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

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

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

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

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one)

Large accelerated filer x Accelerated filer
Non-accelerated filer = (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Amount to be registered/
Proposed maximum offering

price per unit/Proposed
maximum aggregate

Title of each class of offering price/Amount

securities to be registered of registration fee(1)
Debt Securities of The Hartford Financial Services Group, Inc.
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Junior Subordinated Debt Securities of The Hartford Financial Services Group, Inc.
Preferred Stock of The Hartford Financial Services Group, Inc., par value $.01 per
share

Common Stock of The Hartford Financial Services Group, Inc., par value $.01 per
share

Depositary Shares of The Hartford Financial Services Group, Inc.(2)

Warrants of The Hartford Financial Services Group, Inc.

Stock Purchase Contracts of The Hartford Financial Services Group, Inc.(3)

Stock Purchase Units of The Hartford Financial Services Group, Inc.(4)

(1) An unspecified aggregate initial offering price and number or amount of the securities of each identified class is
being registered as may from time to time be sold at unspecified prices. Separate consideration may or may not be
received for securities that are issuable on exercise, conversion or exchange of other securities or that are issued in
units or represented by depositary shares. Any securities registered hereunder may be sold separately or as units
with other securities registered hereunder. The registrant is relying on Rule 456(b) and Rule 457(r) under the
Securities Act of 1933, as amended, or the Securities Act, to defer payment of all of the registration fee, except for
$17,417.18 that has already been paid with respect to securities that were previously registered under the
registration statement of the registrant on Form S-3 filed on August 9, 2013 (No. 333-190506) and were not sold
thereunder. Pursuant to Rule 457(p) under the Securities Act, such unutilized registration fee may be applied to the
registration fee payable pursuant to this registration statement.

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

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

(4) Representing ownership of Stock Purchase Contracts and Debt Securities, undivided beneficial ownership interests
in Debt Securities, Depositary Shares representing fractional interests in Debt Securities or shares of Preferred
Stock or debt obligations of third parties, including U.S. Treasury Securities.
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The Hartford Financial
Services Group, Inc.
Debt Securities
Junior Subordinated Debt Securities
Preferred Stock
Common Stock
Depositary Shares
Warrants
Stock Purchase Contracts

Stock Purchase Units

By this prospectus, we may offer from time to time, or selling securityholders may sell from time to time, the
securities described in this prospectus separately or together in any combination.

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 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. In addition, selling securityholders may sell their
securities from time to time on terms described in the applicable prospectus supplement.

Investing in the offered securities involves risks. You should consider the risk factors described in any
applicable prospectus supplement and in the documents we incorporate by reference.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is July 29, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, utilizing a shelf registration process. Under this shelf process, we 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. In addition, we 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 may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. Selling securityholders
may also sell securities on terms described in the applicable prospectus supplement. The prospectus supplement may
also add to, update, supplement or clarify information contained in this prospectus. The rules of the SEC allow us to
incorporate by reference information into this prospectus and any prospectus supplement. Any information
incorporated by reference is considered to be a part of this prospectus and any relevant prospectus supplement, and
information that we file later with the SEC 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, and any free writing
prospectus with respect to an offering filed by us with the SEC.

We are responsible for the information contained and incorporated by reference in this prospectus. We and any selling
securityholders have not authorized anyone to give you any other information, and we take no responsibility for, and
can provide no assurance as to the reliability of, any other information that others may give you. We and any selling
securityholders are not making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. You should not assume that the information contained or incorporated by reference in this prospectus or
any prospectus supplement is accurate as of any date other than the date of the document containing the information.

Unless otherwise indicated, or the context otherwise requires, references in this prospectus to the Company, we, us
and our or similar terms are to The Hartford Financial Services Group, Inc. and not to any of its subsidiaries and
references to the The Hartford are to The Hartford Financial Services Group, Inc. and its subsidiaries, collectively.

FORWARD-LOOKING STATEMENTS AND CERTAIN RISK FACTORS

Certain of the statements contained herein or incorporated by reference in this prospectus are forward-looking

statements made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.

Forward-looking statements can be identified by words such as anticipates, intends, plans, seeks, believes, esti
expects, projects, and similar references to future periods.

Forward-looking statements are based on our current expectations and assumptions regarding economic, competitive,
legislative and other developments. Because forward-looking statements relate to the future, they are subject to
inherent uncertainties, risks and changes in circumstances that are difficult to predict. They have been made based
upon management s expectations and beliefs concerning future developments and their potential effect upon us. Future
developments may not be in line with management s expectations or may have unanticipated effects. Actual results
could differ materially from expectations, depending on the evolution of various factors, including, but not limited to,
those set forth in this prospectus and those set forth in Part I, Item 1A of our Annual Report on Form 10-K for the year
ended December 31, 2015 and our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016 and

June 30, 2016 and other filings made with the SEC. These important risks and uncertainties include:
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Risks Related to Economic, Market and Political Conditions:

challenges related to The Hartford s current operating environment, including global political,
economic and market conditions, and the effect of financial market disruptions, economic

ii
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downturns or other potentially adverse macroeconomic developments on the attractiveness of The

Hartford s products, the returns in its investment portfolios and the hedging costs associated with its
runoff annuity block;

the financial impacts on the The Hartford relating to the announcement of the referendum vote on
June 23, 2016, by the United Kingdom to leave the European Union;

financial risk related to the continued reinvestment of The Hartford s investment portfolios and
performance of The Hartford s hedge program for its runoff annuity block;

market risks associated with The Hartford s business, including changes in interest rates, credit spreads,
equity prices, market volatility and foreign exchange rates, commodities prices and implied volatility
levels;

the impact on The Hartford s investment portfolio if it is concentrated in any particular segment of the
economy;

Risks Relating to Estimates, Assumptions and Valuations:

risk associated with the use of analytical models in making decisions in key areas such as
underwriting, capital management, hedging, reserving, and catastrophe risk management;

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

the subjective determinations that underlie The Hartford s evaluation of other-than-temporary
impairments on available-for-sale securities;

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

the potential for further impairments of The Hartford s goodwill or the potential for changes in
valuation allowances against deferred tax assets;

the significant uncertainties that limit The Hartford s ability to estimate the ultimate reserves
necessary for asbestos and environmental claims;
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Financial Strength, Credit and Counterparty Risks:

the impact on The Hartford s statutory capital of various factors, including many that are outside its
control, which can in turn affect credit and financial strength ratings, cost of capital, regulatory
compliance and other aspects of The Hartford s business and results;

risks to The Hartford s business, financial position, prospects and results associated with negative rating
actions or downgrades in The Hartford s financial strength and credit ratings or negative rating actions
or downgrades relating to The Hartford s investments;

losses due to nonperformance or defaults by others, including sourcing partners, derivative
counterparties and other third parties;

the potential for losses due to reinsurers unwillingness or inability to meet their obligations under
reinsurance contracts and the availability, pricing and adequacy of reinsurance to protect The Hartford
against losses;

