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CALCULATION OF REGISTRATION FEE

Proposed
maximum
aggregate Amount of

Title of each class of securities being registered offering price
registration

fee(1)

Common stock, par value $1.00 per share $750,000,000 $ 41,850

(1) Calculated in
accordance with
Rule 457(o),
based on the
proposed
maximum
aggregate
offering price,
and Rule 457(r)
under the
Securities Act
of 1933, as
amended (the
�Securities Act�).

PROSPECTUS SUPPLEMENT
(To Prospectus dated April 11, 2007)

The Hartford Financial Services Group, Inc.
$750,000,000

Common Stock

          This prospectus supplement and accompanying prospectus relate to the offer and sale from time to time of
shares of our common stock, par value $0.01 per share, having an aggregate offering price of up to $750,000,000
through Goldman, Sachs & Co., as our sales agent, or to Goldman, Sachs & Co., for resale.
          Our common stock is listed and traded on the New York Stock Exchange Global Select Market (�New York
Stock Exchange�) under the symbol �HIG�. The last reported sales price of our common stock as reported on the New
York Stock Exchange on June 11, 2009 was $14.08 per share.
          The shares of our common stock to which this prospectus supplement relates generally will be offered and sold
through Goldman, Sachs & Co., as our sales agent, or to Goldman, Sachs & Co., for resale, over a period of time and
from time to time in transactions at then-current market prices, pursuant to an equity distribution agreement.
Accordingly, an indeterminate number of shares of common stock will be sold up to the number of shares that will
result in the receipt of gross proceeds of up to $750,000,000, subject to a maximum issuance of 60,000,000 shares of
common stock. We will pay Goldman, Sachs & Co. a commission, or allow a discount, as the case may be, in each
case initially equal to 1.5% of the gross proceeds of the shares sold pursuant to this prospectus supplement. After
aggregate gross proceeds of $500,000,000 have been generated by sales pursuant to this prospectus supplement, the
commission or discount for any additional sales would be reduced to 1.375%. The net proceeds we receive from the
sale of the shares to which this prospectus supplement relates will be the gross proceeds received from such sales less
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those commissions or discounts and any other costs we may incur in issuing the shares. See �Plan of Distribution� for
further information.

Investing in the shares of our common stock involves risks. See �Risk Factors� on page S-2 of this prospectus
supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement and the
accompanying prospectus. Any representation to the contrary is a criminal offense.

Goldman, Sachs & Co.
Prospectus Supplement dated June 12, 2009
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          You should rely only on information contained in this prospectus supplement, the accompanying prospectus,
any free writing prospectus with respect to this offering of our common stock, $0.01 par value per share (the �common
stock�) filed by us with the Securities and Exchange Commission (the �SEC�) or information to which we have
specifically referred you in any such documents. We have not, and the sales agent has not, authorized anyone to
provide you with information that is different. If anyone provides you with different or inconsistent information, you
should not rely on it. You should assume that the information in this prospectus supplement, the accompanying
prospectus and any free writing prospectus with respect to the offering of the common stock filed by us with the SEC
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documents. Our business, financial condition, results of operations and prospects may have changed since those dates.
We are offering to sell, and are seeking offers to buy, the common stock only in jurisdictions where offers

and sales are permitted. The distribution of this prospectus supplement and the accompanying prospectus and
the offering of the common stock in certain jurisdictions may be restricted by law. Persons outside the United
States who come into possession of this prospectus supplement and the accompanying prospectus must inform
themselves about and observe any restrictions relating to the offering of the common stock and the distribution
of this prospectus supplement and the accompanying prospectus outside the United States. This prospectus
supplement and the accompanying prospectus do not constitute, and may not be used in connection with, an
offer to sell, or a solicitation of an offer to buy, any securities by any person in any jurisdiction in which it is
unlawful for such person to make such an offer or solicitation.

ABOUT THIS PROSPECTUS SUPPLEMENT
          This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of
the offering of the common stock and also adds to and updates information contained in the accompanying prospectus
and the documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The
second part, the accompanying prospectus, gives more general information, some of which may not apply to this
offering.
          If the description of the offering of the common stock in the accompanying prospectus is different from the
description in this prospectus supplement, you should rely on the information contained in this prospectus supplement.
          Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus supplement
and the accompanying prospectus to �The Hartford,� �we,� �us� and �our� or similar terms are to The Hartford Financial
Services Group, Inc. and not to any of its subsidiaries.
          Currency amounts in this prospectus supplement are stated in U.S. dollars.

S-iii
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FORWARD-LOOKING STATEMENTS
          Some of the statements contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus 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 uncertainties that 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 this prospectus
supplement and those set forth in Part I, Item 1A of our Annual Report on Form 10-K for the year ended
December 31, 2008 and in Part II, Item 1A of our Quarterly Report on Form 10-Q for the quarterly period ended
March 31, 2009 (as updated from time to time). These factors include:

� uncertainties related to the depth and duration of the current recession and financial market conditions,
which continue to adversely affect our business and results;

� the impact on our results and prospects of recent downgrades in our financial strength and credit ratings and
the impact of any further downgrades on our business and results;

� the success of our management�s initiatives to stabilize our ratings and mitigate and reduce risks associated
with various business lines;

� whether, to what extent and on what terms the federal government accords final approval to our application
to participate in the Capital Purchase Program (�CPP�) under the Emergency Economic Stabilization Act of
2008;

� the cost and other consequences of the additional existing and potential regulation to which we would
become subject as a result of our participation in the CPP and our acquisition of Federal Trust Bank, which
is a condition to our participation in the CPP;

� changes in financial and capital markets, including changes in interest rates, credit spreads, equity prices and
foreign exchange rates;

� 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;

� the amount of statutory capital that we have, changes to the statutory reserves and/or risk based capital
requirements, and our ability to hold sufficient statutory capital to maintain financial strength and credit
ratings;

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

� the potential for differing interpretations of the methodologies, estimations and assumptions that underlie the
valuation of our financial instruments that could result in changes to investment valuations;

� the subjective determinations that underlie our evaluation of other-than-temporary impairments on
available-for-sale securities;

� losses due to nonperformance or defaults by others;
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� the availability of our commercial paper program;

� the potential for further acceleration of deferred acquisition cost amortization;

� the potential for further impairments of our goodwill and our available-for-sale securities;

� the difficulty in predicting our potential exposure to 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;

� the possibility of unfavorable loss development;

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

� stronger than anticipated competitive activity;

� unfavorable judicial or legislative developments;

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

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

� the uncertain effects of emerging claim and coverage issues;

� 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;

� the possibility of difficulties arising from outsourcing relationships;

� potential changes in federal or state tax laws, including changes impacting the availability of the separate
account dividend received deduction;

� our ability to protect our intellectual property and defend against claims of infringement; 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.

