be in their best interest.

DESCRIPTION OF DEPOSITARY SHARES

General Terms

We may elect to offer depositary shares representing receipts for fractional interests in debt securities or preferred
stock. In this case, we will issue receipts for depositary shares, each of which will represent a fraction of a debt
security or share of a particular series of preferred stock, as the case may be.

We will deposit the debt securities or shares of any series of preferred stock represented by depositary shares under a
deposit agreement between us and a depositary which we will name in the applicable prospectus supplement. Subject
to the terms of the deposit agreement, as an owner of a depositary share you will be entitled, in proportion to the
applicable fraction of a debt security or share of preferred stock represented by the depositary share, to all the rights
and preferences of the debt security or preferred stock, as the case may be, represented by the depositary share,
including, as the case may be, interest, dividend, voting, conversion, redemption, sinking fund, repayment at maturity,
subscription and liquidation rights.

The following description of the terms of the deposit agreement is a summary. It summarizes only those terms of the
deposit agreement that we believe will be most important to your decision to invest in our depositary shares. You
should keep in mind, however, that it is the deposit agreement, and not this summary, which defines your rights as a
holder of depositary shares. There may be other provisions in the deposit agreement that are also important to you.
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You should read the deposit agreement for a full description of the terms of the depositary shares. The form of the
deposit agreement is filed as an exhibit to the registration statement that includes this prospectus. See �Where You Can
Find More Information� for information on how to obtain a copy of the deposit agreement.

Interest, Dividends and Other Distributions

The depositary will distribute all payments of interest, cash dividends or other cash distributions received on the debt
securities or preferred stock, as the case may be, to you in proportion to the number of depositary shares that you own.
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In the event of a distribution other than in cash, the depositary will distribute property received by it to you in an
equitable manner, unless the depositary determines that it is not feasible to make a distribution. In that case the
depositary may sell the property and distribute the net proceeds from the sale to you.

Redemption of Depositary Shares

If we redeem a debt security or series of preferred stock represented by depositary shares, the depositary will redeem
your depositary shares from the proceeds received by the depositary resulting from the redemption. The redemption
price per depositary share will be equal to the applicable fraction of the redemption price per debt security or share of
preferred stock, as the case may be, payable in relation to the redeemed series of debt securities or preferred stock.
Whenever we redeem debt securities or shares of preferred stock held by the depositary, the depositary will redeem as
of the same redemption date the number of depositary shares representing, as the case may be, the debt securities or
shares of preferred stock redeemed. If fewer than all the depositary shares are to be redeemed, the depositary shares to
be redeemed will be selected by lot, proportionately or by any other equitable method as the depositary may
determine.

Exercise of Rights under the Indentures or Voting the Preferred Stock

Upon receipt of notice of any meeting at which you, as a holder of interests in deposited preferred stock, are entitled to
vote, or of any request for instructions or directions from you, as a holder of interests in deposited debt securities, the
depositary will mail to you the information contained in that notice. Each record holder of the depositary shares on the
record date will be entitled to instruct the depositary how to give instructions or directions with respect to the debt
securities represented by that holder�s depositary shares or how to vote the amount of the preferred stock represented
by that holder�s depositary shares. The record date for the depositary shares will be the same date as the record date for
the debt securities or preferred stock, as the case may be. The depositary will endeavor, to the extent practicable, to
give instructions or directions with respect to the debt securities or to vote the amount of the preferred stock, as the
case may be, represented by the depositary shares in accordance with those instructions. We will agree to take all
reasonable action which the depositary may deem necessary to enable the depositary to do so. The depositary will
abstain from giving instructions or directions with respect to the debt securities or voting shares of the preferred stock,
as the case may be, if it does not receive specific instructions from you.

Amendment and Termination of the Deposit Agreement

We and the depositary may amend the form of depositary receipt evidencing the depositary shares and any provision
of the deposit agreement at any time. However, any amendment which materially and adversely alters the rights of the
holders of the depositary shares will not be effective unless the amendment has been approved by the holders of at
least a majority of the depositary shares then outstanding.

The deposit agreement will terminate if:

� all outstanding depositary shares have been redeemed, or

� there has been a complete repayment or redemption of the debt securities or a final distribution in respect of the
preferred stock, including in connection with our liquidation, dissolution or winding up, and the repayment,
redemption or distribution proceeds, as the case may be, have been distributed to you.

Resignation and Removal of Depositary
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The depositary may resign at any time by delivering to us notice of its election to do so. We also may, at any time,
remove the depositary. Any resignation or removal will take effect upon the appointment of a successor depositary
and its acceptance of such appointment. We must appoint the successor depositary within 60 days after delivery of the
notice of resignation or removal. The successor depositary must be a bank or trust company having its principal office
in the United States and having a combined capital and surplus of at least $50,000,000.
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Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay charges of the depositary in connection with the initial deposit of the debt securities or
preferred stock, as the case may be, and issuance of depositary receipts, all withdrawals of shares of debt securities or
preferred stock, as the case may be, by you and any repayment or redemption of the debt securities or preferred stock,
as the case may be. You will pay other transfer and other taxes and governmental charges, as well as the other charges
that are expressly provided in the deposit agreement to be for your account.

Miscellaneous

The depositary will forward all reports and communications from us which are delivered to the depositary and which
we are required or otherwise determine to furnish to holders of debt securities or preferred stock, as the case may be.

Neither we nor the depositary will be liable under the deposit agreement to you other than for the depositary�s gross
negligence, willful misconduct or bad faith. Neither we nor the depositary will be obligated to prosecute or defend any
legal proceedings relating to any depositary shares, debt securities or preferred stock unless satisfactory indemnity is
furnished. We and the depositary may rely upon written advice of counsel or accountants, or upon information
provided by persons presenting debt securities or shares of preferred stock for deposit, you or other persons believed
to be competent and on documents which we and the depositary believe to be genuine.

DESCRIPTION OF WARRANTS

We may issue warrants, including warrants to purchase debt securities, preferred stock, common stock or other
securities, property or assets (including rights to receive payment in cash or securities based on the value, rate or price
of one or more specified commodities, currencies, securities or indices) as well as other types of warrants. We may
issue warrants independently or together with any other securities, and they may be attached to or separate from those
securities. We will issue the warrants under warrant agreements between us and a bank or trust company, as warrant
agent, that we will describe in the prospectus supplement relating to the warrants that we offer.

The following description of the terms of the warrants is a summary. It summarizes only those terms of the warrants
and the warrant agreement which we believe will be most important to your decision to invest in our warrants. You
should keep in mind, however, that it is the warrant agreement and the warrant certificate relating to the warrants, and
not this summary, which defines your rights as a warrantholder. There may be other provisions in the warrant
agreement and the warrant certificate relating to the warrants which are also important to you. You should read these
documents for a full description of the terms of the warrants. Forms of these documents are filed as exhibits to the
registration statement that includes this prospectus. See �Where You Can Find More Information� for information on
how to obtain copies of these documents.

Debt Warrants

We will describe in the applicable prospectus supplement the terms of warrants to purchase debt securities that we
may offer, the warrant agreement relating to the debt warrants and the warrant certificates representing the debt
warrants. These terms will include the following:

� the title of the debt warrants,

� the debt securities for which the debt warrants are exercisable,
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� the aggregate number of the debt warrants,

� the price or prices at which we will issue the debt warrants, the principal amount of debt securities that you
may purchase upon exercise of each debt warrant and the price or prices at which such principal amount may
be purchased upon exercise,

� currency, currencies, or currency units, if other than in U.S. dollars, in which such debt warrants are to be
issued or for which the debt warrants may be exercised,
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� the procedures and conditions relating to the exercise of the debt warrants,

� the designation and terms of any related debt securities issued with the debt warrants, and the number of debt
warrants issued with each debt security,

� the date, if any, from which you may separately transfer the debt warrants and the related securities,

� the date on which your right to exercise the debt warrants commences, and the date on which your right
expires,

� the maximum or minimum number of the debt warrants which you may exercise at any time,

� if applicable, a discussion of material United States federal income tax considerations,

� any other terms of the debt warrants and terms, procedures and limitations relating to your exercise of the debt
warrants, and

� the terms of the securities you may purchase upon exercise of the debt warrants.

We will also describe in the applicable prospectus supplement any provisions for a change in the exercise price or
expiration date of the warrants and the kind, frequency and timing of any notice to be given. You may exchange debt
warrant certificates for new debt warrant certificates of different denominations and may exercise debt warrants at the
corporate trust office of the warrant agent or any other office that we indicate in the applicable prospectus supplement.
Prior to exercise, you will not have any of the rights of holders of the debt securities purchasable upon that exercise
and will not be entitled to payments of principal, premium, if any, or interest on the debt securities purchasable upon
the exercise.

Other Warrants

We may issue other warrants. We will describe in the applicable prospectus supplement the following terms of those
warrants:

� the title of the warrants,

� the securities, which may include preferred stock, common stock or other securities, property or assets
(including rights to receive payment in cash or securities based on the value, rate or price of one or more
specified commodities, currencies, securities or indices), for which you may exercise the warrants,

� the aggregate number of the warrants,

� the price or prices at which we will issue the warrants, the number of securities or amount of other property or
assets that you may purchase upon exercise of each warrant and the price or prices at which such securities,
property or assets may be purchased,

� currency, currencies, or currency units, if other than in U.S. dollars, in which such debt warrants are to be
issued or for which the debt warrants may be exercised,

� the procedures and conditions relating to the exercise of the warrants,
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� the designation and terms of any related securities issued with the warrants, and the number of warrants issued
with each security,

� the date, if any, from which you may separately transfer the warrants and the related securities,

� the date on which your right to exercise the warrants commences, and the date on which your right expires,

� the maximum or minimum number of warrants which you may exercise at any time,

� if applicable, a discussion of material United States federal income tax considerations, and

� any other terms of the warrants, including terms, procedures and limitations relating to your exchange and
exercise of the warrants.
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We will also describe in the applicable prospectus supplement any provisions for a change in the exercise price or the
expiration date of the warrants and the kind, frequency and timing of any notice to be given. You may exchange
warrant certificates for new warrant certificates of different denominations and may exercise warrants at the corporate
trust office of the warrant agent or any other office that we indicate in the applicable prospectus supplement. Prior to
the exercise of your warrants, you will not have any of the rights of holders of the preferred stock, common stock or
other securities purchasable upon that exercise and will not be entitled to dividend payments, if any, or voting rights of
the preferred stock, common stock or other securities purchasable upon the exercise.

Exercise of Warrants

We will describe in the prospectus supplement relating to the warrants the principal amount or the number of our
securities, or amount of other securities, property or assets that you may purchase for cash upon exercise of a warrant,
and the exercise price. You may exercise a warrant as described in the prospectus supplement relating to the warrants
at any time up to the close of business on the expiration date stated in the prospectus supplement. Unexercised
warrants will become void after the close of business on the expiration date, or any later expiration date that we
determine.

We will forward the securities purchasable upon the exercise as soon as practicable after receipt of payment and the
properly completed and executed warrant certificate at the corporate trust office of the warrant agent or other office
stated in the applicable prospectus supplement. If you exercise less than all of the warrants represented by the warrant
certificate, we will issue you a new warrant certificate for the remaining warrants.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, including contracts obligating or entitling you to purchase from us, and
obligating or entitling us to sell to you, a specific number of shares of common stock or preferred stock, or other
securities, property or assets, at a future date or dates. Alternatively, the stock purchase contacts may obligate or
entitle us to purchase from you, and obligate or entitle you to sell to us, a specific or varying number of shares of
common stock or preferred stock, or other securities, property or assets, at a future date. The price per share of
preferred stock or common stock may be fixed at the time the stock purchase contracts are issued or may be
determined by reference to a specific formula described in the stock purchase contracts. We may issue stock purchase
contracts separately or as a part of units each consisting of a stock purchase contract and debt securities, undivided
beneficial ownership interests in debt securities, trust preferred securities, depositary shares representing fractional
interests in debt securities or shares of preferred stock, or debt obligations of third parties, including U.S. Treasury
securities, securing your obligations to purchase the preferred stock or the common stock, or other securities, property
or assets, under the stock purchase contract. The stock purchase contracts may require us to make periodic payments
to you or vice versa and the payments may be unsecured or prefunded on some basis. The stock purchase contracts
may require you to secure your obligations in a specified manner. We will describe in the applicable prospectus
supplement the terms of any stock purchase contracts or stock purchase units.

DESCRIPTION OF TRUST PREFERRED SECURITIES

The trustees of each trust will issue preferred securities and common securities of the trust. The preferred securities
will represent preferred undivided beneficial interests in the assets of the related trust. As a holder of trust preferred
securities, you will generally be entitled to a preference with respect to distributions and amounts payable on
redemption or liquidation over the common securities of the trust, as well as other benefits as described in the
corresponding trust agreement. Each of the trusts is a legally separate entity and the assets of one trust are not
available to satisfy the obligations of any other trust.
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The following description of the terms of the form of trust agreement is a summary. It summarizes only those portions
of the form of trust agreement which we believe will be most important to your decision to invest in the preferred
securities. You should keep in mind, however, that it is the trust agreement, and not this summary, which
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defines your rights as a holder. There may be other provisions in the trust agreement which are also important to you.
You should read the form of trust agreement itself for a full description of the terms of the preferred securities. The
form of trust agreement is filed as an exhibit to the registration statement that includes this prospectus. See �Where
You Can Find More Information� for information on how to obtain a copy of the trust agreement.