Insurance Industry and Product-Related Risks:

the possibility of unfavorable loss development including with respect to long-tailed exposures;

the possibility of a pandemic, earthquake, or other natural or man-made disaster that may adversely
affect The Hartford s businesses;

weather and other natural physical events, including the severity and frequency of storms, hail, winter
storms, hurricanes and tropical storms, as well as climate change and its potential impact on weather
patterns;

iii
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the possible occurrence of terrorist attacks and The Hartford s ability to contain its exposure as a result
of, among other factors, the inability to exclude coverage for terrorist attacks from workers
compensation policies and limitations on reinsurance coverage from the federal government under
applicable laws;

the uncertain effects of emerging claim and coverage issues;

actions by The Hartford s competitors, many of which are larger or have greater financial resources;

technology changes, such as usage-based methods of determining premiums, advancement in
automotive safety features, the development of autonomous vehicles, and platforms that facilitate ride
sharing, which may alter demand for The Hartford s products, impact the frequency or severity of
losses, and/or impact the way The Hartford markets, distributes and underwrites its products;

The Hartford s ability to market, distribute and provide insurance products and investment advisory
services through current and future distribution channels and advisory firms;

The Hartford s ability to effectively price its property and casualty policies, including its ability to
obtain regulatory consents to pricing actions or to non-renewal or withdrawal of certain product lines;

volatility in The Hartford s statutory and United States ( U.S. ) GAAP earnings and potential material
changes to The Hartford s results resulting from The Hartford s adjustment of its risk management
program to emphasize protection of economic value;

Regulatory and Legal Risks:

the cost and other effects of increased regulation as a result of the implementation of the Dodd-Frank
Wall Street Reform and Consumer Protection Act of 2010, and the potential effect of other domestic
and foreign regulatory developments, including those that could adversely impact the demand for The
Hartford s products, operating costs and required capital levels;

unfavorable judicial or legislative developments;

regulatory limitations on the ability of The Hartford and certain of its subsidiaries to declare and pay
dividends;

the impact of changes in federal or state tax laws;
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regulatory requirements that could delay, deter or prevent a takeover attempt that shareholders might
consider in their best interests;

the impact of potential changes in accounting principles and related financial reporting requirements;

Other Strategic and Operational Risks:

risks associated with the runoff of The Hartford s Talcott Resolution business;

the risks, challenges and uncertainties associated with The Hartford s capital management plan,
including as a result of changes in The Hartford s financial position and earnings, share price, capital
position, legal restrictions, other investment opportunities, and other factors;

the risks, challenges and uncertainties associated with The Hartford s expense reduction initiatives and
other actions, which may include acquisitions, divestitures or restructurings;

The Hartford s ability to maintain the availability of its systems and safeguard the security of its data in
the event of a disaster, cyber or other information security incident or other unanticipated event;

v
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the risk that The Hartford s framework for managing operational risks may not be effective in
mitigating material risk and loss;

the potential for difficulties arising from outsourcing and similar third-party relationships; and

The Hartford s ability to protect its intellectual property and defend against claims of infringement.
Any forward-looking statement made by us in this prospectus, any applicable prospectus supplement, any document
incorporated by reference herein or therein or any free writing prospectus filed by us with the SEC speaks only as of
the date on which it is made. Factors or events that could cause The Hartford s actual results to differ may emerge from
time to time, and it is not possible for us to predict all of them. We undertake no obligation to publicly update any
forward-looking statement, whether as a result of new information, future developments or otherwise.
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THE HARTFORD FINANCIAL SERVICES GROUP, INC.

We are a holding company for a group of subsidiaries that provide property and casualty insurance, group benefits and
mutual funds to individual and business customers in the United States and continue to administer life and annuity
products previously sold. The Hartford is headquartered in Connecticut and its oldest subsidiary, Hartford Fire
Insurance Company ( Hartford Fire ), dates to 1810.

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 companies 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. Likewise, 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.

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

Unless we state otherwise in an applicable prospectus supplement, we intend to use the proceeds from the sale of the
securities offered by this prospectus 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.

Unless otherwise set forth in a prospectus supplement, we will not receive any proceeds in the event that the securities
are sold by a selling securityholder.
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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 herein (as
supplemented as described below) as the senior indenture, dated as of April 11, 2007, between us and The Bank of
New York Mellon Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.), as

trustee, as supplemented by the first supplemental indenture thereto, dated as of August 9, 2013, or the first
supplemental indenture, between us and the trustee. We will issue subordinated debt securities in one or more series
under an indenture, which we refer to herein 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 debt securities is a summary. It summarizes only those terms of the debt
securities 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 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 the senior indenture and the subordinated indenture.

Ranking of the Debt Securities

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

Unless we state otherwise in the applicable prospectus supplement, the indentures do not limit us from incurring or
issuing other secured or unsecured debt under either of the indentures or any other indenture that we may have entered
into or enter into in the future. See  Subordination 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. The terms of the securities will be established in or pursuant to
a resolution of our board of directors or an authorized committee thereof, and set forth in an officers certificate, or

established in one or more indentures that supplement the senior indenture or the subordinated indenture.

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

any limit upon the aggregate principal amount, provided that such limit may be increased through a
resolution of our board of directors or an authorized committee thereof,
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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 or the method of determining these dates,

circumstances in which interest may be deferred, if any,

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

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 of transfer or exchange,

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

redemption or early payment provisions,

sinking fund or similar provisions,

authorized denominations if other than denominations of $1,000 and integral multiples of $1,000 thereafter,

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 Company 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
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interest coupons,

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

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

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

identity of the depositary for global debt securities,

appointment of any paying agent(s),

the terms and conditions of any obligation or right we would have or any option you would have to convert
or exchange the debt securities into other securities or cash or property of the Company 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 (except as otherwise
provided in the indenture or any supplemental indenture thereto, or resolutions of the board of
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directors or an authorized committee thereof and related officers certificate) 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
debt securities may bear no interest or interest at a rate which at the time of issuance is below market rates. When
appropriate, we will describe certain of the United States federal income tax 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 the United States federal income tax consequences and any special
considerations relating to the debt securities in the applicable prospectus supplement.

Denominations, Registration and Transfer

We expect to issue most debt securities in fully registered form without coupons and in denominations of $2,000 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 at the option of the holder for other debt securities of the same issue and series, in any
authorized denominations, of a like tenor and aggregate principal amount, of the same original issue date and stated
maturity, bearing the same interest rate and having the same terms.