S-v
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WHERE YOU CAN FIND MORE INFORMATION
          This prospectus supplement is part of a registration statement that we filed with the SEC. The registration
statement, including the attached exhibits, contains additional relevant information about us. The rules of the SEC
allow us to omit from this prospectus supplement and the accompanying prospectus some of the information included
in the registration statement. This information may be read and copied at the Public Reference Room of the SEC at
100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of these public reference facilities. The SEC 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 SEC�s
reporting requirements.
          We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended. We
fulfill our obligations with respect to such requirements by filing periodic reports and other information with the SEC.
These reports and other information are available as provided above and may also be inspected at the offices of The
New York Stock Exchange at 20 Broad Street, New York, New York 10005.

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

� our Annual Report on Form 10-K for the year ended December 31, 2008 (including information specifically
incorporated by reference into that Annual Report on Form 10-K from our definitive proxy statement filed
on April 13, 2009);

� our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009;

� our Current Reports on Form 8-K filed on February 11, 2009, February 25, 2009, April 3, 2009, May 14,
2009, June 2, 2009, June 5, 2009 and June 12, 2009; and

� all documents filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act,
after the date of this prospectus supplement and prior to the termination of the offering of the common stock
(other than information in the documents that is deemed not to be filed and that is not specifically
incorporated by reference in this prospectus supplement).

          You can obtain any of the filings incorporated by reference in this prospectus supplement through us or from
the SEC through the SEC�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 supplement 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 supplement. 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). This statement supersedes the statements under �Incorporation by Reference� in
the accompanying prospectus.

S-vi
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PROSPECTUS SUPPLEMENT SUMMARY
The following summary is qualified in its entirety by the more detailed information included elsewhere or

incorporated by reference into this prospectus supplement or the accompanying prospectus. Because this is a
summary, it may not contain all of the information that is important to you. You should read the entire prospectus
supplement and the accompanying prospectus, including the section entitled �Risk Factors� and the documents
incorporated by reference before making an investment decision.

The Hartford Financial Services Group, Inc.
          The Hartford is a diversified insurance and financial services holding company. We are 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. At March 31, 2009, our total assets were $276.2 billion and our total stockholders�
equity was $7.9 billion.
          Our principal executive offices are located at One Hartford Plaza, Hartford, Connecticut 06155, and our
telephone number is (860) 547-5000.

The Offering
The following summary of the offering contains basic information about the offering and the common stock and

is not intended to be complete. It does not contain all the information that is important to you. For a more complete
understanding of the common stock, please refer to the section of this prospectus supplement entitled �Description of
Capital Stock.�

Issuer The Hartford Financial Services Group, Inc., a Delaware corporation.

Common stock offered Shares of common stock, par value $0.01 per share, having aggregate sales
proceeds of up to $750,000,000, subject to a maximum issuance of
60,000,000 shares of common stock.

Use of proceeds We intend to use the net proceeds of this offering for general corporate
purposes, to strengthen our capital position, and for possible repurchases of
debt securities.

Risk factors An investment in our common stock is subject to risks. Please refer to the
section entitled �Risk Factors� and other information included or incorporated
by reference in this prospectus supplement or the accompanying prospectus
for a discussion of factors you should carefully consider before investing in
shares of our common stock.

Market and trading symbol for
the common stock

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

S-1
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RISK FACTORS
An investment in shares of our common stock is subject to certain risks. The trading price of our common stock

could decline due to any of these risks, and you may lose all or part of your investment. Before you decide to invest in
our common stock, you should consider the risk factors below relating to our business and the offering as well as the
risk factors described in our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, and in the other documents incorporated by
reference into this prospectus supplement or the accompanying prospectus.
Risks Related to Our Business
          Certain risks relating to us and our business, in addition to those described in the following risk factor, are
described under the heading �Risk Factors� in our reports filed with the SEC that are incorporated by reference into this
prospectus supplement, including our Annual Report on Form 10-K for the fiscal year ended December 31, 2008 and
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009. You should carefully review and consider
that information.

Persistent stress in global financial markets and recessionary economic conditions worldwide have continued
to pressure our capital position and adversely affect our business and results in material ways. Although we plan to
participate in the Capital Purchase Program of the U.S. Treasury Department (the �Treasury Department�) for
approximately $3.4 billion, the timing, amount and terms of our participation remain uncertain, and our
participation will subject us to additional restrictions, oversight and costs, and have other potential consequences,
that could materially affect our business, results and prospects.
          Persistent stress in financial markets and recessionary global economic conditions have continued to adversely
affect our operations and results in 2009, and the impact and potential effects of governmental stimulus, budgetary and
other financial measures in the world�s major economies remain uncertain. In addition, our long-term debt and
financial strength ratings have been downgraded by the major rating agencies several times in 2009, in most cases
with a negative outlook.
          Because financial markets have remained volatile in 2009, we also expect continuing pressure on returns in our
life and property and casualty investment portfolios. Fluctuations in the fixed income or equity markets could result in
investment losses that impact the Company�s financial condition, statutory capital and results of operations through
realized and unrealized losses. In addition, investments we own have experienced and could continue to experience
rating agency downgrades. These rating agency downgrades have negatively impacted and could continue to
negatively impact our statutory capital and RBC ratios. We expect that our second quarter 2009 results will include
significant charges resulting from other-than-temporary impairments of our securities portfolio that are similar in
magnitude to the impairments we recognized in each of the fourth quarter of 2008 and the first quarter of 2009.
          We also expect our results for the second quarter of 2009 to be adversely affected by significant charges for
(i) our recent restructuring actions and (ii) our anticipated settlement of an obligation under our investment agreement
with Allianz SE, which would be triggered if we receive CPP funds in the amount anticipated. If we cannot stabilize
our ratings and strengthen our capital resources, our business, results and prospects could continue to be adversely
affected, particularly if economic conditions remain challenging.
          Access to CPP is an important component of our strategy to enhance our capital position and financial
flexibility, and we plan to participate in the CPP for approximately $3.4 billion. The Treasury Department recently
granted preliminary approval of our application to participate in the CPP in that amount, but the timing and terms of
our participation, including the final amount that we may receive, are subject to further discussions with the Treasury
Department. Participation in the CPP will have other material consequences for our business, including the following:

� Our acceptance of CPP funds could cause us to be perceived as having greater capital needs and weaker
overall financial prospects than those of our competitors that have stated that they do not intend to
participate in the CPP, which could adversely affect our competitive position and results, including new
product sales and policy retention rates, and depress trading prices for our common stock.

� As a condition to our participation in CPP, we must complete the acquisition of Federal Trust Corporation,
the parent company of Federal Trust Bank (�FTB�), a federally chartered, FDIC-insured thrift. As a result, we
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will become subject to regulation, supervision and examination by the Office of Thrift Supervision (�OTS�)
and OTS reporting requirements. In addition, as previously reported, we would be required to be a source of
strength to FTB, which could require further capital contributions that could in turn adversely affect our
liquidity or require us to raise additional funding from external sources. As a savings and loan holding
company, we would be subject to the requirement that our activities be financially-related activities as
defined by federal law (which includes insurance activities), and OTS would have enforcement authority
over us, including the right to pursue administrative orders or penalties and the right to restrict or prohibit
activities determined by OTS to be a serious risk to FTB.