Ranking of Preferred Securities

The preferred securities of a trust will rank equally, and we will make payments proportionately, with the common
securities of the trust except as described under �� Subordination of Common Securities.� The preferred securities of each
trust represent preferred undivided beneficial interests in the assets of the trust. The property trustee will hold legal
title to the corresponding junior subordinated debentures in trust for the benefit of the holders of the related preferred
securities and common securities.

Each guarantee agreement that we execute for your benefit, as a holder of preferred securities of a trust, will be a
guarantee on a subordinated basis with respect to the related preferred securities. However, our guarantee will not
guarantee payment of distributions or amounts payable on redemption or liquidation of the preferred securities when
the related trust does not have funds on hand available to make such payments. See �Description of Guarantee.�

Distributions on the Preferred Securities

The trust will pay the distributions on the preferred securities and common securities at a rate specified in the
prospectus supplement.

The amount of distributions the trust must pay for any period will be computed on the basis of a 360-day year of
twelve 30-day months unless we otherwise specify in the applicable prospectus supplement. Distributions that are in
arrears may bear interest at the rate per annum specified in the applicable prospectus supplement. The term
�distributions� as we use it in this prospectus includes any additional amounts provided in the corresponding trust
agreement.

Distributions on the preferred securities will be cumulative, will accrue from the date of original issuance and will be
payable on the dates specified in the applicable prospectus supplement. If any date on which distributions are payable
on the preferred securities is not a business day, the trust will instead make the payment on the next succeeding day
that is a business day, and without any interest or other payment on account of the delay. However, if that business
day is in the next succeeding calendar year, the trust will make the payment on the immediately preceding business
day. In each case payment will be made with the same force and effect as if made on the date the payment was
originally due. When we use the term �business day� in this prospectus, we mean any day other than a Saturday or a
Sunday, or a day on which banking institutions in the City of New York are authorized or required by law or
executive order to remain closed or a day on which the corporate trust office of the applicable trustee is closed for
business.

If provided in the applicable prospectus supplement, we have the right under the junior subordinated indenture, the
contract that provides the terms for the corresponding junior subordinated debentures, to extend the interest payment
period for a specified number of periods. However, we may not extend these interest payments beyond the maturity of
the junior subordinated debentures. As a consequence of any extension, distributions on the corresponding preferred
securities would be deferred by the trust during the extension period. These distributions would continue to
accumulate additional distributions at the rate per annum set form in the prospectus supplement.

If we exercise this right, during the extension period we and our subsidiaries may not:
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� declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment
on, any of our capital stock, or

� make any payment of principal, premium, if any, or interest on or repay, repurchase or redeem any debt
securities that rank equally with or junior in interest to the corresponding junior subordinated debentures or
make any related guarantee payments,
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other than:

� dividends or distributions on our common stock,

� redemptions or purchases of any rights pursuant to our rights plan, or any successor to our rights plan, and the
declaration of a dividend of these rights in the future, and

� payments under any guarantee.

We anticipate that the revenue of each trust available for distribution to you, as a holder of preferred securities, will be
limited to payments under the corresponding junior subordinated debentures in which the trust will invest the proceeds
from the issuance and sale of its preferred securities and its common securities. See �Description of Corresponding
Junior Subordinated Debentures.�

If we do not make interest payments on the corresponding junior subordinated debentures, the property trustee will not
have funds available to pay distributions on the corresponding preferred securities. The payment of distributions, if
and to the extent the trust has funds legally available for the payment of these distributions is guaranteed by us on a
limited basis as set forth under �Description of Guarantee.�

The trust will pay distributions on the preferred securities to you provided you are entered in the register of the trust
on the relevant record dates. As long as the preferred securities remain in book-entry form, the record date will be one
business day prior to the relevant distribution date. If any preferred securities are not in book-entry form, the record
date for the preferred securities will be the date 15 days prior to the relevant distribution date.

Redemption

Redemption on a Repayment or Redemption of the Corresponding Junior Subordinated Debentures

Upon the repayment or redemption, in whole or in part, of any corresponding junior subordinated debentures, the
property trustee must apply the proceeds from that repayment or redemption to redeem a like amount of the
corresponding preferred securities. This redemption must be made upon not less than 30 nor more than 60 days notice
to you. The redemption price will be equal to the aggregate liquidation preference of the preferred securities, plus
accumulated and unpaid distributions on the preferred securities to the date of redemption and the related amount of
any premium paid by us upon the concurrent redemption of the corresponding junior subordinated debentures. See
�Description of Corresponding Junior Subordinated Debentures � Optional Redemption.�

If less than all of any series of corresponding junior subordinated debentures are repaid or redeemed, then the
proceeds from the repayment or redemption will be allocated to redeem a proportionate amount of each of the
preferred securities and the common securities. The amount of premium, if any, paid by us upon the redemption of all
or any part of any series of any corresponding junior subordinated debentures repaid or redeemed will be allocated
proportionately to the redemption of the preferred securities and the common securities.

We must repay the principal of the corresponding junior subordinated debentures when they are due. In addition, we
will have the right to redeem any series of corresponding junior subordinated debentures:

� in whole or in part, subject to the conditions we describe under �Description of Corresponding Junior
Subordinated Debentures � Optional Redemption,�
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� at any time, in whole, but not in part, upon the occurrence of a tax event or an investment company event, each
as defined below, and subject to the further conditions we describe under �Description of Corresponding Junior
Subordinated Debentures � Optional Redemption,� or

� as we may otherwise specify in the applicable prospectus supplement.
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Redemption or Distribution Upon the Occurrence of a Tax Event or an Investment Company Event

If an event occurs that constitutes a tax event or an investment company event we will have the right to:

� redeem the corresponding junior subordinated debentures in whole, but not in part, and cause a mandatory
redemption of the preferred securities and common securities in whole, but not in part, within 90 days
following the occurrence of the tax event or an investment company event, or

� terminate the related trust and cause the corresponding junior subordinated debentures to be distributed to the
holders of the preferred securities and common securities in liquidation of the trust.

If provided in the applicable prospectus supplement, we will have the right to extend or shorten the maturity of any
series of corresponding junior subordinated debentures at the time that we exercise our right to elect to terminate the
related trust and cause the corresponding junior subordinated debentures to be distributed to the holders of the
preferred securities and common securities in liquidation of the trust.

When we use the term �additional sums� in this prospectus we mean the additional amounts that may be necessary in
order that the amount of distributions then due and payable by a trust on its outstanding preferred securities and
common securities will not be reduced as a result of any additional taxes, duties and other governmental charges to
which the trust has become subject as a result of a tax event.

When we use the term �tax event� we mean the receipt by the trust of an opinion of counsel experienced in those matters
to the effect that, as a result of any amendment to, or change, including any announced prospective change, in, the
laws of the United States or any political subdivision or taxing authority affecting taxation, or as a result of any
official administrative pronouncement or judicial decision interpreting or applying those laws or regulations, which
amendment or change is effective or pronouncement or decision is announced on or after the trust issues the preferred
securities, there is more than an insubstantial risk that:

� the trust is, or will be within 90 days of the date of the opinion, subject to United States federal income tax with
respect to income received or accrued on the corresponding series of corresponding junior subordinated
debentures,

� interest payable by us on the series of corresponding junior subordinated debentures is not, or within 90 days of
the date of the opinion, will not be, deductible, in whole or in part, for United States federal income tax
purposes, or

� the trust is, or will be within 90 days of the date of the opinion, subject to more than a de minimis amount of
other taxes, duties or other governmental charges.

When we use the term �investment company event� we mean the occurrence of a change in law or regulation or a
change in interpretation or application of law or regulation by any legislative body, court, governmental agency or
regulatory authority to the effect that the applicable trust is or will be considered an investment company that is
required to be registered under the Investment Company Act of 1940, which change becomes effective on or after the
date of original issuance of the series of preferred securities issued by the trust.

When we use the term �like amount,� we mean:

� 
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with respect to a redemption of any series of preferred securities, preferred securities having a liquidation
amount equal to that portion of the principal amount of corresponding junior subordinated debentures to be
contemporaneously redeemed, the proceeds of which will be used to pay the redemption price of the preferred
securities, and

� with respect to a distribution of corresponding junior subordinated debentures to you, as a holder of preferred
securities in connection with a dissolution or liquidation of the related trust, corresponding junior subordinated
debentures having a principal amount equal to the liquidation amount of your preferred securities.

When we use the term �liquidation amount,� we mean the stated amount of $25 per preferred security and common
security.
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After the liquidation date fixed for any distribution of corresponding junior subordinated debentures for any series of
preferred securities:

� the series of preferred securities will no longer be deemed to be outstanding,

� The Depository Trust Company, which we refer to in this prospectus as �DTC,� or its nominee, as the record
holder of the series of preferred securities, will receive a registered global certificate or certificates representing
the corresponding junior subordinated debentures to be delivered upon that distribution, and

� any certificates representing the series of preferred securities not held by DTC or its nominee will be deemed to
represent the corresponding junior subordinated debentures having a principal amount equal to the stated
liquidation preference of the series of preferred securities, and bearing accrued and unpaid interest in an
amount equal to the accrued and unpaid distributions on the series of preferred securities until you present the
certificates to the administrative trustees or their agent for transfer or reissuance.

We can make no assurance as to what the market prices will be for the preferred securities or the corresponding junior
subordinated debentures that may be distributed to you in exchange for your preferred securities if a dissolution and
liquidation of a trust were to occur. Accordingly, the preferred securities that you purchase, or the corresponding
junior subordinated debentures that you receive on dissolution and liquidation of a trust, may trade at a discount to the
price that you paid to purchase the preferred securities.

Voluntary Distribution of Junior Subordinated Debentures

If we so provide in the applicable prospectus supplement, we may elect, at any time, to dissolve the trust and cause the
corresponding junior subordinated debentures to be distributed to you, as a holder of the preferred securities, and us,
as the holder of the common securities, in liquidation of the trust.

Redemption Procedures

The trust will redeem the preferred securities on each redemption date at the redemption price with the applicable
proceeds from the contemporaneous redemption of the corresponding junior subordinated debentures. The trust will
make redemptions of the preferred securities and pay the redemption price only to the extent that it has funds available
for the payment of the redemption price. See also �� Subordination of Common Securities.�

If a trust gives notice to you of redemption of your preferred securities, then by 12:00 noon, New York City time, on
the redemption date, to the extent funds are available, the property trustee will irrevocably deposit with DTC funds
sufficient to pay the applicable redemption price and will give DTC irrevocable instructions and authority to pay the
redemption price to you. See �� Book-Entry Issuance.�

If the preferred securities are no longer in book-entry form, the trust, to the extent funds are available, will irrevocably
deposit with the paying agent for the preferred securities funds sufficient to pay the applicable redemption price to you
and will give the paying agent irrevocable instructions and authority to pay the redemption price to you upon
surrender of your certificates.

The trust will pay any distributions payable on or prior to the redemption date for any preferred securities called for
redemption to you on the relevant record dates for the distribution. If the trust has given notice of redemption and has
deposited the required funds, then upon the date of the deposit, all your rights will cease, except your right to receive
the redemption price, without interest on that redemption price, and your preferred securities will cease to be
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outstanding. If any date fixed for redemption of preferred securities is not a business day, then the trust will pay the
redemption price on the next succeeding day which is a business day, and without any interest or other payment on
account of the delay. However, if the business day falls in the next calendar year, the trust will make the payment on
the immediately preceding business day. If payment of the redemption price is improperly withheld or refused and not
paid either by the trust or by us pursuant to the guarantee as described under �Description of Guarantee,� distributions
on the preferred securities will continue to accrue at the then applicable rate, from the redemption date originally
established by the trust for the preferred securities to the date the redemption price is actually paid. In this case the
actual payment date will be the date fixed for redemption for purposes of calculating the redemption price.
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Subject to applicable law, including United States federal securities law, we or our subsidiaries may at any time
purchase outstanding preferred securities by tender, in the open market or by private agreement.

The trust will make payment of the redemption price on the preferred securities and any distribution of corresponding
junior subordinated debentures to the applicable record holders as they appear on the register for the preferred
securities on the relevant record date. This date will generally be one business day prior to the relevant redemption
date or liquidation date. However, if any preferred securities are not in book-entry form, the relevant record date for
the preferred securities will be the date 15 days prior to the redemption date or liquidation date.

If less than all of the preferred securities and common securities issued by a trust are to be redeemed on a redemption
date, then the aggregate liquidation amount of the preferred securities and common securities to be redeemed will be
allocated proportionately among the preferred securities and the common securities. The property trustee will select
the particular preferred securities to be redeemed on a proportionate basis not more than 60 days prior to the
redemption date from the outstanding preferred securities not previously called for redemption, by any method that the
property trustee deems fair and appropriate. This method may provide for the selection for redemption of portions,
equal to $25 or an integral multiple of $25, of the liquidation amount of preferred securities. The property trustee will
promptly notify the trust registrar in writing of the preferred securities selected for redemption and, in the case of any
preferred securities selected for partial redemption, the liquidation amount of the preferred securities to be redeemed.

Subordination of Common Securities

The trust will make payment of distributions, any additional amounts and the redemption price on the preferred
securities and common securities proportionately based on the liquidation amount of the preferred securities and
common securities. However, if on any distribution date or redemption date a debenture event of default exists, the
trust will not make any payment on the common securities unless payment in full in cash of all accumulated and
unpaid distributions, any additional amounts and the full amount of the redemption price on all of the outstanding
preferred securities of the trust, has been made or provided for. The property trustee will apply all available funds first
to the payment in full in cash of all distributions on, or redemption price of, the preferred securities then due and
payable. If any event of default resulting from a debenture event of default exists, we as holder of the common
securities of the trust will be deemed to have waived any right to act with respect to the event of default under the trust
agreement until the effect of all those events of default with respect to the preferred securities have been cured, waived
or otherwise eliminated. Until any events of default under the trust agreement with respect to the preferred securities
have been so cured, waived or otherwise eliminated, the property trustee will act solely on your behalf, as a holder of
the preferred securities, and not on our behalf as holder of the common securities, and only you acting with the other
holders will have the right to direct the property trustee to act on your behalf.