You may, subject to the limitations described below, 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 in connection with the registration of transfer or exchange of debt
securities, but you may be obligated to pay any taxes, assessments or 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 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 debt securities, neither we nor the trustees will be required to:

issue, register the transfer of, or exchange debt securities during a period beginning at the opening of
business 15 days before the day of the mailing of a notice of redemption of such debt securities and ending at
the close of business on the day of such mailing of notice of redemption, or
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register, transfer or exchange any debt securities selected for redemption in whole or in part, except for any
portion of such debt securities not redeemed.
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 identify
the depositary holding the global debt securities. Unless we otherwise state in the applicable

Table of Contents 22



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

Table of Conten

prospectus supplement, the depositary will be The Depository Trust Company, or DTC. We will issue global
securities in fully 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 as a whole:

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 that may hold interests through participants. Ownership and transfers of beneficial
interests in the global security will be shown on, and effected only through, records maintained by the applicable
depositary or its nominee, for interests of participants, and the records of participants, for interests of persons who
hold through participants. The laws of some states require that you take physical delivery of 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 the global security, the depositary or the 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
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and for maintaining, supervising and reviewing any records relating to your beneficial ownership interests.

We expect that the depositary or its nominee, upon receipt of any principal, premium, if any, or interest payment
immediately will credit participants accounts with amounts in proportion to their respective beneficial interests in the
principal amount of the global security as shown on the records of the depositary or its nominee. We also expect that
payments by participants to you, as an owner of a beneficial interest in the global security held through those
participants, will be governed by standing instructions and customary practices, as is now the case with securities held
for the accounts of customers in bearer form or registered in street name. These payments will be the responsibility of
those participants.
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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 the procedures of the depositary and 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 expect to issue those individual debt securities in denominations of
$2,000 and integral multiples of $1,000.

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 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 the 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 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 debt securities.

Any moneys or U.S. government obligation (including the proceeds thereof and interest thereon) 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 the applicable prospectus supplement, debt securities will not be subject to any sinking
fund.

Unless we state otherwise in the 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 of $1,000 and 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 then outstanding plus any accrued and unpaid
interest up to, but excluding, the redemption date.
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Notice of Redemption

Except as we may otherwise specify in the applicable prospectus supplement, 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
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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, or:

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 a corporation, partnership, trust or limited liability company,
organized and validly existing under the laws of the United States or any state thereof or the District of
Columbia, and the successor entity expressly assumes our obligations relating to the debt securities, and

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 does 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 does not apply to any recapitalization transaction, a change of control of the Company or a
highly leveraged transaction unless such transaction or change of control is structured to include a merger or
consolidation by us or the conveyance, transfer or lease of our assets substantially as an entirety.

Limitation on Liens on Voting Stock of Hartford Fire

The senior indenture prohibits us and our subsidiaries from directly or indirectly creating, assuming, incurring or
guaranteeing any indebtedness for money borrowed that is secured by a mortgage, pledge, lien, security interest or
other encumbrance of any nature on any of the Voting Stock of the Designated Subsidiary unless we also secure all
the Outstanding Covered Securities under the senior indenture equally and ratably with, or prior to, the indebtedness
being secured, together with, at our election, any of our other indebtedness. This covenant does not restrict our ability
to sell or otherwise dispose of our interests in the Designated Subsidiary, including by means of the sale or disposition
of the Voting Stock.

As used here:

Designated Subsidiary means Hartford Fire;

Outstanding Covered Securities means outstanding senior debt securities of a series created pursuant to the

senior indenture on or after August 9, 2013 (the date of the first supplemental indenture), unless in the
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resolutions of the board of directors or an authorized committee thereof (and in the related officers
certificate) or in the supplemental indenture to the senior indenture pursuant to which a series of outstanding
senior debt securities is established, it is provided that such series shall not be deemed to be Outstanding
Covered Securities; and

Voting Stock means stock of the Designated Subsidiary which ordinarily has voting power for the election of
directors, whether at all times or only so long as no senior class of stock has such voting power by reason of
any contingency.
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Modification

We and the trustees may, without the consent of the holders of debt securities, amend, waive or supplement each
indenture for specified purposes, including, among other things, curing ambiguities, defects or inconsistencies.
However, no action may adversely affect in any material respect the interests of holders of any series of debt
securities. We may also amend each indenture to maintain the qualification of each indenture under the Trust
Indenture Act.

We and the trustee may modify and amend each indenture with the consent of the holders of not less than a majority
in principal amount of the series of outstanding 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,
any outstanding debt security,

reduce 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 principal amount of outstanding debt securities, the holders of which are 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 the above 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
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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.
In addition, we and the trustees may execute, without your consent, any supplemental indenture for the purpose of
creating any new series of 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, no such waiver may occur for 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.
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Events of Default

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

default for 30 days in the payment of any interest on the debt securities when due,

default in the payment of principal, or premium, if any, on the debt securities when due,

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

certain events of bankruptcy, insolvency or reorganization, or

any other event of default described in the applicable resolutions of the board of directors or an authorized
committee thereof and related officers certificate 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 premium, if any, 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 and is continuing (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.

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, 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.
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Waiver of Event of Default

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 and

its consequences if:

the event of default is other than our non-payment of the principal (or specified amount of principal) of the
debt securities which has become due solely by such acceleration and all other events of default have been

cured or waived, and
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we have paid or deposited with the relevant 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 trustee, its agents and counsel.
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
that debt security on or after the due dates expressed in the debt security (or, in the case of redemption, on or after the
redemption date) and to institute a suit for the enforcement of that payment.

Satisfaction and Discharge

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

have become due and payable, or

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, in trust, (a) money; (b) government obligations which
through the scheduled payment of principal and interest in respect thereof in accordance with their terms will provide,
not later than one day before the due date of any payment, money; or (c) a combination thereof, in each case in an
amount sufficient to pay and discharge the entire indebtedness on the debt securities not previously delivered to the
trustee for cancellation, for the principal, premium, if any, and interest on 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
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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 on Liens on Voting Stock of Hartford Fire 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.

11
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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 sufficient to pay on the respective stated maturities, the principal of and
any premium and interest on, all outstanding debt securities of that series; provided that the trustee shall have
the right (but not the obligation) to require us to deliver to the trustee an opinion of a nationally recognized
firm of independent public accountants expressed in a written certification, or other evidence satisfactory to
the trustee, as to the sufficiency of such deposits,

we deliver to the trustee an opinion of counsel (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 since the date of
execution of the applicable indenture) 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 be subject
to United States federal income tax on the same amount, in the same manner and at the same
time as would be the case if such deposit, defeasance and discharge or deposit and covenant

defeasance were not to occur,

no event which is, or after notice or lapse of time or both would become, an 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,

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, or the Investment
Company Act, unless such trust shall be registered under the Investment Company Act or shall be 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.
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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 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 state the manner in which the 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.

12
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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

any judicial proceeding is pending in connection with such default.
When we use the term debt we mean, with respect to any person, whether recourse is to all or a portion of the assets of
that person and whether or not contingent:

every obligation of, or any obligation guaranteed by, that person for money borrowed, whether or not
evidenced by a written instrument,

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.
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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, or pursuant to the terms established for any subordinated debt securities,
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 Company, whether or
not the claim for post-petition interest is allowed in that proceeding.