S-2
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� Receipt of CPP funds will subject us to restrictions, oversight and costs that may have an adverse impact on
our business, financial condition, results or the trading prices for our common stock. For example, the
recently enacted American Recovery and Reinvestment Act of 2009 contains significant limitations on the
amount and form of bonus, retention and other incentive compensation that participants in the CPP may pay
to executive officers and senior management. These provisions may adversely affect our ability to attract and
retain executive officers and other key personnel. Other regulatory initiatives applicable to participants in
federal funding programs may also be forthcoming as the U.S. government continues to address dislocations
in the financial markets. Compliance with such current and potential regulation and scrutiny may
significantly increase our costs, impede the efficiency of our internal business processes, require us to
increase our regulatory capital and limit our ability to pursue business opportunities in an efficient manner.

� Future federal statutes may adversely affect the terms of the CPP that are applicable to us and the Treasury
Department may amend the terms of our anticipated agreement with them unilaterally if required by future
statutes, including in a manner materially adverse to us.

Even if finally approved, our participation in CPP may not be sufficient to stabilize our ratings, particularly
if the current challenging economic conditions persist, and we could be required to take other material actions,
including potential capital raising activities, that may adversely affect our business and results or trading prices for
our common stock.
          While we intend to seek approval to participate in the CPP in the amount of $3.4 billion, the Treasury
Department�s final determination with respect to our participation may be in an amount that is significantly less. In that
event or if adverse economic conditions persist, we may be required to take other actions to stabilize our ratings and to
mitigate and reduce risks associated with various business lines and our investment portfolio. Depending on the
circumstances at the time, there may be limited alternatives available to us.
          To strengthen our capital position, we could seek to raise additional capital in the public or private markets, and
the Treasury Department could impose such a requirement as a condition to participation in CPP. We cannot assure
you that we would have access to the capital markets on favorable terms or at all. Moreover, the issuance of any
additional shares of common stock or securities convertible into or exchangeable for common stock or that represent
the right to receive common stock, or the exercise of such securities, could be substantially dilutive to stockholders of
our common stock, including purchasers of common stock in this offering, or could require us to make payments
under our investment agreement with Allianz. Holders of our shares of common stock are not entitled to any
preemptive rights by virtue of their status as stockholders that entitle holders to purchase their pro rata share of any
offering of shares of any class or series and, therefore, such sales or offerings could result in increased dilution to our
stockholders. Trading prices for our common stock could decline as a result of sales of shares of our common stock or
securities convertible into or exchangeable for common stock made after this offering or in anticipation of such sales.
See �Risks Related to the Common Stock � There may be future sales or other dilution of our equity, which may
adversely affect the market price of our common stock.�

S-3
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The decisions that we have made in connection with our review of strategic alternatives may not achieve the
anticipated benefits, may not be sufficient to stabilize our ratings and mitigate and reduce risks associated with
various business lines and our investment portfolio, particularly if the current market conditions persist or
deteriorate, and may require us to take material charges to earnings.
          We recently completed a review of several strategic alternatives with a goal of preserving capital, reducing risk
and stabilizing our ratings. These alternatives included the potential restructuring, discontinuation or disposition of
various business lines. Following that review, we determined to suspend all new sales in Japan and the United
Kingdom and to close our German branch. While we are pursuing options for our Institutional Markets Solutions
business with the goals of preserving capital and reducing risks, we determined not to pursue other alternatives in light
of market conditions and our expectations with respect to our core portfolio of protection businesses, particularly
property and casualty, group benefits and life insurance. We also determined to retain our wealth management and
retirement business, including mutual funds, retirement plans and a restructured annuities business. These decisions
may not achieve the anticipated benefits and could have an adverse effect on sales in certain lines of business, and
even taken together with our participation in the CPP, may not be sufficient to stabilize our ratings and mitigate and
reduce risks associated with our various business lines. Further, we expect that these decisions will require us to
record significant restructuring charges in the second quarter of 2009 that will adversely affect our results.

We recently adjusted our risk management program relating to products we offer with guaranteed benefits to
emphasize protection of statutory surplus, which will likely result in greater U.S. GAAP volatility in our earnings
and potentially material charges to net income in periods of rising equity market pricing levels.
          Some of the products offered by our life businesses, especially variable annuities, offer certain guaranteed
benefits which, in the event of a decline in equity markets, would not only result in lower earnings, but may also
increase our exposure to liability for benefit claims. During 2008 and early 2009, our liability for guaranteed benefits
increased significantly as equity markets declined. We are also subject to equity market volatility related to these
benefits, especially the guaranteed minimum death benefit (�GMDB�), guaranteed minimum withdrawal benefit
(�GMWB�), guaranteed minimum accumulation benefit (�GMAB�) and guaranteed minimum income benefit (�GMIB�)
offered with variable annuity products. As of March 31, 2009, the liability for GMWB and GMAB was $5.9 billion
and $3 million, respectively. At that date, the liability for GMIB and GMDB was a combined $1.4 billion, net of
reinsurance. We use reinsurance structures and have modified benefit features to mitigate the exposure associated with
GMDB. We also use reinsurance in combination with a modification of benefit features and derivative instruments to
attempt to minimize the claim exposure and to reduce the volatility of net income associated with the GMWB liability.
However, due to the severe economic conditions in the fourth quarter of 2008, we adjusted our risk management
program to place greater relative emphasis on the protection of statutory surplus. This shift in relative emphasis will
likely result in greater U.S. GAAP earnings volatility and based upon the types of hedging instruments used can result
in potentially material charges to net income in periods of rising equity market pricing levels. While we believe that
these actions have improved the efficiency of our risk management related to these benefits, we remain liable for the
guaranteed benefits in the event that reinsurers or derivative counterparties are unable or unwilling to pay. We are also
subject to the risk that other management procedures prove ineffective or that unanticipated policyholder behavior,
combined with adverse market events, produces economic losses beyond the scope of the risk management techniques
employed, which individually or collectively may have a material adverse effect on our consolidated results of
operations, financial condition and cash flows.
Risks Related to the Common Stock

The price of our common stock may fluctuate significantly, and this may make it difficult for you to resell
shares of common stock owned by you at times or at prices you find attractive.
          The trading price of our common stock may fluctuate significantly as a result of a number of factors, many of
which are outside our control. In addition, the stock market is subject to fluctuations in the share prices and trading
volumes that affect the market prices of the shares of many companies. These broad market fluctuations have
adversely affected and may continue to adversely affect the market price of our common stock. Among the factors that
could affect our stock price are:

S-4
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� the factors described above under the headings ��Risks Related to our Business� and �Forward-Looking
Statements;�

� actual or anticipated quarterly fluctuations in our operating results and financial condition;

� changes in financial estimates or publication of research reports and recommendations by financial analysts
or actions taken by rating agencies or those of other financial institutions;

� failure to meet analysts� revenue or earnings estimates;

� speculation in the press or investment community generally or relating to our reputation or the financial
services industry;

� strategic actions by us or our competitors, such as acquisitions, restructurings, dispositions or financings;

� actions by our current stockholders, including sales of common stock by existing stockholders and/or
directors and executive officers;

� fluctuations in the stock price and operating results of our competitors;

� future sales of our equity or equity-related securities; and

� changes in the frequency or amount of dividends.
Our Ability to Declare and Pay Dividends is Subject to Limitations.