Liquidation Distribution Upon Dissolution

Each trust will automatically terminate upon expiration of its term or the redemption of all of the preferred securities
of the trust. In addition, we will terminate the trust on the first to occur of:

� our bankruptcy, dissolution or liquidation,

� the distribution of a like amount of corresponding junior subordinated debentures to the holders of its preferred
securities and common securities,

� the redemption of all of the preferred securities, and
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� the entry of an order for the dissolution of the trust by a court of competent jurisdiction.

If an early dissolution occurs as described in the clauses above, the trustees will liquidate the trust as expeditiously as
the trustees determine to be possible by distributing, after satisfaction of liabilities to creditors of the trust as provided
by applicable law, to the holders of the preferred securities and common securities a like amount of corresponding
junior subordinated debentures. If the property trustee determines that this distribution is not practical, you will be
entitled to receive out of the assets of the trust available for distribution, after satisfaction of liabilities to creditors of
the trust as provided by applicable law, an amount equal to the aggregate of the
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liquidation amount plus accrued and unpaid distributions to the date of payment. We refer to this liquidation amount
in this prospectus as the �liquidation distribution.� If the trust can make the liquidation distribution only in part because
it has insufficient assets available to pay the full aggregate liquidation distribution, then it will pay the amounts on a
proportionate basis. We, as the holder of the common securities, will be entitled to receive distributions upon any
liquidation proportionately with you, and the other holders of the preferred securities, except that if an event exists
that constitutes a debenture event of default, the preferred securities will have a priority over the common securities. A
supplemental indenture may provide that if an early dissolution occurs as described in the third clause above, the
corresponding junior subordinated debentures may be subject to optional redemption in whole, but not in part.

Events of Default; Notice

Under the terms of the form of trust agreement, each of the following constitutes an event of default for a series of
preferred securities:

� the occurrence of a debenture event of default under the junior subordinated indenture (see �Description of
Junior Subordinated Debentures � Debenture Events of Default�),

� default by the property trustee in the payment of any distribution when it becomes due and payable, and
continuation of that default for a period of 30 days,

� default by the property trustee in the payment of any redemption price of the preferred securities or common
securities when it becomes due and payable,

� default in the performance, or breach, in any material respect, of any covenant or warranty of the trustees in the
trust agreement, other than a covenant or warranty a default in the performance of which or the breach of
which is dealt with in the second and third clauses above, and continuation of the default or breach for a period
of 60 days after there has been given to the defaulting trustee or trustees by the holders of at least 10% in
aggregate liquidation amount of the outstanding preferred securities, a written notice specifying the default or
breach and requiring it to be remedied and stating that the notice is a notice of default under such trust
agreement, or

� the bankruptcy or insolvency of the property trustee and our failure to appoint a successor property trustee
within 60 days of that event.

Within five business days after the occurrence of any event of default actually known to the property trustee, the
property trustee will transmit notice of the event of default to you, the administrative trustees and us, as depositor,
unless the event of default has been cured or waived. We, as depositor, and the administrative trustees are required to
file annually with the property trustee a certificate as to whether or not we are and they are in compliance with all the
conditions and covenants applicable to them and to us under the trust agreement.

If a debenture event of default then exists, the preferred securities will have a preference over the common securities
upon termination of the trust. See �� Liquidation Distribution Upon Dissolution.�

The existence of an event of default does not entitle you to accelerate the maturity.

Removal of Trustees

Unless a debenture event of default then exists, the holder of the common securities may remove any trustee. If a
debenture event of default then exists the holders of a majority in liquidation amount of the outstanding preferred
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securities may remove the property trustee and the Delaware trustee. In no event will you have the right to vote to
appoint, remove or replace the administrative trustees. These voting rights are vested exclusively in us as the holder of
the common securities. No resignation or removal of a trustee and no appointment of a successor trustee will be
effective until the acceptance of appointment by the successor trustee in accordance with the provisions of the trust
agreement.
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Co-trustees and Separate Property Trustee

Unless an event of default then exists, for the purpose of meeting the legal requirements of the Trust Indenture Act or
of any jurisdiction in which any part of the trust property may be located, we, as the holder of the common securities,
and the administrative trustees will have power to appoint one or more persons approved by the property trustee either
to act as a co-trustee, jointly with the property trustee, of all or any part of the trust property, or, to the extent required
by law, to act as separate trustee. These persons will have the powers provided in the instrument of appointment, and
we may vest in that person or persons any property, title, right or power deemed necessary or desirable, subject to the
provisions of the trust agreement. If a debenture event of default exists, the property trustee alone will have power to
make that appointment.

Merger or Consolidation of Trustees

Any corporation into which the property trustee, the Delaware trustee or any administrative trustee that is not a natural
person may be merged or converted or with which it may be consolidated, or any corporation resulting from any
merger, conversion or consolidation to which the trustee is a party, or any corporation succeeding to all or
substantially all the corporate trust business of the trustee, will be the successor of such trustee under the trust
agreements, provided that the corporation is otherwise qualified and eligible.

Mergers, Consolidations, Amalgamations or Replacements of the Trusts

A trust may not merge with or into, consolidate, amalgamate, or be replaced by, or convey, transfer or lease its
properties and assets substantially as an entirety to any corporation or other body, except as described below.

A trust may, at our request, with the consent of the administrative trustees and without your consent, merge with or
into, consolidate, amalgamate, or be replaced by a trust organized under the laws of any state. However, the following
conditions must be satisfied:

� the successor entity must either:

- expressly assume all of the obligations of the trust relating to the preferred securities, or

- substitute for the preferred securities other securities having substantially the same terms and the same
ranking as the preferred securities,

� we must expressly appoint a trustee of the successor entity possessing the same powers and duties as the
property trustee as the holder of the corresponding junior subordinated debentures,

� the successor securities must be listed, or any successor securities must be listed upon notification of issuance,
on any national securities exchange or other organization on which the preferred securities are then listed,

� the merger, consolidation, amalgamation or replacement must not cause the preferred securities, including any
successor securities, to be downgraded by any nationally recognized statistical rating organization,

� the merger, consolidation, amalgamation or replacement must not adversely affect the rights, preferences and
privileges of holders of the preferred securities, including any successor securities, in any material respect,

� the successor entity must have a purpose identical to that of the trust,
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� prior to the merger, consolidation, amalgamation, replacement, conveyance, transfer or lease we must have
received an opinion of counsel to the trust to the effect that:

- the merger, consolidation, amalgamation or replacement does not adversely affect the rights, preferences and
privileges of holders of the preferred securities, including any successor securities, in any material
respect, and

- following the merger, consolidation, amalgamation or replacement neither the trust nor the successor entity
will be required to register as an investment company under the Investment Company Act, and

� we or any permitted successor or assignee must own all of the common securities of the successor entity and
guarantee the obligations of such successor entity under the successor securities at least to the extent provided
by the guarantee.
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However, a trust must not, except with the consent of holders of 100% in liquidation amount of the preferred
securities, consolidate, amalgamate, merge with or into, or be replaced by or convey, transfer or lease its properties
and assets substantially as an entirety to any other entity or permit any other entity to consolidate, amalgamate, merge
with or into, or replace it if it would cause the trust or the successor entity to be classified as other than a grantor trust
for United States federal income tax purposes.

Voting Rights; Amendment of Trust Agreement

Except as provided below and under �Description of Guarantee � Amendments and Assignment� and as otherwise
required by law and the applicable trust agreement, you will have no voting rights.

We and the trustees may amend a trust agreement without your consent:

� to cure any ambiguity, correct or supplement any provisions in the trust agreement which may be inconsistent
with any other provision, or to make any other provisions with respect to matters or questions arising under the
trust agreement, which are not inconsistent with the other provisions of the trust agreement, or

� to modify, eliminate or add to any provisions of the trust agreement to the extent necessary to ensure that the
trust will be classified for United States federal income tax purposes as a grantor trust at all times that any
preferred securities and common securities are outstanding, or to ensure that the trust will not be required to
register as an investment company under the Investment Company Act.

However, in the case of the first clause above, the action may not adversely affect in any material respect the interests
of the holders of the preferred securities or our interests, as the holder of the common securities. Any amendments of
the trust agreement will become effective when notice is given to you and us.

We and the trustees may also amend a trust agreement with:

� the consent of holders representing not less than a majority, based upon liquidation amounts, of the outstanding
preferred securities and common securities, and

� receipt by the trustees of an opinion of counsel to the effect that the amendment or the exercise of any power
granted to the trustees under the amendment will not affect the status of the trust as a grantor trust for United
States federal income tax purposes or its exemption from the status of an �investment company� under the
Investment Company Act.

Without both your and our consent a trust agreement may not be amended to:

� change the amount or timing of any distribution on the preferred securities and common securities or otherwise
adversely affect the amount of any distribution of the preferred securities and common securities as of a
specified date, or

� restrict your or our right to institute suit for the enforcement of any payment on or after that date.

So long as any corresponding junior subordinated debentures are held by the property trustee, the trustees may not:

� direct the time, method and place of conducting any proceeding for any remedy available to the debenture
trustee, or for executing any trust or power conferred on the debenture trustee with respect to the corresponding
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� waive any past default that is waiveable under specified sections of the junior subordinated indenture,

� exercise any right to rescind or annul a declaration that the principal of all the junior subordinated debentures is
due and payable, or

� consent to any amendment, modification or termination of the junior subordinated indenture or the
corresponding junior subordinated debentures, where that consent is required,

41

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form S-3ASR

Table of Contents 93



Table of Contents

without, in each case, obtaining the prior approval of the holders of a majority in aggregate liquidation amount of all
outstanding preferred securities. However, where a consent under the junior subordinated indenture would require the
consent of each holder of corresponding junior subordinated debentures affected by the consent, no consent may be
given by the property trustee without the prior consent of each holder of the corresponding preferred securities.

The trustees may not revoke any action previously authorized or approved by a vote of the preferred securities except
by subsequent vote of the holders of the preferred securities. The property trustee will notify you of any notice of
default with respect to the corresponding junior subordinated debentures. In addition to obtaining the approval of the
holders of the preferred securities prior to taking any of these actions, the trustees must obtain an opinion of counsel
experienced in these matters to the effect that the trust will not be classified as a corporation or partnership for United
States federal income tax purposes on account of the action.

Any required approval of holders of preferred securities may be given at a meeting of holders of preferred securities
convened for that purpose or through a written consent. The property trustee will cause a notice of any meeting at
which you are entitled to vote, or of any matter upon which action by written consent is to be taken, to be given to
each holder of record of preferred securities in the manner set forth in the trust agreement.

Your vote or consent is not required for a trust to redeem and cancel the preferred securities under the applicable trust
agreement.

Any preferred securities that are owned by us, the trustees or any of our affiliates or any affiliate of the trustees, will,
for purposes of a vote or consent, be treated as if they were not outstanding.

Global Preferred Securities

We may issue a series of preferred securities in the form of one or more global preferred securities. We will identify
the depositary which will hold the global preferred security in the applicable prospectus supplement. Unless we
otherwise indicate in the applicable prospectus supplement, the depositary will be DTC. We will issue global
preferred securities only in fully registered form and in either temporary or permanent form. Unless it is exchanged for
individual preferred securities, a global preferred security may not be transferred except:

� by the depositary to its nominee,

� by a nominee of the depositary to the depositary or another nominee, or

� by the depositary or any nominee to a successor depositary, or any nominee of the successor.

We will describe the specific terms of the depositary arrangement in the applicable prospectus supplement. We expect
that the following provisions will generally apply to these depositary arrangements.

Beneficial Interests in a Global Preferred Security

If we issue a global preferred security, the depositary for the global preferred security or its nominee will credit on its
book-entry registration and transfer system the aggregate liquidation amounts of the individual preferred securities
represented by the global preferred securities to the accounts of participants. The accounts will be designated by the
dealers, underwriters or agents for the preferred securities, or by us if the preferred securities are offered and sold
directly by us. Ownership of beneficial interests in a global preferred security will be limited to participants or persons
that may hold interests through participants. Ownership and transfers of beneficial interests in the global preferred
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security will be shown on, and effected only through, records maintained by the applicable depositary or its nominee,
for interests of participants, and the records of participants, for interests of persons who hold through participants. The
laws of some states require that you take physical delivery of the securities in definitive form. These limits and laws
may impair your ability to transfer beneficial interests in a global preferred security.
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So long as the depositary or its nominee is the registered owner of the global preferred security, the depositary or
nominee will be considered the sole owner or holder of the preferred securities represented by the global preferred
security for all purposes under the trust agreement. Except as provided below, you:

� will not be entitled to have any of the individual preferred securities represented by the global preferred
security registered in your name,

� will not receive or be entitled to receive physical delivery of any preferred securities in definitive form, and

� will not be considered the owner or holder of the preferred security under the trust agreement.

Payments of Distributions

We will pay distributions on global preferred securities to the depositary that is the registered holder of the global
security, or its nominee. The depositary for the preferred securities will be solely responsible and liable for all
payments made on account of your beneficial ownership interests in the global preferred security and for maintaining,
supervising and reviewing any records relating to your beneficial ownership interests.