However, senior debt will not include:

any debt of the Company which when incurred and without regard to any election under Section 1111(b) of
the Bankruptcy Code, was without recourse to the Company,

any debt of the Company to any of its subsidiaries,

13

Table of Contents 38



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

Table of Conten

debt to any employee of the Company or any of its subsidiaries,

any liability for taxes,

indebtedness or other monetary obligations to trade creditors or assumed by the Company or any of its
subsidiaries in the ordinary course of business in connection with the obtaining of goods, materials or
services,

the Income Capital Obligation Notes due 2067 of the Company issuable pursuant to the Junior Subordinated
Indenture, dated as of February 12, 2007, between the Company and Wilmington Trust Company (as
successor trustee to LaSalle Bank National Association), as trustee,

the 8.125% Fixed-to-Floating Rate Junior Subordinated Debentures due 2068 of the Company issued
pursuant to the Junior Subordinated Indenture, which we refer to herein as the junior subordinated indenture,
dated as of June 6, 2008, between the Company and The Bank of New York Mellon Trust Company, N.A.
(formerly known as The Bank of New York Trust Company, N.A.), as trustee, as such junior subordinated
indenture was supplemented by the First Supplemental Indenture, dated as of June 6, 2008, between the

same parties,

the 7.875% Fixed-to-Floating Rate Junior Subordinated Debentures due 2042 of the Company issued
pursuant to the junior subordinated indenture, as supplemented by the Third Supplemental Indenture, dated
as of April 5, 2012, between the Company and the trustee, and

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

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

Governing Law

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

Information 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. Subject to those provisions, each of the trustees will not be required to exercise any of its powers

under the applicable indenture at your request, unless you offer reasonable indemnity against the costs, expenses and
liabilities which the trustee might incur. Neither trustee is required to expend or risk its own funds or otherwise incur
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financial liability in performing its duties or exercising its rights and powers if it reasonably believes that it is not
reasonably assured of repayment or adequate indemnity. Each of the trustees acts, or we expect will act, as depositary
for funds of, and performs, or we expect will perform, other services for us and our subsidiaries in the normal course
of business.
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DESCRIPTION OF JUNIOR SUBORDINATED DEBT SECURITIES

We may issue the junior subordinated debt securities in one or more series under the junior subordinated indenture,
dated as of June 6, 2008, between us and The Bank of New York Mellon Trust Company, N.A. (formerly known as
The Bank of New York Trust Company, N.A.), as trustee.

The following description of the terms of the junior subordinated debt securities is a summary. It summarizes only
those terms of the junior subordinated debt securities which we believe will be most important to your decision to
invest in our junior subordinated debt securities. 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 debt securities.
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 debt securities. The
junior subordinated indenture is incorporated by reference 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 Debt Securities

Each series of junior subordinated debt securities will rank equally with all other series of junior subordinated debt
securities, and will be unsecured and subordinate and junior to all of our senior indebtedness as set forth in the
applicable prospectus supplement.

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 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 junior subordinated debt
securities. The payment of dividends by our insurance subsidiaries is limited under the insurance holding company
laws in the jurisdictions where those subsidiaries are domiciled. See The Hartford Financial Services Group, Inc.

Unless we state otherwise in the applicable prospectus supplement, the 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 junior subordinated debt securities.

Terms of the Junior Subordinated Debt Securities

We may issue the junior subordinated debt securities in one or more series. The terms of the securities will be
established in or pursuant to a resolution of our board of directors or an authorized committee thereof, and set forth in

an officers certificate, or established in one or more indentures that supplement the junior subordinated indenture.

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

title of the junior subordinated debt securities,
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any limit upon the aggregate principal amount, provided that such limit may be increased through a
resolution of our board of directors or an authorized committee thereof,

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

interest rate(s), including for additional interest, if any, or the method of determining the interest rate(s),
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dates on which interest will be payable or the method of determining these dates,

circumstances in which interest may be deferred, if any,

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

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
junior subordinated debt securities for registration of transfer or exchange,

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

redemption or early payment provisions,

sinking fund or similar provisions,

authorized denominations if other than denominations of $5,000 and integral multiples of $1,000 thereafter,

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

conversion or exchange provisions, if any,

any additions, modifications or deletions, in the events of default or covenants of the Company specified in
the junior subordinated indenture relating to the junior subordinated debt securities,

if other than the principal amount of the junior subordinated debt securities, the portion of the principal
amount of the junior subordinated debt securities that is payable upon declaration of acceleration of maturity,
or method of determining such portion,

any additions or changes to the indenture relating to a series of junior subordinated 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,
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any index or indices used to determine the amount of payments of principal of, premium, if any, or interest,
on the junior subordinated debt securities or the method of determining these amounts,

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

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

identity of the depositary for global junior subordinated debt securities,

the terms and conditions upon which such global junior subordinated debt securities may be exchanged for
certificated debt securities if other than by registration of transfer or exchange,

appointment of any paying agent(s),

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

the relative degree, if any, of seniority or subordination to other securities in right of payment,

whether and under what circumstances provisions relating to the subordination of the junior subordinated
debt securities will apply or cease to apply,
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provisions granting special rights to holders of junior subordinated debt securities upon the occurrence of
specific events,

if applicable, that the junior subordinated debt securities, in whole or any specified part, shall not be
defeasible pursuant to the terms of the junior subordinated indenture, and, if other than by resolution of the
board of directors or an authorized committee thereof, the manner in which any election by the Company to
defease such junior subordinated debt securities will be evidenced,

any special tax considerations of the junior subordinated debt securities,

any change in the right of the indenture trustee or the requisite holders of the junior subordinated debt
securities to declare the principal amount due and payable pursuant to the junior subordinated indenture,

provisions of the junior subordinated indenture, if any, that shall not apply to a series of junior subordinated
debt securities, and

additional terms not inconsistent with the provisions of the junior subordinated indenture.
Junior subordinated debt securities may also be issued under the junior subordinated indenture 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 junior subordinated debt
securities, issue additional junior subordinated debt securities having the same terms and conditions as the junior
subordinated debt securities previously issued (except as otherwise provided in the junior subordinated indenture or
any supplemental indenture thereto, or resolutions of the board of directors or an authorized committee thereof and
related officers certificate) under this prospectus and any applicable prospectus supplement, so that such additional
junior subordinated debt securities and the junior subordinated 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 junior subordinated debt securities shall include, unless the context otherwise requires,
any further junior subordinated debt securities issued as described in this paragraph.