          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, or

� 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.

S-5
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          Through October 30, 2009, substantially all dividend payments from our property-casualty insurance
subsidiaries will be subject to prior approval of the Connecticut Insurance Commissioner due to extraordinary
dividend limitations under the insurance holding company laws of Connecticut. We estimate that, beginning on
October 31, 2009, our property-casualty insurance subsidiaries will be permitted to pay up to a maximum of
approximately $1.3 billion in dividends to us in 2009 without prior approval from the applicable insurance
commissioner. In addition, the insurance holding company laws of Connecticut limit the ability of our life insurance
subsidiaries to pay non-extraordinary dividends. Because our life insurance subsidiaries� earned surplus was $598
million as of December 31, 2008, our life insurance subsidiaries will be permitted to pay dividends only up to this
amount to our subsidiary Hartford Life, Inc. (�HLI�) in 2009 without prior approval from the applicable insurance
commissioner. During 2009, HLI received no dividends from its insurance subsidiaries, and we received no dividends
from HLI. During the first quarter of 2009, we received no dividends from our property-casualty subsidiaries and
through June 11, 2009, we have received $97 million in dividends from our property-casualty 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 common stock 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 March 31, 2009, claims by
policyholders for benefits payable amounting to $121.1 billion, claims by separate account holders of $124.7 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.
          We anticipate that our participation in the CPP will lead to additional restrictions on our ability to increase our
common stock dividend. In particular, we expect that, except in limited circumstances, the consent of the Treasury
Department would be required for us to, among other things, increase our quarterly common stock dividend above
$0.05 prior to the third anniversary of the Treasury Department�s investment unless we have redeemed all of the
preferred stock issued to the Treasury Department or the Treasury Department has transferred all of such preferred
stock to third parties. In addition, any preferred stock that we issue in the future, including the preferred stock that we
anticipate issuing to the Treasury Department in connection with participation in the CPP, would likely contain
restrictions on dividends. See �Description of Capital Stock � Potential CPP-Related Preferred Stock and Warrants.�

There may be future sales or other dilution of our equity, which may adversely affect the market price of our
common stock.
          We are not restricted from issuing additional shares of common stock, including any securities that are
convertible into or exchangeable for, or that represent the right to receive, common stock. The issuance of any
additional shares of common or of preferred stock or convertible securities or the exercise of such securities could be
substantially dilutive to holders of our common stock, including purchasers of common stock in this offering. For
instance, exercise of the warrants issued to Allianz SE (�Allianz�) in October 2008 (described below under �Description
of Capital Stock � Allianz�s Investment�) or the warrants that may be issued to the Treasury Department in connection
with our participation in the Treasury Department�s CPP (discussed above under ��Risks Related to Our Business�) or any
anti-dilution adjustments triggered on such warrants would dilute the value of our common shares. Any future equity
issuance for the purpose of repaying the Treasury Department�s investment in us under the CPP could also be dilutive.
Holders of our shares of common stock are not entitled to any preemptive rights by virtue of their status as
stockholders and that status does not entitle them to purchase their pro rata share of any offering of shares of any class
or series and, therefore, such sales or offerings could result in increased dilution to our stockholders. The market price
of our common stock could decline as a result of sales of shares of our common stock made after this offering or the
perception that such sales could occur.
          The price of our common stock may be adversely affected by future sales of our common stock (including
pursuant to the equity distribution agreement) or securities that are convertible into or exchangeable for, or of
securities that represent the right to receive, our common stock or other dilution of our equity, or by our
announcement that such sales or other dilution may occur. The sales agent under the equity distribution agreement
will not engage in any transactions that stabilize the price of our common stock.
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          The issuance of additional shares of common stock or securities convertible into or exchangeable for common
stock or that represent the right to receive common stock could negatively impact our position for U.S. Federal
income tax purposes by limiting our ability to utilize net operating losses and capital losses to offset future income.

Anti-takeover provisions could negatively impact our stockholders.
          Provisions of Delaware law, state insurance law, federal banking law, our charter and bylaws, and contracts to
which we are a party could make it more difficult for a third party to acquire control of us or have the effect of
discouraging a third party from attempting to acquire control of us. See �Description of Capital Stock �Contractual and
Statutory Provisions May Delay or Make More Difficult Acquisitions or Changes of Control of The Hartford.�
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USE OF PROCEEDS
          We currently expect to use the proceeds from the sale of our common stock from time to time hereunder for
general corporate purposes, to strengthen our capital position, and for possible repurchases of debt securities.

PRICE RANGE OF COMMON STOCK
          Our common stock is listed and traded on the New York Stock Exchange under the symbol �HIG�. The following
table sets forth, for the quarters shown, the range of high and low composite prices of our common stock on the New
York Stock Exchange and the cash dividends declared on the common stock. As of May 31, 2009 we had 325,429,332
shares of common stock outstanding. The last reported sales price of our common stock on the New York Stock
Exchange on June 11, 2009 was $14.08 per share.

Dividends
High Low Declared

2009
Second quarter (through June 11, 2009) $ 18.16 $ 7.67 $0.05
First quarter 19.68 3.62 0.05
2008
Fourth quarter 38.11 4.95 0.32
Third quarter 67.74 40.99 0.53
Second quarter 79.13 64.57 0.53
First quarter 84.93 66.05 0.53
2007
Fourth quarter 98.56 86.78 0.53
Third quarter 99.87 85.44 0.50
Second quarter 106.02 95.82 0.50
First quarter 97.75 90.77 0.50