We expect that the depositary or its nominee, upon receipt of any payment of liquidation amount, premium or
distributions, immediately will credit participants� accounts with amounts in proportion to their respective beneficial
interests in the aggregate liquidation amount of the global preferred security as shown on the records of the depositary
or its nominee. We also expect that payments by participants to owners of beneficial interests in the global preferred
security held through those participants will be governed by standing instructions and customary practices, as is now
the case with securities held for the accounts of customers in bearer form or registered in �street name.� These payments
will be the responsibility of those participants.

Issuance of Individual Preferred Securities

Unless we state otherwise in the applicable prospectus supplement, if a depositary for a series of preferred securities is
at any time unwilling, unable or ineligible to continue as a depositary and we do not appoint a successor depositary
within 90 days, we will issue individual preferred securities in exchange for the global preferred security. In addition,
we may at any time and in our sole discretion, subject to any limitations described in the prospectus supplement
relating to the preferred securities, determine not to have any preferred securities represented by one or more global
preferred securities. If that occurs, we will issue individual preferred securities in exchange for the global preferred
security.

Further, we may specify that you may, on terms acceptable to us, the property trustee and the depositary for the global
preferred security, receive individual preferred securities in exchange for your beneficial interests in a global preferred
security, subject to any limitations described in the prospectus supplement relating to the preferred securities. In that
instance, you will be entitled to physical delivery of individual preferred securities equal in liquidation amount to that
beneficial interest and to have the preferred securities registered in its name. Unless we otherwise specify, those
individual preferred securities will be issued in denominations of $25 and integral multiples of $25.

Payment and Paying Agency

A trust will make payments on the preferred securities to DTC, which will credit the relevant accounts at DTC on the
applicable distribution dates. However, if any preferred securities are not held by DTC, the trust will make the
payments by check mailed to the address of the holder entitled to the payment as shown on the register. Unless we
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state otherwise in the applicable prospectus supplement, the paying agent will initially be the property trustee, together
with any co-paying agent chosen by the property trustee and acceptable to the administrative trustees and us. The
paying agent may resign as paying agent upon 30 days� written notice to the administrative trustees, property trustees
and us. If the property trustee ceases to be the paying agent, the administrative trustees will appoint a successor to act
as paying agent. The successor must be a bank or trust company acceptable to the administrative trustees and us.
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Registrar and Transfer Agent

Unless we state otherwise in the applicable prospectus supplement, the property trustee will act as registrar and
transfer agent for the preferred securities.

A trust will register transfers of preferred securities without charge, but upon your payment of any tax or other
governmental charges that may be imposed in connection with any transfer or exchange. A trust will not be required
to register the transfer of its preferred securities after the preferred securities have been called for redemption.

Information Concerning the Property Trustee

The property trustee, unless an event of default then exists, will be required to perform only those duties that are
specifically set forth in the applicable trust agreement. After an event of default, the property trustee must exercise the
same degree of care and skill as a prudent person would exercise or use in the conduct of his or her own affairs.
However, the property trustee is under no obligation to exercise any of the powers vested in it by the trust agreement
at your request unless you offer reasonable indemnity against the costs, expenses and liabilities that it might incur. If
no event of default then exists and the property trustee is required to decide between alternative causes of action,
construe ambiguous provisions in a trust agreement or is unsure of the application of any provision of a trust
agreement, and the matter is not one on which holders are entitled under the trust agreement to vote, then the property
trustee will take such action as is directed by us. If it is not so directed, the property trustee will take such action as it
deems advisable and in the best interests of the holders of the preferred securities and the holder of the common
securities and will have no liability except for its own bad faith, negligence or willful misconduct.

Miscellaneous

The trust agreements authorize and direct the administrative trustees to operate the related trusts in such a way that the
trusts will not be deemed to be an investment company required to be registered under the Investment Company Act
or taxed as a corporation for United States federal income tax purposes and so that the corresponding junior
subordinated debentures will be treated as our indebtedness for United States federal income tax purposes. We and the
administrative trustees are authorized to take any action, not inconsistent with applicable law, the certificate of trust of
a trust or the trust agreement, that we and the administrative trustees determine in our discretion to be necessary or
desirable for these purposes, as long as the action does not materially adversely affect the interests of the holders of
the preferred securities.

You have no preemptive or similar rights as a holder of preferred securities. No trust may borrow money or issue debt
or mortgage or pledge any of its assets.

DESCRIPTION OF GUARANTEE

At the same time as the issuance by a trust of its preferred securities, we will execute and deliver a guarantee for your
benefit, as a holder of the preferred securities. Wilmington Trust Company will act as indenture trustee under the
guarantee for the purposes of compliance with the Trust Indenture Act. The guarantee will be qualified as an indenture
under the Trust Indenture Act.

The following description of the terms of the guarantee is a summary. It summarizes only those portions of the
guarantee that we believe will be most important to your decision to invest in the preferred securities of a trust. You
should keep in mind, however, that it is the guarantee, and not this summary, which defines your rights as a holder of
preferred securities. There may be other provisions in the guarantee that are also important to you. You should read
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the guarantee itself for a full description of its terms. The guarantee is filed as an exhibit to the registration statement
that includes this prospectus. See �Where You Can Find More Information� for information on how to obtain a copy of
the guarantee. When we refer in this summary to preferred securities, we mean the preferred securities issued by a
trust to which the guarantee relates.
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General Terms of the Guarantee

We will irrevocably agree to pay in full on a subordinated basis, to the extent described below, the guarantee
payments, as defined below, to you, as and when due, regardless of any defense, right of set-off or counterclaim that
the trust may have or assert other than the defense of payment.

The following payments, which we refer to in this prospectus as the �guarantee payments,� to the extent not paid by or
on behalf of the related trust, will be subject to the guarantee:

� any accrued and unpaid distributions required to be paid to you on the related preferred securities, to the extent
that the trust has funds available for the payments,

� the redemption price for any preferred securities called for redemption, to the extent that the trust has funds
available for the payments, or

� upon a voluntary or involuntary dissolution, winding up or liquidation of the trust, unless the corresponding
junior subordinated debentures are distributed to you, the lesser of:

- the liquidation distribution, and

- the amount of assets of the trust remaining available for distribution to you.

Our obligation to make a guarantee payment may be satisfied by us directly paying to you the required amounts or by
causing the trust to pay the amounts to you.

The guarantee will be an irrevocable guarantee on a subordinated basis of the related trust obligations under the
preferred securities, but will apply only to the extent that the related trust has funds sufficient to make the payments. It
is not a guarantee of collection.

If we do not make interest payments on the corresponding junior subordinated debentures held by the trust, we expect
that the trust will not pay distributions on the preferred securities and will not have funds legally available for those
payments. The guarantee will rank subordinate and junior in right of payment to all senior debt. See �� Status of the
Guarantee.�

As a non-operating holding company, we have no significant business operations of our own. Therefore, we rely on
dividends from our insurance company and other subsidiaries as the principal source of cash flow to meet our
obligations for payment of principal and interest on our outstanding debt obligations and corporate expenses.
Accordingly, our obligations under the guarantee will be effectively subordinated to all existing and future liabilities
of our subsidiaries, and you should rely only on our assets for payments under the guarantee. The payment of
dividends by our insurance subsidiaries is limited under the insurance holding company laws in the jurisdictions
where those subsidiaries are domiciled. See �The Hartford Financial Services Group, Inc.�

Unless we state otherwise in the applicable prospectus supplement, the guarantee does not limit the amount of secured
or unsecured debt that we may incur. We expect from time to time to incur additional senior debt.

We have, through the guarantee, the trust agreement, the junior subordinated debentures, the junior subordinated
indenture and the expense agreement, taken together, fully, irrevocably and unconditionally guaranteed all of the
obligations of the trust under the preferred securities. No single document standing alone or operating in conjunction
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with fewer than all of the other documents constitutes the guarantee. It is only the combined operation of these
documents that has the effect of providing a full, irrevocable and unconditional guarantee of the obligations of the
trust under the preferred securities. See �Relationship Among the Preferred Securities, the Corresponding Junior
Subordinated Debentures and the Guarantees.�

Status of the Guarantee

The guarantee will constitute an unsecured obligation of The Hartford Financial Services Group, Inc. and will rank
subordinate and junior in right of payment to all its senior debt.

Unless we state otherwise in the applicable prospectus supplement, the guarantee of a series of preferred securities
will rank equally with the guarantees relating to all other series of preferred securities that we may issue.
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The guarantee will constitute a guarantee of payment and not of collection, which means that the guaranteed party
may institute a legal proceeding directly against us to enforce its rights under the guarantee without first instituting a
legal proceeding against any other person or entity. The property trustee of the related trust will hold the guarantee for
your benefit. The guarantee will not be discharged except by payment of the guarantee payments in full to the extent
not paid by the trust or upon distribution of the corresponding junior subordinated debentures to you.

Amendments and Assignment

We may not amend the guarantee without the prior approval of the holders of not less than a majority of the aggregate
liquidation amount of outstanding preferred securities, except for any changes which do not materially adversely
affect the rights of the holders of the preferred securities, in which case no vote will be required. The manner of
obtaining any approval will be as set forth under �Description of the Preferred Securities � Voting Rights; Amendment
of Trust Agreement.�

All guarantees and agreements contained in the guarantee will bind our successors, assigns, receivers, trustees and
representatives and will inure to the benefit of the holders of the related preferred securities then outstanding.

Events of Default

An event of default under the guarantee will occur when we fail to perform any of our payment or other obligations
under the guarantee. The holders of not less than a majority in aggregate liquidation amount of the related preferred
securities have the right to direct the time, method and place of conducting any proceeding for any remedy available
to the guarantee trustee under the guarantee or to direct the exercise of any trust or power conferred upon the
guarantee trustee under the guarantee.

You may institute a legal proceeding directly against us to enforce your rights under the guarantee without first
instituting a legal proceeding against the trust, the guarantee trustee or any other person or entity.

We, as guarantor, are required to file annually with the guarantee trustee a certificate as to whether or not we are in
compliance with all the conditions and covenants applicable to us under the guarantee.

Information Concerning the Guarantee Trustee

The guarantee trustee, unless a default by us in the performance of the guarantee then exists, is required to perform
only those duties that are specifically set forth in the guarantee. After a default under the guarantee, the guarantee
trustee must exercise the same degree of care and skill as a prudent person would exercise or use in the conduct of his
or her own affairs. However, the guarantee trustee is under no obligation to exercise any of the powers vested in it by
the guarantee at your request unless you offer reasonable indemnity against the costs, expenses and liabilities that it
might incur.

Termination of the Guarantee

The guarantee will terminate and be of no further force and effect:

� upon full payment of the redemption price of the related preferred securities,

� upon full payment of the amounts payable upon liquidation of the related trust, or

� upon distribution of corresponding junior subordinated debentures to the holders of the preferred securities.
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The guarantee will continue to be effective or will be reinstated if at any time you must restore payment of any sums
paid under the preferred securities or the guarantee.

Governing Law

The guarantee will be governed by and construed in accordance with the laws of the State of New York.
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The Expense Agreement

Under an expense agreement entered into by us, we will irrevocably and unconditionally guarantee to each person or
entity to whom a trust becomes indebted or liable, the full payment of any costs, expenses or liabilities of the trust,
other than obligations of the trust to pay to you the amounts due to you under the terms of the preferred securities.

DESCRIPTION OF CORRESPONDING JUNIOR SUBORDINATED DEBENTURES

The corresponding junior subordinated debentures are to be issued in one or more series of junior subordinated
debentures under the junior subordinated indenture with terms corresponding to the terms of the related preferred
securities. See �Description of Junior Subordinated Debentures.�

The following description of the terms of the corresponding junior subordinated debentures and the junior
subordinated indenture is a summary. It summarizes only those portions of the junior subordinated indenture which
we believe will be most important to your decision to invest in the preferred securities. You should keep in mind,
however, that it is the junior subordinated indenture, and not this summary, which defines your rights. There may be
other provisions in the junior subordinated indenture which are also important to you. You should read the junior
subordinated indenture itself for a full description of its terms. The junior subordinated indenture is filed as an exhibit
to the registration statement that includes this prospectus. See �Where You Can Find More Information� for information
on how to obtain a copy of the junior subordinated indenture.

General Terms of the Corresponding Junior Subordinated Debentures

At the same time a trust issues preferred securities, the trust will invest the proceeds from the sale and the
consideration paid by us for the common securities in a series of corresponding junior subordinated debentures issued
by us to the trust. Each series of corresponding junior subordinated debentures will be in the principal amount equal to
the aggregate stated liquidation amount of the related preferred securities plus our investment in the common
securities and, unless we state otherwise in the applicable prospectus supplement, will rank equally with all other
series of corresponding junior subordinated debentures. The corresponding junior subordinated debentures will be
unsecured and subordinate and junior in right of payment to the extent and in the manner set forth in the junior
subordinated indenture to all our senior debt. See �Description of Junior Subordinated Debentures � Subordination� and
the prospectus supplement relating to any offering of related preferred securities.