Special Payment Terms of the Junior Subordinated Debt Securities

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

The purchase price of any of the junior subordinated debt securities may be payable in one or more foreign currencies
or currency units. The junior subordinated 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 junior subordinated 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 junior subordinated debt
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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
junior subordinated debt securities, we will also describe the United States federal income tax consequences and any
special considerations relating to the junior subordinated debt securities 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 debt
securities only in fully registered form without coupons and in denominations of $5,000 and any integral multiple of
$1,000. Except as we may describe in the applicable prospectus supplement, junior subordinated debt securities of any
series will be exchangeable at the option of the holder for other junior subordinated debt securities of the same issue
and series, in any authorized denominations, of a like tenor and aggregate principal amount, of the same original issue
date and stated maturity, bearing the same interest rate and having the same terms.

You may, subject to the limitations described below, present junior subordinated 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 in connection with the registration of transfer
or exchange of junior subordinated debt securities, but you may be obligated to pay any taxes, assessments or other
governmental charges as described in the junior subordinated indenture. We will appoint the indenture trustee as
security 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 debt securities, neither we nor the indenture trustee will be required to:

issue, register the transfer of, or exchange junior subordinated debt securities during a period beginning at
the opening of business 15 days before the day of the mailing of a notice of redemption of such junior
subordinated debt securities and ending at the close of business on the day of such mailing of notice of
redemption, or

register, transfer or exchange any junior subordinated debt securities selected for redemption in whole or in
part, except for any portion of such junior subordinated debt securities not redeemed.
Global Junior Subordinated Debt Securities

We may issue all or any part of a series of junior subordinated debt securities in the form of one or more global junior
subordinated debt securities. We will identify the depositary holding the global junior subordinated debt securities in
the applicable prospectus supplement. Unless we otherwise state in the applicable prospectus supplement, the
depositary will be DTC. We will issue global junior subordinated debt securities only in fully registered form and in
either temporary or definitive form. Unless it is exchanged for individual junior subordinated debt securities, a global
junior subordinated debt security may not be transferred except as a whole:

by the depositary to its nominee,

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

Table of Contents 47



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

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 Junior Subordinated Debt Security
If we issue a global junior subordinated debt security, the depositary for the global junior subordinated debt security or

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

So long as the depositary or its nominee is the registered owner of the global junior subordinated debt security, the
depositary or the nominee will be considered the sole owner or holder of the junior subordinated debt securities
represented by the global junior subordinated debt security 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 debt securities represented by the global
junior subordinated debt security registered in your name,

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

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

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

We expect that the depositary or its nominee, upon receipt of any principal, premium, if any, or interest payment,
immediately will credit participants accounts with amounts in proportion to their respective beneficial interests in the
principal amount of the global junior subordinated debt security as shown on the records of the depositary or its
nominee. We also expect that payments by participants to you, as an owner of a beneficial interest in the global junior
subordinated debt 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 Junior Subordinated Debt Securities
Unless we state otherwise in the applicable prospectus supplement, if a depositary for a series of junior subordinated
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 junior subordinated debt securities in exchange for the global junior
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subordinated debt security. In addition, we may at any time and in our sole discretion, subject to the procedures of the
depositary and any limitations described in the prospectus supplement relating to the junior subordinated debt
securities, determine not to have any junior subordinated debt securities represented by one or more global junior
subordinated debt securities. If that occurs, we will issue individual junior subordinated debt securities in exchange for
the global junior subordinated debt security.
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Further, we may specify that you may, on terms acceptable to us, the indenture trustee and the depositary, receive
individual junior subordinated debt securities in exchange for your beneficial interest in a global junior subordinated
debt security, subject to any limitations described in the prospectus supplement relating to the junior subordinated debt
securities. In that instance, you will be entitled to physical delivery of individual junior subordinated debt securities
equal in principal amount to that beneficial interest and to have the junior subordinated debt securities registered in
your name. Unless we otherwise specify, we will issue individual junior subordinated debt securities in denominations
of $5,000 and integral multiples of $1,000.

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 debt securities at the office of the indenture 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
debt securities to the registered owner of the junior subordinated debt security 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 debt securities.

Any moneys or U.S. government obligation (including the proceeds thereof and interest thereon) deposited with the
indenture 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 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 the applicable prospectus supplement, junior subordinated debt securities will not be
subject to any sinking fund.

Unless we state otherwise in the applicable prospectus supplement, we may, at our option, redeem any series of junior
subordinated debt securities after its issuance date in whole or in part at any time and from time to time. Unless
otherwise specified in the applicable prospectus supplement, we may redeem junior subordinated debt securities in
denominations larger than $5,000 and in integral multiples of $1,000 thereafter.

Redemption Price

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

Notice of Redemption

Except as we may otherwise specify in the applicable prospectus supplement, we will mail notice of any redemption
of junior subordinated debt securities at least 30 days but not more than 60 days before the redemption date to the

registered holders of the junior subordinated 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
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junior subordinated debt securities or the portions called for redemption.

Option to Defer Payment of Interest

If provided in the applicable prospectus supplement, we will have the right during the term of any series of junior
subordinated debt securities to defer the payment of interest for a specified number of interest payment periods,
subject to the terms, conditions and covenants specified in the prospectus supplement. At the end of such
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period, we will pay all accrued and unpaid interest, as well as additional interest, if any, as specified in the applicable
prospectus supplement. However, we may not defer these interest payments beyond the final maturity of the junior
subordinated debt securities. When appropriate, we will describe certain of the United States federal income tax
considerations relating to any series of junior subordinated debt securities in the applicable prospectus supplement.

If we exercise this right, during the deferral period we and our subsidiaries may not, except as otherwise stated in the
applicable prospectus supplement:

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 debt securities or make any
related guarantee payments,

other than:

dividends or distributions in our common stock,

redemptions or purchases of any rights pursuant to any shareholders rights plan, and the declaration of a
dividend of, or issuance of stock pursuant to, these rights in the future,

repurchases, redemptions or other acquisitions of shares of capital stock in connection with any employment
contract, benefit plan or similar arrangement, and

payments under any guarantee.
Modification and Waiver

Modification

We and the indenture trustee may, without the consent of the holders of junior subordinated debt securities, amend,
waive or supplement the junior subordinated indenture for specified purposes, including, among other things, curing
ambiguities, defects or inconsistencies. However, no action may adversely affect in any material respect the interests
of holders of any series of junior subordinated debt securities. 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 indenture trustee may modify and amend the junior subordinated indenture, with the consent of the
holders of not less than a majority in principal amount of the series of outstanding junior subordinated debt securities
affected. However, no modification or amendment may, without the consent of the holder of each outstanding junior
subordinated debt security affected:
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change the stated maturity of the principal of, or any installment of interest, including additional interest, if
any, payable on, any outstanding junior subordinated debt security, except as permitted under the junior
subordinated indenture or as provided in the applicable prospectus supplement,

reduce the principal amount of, or the rate of interest on or any premium payable upon the redemption of,
any outstanding junior subordinated debt security, except as permitted under the junior subordinated
indenture or as provided in the applicable prospectus supplement,

reduce 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 junior subordinated debt security,

change the place of payment, or the coin or currency in which any outstanding junior subordinated debt
security or the interest on any outstanding junior subordinated debt security is payable,
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impair your right to institute suit for the enforcement of any payment on any outstanding junior subordinated
debt security after the stated maturity or redemption date,

reduce the percentage of principal amount of outstanding junior subordinated debt securities, the holders of
which are necessary to modify or amend the junior subordinated indenture, to waive compliance with certain
provisions of the junior subordinated indenture or certain defaults and consequences of such defaults,

modify any of the above 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 junior
subordinated debt securities affected, or

modify the provisions with respect to the subordination of outstanding junior subordinated debt securities in
a manner materially adverse to the holders of such outstanding junior subordinated debt securities.
In addition, we and the indenture trustee may execute, without your consent, any supplemental indenture for the
purpose of creating any new series of junior subordinated debt securities.