DIVIDEND POLICY
          The payment of future dividends is subject to the discretion of our board of directors, which will consider,
among other factors, our operating results, overall financial condition, credit-risk considerations and capital
requirements, as well as general business and market conditions. As discussed above under �Risk Factors � Risks
Related to the Common Stock � Our ability to Declare and Pay Dividends is Subject to Limitations� dividends from our
insurance company subsidiaries and other subsidiaries are the primary source of funds for payment of dividends to our
stockholders and there are statutory limits on the amount of dividends that our insurance company subsidiaries can
pay to us without regulatory approval. We also anticipate that our participation in the CPP will lead to additional
restrictions on our ability to increase our common stock dividend. In particular, we expect that, except in limited
circumstances, the consent of the Treasury Department would be required for us to, among other things, increase our
quarterly common stock dividend above $0.05 prior to the third anniversary of the Treasury Department�s investment
unless we have redeemed all of the preferred stock issued to the Treasury Department or the Treasury Department has
transferred all of such preferred stock to third parties.
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DESCRIPTION OF CAPITAL STOCK
          The following description of the terms of our capital stock is only a summary. For a complete description, we
refer you to the Delaware General Corporation Law, our charter and our bylaws. 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, holders of our
common stock 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. Holders of our 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.
Holders of our common stock 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.
          Holders of our common stock have no preference, conversion, exchange, sinking fund or redemption rights, are
not entitled to any preemptive rights by virtue of their status as stockholders and that status does not entitle them to
purchase their pro rata share of any offering of shares of any class or series, and generally have no appraisal rights
except in certain limited transactions. Under Delaware law, our stockholders generally are not liable for our debts or
obligations.
          In the event of our liquidation, dissolution or winding-up, holders of our common stock 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 Mellon.
          We currently have 1,500,000,000 authorized shares of common stock. As of May 31, 2009, 325,429,332 shares
were outstanding, 24,540,760 shares were subject to awards under our stock compensation plans, 65,000,000 shares
were reserved for issuance in connection with our contingent capital facility, 287,000,000 shares were reserved for
issuance in connection with certain of our 2008 debt instrument issuances, and 69,115,324 shares were reserved for
issuance in connection with the conversion of outstanding warrants issued to Allianz in October 2008.
Preferred Stock
          We currently have 50 million shares of authorized preferred stock and no shares of preferred stock outstanding.
Shares of preferred stock may be issued from time to time in one or more series. If we participate in the CPP as
planned, we anticipate that we will issue senior preferred stock to the Treasury Department. See �� Potential
CPP-Related Preferred Stock and Warrants.� 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.
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Allianz�s Investment
          Under the Investment Agreement dated October 17, 2008 and amended on June 9, 2009 between us and Allianz
(the �Investment Agreement�), we agreed to issue and sell securities in a private placement to Allianz, including
warrants, expiring October 17, 2018 in respect of 69,115,324 shares of our common stock at an initial exercise price
of $25.32 per share of common stock.
          The Investment Agreement, as amended, provides that, for the one-year period following the closing date of
October 17, 2008 (the �Closing Date�), we will pay certain amounts ranging from $50 million to $300 million to Allianz
if we effect or agree to effect any transaction (or series of transactions) pursuant to which any person or group (within
the meaning of the U.S. federal securities laws) is issued common stock or certain equity-related instruments
constituting more than 5% of the our fully-diluted common stock outstanding at the time, for an effective price per
share (determined as provided in the Investment Agreement) of less than $25.32.
          Under the Investment Agreement, if on or prior to the seventh anniversary of the Closing Date we propose to
issue any shares of common stock, rights or options to acquire common stock or securities convertible or
exchangeable into common stock (other than any issuance (i) as consideration in any merger, acquisition of a business
or a similar transaction with a third party, (ii) to a financial institution in connection with any borrowing and (iii) that
is �Qualifying Employee Stock,� as defined in the warrants), we shall provide prompt written notice to Allianz, and
Allianz (or its designated subsidiary) shall have the right to participate in such issuance and to purchase from us an
amount up to Allianz�s pro rata share (as defined in the Investment Agreement) of each class or series of shares, rights,
options or securities so issued at a price and on terms no less favorable to Allianz than those provided to any other
person purchasing in the issuance. Allianz has waived any application of its notice and participation rights to the
offering described in this prospectus supplement or our potential issuance of securities to the Treasury Department as
described under the heading �� Potential CPP-Related Preferred Stock and Warrants.�
          The Investment Agreement contains standstill provisions that apply to Allianz and its subsidiaries and affiliates
lasting until October 6, 2018, including limitations or prohibitions on, among other things, the acquisition of shares of
common stock that would result in its beneficially owning more than 25% of the outstanding common stock, making
or proposing a merger or change of control transaction or soliciting proxies, subject in each case to certain exceptions
for a change of control and other matters, as specified in the Investment Agreement. We have also agreed under the
Investment Agreement that, prior to entering into any binding agreement to effect a merger or similar business
combination with a third party or to pay a break-up fee or similar compensation to a third party with respect to such a
potential transaction, we will permit Allianz a reasonable period of time to conduct due diligence and make a bona
fide competing proposal to us.
          For additional details regarding the Investment Agreement as amended, see our Current Report on Form 8-K
filed on June 12, 2009, which is incorporated by reference into this prospectus supplement.
Potential CPP-Related Preferred Stock and Warrants
          The Treasury Department recently granted preliminary approval of our application to participate in the CPP in
the amount of $3.4 billion, although the timing and terms of our participation, including the final amount that we may
receive, are subject to further discussions with the Treasury Department. See �Risk Factors � Risks Related to Our
Business.�
          If we participate in the CPP as planned, we anticipate that we will issue to the Treasury Department:

� senior preferred stock (the �senior preferred stock�) and
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� warrants to purchase a number of shares of common stock with an aggregate market price equal to 15% of
the amount of the senior preferred stock.

          We anticipate that the senior preferred stock would rank senior to our common stock and pari passu with any
other future preferred stock (excepting any future preferred stock that by its terms ranks junior to any other preferred
stock). We expect the senior preferred stock will be non-voting, other than (a) class voting rights on any amendment
to the rights of the senior preferred stock or on other matters that could adversely affect the senior preferred stock and
(b) the right, together with the holders of any other affected classes of future parity stock, voting as a single class, to
elect two additional directors to our board of directors, should we fail to pay six quarterly dividends, whether or not
for consecutive dividend periods. We anticipate that the senior preferred stock would provide for non-cumulative
dividends at a rate of 5% per annum until the fifth anniversary of the investment and thereafter at a rate of 9% per
annum and that we would be prohibited from paying dividends on our common stock, or repurchasing or redeeming
our common stock, without paying dividends on the senior preferred stock in full. We expect that the senior preferred
stock would be redeemable at a price equal to its issue price plus accrued and unpaid dividends for the then current
dividend period, but that for the first three years after the investment date any redemption would be subject to
conditions. In addition, the consent of the Treasury Department would be required for us to repurchase any common
stock for the first three years after the investment date.
          We expect that the warrants would have a term of 10 years and would be immediately exercisable, in whole or
in part. We anticipate that the initial exercise price of the warrants, and the market price for determining the number of
shares of common stock subject to the warrants, would be the market price for our common stock on the day
immediately prior to the date of the Treasury Department�s preliminary approval of our application to participate in the
CPP (calculated on a 20-trading day trailing average), subject to anti-dilution adjustments. The Treasury Department�s
notice to us regarding preliminary approval states that preliminary approval was granted on April 30, 2009. Based on
this date, application of the Treasury Department�s formula for determining the strike price of the warrants would
imply a strike price of $9.79. We would expect to grant the Treasury Department piggyback registration rights for the
warrants and the common stock underlying the warrants, and we would expect that the Treasury Department would
agree not to exercise any voting power with respect to any shares of common stock issued to it upon exercise of the
warrants.
          Participation in the CPP would subject us to the Treasury Department�s standards for executive compensation
and corporate governance for the period during which the Treasury Department holds the securities that we issue to it
in connection with our participation in the CPP. For example, the recently enacted American Recovery and
Reinvestment Act of 2009 contains significant limitations on the amount and form of bonus, retention and other
incentive compensation that participants in the CPP may pay to executive officers and senior management. See �Risk
Factors � Risks Related to Our Business.�
Contractual and Statutory Provisions May Delay or Make More Difficult 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:
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� the availability of capital stock for issuance from time to time at the discretion of our board of directors (see ��
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.