Optional Redemption

Unless we state otherwise in the applicable prospectus supplement, we may, at our option, redeem the corresponding
junior subordinated debentures on any interest payment date, in whole or in part. Unless we state otherwise in the
applicable prospectus supplement, the redemption price for any corresponding junior subordinated debentures will be
equal to any accrued and unpaid interest to the date fixed for redemption, plus the greater of:

� the principal amount of the debentures, and

� an amount equal to:

- for junior subordinated debentures bearing interest at a fixed rate, the discounted remaining fixed amount
payments. See �Description of Junior Subordinated Debentures � Redemption,� or

- 
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for junior subordinated debentures bearing interest determined by reference to a floating rate, the discounted
swap equivalent payments. See �Description of Junior Subordinated Debentures � Redemption.�

If a tax event or an investment company event exists, we may, at our option, redeem the corresponding junior
subordinated debentures on any interest payment date falling within 90 days of the occurrence of the tax event or
investment company event, in whole but not in part, subject to the provisions of the junior subordinated indenture. The
redemption price for any corresponding junior subordinated debentures will be equal to 100% of the principal
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amount of the corresponding junior subordinated debentures then outstanding plus accrued and unpaid interest to the
date fixed for redemption. See �Description of Junior Subordinated Debentures � Redemption.�

For so long as the applicable trust is the holder of all the outstanding series of corresponding junior subordinated
debentures, the trust will use the proceeds of any redemption to redeem the corresponding preferred securities. We
may not redeem a series of corresponding junior subordinated debentures in part unless all accrued and unpaid interest
has been paid in full on all outstanding corresponding junior subordinated debentures of the series for all interest
periods terminating on or prior to the redemption date.

Covenants of The Hartford Financial Services Group, Inc.

We will covenant in the junior subordinated indenture for each series of corresponding junior subordinated debentures
that we will pay additional sums to the trust, if:

� the trust that has issued the corresponding series of preferred securities and common securities is the holder of
all of the corresponding junior subordinated debentures,

� a tax event exists, and

� we have not redeemed the corresponding junior subordinated debentures or terminated the trust.

We will also covenant, for each series of corresponding junior subordinated debentures, that we and our subsidiaries
will not:

� declare or pay any dividends or distributions on, or redeem, purchase, acquire, or make a liquidation payment
on any of our capital stock, or

� make any payment of principal of, interest or premium, if any, on or repay or repurchase or redeem any debt
securities, including other corresponding junior subordinated debentures, that rank equally with or junior in
interest to the corresponding junior subordinated debentures or make any related guarantee payments,

other than:

� dividends or distributions in our common stock,

� redemptions or purchases of any rights pursuant to our rights plan, or any successor to our rights plan, and the
declaration of a dividend of these rights in the future, and

� payments under any guarantee of preferred securities,

if at that time:

� there has occurred any event of which we have actual knowledge that with the giving of notice or the lapse of
time, or both, would constitute an �event of default� under the junior subordinated indenture for that series of
corresponding junior subordinated debentures which we have not taken reasonable steps to cure,

� we are in default on our payment of any obligations under the related guarantee, or

� 
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we have given notice of our selection of an extension period as provided in the junior subordinated indenture
for that series of corresponding junior subordinated debentures and have not rescinded that notice, or the
extension period, or any extension, is continuing.

We will also covenant, for each series of corresponding junior subordinated debentures:

� to maintain, by ourselves or our permitted successors, directly or indirectly, 100% ownership of the common
securities of the trust to which corresponding junior subordinated debentures have been issued,

� not to voluntarily terminate, wind-up or liquidate any trust, except in connection with a distribution of
corresponding junior subordinated debentures to you in liquidation of the trust, or in connection with mergers,
consolidations or amalgamations permitted by the related trust agreement, and

� to use our reasonable efforts, consistent with the terms and provisions of the related trust agreement, to cause
the trust to remain a statutory trust and not to be classified as an association taxable as a corporation for United
States federal income tax purposes.
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RELATIONSHIP AMONG THE PREFERRED SECURITIES, THE CORRESPONDING
JUNIOR SUBORDINATED DEBENTURES AND THE GUARANTEES

As long as payments of interest and other payments are made when due on each series of corresponding junior
subordinated debentures, these payments will be sufficient to cover distributions and other payments due on the
related preferred securities, primarily because:

� the aggregate principal amount of each series of corresponding junior subordinated debentures will be equal to
the sum of the aggregate stated liquidation amount of the corresponding preferred securities and corresponding
common securities,

� the interest rate and interest and other payment dates on each series of corresponding junior subordinated
debentures will match the distribution rate and distribution and other payment dates for the corresponding
preferred securities,

� we will pay for all and any costs, expenses and liabilities of the trust except the obligations of the trust to
holders of its preferred securities under the preferred securities, and

� each trust agreement further provides that the trust will not engage in any activity that is not consistent with the
limited purposes of the trust.

We will irrevocably guarantee payments of distributions and other amounts due on the preferred securities, to the
extent the trust has funds available for the payment of such distributions, to the extent set forth under �Description of
Guarantee.�

Taken together, our obligations under each series of junior subordinated debentures, the junior subordinated indenture,
the related trust agreement, the related expense agreement and the related guarantee provide a full, irrevocable and
unconditional guarantee of payments of distributions and other amounts due on the related series of preferred
securities. No single document standing alone or operating in conjunction with fewer than all of the other documents
constitutes the guarantee. It is only the combined operation of these documents that has the effect of providing a full,
irrevocable and unconditional guarantee of the obligations of the trust under the preferred securities. If and to the
extent that we do not make payments on any series of corresponding junior subordinated debentures, the trust will not
pay distributions or other amounts due on its preferred securities.

Notwithstanding anything to the contrary in the junior subordinated indenture, we have the right to set-off any
payment we are otherwise required to make under the junior subordinated indenture with and to the extent we have
made or are making a payment under the related guarantee.

You may institute a legal proceeding directly against us to enforce your rights under the related guarantee without first
instituting a legal proceeding against the guarantee trustee, the related trust or any other person or entity.

The preferred securities of each trust evidence your rights to the benefits of the trust. Each trust exists for the sole
purpose of issuing its preferred securities and common securities, investing the proceeds from the sale of such
securities in corresponding junior subordinated debentures and related purposes.

A principal difference between your rights as a holder of a preferred security and the rights of a holder of a
corresponding junior subordinated debenture is that a holder of a corresponding junior subordinated debenture will
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accrue, and, subject to the permissible extension of the interest period, is entitled to receive, interest on the principal
amount of corresponding junior subordinated debentures held, while you are only entitled to receive distributions if
and to the extent the trust has funds available for the payment of those distributions.

Upon any voluntary or involuntary termination, winding-up or liquidation of any trust involving the liquidation of the
corresponding junior subordinated debentures, you will be entitled to receive, out of assets held by the trust, the
liquidation distribution in cash. See �Description of Preferred Securities � Liquidation Distribution Upon Termination.�

Upon any voluntary or involuntary liquidation or bankruptcy of The Hartford Financial Services Group, Inc., the
property trustee, as holder of the corresponding junior subordinated debentures, would be a subordinated
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creditor. In this case, the property trustee would be subordinated in right of payment to all senior debt, but entitled to
receive payment in full of principal and interest, before any of our stockholders receive payments or distributions.
Since we are the guarantor under each guarantee and have agreed to pay for all costs, expenses and liabilities of each
trust, your position as a holder of the preferred securities and the position of a holder of the corresponding junior
subordinated debentures relative to other creditors and to our stockholders in the event of liquidation or bankruptcy of
our company would be substantially the same.

A default or event of default under any senior debt would not constitute a default or event of default under the junior
subordinated indenture. However, in the event of payment defaults under, or acceleration of, senior debt, the
subordination provisions of the junior subordinated indenture provide that we may not make payments on the
corresponding junior subordinated debentures until the senior debt has been paid in full or any payment default under
the senior debt has been cured or waived. Our failure to make required payments on any series of corresponding junior
subordinated debentures would constitute an event of default under the junior subordinated indenture.

PLAN OF DISTRIBUTION

We may sell securities from time to time in one or more transactions separately or as units with other securities, and
the trusts may sell from time to time the trust preferred securities. We or the trusts may sell the securities of or within
any series to or through agents, underwriters, dealers, remarketing firms or other third parties or directly to one or
more purchasers or through a combination of any of these methods. We or the trusts may issue securities as a dividend
or distribution. In some cases, we or the trusts or dealers acting with us or the trusts or on behalf of us or the trusts
may also purchase securities and reoffer them to the public. We or the trusts may also offer and sell, or agree to
deliver, securities pursuant to, or in connection with, any option agreement or other contractual arrangement.

Agents whom we or the trusts designate may solicit offers to purchase the securities.

� We or the trusts will name any agent involved in offering or selling securities, and disclose any commissions
that we or the trusts will pay to the agent, in the applicable prospectus supplement.

� Unless we or the trusts indicate otherwise in the applicable prospectus supplement, agents will act on a best
efforts basis for the period of their appointment.

� Agents may be deemed to be underwriters under the Securities Act of 1933, as amended, of any of the
securities that they offer or sell.

We or the trusts may use an underwriter or underwriters in the offer or sale of the securities.

� If we or the trusts use an underwriter or underwriters, we or the trusts will execute an underwriting agreement
with the underwriter or underwriters at the time that we or the trusts reach an agreement for the sale of the
securities.

� We or the trusts will include the names of the specific managing underwriter or underwriters, as well as the
names of any other underwriters, and the terms of the transactions, including the compensation the
underwriters and dealers will receive, in the applicable prospectus supplement.

� The underwriters will use the applicable prospectus supplement to sell the securities.

We or the trusts may use a dealer to sell the securities.

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form S-3ASR

Table of Contents 110



� If we or the trusts use a dealer, we or the trusts, as principal, will sell the securities to the dealer.

� The dealer will then sell the securities to the public at varying prices that the dealer will determine at the time it
sells the securities.

� We or the trusts will include the name of the dealer and the terms of the transactions with the dealer in the
applicable prospectus supplement.
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We or the trusts may solicit directly offers to purchase the securities, and we or the trusts may directly sell the
securities to institutional or other investors. We or the trusts will describe the terms of direct sales in the applicable
prospectus supplement.

We or the trusts may engage in at the market offerings into an existing trading market in accordance with
Rule 415(a)(4) of the Securities Act of 1933, as amended.

We or the trusts may also offer and sell securities, if so indicated in the applicable prospectus supplement, in
connection with a remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their
terms, or otherwise, by one or more firms referred to as remarketing firms, acting as principals for their own accounts
or as our or the trusts� agents. Any remarketing firm will be identified and the terms of its agreement, if any, with us or
the trusts, and its compensation will be described in the applicable prospectus supplement. Remarketing firms may be
deemed to be underwriters under the Securities Act of 1933, as amended, in connection with the securities they
remarket.

We or the trusts may indemnify agents, underwriters, dealers and remarketing firms against certain liabilities,
including liabilities under the Securities Act of 1933, as amended. Agents, underwriters, dealers and remarketing
firms, or their affiliates, may be customers of, engage in transactions with or perform services for us or the trusts, in
the ordinary course of business.

We or the trusts may authorize agents and underwriters to solicit offers by certain institutions to purchase the
securities at the public offering price under delayed delivery contracts.

� If we or the trusts use delayed delivery contracts, we or the trusts will disclose that we or the trusts are using
them in the prospectus supplement and will tell you when we or the trusts will demand payment and delivery of
the securities under the delayed delivery contracts.

� These delayed delivery contracts will be subject only to the conditions that we or the trusts describe in the
prospectus supplement.

� We or the trusts will describe in the applicable prospectus supplement the commission that underwriters and
agents soliciting purchases of the securities under delayed contracts will be entitled to receive.

Until the distribution of the securities is completed, rules of the SEC may limit the ability of underwriters and other
participants in the offering to bid for and purchase the securities. As an exception to these rules, the underwriters in
certain circumstances are permitted to engage in certain transactions that stabilize the price of the securities. Such
transactions consist of bids or purchases for the purpose of pegging, fixing or maintaining the price of the securities. If
the underwriters create a short position in the securities in connection with the offering, i.e., if they sell more securities
than are set forth on the cover page of the applicable prospectus supplement, the underwriters may reduce that short
position by purchasing securities in the open market. The underwriters also may impose a penalty bid on certain
underwriters. This means that if the underwriters purchase the securities in the open market to reduce the underwriters�
short position or to stabilize the price of the securities, they may reclaim the amount of the selling concession from the
underwriters who sold those securities as part of the offering. In general, purchases of a security for the purpose of
stabilization or to reduce a short position could cause the price of the security to be higher than it might be in the
absence of such purchases. The imposition of a penalty bid might also have an effect on the price of a security to the
extent that it were to discourage resales of the security.
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We or the trusts may enter into derivative or other hedging transactions involving the securities with third parties, or
sell securities not covered by the prospectus to third parties in privately-negotiated transactions. If we or the trusts so
indicate in the applicable prospectus supplement, in connection with those derivative transactions, the third parties
may sell securities covered by this prospectus and the applicable prospectus supplement, including in short sale
transactions, or may lend securities in order to facilitate short sale transactions by others. If so, the third party may use
securities pledged by us or the trusts or borrowed from us or the trusts or others to settle those sales or to close out any
related open borrowings of securities, and may use securities received from us or the trusts in settlement of those
derivative or hedging transactions to close out any related open borrowings of securities. The third party in such sale
transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a post-effective
amendment to the registration statement of which this prospectus is a part).
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We or the trusts may effect sales of securities in connection with forward sale, option or other types of agreements
with third parties. Any distribution of securities pursuant to any forward sale agreement may be effected from time to
time in one or more transactions that may take place through a stock exchange, including block trades or ordinary
broker�s transactions, or through broker-dealers acting either as principal or agent, or through privately-negotiated
transactions, or through an underwritten public offering, or through a combination of any such methods of sale, at
market prices prevailing at the time of sale, at prices relating to such prevailing market prices or at negotiated or fixed
prices.

We or the trusts may loan or pledge securities to third parties that in turn may sell the securities using this prospectus
and the applicable prospectus supplement or, if we or the trusts default in the case of a pledge, may offer and sell the
securities from time to time using this prospectus and the applicable prospectus supplement. Such third parties may
transfer their short positions to investors in the securities or in connection with a concurrent offering of other
securities offered by this prospectus and the applicable prospectus supplement or otherwise.