Waiver

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

The holders of not less than a majority in aggregate principal amount of the outstanding junior subordinated debt
securities of a series may, on behalf of the holders of that series, generally waive any past default under the junior
subordinated indenture relating to that series of junior subordinated debt securities and the consequences of such
default. However, no such waiver may occur for a default in the payment of the principal of, or premium, if any, or
any interest, including additional interest, if any, on any junior subordinated debt security of that series or relating to a
covenant or provision which under the junior subordinated indenture relating to that series of junior subordinated debt
security cannot be modified or amended without the consent of the holder of each outstanding junior subordinated
debt security of that series affected.

Events of Default

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

default for 30 days in the payment of any interest, including additional interest, if any, on the junior
subordinated debt securities when due, subject to the deferral of any due date in the case of a deferral period,

default in the payment of principal, or premium, if any, on the junior subordinated debt securities when due,
subject to an extension of the maturity date in accordance with the terms of the junior subordinated debt
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securities or supplemental indenture,

certain events of bankruptcy, insolvency or reorganization, or

any other event of default described in the applicable resolutions of the board of directors or an authorized
committee thereof and related officers certificate or supplemental indenture under which the series of debt
securities is issued.
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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 premium, if any, or interest on the junior subordinated debt securities, if it considers it in the
interests of the holders of the junior subordinated debt securities to do so.

Effect of an Event of Default

If an event of default exists and is continuing (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
junior subordinated debt securities may declare the principal amount of (or, if the junior subordinated debt securities
are original issue discount securities, the portion of the principal amount as may be specified in the terms of that
series) and accrued but unpaid interest on the junior subordinated 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 and accrued but unpaid interest will become immediately due and payable.

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

Waiver of Event of Default

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 junior subordinated debt securities may, subject to conditions specified in the junior subordinated
indenture, rescind and annul that declaration and its consequences if:

the event of default is other than our non-payment of the principal (or specified amount of principal) of the
junior subordinated debt securities 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 indenture trustee a sum sufficient to pay:
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all overdue installments of interest (including additional interest, if any, and interest on overdue
installments of interest) and principal, and premium, if any, due other than by acceleration, and

certain amounts owing to the indenture trustee, its agents and counsel.
Legal Proceedings and Enforcement of Right to Payment

You will not have any right to institute any proceeding in connection with the junior subordinated indenture or for any
remedy under the junior subordinated indenture, unless you have previously given to the indenture trustee written
notice of a continuing event of default with respect to junior subordinated debt securities of that
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series. In addition, the holders of at least 25% in aggregate principal amount of a series of the outstanding junior
subordinated debt securities must have made written request, and offered reasonable security or indemnity, to the
indenture trustee to institute that proceeding as indenture trustee, and, within 60 days following the receipt of that
notice, the indenture trustee must not have received from the holders of a majority in aggregate principal amount of
the outstanding junior subordinated 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, including additional interest, if any, on that junior subordinated debt
security on or after the due dates expressed in the junior subordinated debt security (or, in the case of redemption, on
or after the redemption date) and to institute a suit for the enforcement of that payment.

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, or:

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 a corporation, partnership, trust or limited liability company,
organized and validly existing under the laws of the United States or any state thereof or the District of
Columbia, and the successor entity expressly assumes our obligations relating to the junior subordinated debt
securities, and

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 junior subordinated indenture are met.
This covenant does 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 does not apply to any recapitalization transaction, a change of control of the Company or a
highly leveraged transaction unless such transaction or change of control is structured to include a merger or
consolidation by us or the conveyance, transfer or lease of our assets substantially as an entirety.

Satisfaction and Discharge

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

have become due and payable, or

will become due and payable at their stated maturity within one year, or
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are to be called for redemption within one year under arrangements satisfactory to the indenture trustee for

the giving of notice of redemption by the indenture trustee in our name and at our expense,
and we deposit or cause to be deposited with the indenture trustee, in trust, (a) money; (b) government obligations
which through the scheduled payment of principal and interest in respect thereof in accordance with their terms will
provide, not later than one day before the due date of any payment, money; or (c) a combination thereof, in each case
in an amount sufficient to pay and discharge the entire indebtedness on the junior subordinated debt securities not
previously delivered to the indenture trustee for cancellation, for the principal, premium, if any, and interest on the
date of the deposit or to the stated maturity or redemption date, as the case may be, then the junior subordinated
indenture will cease to be of further effect and we will be deemed to have
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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.

Defeasance and Covenant Defeasance

Unless we state otherwise in the applicable prospectus supplement, the junior subordinated 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 junior subordinated debt securities at any time, and that we may also be released from our

obligations described above under 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 sufficient to pay on the respective stated maturities, the principal of and
any premium and interest on, all outstanding debt securities of that series; provided that the trustee shall have
the right (but not the obligation) to require us to deliver to the trustee an opinion of a nationally recognized
firm of independent public accountants expressed in a written certification, or other evidence satisfactory to
the trustee, as to the sufficiency of such deposits,

we deliver to the trustee an opinion of counsel (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 since the date of
execution of the applicable indenture) to the effect that:

the holders of the junior subordinated 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 be subject
to United States federal income tax on the same amount, in the same manner and at the same
time as would be the case if such deposit, defeasance and discharge or deposit and covenant

defeasance were not to occur,

no event which is, or after notice or lapse of time or both would become, an 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
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which we are bound,

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 unless such trust shall be
registered under the Investment Company Act or shall be 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.
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Conversion or Exchange

We may issue junior subordinated debt securities that we may convert or exchange into other securities, property or
assets. If so, we will describe the specific terms on which junior subordinated 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 state the manner in which the securities, property or assets
you would receive would be issued or delivered.

Subordination

In the junior subordinated indenture, we have agreed, and holders of junior subordinated debt will be deemed to have
agreed, that any junior subordinated debt securities are subordinate and junior in right of payment to all senior debt to
the extent provided in the junior 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 junior
subordinated debt securities will be entitled to receive or retain any payment of the principal of, premium, if any, or
interest on the junior subordinated debt securities.

If the maturity of any junior 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 junior subordinated debt securities.