          The restrictions on ownership of our stock described under ��Restrictions on Ownership� and the terms of Allianz�s
investment in us, described under ��Allianz�s Investment,� could also have the effect of discouraging third parties from
making proposals involving an acquisition or change of control of The Hartford.

 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.
          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) if the first public announcement of the
date of an advanced or delayed annual meeting is less than 100 days prior to the date of such annual meeting, ten days
after the first public announcement of the date of such annual meeting).
          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.
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          The notice of any nomination for election as a director is required to state, among other things:
� specified information regarding the stockholder who intends to make the nomination,

� 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,

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

� specified information regarding each nominee proposed by the stockholder, including all other information
that would have been required to be included in a proxy statement filed under the proxy rules of the SEC 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

� whether, if elected, the nominee intends to tender any advance resignation notices requested by our board of
directors in connection with subsequent elections, such advance resignation to be contingent upon the
nominee�s failure to receive a majority vote and acceptance of such resignation by our board of directors.

 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 under New York Stock Exchange rules 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
          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 that
purchases 10% or more of our outstanding common stock, unless the applicable insurance regulatory authorities
determine otherwise.
          In addition, the OTS has approved our application to acquire Federal Trust Corporation, the parent company of
FTB, a federally chartered, FDIC-insured thrift, and thereby become a savings and loan holding company. If this
transaction is consummated and we become a savings and loan holding company, federal banking laws could be a
significant deterrent to any person interested in acquiring control of The Hartford. Federal law requires that any person
or company must obtain the prior approval or nonobjection of the OTS before taking any action that could result in
that person or company acquiring control of a savings and loan holding company. Control is broadly defined under
federal law, and the federal regulations governing whether control exists are extremely complex. In general, any
person or company that owns or controls, directly or indirectly, or acting in concert with others, 25% or more of any
class of our voting stock would be found to control us, and a person or company could be found to control us under
other circumstances, including based on a presumption that could arise with ownership or control of 10% or more of
any class of our voting stock under certain conditions unless the OTS determines otherwise. In addition, any company
that acquires control of The Hartford would itself become a savings and loan holding company subject to regulation,
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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:

� 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 that 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

� 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.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS
FOR NON-U.S. HOLDERS OF OUR COMMON STOCK

          The following is a summary of material United States federal income and estate tax consequences of the
purchase, ownership and disposition of our common stock as of the date of this prospectus. Except where noted, this
summary deals only with common stock that is held as a capital asset by a non-U.S. holder. A �non-U.S. holder� means
a person (other than a partnership) that is not for United States federal income tax purposes any of the following:

� an individual citizen or resident of the United States including an alien individual who is a lawful permanent
resident of the United States or meets the �substantial presence� test under Section 7701(b) of the Code;

� a corporation (or any other entity treated as a corporation for United States federal income tax purposes)
created or organized in or under the laws of the United States, any state thereof or the District of Columbia;

� an estate the income of which is subject to United States federal income taxation regardless of its source; or

� a trust if it (1) is subject to the primary supervision of a court within the United States and one or more
United States persons have the authority to control all substantial decisions of the trust or (2) has a valid
election in effect under applicable United States Treasury regulations to be treated as a United States person.

          This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the �Code�), and
regulations, rulings and judicial decisions as of the date hereof. Those authorities may be changed, perhaps
retroactively, so as to result in United States federal income and estate tax consequences different from those
summarized below. This summary does not address all aspects of United States federal income and estate taxes and
does not deal with foreign, state, local or other tax considerations that may be relevant to non-U.S. holders in light of
their particular circumstances. In addition, it does not represent a detailed description of the United States federal
income and estate tax consequences applicable to you if you are subject to special treatment under the United States
federal income tax laws (including if you are a United States expatriate, �controlled foreign corporation,� �passive
foreign investment company,� or corporation that accumulates earnings to avoid United States federal income tax). A
change in law may alter significantly the tax considerations that we describe in this summary.
          If a partnership holds our common stock, the tax treatment of a partner will generally depend upon the status of
the partner and the activities of the partnership. If you are a partner of a partnership holding our common stock, you
should consult your tax advisors.
          If you are considering the purchase of our common stock, we recommend that you consult your own tax
advisors concerning the particular United States federal income and estate tax consequences to you of the ownership
and disposition of the common stock, as well as the consequences to you arising under the laws of any other taxing
jurisdiction.
Dividends
          In the event that we pay dividends, dividends paid to a non-U.S. holder of our common stock generally will be
subject to withholding of United States federal income tax at a 30% rate or such lower rate as may be specified by an
applicable income tax treaty. However, dividends that are effectively connected with the conduct of a trade or
business by the non-U.S. holder within the United States (and, where a tax treaty applies, are attributable to a United
States permanent establishment of the non-U.S. holder) are not subject to the withholding tax, provided certain
certification and disclosure requirements are satisfied. Instead, such dividends are subject to United States federal
income tax on a net income basis in the same manner as if the non-U.S. holder were a United States person as defined
under the Code. A foreign corporation receiving any such effectively connected dividends may be subject to an
additional �branch profits tax� imposed at a 30% rate or such lower rate as may be specified by an applicable income tax
treaty.
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          A non-U.S. holder of our common stock that wishes to claim the benefit of an applicable treaty rate and avoid
backup withholding, as discussed below, for dividends will be required to (a) complete Internal Revenue Service
Form W-8BEN (or other applicable form) and certify under penalty of perjury that such holder is not a United States
person as defined under the Code or (b) if our common stock is held through certain foreign intermediaries, satisfy the
relevant certification requirements of applicable United States Treasury regulations. Special certification and other
requirements apply to certain non-U.S. holders that are entities rather than individuals.
          A non-U.S. holder of our common stock eligible for a reduced rate of United States withholding tax pursuant to
an income tax treaty may obtain a refund of any excess amounts withheld by filing an appropriate claim for refund
with the Internal Revenue Service.
          The Obama Administration has recently proposed legislation that could limit the ability of non-U.S. holders that
hold our common stock through a non-U.S. intermediary that is not a �qualified intermediary� to claim relief from U.S.
withholding tax. The Administration�s proposals also would limit the ability of certain non-U.S. entities to claim relief
from U.S. withholding tax unless those entities have provided documentation of their beneficial owners to the
withholding agent. It is unclear whether, or in what form, these proposals may be enacted. Non-U.S. holders are
encouraged to consult with their tax advisers regarding the possible implications of the Administration�s proposals on
their investment in respect of our common stock.
Gain on Sale or Other Disposition of Common Stock
          Any gain realized on the disposition of our common stock generally will not be subject to United States federal
income tax unless:

� the gain is effectively connected with a trade or business of the non-U.S. holder in the United States, and, if
required by an applicable income tax treaty, is attributable to a United States permanent establishment of the
non-U.S. holder; or

� the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable
year of disposition and certain other conditions are met.