LEGAL OPINIONS

Unless we state otherwise in the applicable prospectus supplement the validity of any securities offered by this
prospectus will be passed upon for us by Debevoise & Plimpton LLP, New York, New York, and for the trusts by
Richards, Layton & Finger, P.A., special Delaware counsel to the trusts, and for any underwriters or agents by counsel
named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements, the related financial statement schedules, and management�s report on the
effectiveness of internal control over financial reporting incorporated in this prospectus by reference from The
Hartford Financial Services Group, Inc.�s Annual Report on Form 10-K for the year ended December 31, 2006 have
been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports
(which report on the financial statements expresses an unqualified opinion and includes an explanatory paragraph
relating to the Company�s change in its method of accounting and reporting for defined benefit pension and other
postretirement plans in 2006, and for certain nontraditional long-duration contracts and for separate accounts in 2004),
which are incorporated herein by reference, and have been so incorporated in reliance upon the reports of such firm
given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and
Exchange Commission under the Securities Exchange Act of 1934, as amended. This information may be read and
copied at the Public Reference Room of the Securities and Exchange Commission at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the Securities and Exchange Commission at 1-800-SEC-0330 for further
information on the operation of these public reference facilities. The Securities and Exchange Commission maintains
an Internet site, http://www.sec.gov, which contains reports, proxy and information statements and other information
regarding issuers that are subject to the Securities and Exchange Commission�s reporting requirements.

This prospectus is part of a registration statement that we and the trusts have filed with the Securities and Exchange
Commission relating to the securities to be offered. This prospectus does not contain all of the information we and the
trusts have included in the registration statement and the accompanying exhibits and schedules in accordance with the
rules and regulations of the Securities and Exchange Commission, and we and the trusts refer you to the omitted
information. The statements this prospectus makes pertaining to the content of any contract, agreement or other
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document that is an exhibit to the registration statement necessarily are summaries of their material provisions and
does not describe all exceptions and qualifications contained in those contracts, agreements or documents. You should
read those contracts, agreements or documents for information that may be important to you. The registration
statement, exhibits and schedules are available at the Securities and Exchange Commission�s Public Reference Room
or through its Internet site.
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INCORPORATION BY REFERENCE

The rules of the Securities and Exchange Commission allow us to incorporate by reference information into this
prospectus. The information incorporated by reference is considered to be a part of this prospectus, and information
that we file later with the Securities and Exchange Commission will automatically update and supersede this
information. This prospectus incorporates by reference the documents listed below:

� our Annual Report on Form 10-K for the year ended December 31, 2006;

� description of our common stock and the rights associated with our common stock contained in our registration
statement on Form 8-A, dated September 18, 1995 (as amended by the Form 8-A/A filed on November 13,
1995);

� our Current Reports on Form 8-K filed on February 16, 2007 and March 12, 2007; and

� all documents filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of
1934, as amended, after the date of this prospectus.

You can obtain any of the filings incorporated by reference in this prospectus through us or from the Securities and
Exchange Commission through the Securities and Exchange Commission�s Internet site or at the address listed above.
We will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is
delivered, upon written or oral request of such person, a copy of any or all of the documents referred to above which
have been or may be incorporated by reference in this prospectus. You should direct requests for those documents to
The Hartford Financial Services Group, Inc., One Hartford Plaza, Hartford, Connecticut 06155, Attention: Investor
Relations (telephone (860) 547-5000).
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth those expenses to be incurred by The Hartford in connection with the issuance and
distribution of the securities being registered. Except for the Securities and Exchange Commission filing fee, all
amounts shown are estimates.

Securities and Exchange Commission filing fee $ 0*
Fees and expenses of Trustee $ 25,000
Printing and engraving expenses $ 25,000
Accountant�s fees and expenses $ 35,000
Legal fees and expenses $ 100,000
Miscellaneous expenses $ 65,000

Total $ 250,000

* The registrants are relying on Rule 456(b) and Rule 457(r) under the Securities Act to defer payment of all of the
registration fee, except for $72,805 that has already been paid with respect to securities that were previously
registered under the registration statement of the registrants on Form S-3 filed on August 19, 2003
(No. 333-108067) and were not sold thereunder. Pursuant to Rule 457(p) under the Securities Act, such unused
filing fees may be applied to the filing fees payable pursuant to this Registration Statement.

Item 15. Indemnification of Directors and Officers

The Hartford Financial Services Group, Inc.

Section 145 of the Delaware General Corporation Law, as amended, provides in regards to indemnification of
directors and officers as follows:

145.  Indemnification of Officers, Directors, Employees and Agents; Insurance.

(a) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the
person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe the person�s conduct was unlawful. The termination
of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the
person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
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criminal action or proceeding, had reasonable cause to believe that the person�s conduct was unlawful.

(b) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its
favor by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or
was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against expenses (including attorneys� fees) actually and reasonably
incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good
faith and in a manner the person reasonably believed to be in or
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not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only
to the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall
deem proper.

(c) To the extent that a present or former director or officer of a corporation has been successful on the merits or
otherwise in defense of any action, suit or proceeding referred to in subsections (a) and (b) of this section, or in
defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys�
fees) actually and reasonably incurred by such person in connection therewith.

(d) Any indemnification under subsections (a) and (b) of this section (unless ordered by a court) shall be made by the
corporation only as authorized in the specific case upon a determination that indemnification of the present or former
director, officer, employee or agent is proper in the circumstances because the person has met the applicable standard
of conduct set forth in subsections (a) and (b) of this section. Such determination shall be made, with respect to a
person who is a director or officer at the time of such determination, (1) by a majority vote of the directors who are
not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors
designated by majority vote of such directors, even though less than a quorum, or (3) if there are no such directors, or
if such directors so direct, by independent legal counsel in a written opinion, or (4) by the stockholders.

(e) Expenses (including attorneys� fees) incurred by an officer or director in defending any civil, criminal,
administrative or investigative action, suit or proceeding may be paid by the corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer
to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the
corporation as authorized in this section. Such expenses (including attorneys� fees) incurred by former directors and
officers or other employees and agents may be so paid upon such terms and conditions, if any, as the corporation
deems appropriate.

(f) The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of
this section shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement
of expenses may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise,
both as to action in such person�s official capacity and as to action in another capacity while holding such office.

(g) A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against
any liability asserted against such person and incurred by such person in any such capacity, or arising out of such
person�s status as such, whether or not the corporation would have the power to indemnify such person against such
liability under this section.

(h) For purposes of this section, references to �the corporation� shall include, in addition to the resulting corporation,
any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which,
if its separate existence had continued, would have had power and authority to indemnify its directors, officers, and
employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this
section with respect to the resulting or surviving corporation as such person would have with respect to such
constituent corporation if its separate existence had continued.
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(i) For purposes of this section, references to �other enterprises� shall include employee benefit plans; references to �fines�
shall include any excise taxes assessed on a person with respect to any employee benefit plan; and references to
�serving at the request of the corporation� shall include any service as a director,
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officer, employee or agent of the corporation which imposes duties on, or involves services by, such director, officer,
employee or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted
in good faith and in a manner such person reasonably believed to be in the interest of the participants and beneficiaries
of an employee benefit plan shall be deemed to have acted in a manner �not opposed to the best interests of the
corporation� as referred to in this section.

(j) The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall, unless
otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

Article 4 of The Hartford Financial Services Group, Inc.�s Amended and Restated By-Laws provides in regard to
indemnification of directors and officers as follows:

4.1 Right to Indemnification and Effect of Amendment.  (a) Right to Indemnification. The Corporation, to the fullest
extent permitted by applicable law as then in effect, shall indemnify any person who is or was a Director or officer of
the Corporation and who is or was involved in any manner (including, without limitation, as a party or a witness) or is
threatened to be made so involved in any threatened, pending or completed investigation, claim, action, suit or
proceeding, whether civil, criminal, administrative or investigative (including, without limitation, any action, suit or
proceeding by or in the right of the Corporation to procure a judgment in its favor) (a �Proceeding�) by reason of the
fact that such person is or was a Director, officer, employee or agent of the Corporation or is or was serving at the
request of the Corporation as a director, officer, employee, fiduciary or agent of another corporation, partnership, joint
venture, trust or other enterprise (including, without limitation, any employee benefit plan) (a �Covered Entity�), against
all expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with such Proceeding. Any such former or present Director or officer of the
Corporation finally determined to be entitled to indemnification as provided in this Article 4 is hereinafter called an
�Indemnitee.� Until such final determination is made, such former or present Director or officer shall be a �Potential
Indemnitee� for purposes of this Article 4. Notwithstanding the foregoing provisions of this Section 4.1(a), the
Corporation shall not indemnify an Indemnitee with respect to any Proceeding commenced by such Indemnitee unless
the commencement of such Proceeding by such Indemnitee has been approved by a majority vote of the Disinterested
Directors (as defined in Section 4.5(d); provided, however, that such approval of a majority of the Disinterested
Directors shall not be required with respect to any Proceeding commenced by such Indemnitee after a Change in
Control (as defined in Section 4.5(d)) has occurred.

(b) Effect of Amendments.  The right to indemnification conferred in this Article 4 shall be a contract right. Neither the
amendment or repeal of, nor the adoption of a provision inconsistent with, any provision of this Article 4 (including,
without limitation, this Section 4.1(b)) shall adversely affect the rights of any Director or officer under this Article 4
with respect to any Proceeding arising out of any action or omission occurring prior to such amendment, repeal or
adoption of an inconsistent provision, without the written consent of such Director or officer.

4.2 Insurance, Contracts and Funding.  The Corporation may purchase and maintain insurance to protect itself and
any Director, officer, employee or agent of the Corporation against any expenses, judgments, fines and amounts paid
in settlement as specified in Section 4.1(a) or Section 4.6 of this Article 4 or incurred by any Director, officer,
employee or agent of the Corporation in connection with any Proceeding referred to in such Sections, to the fullest
extent permitted by applicable law as then in effect. The Corporation may enter into contracts with any Director,
officer, employee or agent of the Corporation or any director, officer, employee, fiduciary or agent of any Covered
Entity in furtherance of the provisions of this Article 4 and may create a trust fund or use other means (including,
without limitation, a letter of credit) to ensure the payment of such amounts as may be necessary to effect
indemnification as provided in this Article 4.

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form S-3ASR

Table of Contents 121



4.3 Indemnification; Not Exclusive Right.  The right of indemnification provided in this Article 4 shall not be
exclusive of any other rights to which any Indemnitee or Potential Indemnitee may otherwise be entitled, and the
provisions of this Article 4 shall inure to the benefit of the heirs and legal representatives of any Indemnitee or
Potential Indemnitee under this Article 4 and shall be applicable to Proceedings commenced or continuing after the
adoption of this Article 4, whether arising from acts or omissions occurring before or after such adoption.
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4.4 Advancement of Expenses.  Each Potential Indemnitee shall be entitled to receive from time to time advance
payment of any expenses as and when actually and reasonably incurred by such Potential Indemnitee in connection
with such Proceeding prior to a determination of such Potential Indemnitee�s entitlement to indemnification pursuant to
Section 4.5(a). Each Potential Indemnitee may from time to time submit one or more statements to the Corporation
requesting such advance payment, whether prior to or after final disposition of such Proceeding, reasonably
evidencing the expenses incurred by such Potential Indemnitee and accompanied by an undertaking by or on behalf of
such Potential Indemnitee to repay the amounts advanced if ultimately it should be determined that such Potential
Indemnitee is not entitled to be indemnified against such expenses pursuant to this Article 4. Notwithstanding the
foregoing provisions of this Section 4.4, the Corporation shall not advance expenses to a Potential Indemnitee with
respect to any Proceeding commenced by such Potential Indemnitee unless the commencement of such Proceeding by
such Potential Indemnitee has been approved by a majority vote of the Disinterested Directors; provided, however,
that such approval of a majority of the Disinterested Directors shall not be required with respect to any Proceeding
commenced by such Potential Indemnitee after a Change in Control has occurred.

4.5 Indemnification Procedures; Presumptions and Effect of Certain Proceedings; Remedies.  In furtherance, but not
in limitation, of the foregoing provisions of this Artic1e 4, the following procedures, presumptions and remedies shall
apply with respect to the right to indemnification under this Article 4:

(a) Procedures for Determination of Entitlement to Indemnification. (i) To obtain indemnification under this Article 4,
a Potential Indemnitee shall submit to the Secretary of the Corporation a written request, including such
documentation and information as is reasonably available to the Potential Indemnitee and reasonably necessary to
determine whether and to what extent the Potential Indemnitee is entitled to indemnification (the �Supporting
Documentation�). The determination of the Potential Indemnitee�s entitlement to indemnification shall be made not later
than 60 days after the later of (A) the receipt by the Corporation of the written request for indemnification together
with the Supporting Documentation and (B) the receipt by the Corporation of written notice of final disposition of the
Proceeding for which indemnification is sought. The Secretary of the Corporation shall, promptly upon receipt of such
a request for indemnification, advise the Board in writing that the Indemnitee has requested indemnification.

(ii) The Potential Indemnitee�s entitlement to indemnification under this Article 4 shall be determined in one of the
following ways: (A) by a majority vote of the Disinterested Directors whether or not they constitute a quorum of the
Board; (B) by a committee of the Disinterested Directors designated by a majority vote of the Disinterested Directors,
whether or not they constitute a quorum of the Board; (C) by a written opinion of Independent Counsel as defined in
Section 4.5(d)) if (x) a Change in Control shall have occurred and the Potential Indemnitee so requests or (y) there are
no Disinterested Directors or a majority of such Disinterested Directors so directs; (D) by the stockholders of the
Corporation; or (E) as provided in Section 4.5(b) of this Article 4.