We will not make any payments of principal of, premium, if any, or interest on the junior subordinated debt securities
or for the acquisition of junior 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

any judicial proceeding is pending in connection with such default.
When we use the term debt we mean, with respect to the Company:

all obligations of the Company for money borrowed,

all obligations of the Company evidenced by bonds, debentures, notes or other similar instruments, including
obligations incurred in connection with the acquisition of property, assets or businesses, and including all
other debt securities issued by the Company to any trust or trustee of such trust, or to a partnership or other
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affiliate that acts as a financing vehicle for the Company, in connection with such issuance of securities,

all capital lease obligations of the Company,

all reimbursement obligations of the Company with respect to letters of credit, bankers acceptances or
similar facilities issued for the account of the Company,

all obligations of the Company issued or assumed as the deferred purchase price of property or services,
including all obligations under master lease transactions pursuant to which the Company or any subsidiary
has agreed to be treated as owner of the subject property for federal income tax purposes, but excluding trade
accounts payable or accrued liabilities arising in the ordinary course of business,
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all payment obligations of the Company under interest rate swap or similar agreements or foreign currency
hedge, exchange or similar agreements at the time of determination, including any such obligations incurred
solely to act as a hedge against increases in interest rates that may occur under the terms of other outstanding
variable or floating rate indebtedness of the Company,

every obligation of the type referred to in the prior six clauses of another person and all dividends of another
person the payment of which the Company has assumed or guaranteed or is responsible or liable for, directly
or indirectly, jointly or severally, including as obligor, guarantor or otherwise,

all compensation, reimbursement and indemnification obligations of the Company to the indenture trustee
pursuant to the junior subordinated indenture, and

any amendments, modifications, renewals, extensions, refinancings, replacements and refundings of any

such debt.
When we use the term  senior debt we mean the principal of, premium, if any, and interest on debt, whether
outstanding on, or incurred or created after the date of the junior subordinated indenture, unless the instrument
creating or evidencing that debt or pursuant to which that debt is outstanding, or pursuant to the terms established for
any series of junior subordinated debt securities, states that those obligations are not superior in right of payment to
the junior subordinated debt securities or to other obligations which rank equally with, or junior to, the junior
subordinated debt securities.

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 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 junior subordinated 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.

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

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

Governing Law

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

Information Concerning the Indenture Trustee

The indenture trustee will have all the duties and responsibilities of an indenture trustee specified in the Trust
Indenture Act. Subject to those provisions, the indenture trustee will not be required to exercise any of its powers
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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 indenture trustee will not be required to expend or risk its
own funds or incur personal financial liability in performing its duties if the indenture trustee reasonably believes that
it is not reasonably assured of repayment or adequate indemnity. The indenture trustee acts as depositary for funds of,
and performs other services for us and our subsidiaries in the normal course of business.
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DESCRIPTION OF CAPITAL STOCK OF
THE HARTFORD FINANCIAL SERVICES GROUP, INC.

The following description of our capital stock is a summary. It summarizes only those aspects of our capital stock that
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 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 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, 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
lawfully use to pay dividends. See Dividend Policy. Holders of our common stock possess exclusive voting rights,
except to the extent provided by law and as set forth in our Restated Certificate of Incorporation, including any
certificate of designations of a series of preferred stock. 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, or the NYSE, under the symbol HIG. The transfer
agent and registrar for our common stock is Computershare, Inc.

We have 1,500,000,000 authorized shares of common stock. As of June 30, 2016, 387,915,865 shares were
outstanding, 65,000,000 shares are required to be reserved for issuance pursuant to the terms of our contingent capital
facility and 86,000,000 shares are required to be reserved for issuance pursuant to the terms of our 8.125%
Fixed-to-Floating Rate Junior Subordinated Debentures due 2068 and, as of June 30, 2016, 4,502,012 are reserved for
issuance in connection with the conversion of the outstanding warrants, or the CPP Warrants, issued to the United
States Department of the Treasury, or the Treasury, in connection with our participation in the Capital Purchase
Program, or the CPP, and subsequently sold by the Treasury on September 27, 2010 in a secondary public offering.

Preferred Stock
We have 50,000,000 shares of authorized preferred stock, none of which are currently outstanding. Shares of preferred

stock may be issued from time to time in one or more series. We will describe the particular terms of any series of
preferred stock in the prospectus supplement relating to the offering. Our board of directors is empowered, without the
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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
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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.

Dividend Policy

The payment of future dividends on our common stock 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. 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.

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 (i) 10% of the insurer s policyholder surplus as of December 31 of the
preceding year, and (ii) 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. Likewise, 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.

Moreover, our common stockholders are subject to the prior dividend rights of any holders of our preferred stock or
depositary shares representing such preferred stock then outstanding. In addition, the terms of our outstanding junior
subordinated debt securities prohibit us from declaring or paying any dividends or distributions on our capital stock,
including our common stock, or purchasing, acquiring, or making a liquidation payment on such stock, if we have
given notice of our election to defer interest payments but the related deferral period has not yet commenced or a
deferral period is continuing.

The CPP Warrants

In connection with our participation in the CPP, we issued to the Treasury 52,093,973 CPP Warrants, each
representing the right to purchase one share of our common stock at an initial exercise price of $9.79, subject to
adjustments. On September 27, 2010, the Treasury sold the CPP Warrants in a secondary public offering. The
Company did not receive any proceeds from this sale. The CPP Warrants are exercisable, in whole or in part, at any
time and from time to time until June 26, 2019. Pursuant to the Warrant Agreement, dated as of September 27, 2010,
between the Company and Computershare Shareowner Services, LLC (formerly known as The Bank of New York
Mellon), as warrant agent, or the Warrant Agreement, the warrant exercise price and the number of shares that will be
acquired upon the exercise of the CPP Warrants is subject to adjustment from time to time. For example, the warrant
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exercise price and the number of shares that will be acquired upon the exercise of the CPP Warrants will be adjusted
whenever a quarterly common stock dividend above $0.05 is declared. The warrant exercise price at June 30, 2016
was $9.197. On July 21, 2016, the board of directors approved a quarterly
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common stock dividend of $0.21 per share, payable on October 3, 2016, to shareholders of record at the close of
business on September 1, 2016. The warrant exercise price and the number of shares that will be acquired upon
exercise will be further adjusted as a result of this declaration. As of June 30, 2016, 4.2 million CPP Warrants were
outstanding.

Contractual and Statutory Provisions May Delay or Make More Difficult Acquisitions or Changes of Control
of the Company

Some provisions of our Restated Certificate of Incorporation and Amended and Restated By-Laws may delay or make
more difficult unsolicited acquisitions or changes of control of the Company. 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 Company, 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
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 could also have the effect of
discouraging third parties from making proposals involving an acquisition or change of control of the Company.