          An individual non-U.S. holder described in the first bullet point immediately above will be subject to tax on the
net gain derived from the sale under regular graduated United States federal income tax rates. An individual non-U.S.
holder described in the second bullet point immediately above will be subject to a flat 30% tax on the gain derived
from the sale, which may be offset by United States source capital losses, even though the individual is not considered
a resident of the United States. If a non-U.S. holder that is a foreign corporation falls under the first bullet point
immediately above, it generally will be subject to tax on its net gain in the same manner as if it were a United States
person as defined under the Code and, in addition, may be subject to the branch profits tax imposed at a rate of 30% or
at such lower rate as may be specified by an applicable income tax treaty.
Federal Estate Tax
          Common stock held by an individual non-U.S. holder at the time of death and common stock held by entities
the property of which is potentially includible in such an individual�s gross estate for U.S. federal estate tax purposes
will be included in such holder�s gross estate for United States federal estate tax purposes, unless an applicable estate
tax treaty provides otherwise.
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Backup Withholding, Information Reporting and Other Reporting Requirements
          We must report annually to the Internal Revenue Service and to each non-U.S. holder the amount of dividends
paid to such holder and the tax withheld with respect to such dividends, regardless of whether withholding was
required. Copies of the information returns reporting such dividends and withholding may also be made available to
the tax authorities in the country in which the non-U.S. holder resides under the provisions of an applicable income
tax treaty.
          A non-U.S. holder will be subject to backup withholding for dividends paid to such holder unless such holder
certifies under penalty of perjury that it is a non-U.S. holder, and the payor does not have actual knowledge or reason
to know that such holder is a United States person as defined under the Code, or such holder otherwise establishes an
exemption.
          Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a
sale of our common stock within the United States or conducted through certain United States-related financial
intermediaries, unless the beneficial owner certifies under penalty of perjury that it is a non-U.S. holder (and the payor
does not have actual knowledge or reason to know that the beneficial owner is a United States person as defined under
the Code) or such owner otherwise establishes an exemption.
          Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against a
non-U.S. holder�s United States federal income tax liability provided the required information is furnished to the
Internal Revenue Service.
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PLAN OF DISTRIBUTION
          We have entered into an equity distribution agreement with Goldman, Sachs & Co. under which we may offer
and sell common stock up to the number of shares that will result in the receipt of gross proceeds of up to
$750,000,000 (subject to a maximum issuance of 60,000,000 shares), over time and from time to time through
Goldman, Sachs & Co., as our sales agent, or to Goldman, Sachs & Co., for resale.
          Subject to certain conditions, Goldman, Sachs & Co., if acting as sales agent, will use its reasonable efforts to
solicit offers to purchase the shares of common stock on any trading day or as otherwise agreed upon by us and
Goldman, Sachs & Co. From time to time, we will submit orders to Goldman, Sachs & Co. relating to the shares of
common stock to be sold through Goldman, Sachs & Co., which orders may specify any price, time or size limitations
relating to any particular sale. We may instruct Goldman, Sachs & Co. not to sell shares of common stock if the sales
cannot be effected at or above a price designated by us in any such instruction. We or Goldman, Sachs & Co. may
suspend the offering of shares of common stock by notifying the other.
          We will pay Goldman, Sachs & Co. a commission, or allow a discount, as the case may be, in each case initially
equal to 1.5% of the gross proceeds of the shares sold pursuant to this prospectus supplement. After aggregate gross
proceeds of $500,000,000 have been generated by sales pursuant to this prospectus supplement, the commission or
discount for any additional sales would be reduced to 1.375%. The remaining sales proceeds, after deducting any
expenses payable by us, will equal our net proceeds for the sale of the shares.
          Settlement for sales of common stock generally are anticipated to occur on the third business day following the
date on which any sales were made in return for payment of the proceeds to us. There is no arrangement for funds to
be received in an escrow, trust or similar arrangement. Settlement of agented sales under the distribution agreement
will be subject to customary conditions, though purchasers of shares will not be third party beneficiaries of the
distribution agreement or have rights under that agreement.
          As sales agent, Goldman, Sachs & Co. will not engage in any transactions that stabilize our common stock.
          Under the terms of the equity distribution agreement, we also may sell shares to Goldman, Sachs & Co. as
principal for its own account at the then-current market price less a discount, which will equal the commission on an
agency sale of shares of common stock described above. Goldman, Sachs & Co. may offer the shares of common
stock sold to it as principal from time to time through public or private transactions at market prices prevailing at the
time of sale, at fixed prices, at negotiated prices, at various prices determined at the time of sale or at prices related to
prevailing market prices.
          The offering of common stock pursuant to the equity distribution agreement will terminate upon the earlier of
(i) the sale of shares of our common stock having an aggregate offering price of $750,000,000, (ii) the sale of the
maximum amount of 60,000,000 shares of our common stock and (iii) the termination of the equity distribution
agreement by either Goldman, Sachs & Co. or us.
          The shares of common stock offered hereby may be sold on the New York Stock Exchange or otherwise, at
market prices prevailing at the time of sale, at prices related to the prevailing market prices, or at negotiated prices.
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          In addition, if agreed by us and Goldman, Sachs & Co., as sales agent, some or all of the shares of common
stock covered by this prospectus supplement may be sold through:

� ordinary brokerage transactions and transactions in which a broker solicits purchasers;

� purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account: or

� a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the
block, as principal, in order to facilitate the transaction.