(iii) In the event the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to
Section 4.5(a)(ii), a majority of the Disinterested Directors (or, if there are no Disinterested Directors, the General
Counsel of the Corporation or, if the General Counsel is or was a party to the Proceeding in respect of which
indemnification is sought, the highest ranking officer of the Corporation who is not and was not a party to such
Proceeding) shall select the Independent Counsel, but only an Independent Counsel to which the Potential Indemnitee
does not reasonably object; provided, however, that if a Change in Control shall have occurred, the Potential
Indemnitee shall select such Independent Counsel, but only an Independent Counsel to which a majority of the
Disinterested Directors does not reasonably object.

(b) Presumptions and Effect of Certain Proceedings. Except as otherwise expressly provided in this Article 4, if a
Change in Control shall have occurred, the Potential Indemnitee shall be presumed to be entitled to indemnification
under this Article 4 (with respect to actions or failures to act occurring prior to such Change in Control) upon
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submission of a request for indemnification together with the Supporting Documentation in accordance with
Section 5(a)(i)(b) of this Article 4, and thereafter the Corporation shall have the burden of proof to overcome that
presumption in reaching a contrary determination. In any event, if the person or persons empowered under
Section 4.5(a) of this Article 4 to determine entitlement to indemnification shall not have been appointed or shall not
have made a determination within 60 days after the later of (x) receipt by the Corporation of the written request for
indemnification together with the Supporting Documentation and (y) the
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receipt by the Corporation of written notice of final disposition of the Proceeding for which indemnification is sought,
the Potential Indemnitee shall be deemed to be, and shall be, entitled to indemnification. The termination of any
Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, adversely affect the right of the Potential Indemnitee to
indemnification or create a presumption that the Potential Indemnitee did not act in good faith and in a manner which
the Indemnitee reasonably believed to be in or not opposed to the best interests of the Corporation or, with respect to
any criminal Proceeding, that the Potential Indemnitee had reasonable cause to believe that his or her conduct was
unlawful.

(c) Remedies.  (i) In the event that a determination is made pursuant to Section 4.5(a) of this Article 4 that the
Potential Indemnitee is not entitled to indemnification under this Article 4, (A) the Potential Indemnitee shall be
entitled to seek an adjudication of his or her entitlement to such indemnification either, at the Potential Indemnitee�s
sole option, in (x) an appropriate court of the state of Delaware or any other court of competent jurisdiction or (y) an
arbitration to be conducted by a single arbitrator pursuant to the rules of the American Arbitration Association;
(B) any such judicial proceeding or arbitration shall be de novo and the Indemnitee shall not be prejudiced by reason
of such adverse determination; and (C) if a Change in Control shall have occurred, in any such judicial proceeding or
arbitration, the Corporation shall have the burden of proving that the Potential Indemnitee is not entitled to
indemnification under this Article 4 (with respect to actions or omissions occurring prior to such Change in Control).

(ii) If a determination shall have been made or deemed to have been made, pursuant to Section 4.5(a) or (b) of this
Article 4, that the Potential Indemnitee is entitled to indemnification, the Corporation shall be obligated to pay the
amounts constituting such indemnification within five days after such determination has been made or deemed to have
been made and shall be conclusively bound by such determination unless (A) the Indemnitee misrepresented or failed
to disclose a material fact in making the request for indemnification or in the Supporting Documentation or (B) such
indemnification is prohibited by law. In the event that payment of indemnification is not made within five days after a
determination of entitlement to indemnification has been made or deemed to have been made pursuant to
Section 4.5(a) or (b) of this Article 4, the Indemnitee shall be entitled to seek judicial enforcement of the Corporation�s
obligation to pay to the Indemnitee such indemnification. Notwithstanding the foregoing, the Corporation may bring
an action, in an appropriate court in the state of Delaware or any other court of competent jurisdiction, contesting the
right of the Indemnitee to receive indemnification hereunder due to the occurrence of an event described in
Subclause (A) or (B) of this subsection (each, a �Disqualifying Event�); provided, however, that in any such action the
Corporation shall have the burden of proving the occurrence of such Disqualifying Event.

(iii) The Corporation shall be precluded from asserting in any judicial proceeding or arbitration commenced pursuant
to this Section 4.5(c) that the procedures and presumptions of this Article 4 are not valid, binding and enforceable and
shall stipulate in any such court or before any such arbitrator that the Corporation is bound by all the provisions of this
Article 4.

(iv) In the event that the Indemnitee or Potential Indemnitee, pursuant to this Section 4.5(c), seeks a judicial
adjudication of or an award in arbitration to enforce his or her rights under, or to recover damages for breach of, this
Article 4, such person shall be entitled to recover from the Corporation, and shall be indemnified by the Corporation
against, any expenses actually and reasonably incurred by such person in connection with such judicial adjudication or
arbitration. If it shall be determined in such judicial adjudication or arbitration that such person is entitled to receive
part but not all of the indemnification or advancement of expenses sought, the expenses incurred by such person in
connection with such judicial adjudication or arbitration shall be prorated accordingly.

(d) Definitions.  For purposes of this Article 4:
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(i) �Change in Control� means a change in control of the Corporation of a nature that would be required to be reported
in response to Item 6(e) (or any successor provision) of Schedule 14A of Regulation 14A (or any amendment or
successor provision thereto) promulgated under the Securities Exchange Act of 1934, as amended (the �Act�), whether
or not the Corporation is then subject to such reporting requirement; provided that, without limitation, such a change
in control shall be deemed to have occurred if (A) any �person� (as such
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term is used in Sections 13(d) and 14(d) of the Act) is or becomes the �beneficial owner� (as defined in Rule 13d-3
under the Act), directly or indirectly, of securities of the Corporation representing 20% or more of the voting power of
all outstanding shares of stock of the Corporation entitled to vote generally in an election of Directors without the
prior approval of at least two-thirds of the members of the Board in office immediately prior to such acquisition;
(B) the Corporation is a party to any merger or consolidation in which the Corporation is not the continuing or
surviving corporation or pursuant to which shares of the Corporation�s common stock would be converted into cash,
securities or other property, other than a merger of the Corporation in which the holders of the Corporation�s common
stock immediately prior to the merger have the same proportionate ownership of common stock of the surviving
corporation immediately after the merger; (C) there is a sale, lease, exchange or other transfer (in one transaction or a
series of related transactions) of all, or substantially all, the assets of the Corporation, or liquidation or dissolution of
the Corporation; (D) the Corporation is a party to a merger, consolidation, sale of assets or other reorganization, or a
proxy contest, as a consequence of which members of the Board in office immediately prior to such transaction or
event constitute less than a majority of the Board thereafter; or (E) during any period of two consecutive years,
individuals who at the beginning of such period constituted the Board (including for this purpose any new Director
whose election or nomination for election by the stockholders was approved by a vote of at least two-thirds of the
Directors then still in office who were Directors at the beginning of such period) cease for any reason to constitute at
least a majority of the Board.

(ii) �Disinterested Director� means a Director who is not or was not a party to the Proceeding in respect of which
indemnification is sought by the Indemnitee or Potential Indemnitee.

(iii) �Independent Counsel� means a law firm or a member of a law firm that neither presently is, nor in the past five
years has been, retained to represent: (a) the Corporation or the Indemnitee in any matter material to either such party
or (b) any other party to the Proceeding giving rise to a claim for indemnification under this Article 4.
Notwithstanding the foregoing, the term �Independent Counsel� shall not include any person who, under applicable
standards of professional conduct then prevailing under the law of the State of Delaware, would have a conflict of
interest in representing either the Corporation or the Indemnitee or Potential Indemnitees in an action to determine the
Indemnitee�s or Potential Indemnitee�s rights under this Article 4.

4.6 Indemnification of Employees and Agents.  Notwithstanding any other provision of this Article 4, the Corporation,
to the fullest extent permitted by applicable law as then in effect, may indemnify any person other than a Director or
officer of the Corporation who is or was an employee or agent of the Corporation and who is or was involved in any
manner (including, without limitation, as a party or a witness) or is threatened to be made so involved in any
threatened, pending or completed Proceeding by reasons of the fact that such person is or was an employee or agent of
the Corporation or was or is serving, at the request of the Corporation, as a director, officer, employee, or agent of a
Covered Entity against all expenses (including attorneys� fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such Proceeding. The Corporation may also
advance expenses incurred by such employee, fiduciary or agent in connection with any such Proceeding, consistent
with the provisions of applicable law as then in effect. If made or advanced, such indemnification shall be made and
such reasonable expenses shall be advanced pursuant to procedures to be established from time to time by the Board
or its designee(s).

4.7 Severability.  If any of this Article 4 shall be held to be invalid, illegal or unenforceable for any reason
whatsoever: (i) the validity, legality and enforceability of the remaining provisions of this Article 4 (including,
without limitation, all portions of any Section of this Article 4 containing any such provision held to be invalid, illegal
or unenforceable, that are not themselves invalid, illegal or unenforceable) shall not in any way be affected or
impaired thereby; and (ii) to the fullest extent possible, the provisions of this Article 4 (including, without limitation,
all portions of any Section of this Article 4 containing any such provision held to be invalid, illegal or unenforceable,
that are not themselves invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested
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Section 102(b)(7) of the Delaware General Corporation Law, as amended, provides in regard to the limitation of
liability of directors and officers as follows:

(b) In addition to the matters required to be set forth in the certificate of incorporation by subsection (a) of this section,
the certificate of incorporation may also contain any or all of the following matters:

(7) A provision eliminating or limiting the personal liability of a director to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit
the liability of a director: (i) For any breach of the director�s duty of loyalty to the corporation or its stockholders;
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
(iii) under § 174 of this title; or (iv) for any transaction from which the director derived an improper personal benefit.
No such provision shall eliminate or limit the liability of a director for any act or omission occurring prior to the date
when such provision becomes effective. All references in this paragraph to a director shall also be deemed to refer
(x) to a member of the governing body of a corporation which is not authorized to issue capital stock, and (y) to such
other person or persons, if any, who, pursuant to a provision of the certificate of incorporation in accordance with
§ 141(a) of this title, exercise or perform any of the powers or duties otherwise conferred or imposed upon the board
of directors by this title.

As permitted by Section 102(b)(7) of the Delaware General Corporation Law, Article SIXTH of The Hartford
Financial Services Group, Inc.�s Amended and Restated Certificate of Incorporation provides in regard to the limitation
of liability of directors and officers as follows:

To the fullest extent permitted by applicable law as then in effect, no director or officer shall be personally liable to
the Corporation or any of its stockholders for damages for breach of fiduciary duty as a director or officer, except for
liability (a) for any breach of the director�s duty of loyalty to the Corporation or its stockholders, (b) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (c) under
Section 174 of the Delaware General Corporation Law, (d) for any transaction from which the director derived an
improper personal benefit or (e) for any act or omission occurring prior to the effective date of this ARTICLE SIXTH.
Any repeal or modification of this ARTICLE SIXTH by the stockholders of the Corporation shall not adversely affect
any right or protection of a director or officer of the Corporation existing at the time of such repeal or modification
with respect to acts or omissions occurring prior to such repeal or modification.

We have policies in force and effect that insure our directors and officers against losses which they or any of them will
become legally obligated to pay by reason of any actual or alleged error or misstatement or misleading statement or
act or omission or neglect or breach of duty by such directors and officers in the discharge of their duties, individually
or collectively, or as a result of any matter claimed against them solely by reason of their being directors or officers.
Such coverage is limited by the specific terms and provisions of the insurance policies.

The underwriters or agents on whose behalf the agreements listed as Exhibits 1.01 through 1.06 to this registration
statement will be executed will agree in those agreements to indemnify directors and officers of The Hartford
Financial Services Group, Inc., and persons controlling The Hartford Financial Services Group, Inc., within the
meaning of the Securities Act of 1933, as amended, against certain liabilities that might arise out of or are based upon
certain information furnished to us by any such underwriter or agent.

The Trusts

The Hartford Financial Services Group, Inc., as depositor under the respective trust agreements, has agreed to
indemnify each trust�s trustee for, and to hold each such trustee harmless against, any loss, damage, claims, liability,
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connection with the acceptance or administration of the respective trust agreements, including the costs and expenses
of any trustee of defending itself against any claim or liability in connection with the exercise and performance of any
of its powers or duties under the respective trust agreements.
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Item 16. Exhibits

(a) Exhibits:

A list of Exhibits filed herewith is contained on the Index to Exhibits and is incorporated herein by reference.

(b) Financial Statement Schedules:

All schedules for which provision is made in the applicable accounting regulations of the Securities and Exchange
Commission have been omitted because they are not required, amounts which would otherwise be required to be
shown regarding any item are not material, are inapplicable, or the required information has already been provided
elsewhere in the registration statement.

Item 17. Undertakings

(a) Rule 415 Offering

Each undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information in the registration statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered)
and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the �Calculation of
Registration Fee� table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form S-3ASR

Table of Contents 131



(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrants pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of
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1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described
in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities
in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrants under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities the undersigned registrants undertake that in a primary offering of securities of
the undersigned registrants pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrants will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrants or used
or referred to by the undersigned registrants;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrants or its securities provided by or on behalf of the undersigned registrants; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrants to the purchaser.