          To comply with the securities laws of certain jurisdictions, if applicable, the common stock must be offered or
sold only through registered or licensed brokers or dealers. In addition, in certain jurisdictions, the common stock may
not be offered or sold unless it has been registered and qualified for sale or an exemption from registration under the
Securities Act of 1933 is available and complied with.
          In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a �Relevant Member State�), Goldman, Sachs & Co. has represented and agreed that with effect from
and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the �Relevant
Implementation Date�) it has not made and will not make an offer of shares to the public in that Relevant Member State
prior to the publication of a prospectus in relation to the shares which has been approved by the competent authority in
that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State, all in accordance with the Prospectus Directive, except that it
may, with effect from and including the Relevant Implementation Date, make an offer of shares to the public in that
Relevant Member State at any time:
          (a) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized
or regulated, whose corporate purpose is solely to invest in securities;
          (b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last
financial year; (2) a total balance sheet of more than �43,000,000 and (3) an annual net turnover of more than
�50,000,000, as shown in its last annual or consolidated accounts;
          (c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive) subject to obtaining the prior consent of the representatives for any such offer; or
          (d) in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to
Article 3 of the Prospectus Directive.
          For the purposes of this provision, the expression an �offer of shares to the public� in relation to any shares in any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the shares to be offered so as to enable an investor to decide to purchase or subscribe the shares,
as the same may be varied in that Relevant Member State by any measure implementing the Prospectus Directive in
that Relevant Member State and the expression Prospectus Directive means Directive 2003/71/EC and includes any
relevant implementing measure in each Relevant Member State.
          Goldman, Sachs & Co. has represented and agreed that:
          (a) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the
Financial Services and Markets Act of 2000 (the �FSMA�)) received by it in connection with the issue or sale of the
shares in circumstances in which Section 21(1) of the FSMA does not apply to The Hartford; and
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          (b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done
by it in relation to the shares in, from or otherwise involving the United Kingdom.
          The shares may not be offered or sold by means of any document other than (i) in circumstances which do not
constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or
(ii) to �professional investors� within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong
Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a
�prospectus� within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose
of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to
be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other
than with respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to
�professional investors� within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong)
and any rules made thereunder.
          This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly,
this prospectus and any other document or material in connection with the offer or sale, or invitation for subscription
or purchase, of the shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than
(i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the
�SFA�), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions,
specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.
          Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation
(which is not an accredited investor) the sole business of which is to hold investments and the entire share capital of
which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is
not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor,
shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and interest in that
trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under
Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no
consideration is given for the transfer; or (3) by operation of law.
          The securities have not been and will not be registered under the Financial Instruments and Exchange Law of
Japan (the Securities and Exchange Law) and Goldman, Sachs & Co. has agreed that it will not offer or sell any
securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein
means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to
others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.
          We estimate that our share of the total offering expenses, excluding underwriting discounts and commissions,
will be approximately $375,000. All expenses of this offering will be paid by us. These expenses include the SEC�s
filing fees and fees under state securities or �blue sky� laws.
          Pursuant to the equity distribution agreement, we have agreed to provide indemnification and contribution to
Goldman, Sachs & Co. against certain civil liabilities relating to the selling of our common stock, including liabilities
under the Securities Act of 1933. Goldman, Sachs & Co. may engage in transactions with, or perform other services
for, us in the ordinary course of business.
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          Goldman, Sachs & Co. and its related entities have engaged and may engage in commercial and investment
banking transactions, financial advisory and other transactions with us in the ordinary course of their business. They
have received customary compensation and expenses for these commercial and investment banking transactions.

VALIDITY OF COMMON STOCK
          The validity of the shares of common stock we are offering will be passed upon for us by Alan J. Kreczko, Esq.,
our Executive Vice President and General Counsel and certain legal matters will be passed upon for us by Cleary
Gottlieb Steen & Hamilton LLP. As of June 5, 2009, Mr. Kreczko beneficially owned 3,036 shares of our common
stock, 8,274 shares of our common stock obtainable through the exercise of options, 3,200 shares of restricted stock,
4,737 restricted stock units, 19,050 restricted units, and options to acquire 60,560 shares of our common stock, 8,274
of which had vested as of June 5, 2009. Certain legal matters will be passed upon for the sales agent by Davis Polk &
Wardwell, New York, New York.

EXPERTS
          The consolidated financial statements and the related financial statement schedules incorporated in this
prospectus supplement by reference from The Hartford Financial Services Group, Inc.�s Annual Report on Form 10-K
for the year ended December 31, 2008 and the effectiveness of The Hartford Financial Services Group, Inc.�s internal
control over financial reporting 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 our change in method of accounting and reporting for the fair value
measurement of financial instruments in 2008, and defined benefit pension and other postretirement plans in 2006),
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.
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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.
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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
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 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:
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� the difficulty in predicting our potential exposure for asbestos and environmental claims;
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� 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;

� 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;

� 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.
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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.

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
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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

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�.
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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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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.

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.�
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the Subordinated Indenture� and the prospectus supplement relating to any offering of subordinated debt securities.

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.

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,
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� identity of the depositary for global securities,

� appointment of any paying agent(s),
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� 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 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

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form 424B5

Table of Contents 51



will specify the transfer agent in the applicable prospectus supplement. We may at any time designate additional
transfer agents.

7

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form 424B5

Table of Contents 52



Table of Contents

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

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

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.

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
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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 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
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;
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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;

� 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;

� 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
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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.

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- 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.
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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
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.

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

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

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, premium, if any, and interest on
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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,

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
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� 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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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,
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� 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,

� 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
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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

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.
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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.

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 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,

� 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.
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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.
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Denominations, Registration and Transfer

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 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
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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:

� 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.

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
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subordinated debentures
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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
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.

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.
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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.

22

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form 424B5

Table of Contents 82



Table of Contents

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
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
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
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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.

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,

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
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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
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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.

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
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� 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

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.
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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 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.
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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

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
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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
junior subordinated debentures or to other debt which ranks equally with, or junior to, the junior subordinated
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for reorganization relating to The Hartford Financial Services Group, Inc., whether or not the claim for post-petition
interest is allowed in that proceeding.
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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.,

� 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.
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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:

� 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.

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
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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
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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
our option. The applicable prospectus supplement will state the manner in which the shares of common stock that you
will receive as a holder of preferred stock would be converted or exchanged.

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
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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.
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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.

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).

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
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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:

� 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

� 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
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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.
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.

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
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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

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.

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
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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,

� 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 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,

� 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,
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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 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.
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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 corresponding junior subordinated debentures or
make any related guarantee payments,

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
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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�,

� 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.

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

� 
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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:

� 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.

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.
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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
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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
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.

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
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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

� 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 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�),
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� 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
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.

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
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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,

� 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.

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
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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 junior subordinated debentures,

� 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
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outstanding preferred securities. However, where a consent under the junior

47

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form 424B5

Table of Contents 131



Table of Contents

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
security will be shown on, and effected only through, records maintained by the applicable depositary or its nominee,
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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.

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
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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.

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.
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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
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.

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
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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
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unconditionally guaranteed all of the obligations of the trust under the 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. 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. 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
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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.

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.

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
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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

� 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 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:

� 
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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
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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

� 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.

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,

� 
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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.
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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
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 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
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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.

� 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.

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.
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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
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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.

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).

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
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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), 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
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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$750,000,000
The Hartford Financial Services Group, Inc.

Common Stock
Goldman, Sachs & Co.
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