(b) Filings Incorporating Subsequent Exchange Act Documents by Reference

Each undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act
of 1933, each filing of such registrant�s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act
of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to section 15(d) of the
Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(c) Equity Offerings of Nonreporting Registrants

Each of the trusts hereby undertakes to provide to the underwriter at the closing specified in the underwriting
agreements, certificates in such denominations and registered in such names as required by the underwriter to permit
prompt delivery to each purchaser.

(d) SEC Position on Indemnification for Securities Act Liabilities

Insofar as indemnifications for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrants pursuant to the foregoing provisions, or otherwise, the registrants
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have been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by a registrant of expenses incurred or paid by a director, officer or
controlling person, if any, of such registrant in the successful defense of any action, suit or proceeding) is asserted by
such director, officer or controlling person in connection with the securities being registered, such registrant will,
unless in the opinion of its counsel the matter has been settled by controlling
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precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Act and will be governed by the final adjudication of such issue.

(e) Rule 430A Offering

Each undersigned registrant hereby undertakes that:

(1) for purposes of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrants pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time it was declared effective.

(2) the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a
form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(f) Qualification of Trust Indentures for Delayed Offerings

Each undersigned registrant hereby undertakes to file an application for the purpose of determining eligibility of the
trustee to act under subsection (a) of section 310 of the Trust Indenture Act (�Act�) in accordance with the rules and
regulations prescribed by the Commission under Section 305(b)(2) of the Act.

II-10

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form S-3ASR

Table of Contents 135



Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, The Hartford Financial Services Group, Inc. (i) certifies
that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and (ii) has duly
caused this Registration Statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly
authorized, in Hartford, Connecticut, on this 11th day of April, 2007.

The Hartford Financial Services Group, Inc.

By: /s/  Neal S. Wolin
Name:  Neal S. Wolin
Title:    Executive Vice President and General Counsel

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-3 has been signed
by the following persons in the capacities and on the dates indicated.

Signature Title Date

*

Ramani Ayer

Chairman, President, Chief Executive
Officer and Director (Principal

Executive Officer)

April 11, 2007

*

Thomas M. Marra

Executive Vice President and
Director

April 11, 2007

*

David K. Zwiener

Executive Vice President and
Director

April 11, 2007

*

David M. Johnson

Executive Vice President and Chief
Financial Officer (Principal Financial

Officer)

April 11, 2007

*

Robert J. Price

Senior Vice President and Controller
(Principal Accounting Officer)

April 11, 2007

*

Ramon de Oliveira

Director April 11, 2007

*

Trevor Fetter

Director April 11, 2007

* Director April 11, 2007
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Edward J. Kelly, III

*

Paul G. Kirk, Jr.

Director April 11, 2007

*

Gail J. McGovern

Director April 11, 2007
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Signature Title Date

*

Michael G. Morris

Director April 11, 2007

*

Robert W. Selander

Director April 11, 2007

*

Charles B. Strauss

Director April 11, 2007

*

H. Patrick Swygert

Director April 11, 2007

*By: 
/s/  Neal S. Wolin
As Attorney-in-Fact
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SIGNATURE

Pursuant to the requirements of the Securities Act of 1933, Hartford Capital IV (i) certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and (ii) has duly caused this Registration
Statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in Hartford,
Connecticut, on this 11th day of April, 2007.

Hartford Capital IV

By: The Hartford Financial Services Group, Inc.,
as Depositor

By: /s/  Neal S. Wolin
Name:  Neal S. Wolin
Title:    Executive Vice President and General Counsel
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SIGNATURE

Pursuant to the requirements of the Securities Act of 1933, Hartford Capital V (i) certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and (ii) has duly caused this Registration
Statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in Hartford,
Connecticut, on this 11th day of April, 2007.

Hartford Capital V

By: The Hartford Financial Services Group, Inc.,
as Depositor

By: /s/  Neal S. Wolin
Name:  Neal S. Wolin
Title:    Executive Vice President and General Counsel
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SIGNATURE

Pursuant to the requirements of the Securities Act of 1933, Hartford Capital VI (i) certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and (ii) has duly caused this Registration
Statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in Hartford,
Connecticut, on this 11th day of April, 2007.

Hartford Capital VI

By: The Hartford Financial Services Group, Inc.,
as Depositor

By: /s/  Neal S. Wolin
Name:  Neal S. Wolin
Title:    Executive Vice President and General Counsel
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EXHIBIT INDEX

Exhibit
No. Description

1.01 Form of Underwriting Agreement (Debt).
1.02 Form of Underwriting Agreement (Equity).*
1.03 Form of Underwriting Agreement (Preferred Securities).*
1.04 Form of Underwriting Agreement (Stock Purchase Contracts).*
1.05 Form of Underwriting Agreement (Stock Purchase Units).*
1.06 Form of Underwriting Agreement (Warrants).*
4.01 Corrected Amended and Restated Certificate of Incorporation of The Hartford, effective May 21, 1998, as

amended by Amendment No. 1, effective May 1, 2002 (incorporated herein by reference to Exhibit 3.01 to
The Hartford�s Form 10-K for the fiscal year ended December 31, 2004).

4.02 Amended and Restated By-Laws of The Hartford, amended effective May 19, 2005 (incorporated herein by
reference to Exhibit 3.1 to The Hartford�s Report on Form 8-K, filed May 24, 2005).

4.03 Senior Indenture, dated as of April 11, 2007, between The Hartford and The Bank of New York Trust
Company, N.A., as Trustee.

4.04 Form of Subordinated Indenture (incorporated herein by reference to Exhibit 4.04 to the Registration
Statement on Form S-3 (Registration No. 333-108067) of The Hartford, Hartford Capital IV, Hartford
Capital V and Hartford Capital VI).

4.05 Form of Junior Subordinated Indenture to be entered into between The Hartford and Wilmington Trust
Company, as Trustee (incorporated herein by reference to Exhibit 4.05 to the Registration Statement on
Form S-3 (Registration No. 333-108067) of The Hartford, Hartford Capital IV, Hartford Capital V and
Hartford Capital VI).

4.06 Certificate of Trust of Hartford Capital IV (incorporated herein by reference to Exhibit 4.15 to the
Registration Statement on Form S-3 (Registration No. 33-98014) of ITT Hartford, Hartford Capital I,
Hartford Capital II, Hartford Capital III and Hartford Capital IV).

4.07 Trust Agreement of Hartford Capital IV (incorporated herein by reference to Exhibit 4.16 to the
Registration Statement on Form S-3 (Registration No. 33-98014) of ITT Hartford, Hartford Capital I,
Hartford Capital II, Hartford Capital III and Hartford Capital IV).

4.08 Certificate of Trust of Hartford Capital V (incorporated herein by reference to Exhibit 4.10 to the
Registration Statement on Form S-3 (Registration No. 333-49666) of The Hartford, Hartford Capital III,
Hartford Capital IV and Hartford Capital V).

4.09 Trust Agreement of Hartford Capital V (incorporated herein by reference to Exhibit 4.11 to the
Registration Statement on Form S-3 (Registration No. 333-49666) of The Hartford, Hartford Capital III,
Hartford Capital IV and Hartford Capital V).

4.10 Certificate of Trust of Hartford Capital VI (incorporated herein by reference to Exhibit 4.10 to the
Registration Statement on Form S-3 (Registration No. 333-88762) of The Hartford, Hartford Capital IV,
Hartford Capital V and Hartford Capital VI).

4.11 Trust Agreement of Hartford Capital VI (incorporated herein by reference to Exhibit 4.11 to the
Registration Statement on Form S-3 (Registration No. 333-88762) of The Hartford, Hartford Capital IV,
Hartford Capital V and Hartford Capital VI).

4.12 Form of Amended and Restated Trust Agreement for Hartford Capital IV (incorporated herein by reference
to Exhibit 4.18 to the Registration Statement on Form S-3 (Registration No. 333-12617) of The Hartford,
Hartford Capital II, Hartford Capital III and Hartford Capital IV).

4.13 Form of Preferred Security Certificate for Hartford Capital IV (included as Exhibit E of Exhibit 4.12).
4.14
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Form of Agreement as to Expenses and Liabilities for Hartford Capital IV (included as Exhibit D of
Exhibit 4.12).

4.15 Form of Guarantee Agreement in respect of Hartford Capital IV (incorporated herein by reference to
Exhibit 4.20 to the Registration Statement on Form S-3 (Registration No. 333-12617) of The Hartford,
Hartford Capital II, Hartford Capital III and Hartford Capital IV).

4.16 Form of Amended and Restated Trust Agreement for Hartford Capital V (incorporated herein by reference
to Exhibit 4.18 to the Registration Statement on Form S-3 (Registration No. 333-49666) of The Hartford,
Hartford Capital III, Hartford Capital IV and Hartford Capital V).
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4.17 Form of Preferred Security Certificate for Hartford Capital V (included as Exhibit E of Exhibit 4.16).
4.18 Form of Agreement as to Expenses and Liabilities for Hartford Capital V (included as Exhibit D of

Exhibit 4.16).
4.19 Form of Guarantee Agreement in respect of Hartford Capital V (incorporated herein by reference to

Exhibit 4.20 to the Registration Statement on Form S-3 (Registration No. 333-49666) of The Hartford,
Hartford Capital III, Hartford Capital IV and Hartford Capital V).

4.20 Form of Amended and Restated Trust Agreement for Hartford Capital VI (incorporated herein by
reference to Exhibit 4.20 to the Registration Statement on Form S-3 (Registration No. 333-88762) of The
Hartford, Hartford Capital IV, Hartford Capital V and Hartford Capital VI).

4.21 Form of Preferred Security Certificate for Hartford Capital VI (included as Exhibit E of Exhibit 4.20).
4.22 Form of Agreement as to Expenses and Liabilities for Hartford Capital VI (included as Exhibit D of

Exhibit 4.20).
4.23 Form of Guarantee Agreement in respect of Hartford Capital VI (incorporated herein by reference to

Exhibit 4.23 to the Registration Statement on Form S-3 (Registration No. 333-88762) of The Hartford,
Hartford Capital IV, Hartford Capital V and Hartford Capital VI).

4.24 Form of Depositary Receipt.*
4.25 Form of Deposit Agreement.*
4.26 Form(s) of Warrant Agreement(s), including form of Warrant.*
4.27 Specimen Common Share Certificate (incorporated herein by reference to Exhibit 4.1 to The Hartford�s

Registration Statement on Form 8-A, dated September 18, 1995, as amended by the Form 8-A/A, filed on
November 13, 1995).

4.28 Form of Purchase Contract Agreement.*
4.29 Form of Pledge Agreement.*
4.30 Form of Global Security (Senior Debt) (included in Exhibit 4.03).
4.31 Form of Global Security (Subordinated Debt) (included in Exhibit 4.04).
4.32 Form of Global Security (Junior Subordinated Debt) (included in Exhibit 4.05).
5.01 Opinion of Debevoise & Plimpton LLP.
5.02 Opinion of Richards, Layton & Finger, P.A. special Delaware counsel, relating to the legality of the

Preferred Securities of Hartford Capital IV.
5.03 Opinion of Richards, Layton & Finger, P.A. special Delaware counsel, relating to the legality of the

Preferred Securities of Hartford Capital V.
5.04 Opinion of Richards, Layton & Finger, P.A. special Delaware counsel, relating to the legality of the

Preferred Securities of Hartford Capital VI.
12.01 Statement Re: Computation of Ratio of Earnings to Fixed Charges and Earnings to Combined Fixed

Charges and Preferred Stock Dividends (incorporated herein by reference to Exhibit 12.01 to The
Hartford�s Form 10-K for the fiscal year ended December 31, 2006).

23.01 Consent of Deloitte & Touche LLP.
23.02 Consent of Debevoise & Plimpton LLP (included in Exhibit 5.01).
23.03 Consent of Richards, Layton & Finger, P.A. special Delaware counsel (included in Exhibits 5.02, 5.03 and

5.04).
24.01 Power of Attorney of certain officers and directors of The Hartford.
25.01 Statement of Eligibility under the Trust Indenture Act of 1939 of Wilmington Trust Company, as Trustee

for the Junior Subordinated Indenture.
25.02 Statement of Eligibility under the Trust Indenture Act of 1939 of Wilmington Trust Company, as Property

Trustee for the Amended and Restated Trust Agreement of Hartford Capital Trust IV.
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25.03 Statement of Eligibility under the Trust Indenture Act of 1939 of Wilmington Trust Company, as
Guarantee Trustee for the Guarantee for Hartford Capital Trust IV.

25.04 Statement of Eligibility under the Trust Indenture Act of 1939 of Wilmington Trust Company, as Property
Trustee for the Amended and Restated Trust Agreement of Hartford Capital Trust V.
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25.05 Statement of Eligibility under the Trust Indenture Act of 1939 of Wilmington Trust Company, as
Guarantee Trustee for the Guarantee for Hartford Capital Trust V.

25.06 Statement of Eligibility under the Trust Indenture Act of 1939 of Wilmington Trust Company, as Property
Trustee for the Amended and Restated Trust Agreement of Hartford Capital Trust VI.

25.07 Statement of Eligibility under the Trust Indenture Act of 1939 of Wilmington Trust Company, as
Guarantee Trustee for the Guarantee for Hartford Capital Trust VI.

25.08 Statement of Eligibility under the Trust Indenture Act of 1939 of The Bank of New York Trust Company,
N.A., as Trustee for the Senior Debt Securities.

25.09 Statement of Eligibility under the Trust Indenture Act of 1939 of the Subordinated Trustee, as Trustee for
the Subordinated Debt Securities.�

* To be filed by amendment or by a report on Form 8-K pursuant to Item 601 of Regulation S-K.

�  To be filed in accordance with Section 305(b)(2) of the Trust Indenture Act of 1939, as amended.
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