No Stockholder Action by Written Consent; Special Meetings

Our 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 Restated Certificate of
Incorporation and Amended and Restated By-Laws also provide that special meetings of stockholders can be called 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

30

Table of Contents 72



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

Table of Conten

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, in the case of a special meeting of stockholders at which the board of directors gives notice that directors
are to be elected, 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, 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.
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Proxy Access

Our Amended and Restated By-Laws permit a stockholder, or a group of up to 20 stockholders, owning 3% or more
of our outstanding capital stock continuously for at least three years to nominate and include in our proxy materials
directors constituting up to the greater of two individuals or 20% of our board of directors, provided that the
stockholder(s) and the nominee(s) satisfy the requirements specified in our By-laws.

Notice of a nomination pursuant to the proxy access provisions of our By-Laws must be submitted to our corporate
secretary no earlier than 150 days and no later than 120 days before the anniversary of the date we mailed our proxy

statement for the previous year s annual meeting of stockholders. The notice must contain certain information specified
in our By-Laws.
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Number of Directors; Filling of Vacancies

Our Amended and Restated By-Laws provide that the number of directors that constitute our board of directors may
be set from time to time by resolution adopted by a majority of the entire board of directors, but that such number
shall not be less than three nor more than twenty-five. In addition, 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. 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. In addition, the NYSE rules require that the majority of directors holding office immediately
after the election must be independent directors.

Restrictions on Ownership

State insurance laws could be a significant deterrent to any person interested in acquiring control of the Company. 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 Company 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.

Delaware General Corporation Law

The terms of Section 203 of the Delaware General Corporation Law apply to us since we are a Delaware corporation
and we have a class of voting stock that is listed on a national securities exchange. 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:
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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. As a general matter, this
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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 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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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 would be most important to your decision to invest in our depositary shares. You
should keep in mind, however, that it will be the deposit agreement entered into with respect to a particular offering of
securities, and not this summary, that will define your rights as a holder of depositary shares. There may be other
provisions in the deposit agreement that will also be important to you. You should read the applicable prospectus
supplement and the deposit agreement for a full description of the terms of the depositary shares, some of which may
differ from the provisions summary below. The form of the deposit agreement will be filed as an exhibit to the
registration statement that includes this prospectus, either by amendment to the registration statement that includes

this prospectus or by a Current Report on Form 8-K. 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.

Withdrawal of Debt Securities or Preferred Stock

Any holder of depositary shares may receive interests in deposited debt securities or the number of whole shares of
deposited preferred stock, as the case may be, and all money or other property represented by such holder s depositary
receipts upon surrendering the depositary receipts at the depositary office or at such other office designated by the
depositary, paying all taxes and charges provided for in the deposit agreement and complying with any other
requirement of the deposit agreement.

However, holders of such interests in debt securities or whole shares of preferred stock, as the case may be, will not be
entitled to deposit such debt securities or preferred stock under the deposit agreement or to receive depositary receipts
for such debt securities or preferred stock after such withdrawal or to receive depositary receipts therefor. If the
depositary shares surrendered by the holder in connection with such withdrawal exceed the number of depositary
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shares that represent the number of whole shares of preferred stock or minimum issuable denominations of debt
securities to be withdrawn, the depositary will deliver to such holder at the same time a new depositary receipt
evidencing such excess number of depositary shares.
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Redemption of Depositary Shares

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

Exercise of Rights under the Indentures or Voting the Preferred Stock

Upon receipt of notice of any meeting at which you, as a holder of interests in deposited preferred stock, are entitled to
vote, or of any request for instructions or directions from you, as a holder of interests in deposited debt securities, the
depositary will mail to you the information contained in that notice. Each record holder of the depositary shares on the
record date will be entitled to instruct the depositary how to give instructions or directions with respect to the debt
securities represented by that holder s depositary shares or how to vote the amount of the preferred stock represented
by that holder s depositary shares. The record date for the depositary shares will be the same date as the record date for
the debt securities or preferred stock, as the case may be. The depositary will endeavor, to the extent practicable, to
give instructions or directions with respect to the debt securities or to vote or cause to be voted the maximum number
of whole shares 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. We will make no amendment that impairs the right of any
holder of depositary shares, as described above under =~ Withdrawal of Debt Securities or Preferred Stock, to receive
interests in debt securities or shares of preferred stock, as the case may be, and all money or other property represented
by those depositary shares, except in order to comply with mandatory provisions of applicable law. If an amendment
becomes effective, holders are deemed to agree to the amendment and to be bound by the amended deposit agreement
if they continue to hold their depositary receipts.

We may terminate the deposit agreement at any time with at least 30 days prior written notice to the depositary if
holders of at least a majority of the depositary shares then outstanding consent to such termination. Upon termination,
the depositary will deliver or make available to holders of depositary receipts, upon surrender of the depositary
receipts evidencing the depositary shares, the number of whole or fractional interests in deposited debt securities or
shares of deposited preferred stock, as the case may be, represented by the depositary shares, together with any other
property represented by such depositary shares. The deposit agreement will automatically terminate if:
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all outstanding depositary shares have been redeemed or converted or exchanged for any other securities into
which they or the underlying debt securities or preferred stock, as the case may be, are convertible or
exchangeable, 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.
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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 the initial issuance of depositary receipts, all withdrawals of shares of debt
securities or preferred stock, as the case may be, by you and any repayment or redemption of the debt securities or
preferred stock, as the case may be. You will pay other transfer and other taxes and governmental charges, as well as
the other charges that are expressly provided in the deposit agreement to be for your account.

Miscellaneous

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

Neither we nor the depositary will be liable under the deposit agreement to you other than for the depositary s gross
negligence, willful misconduct or bad faith. Neither we nor the depositary will be obligated to prosecute or defend any
legal proceedings relating to any depositary shares, debt securities or preferred stock unless satisfactory indemnity is
furnished. We and the depositary may rely upon written advice of counsel or accountants, or upon information
provided by persons presenting debt securities or shares of preferred stock for deposit, you or other persons believed
to be competent and on documents which we and the depositary believe to be genuine.
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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 would be most important to your decision to invest in our warrants. You
should keep in mind, however, that it will be the warrant agreement and the warrant certificate relating to the warrants,
and not this summary, which will define your rights as a warrantholder. There may be other provisions in the warrant
agreement and the warrant certificate relating to the warrants which will also be important to you. You should read
these documents for a full description of the terms of the warrants. Forms of these documents will be filed as exhibits
to the registration statement that includes this prospectus, either by amendment to the registration statement that
includes this prospectus or by a Current Report on Form 8-K. 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,

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

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

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

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

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

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

the terms of the securities you may purchase upon exercise of the debt warrants.
We will also describe in the applicable prospectus supplement any provisions for a change in the exercise price or
expiration date of the warrants and the kind, frequency and timing of any notice to be given. You may exchange debt
warrant certificates for new debt warrant certificates of different denominations and may exercise
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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 warrants are to be issued
or for which the 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,

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

the maximum or minimum number of warrants which you may exercise at any time,
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if applicable, a discussion of material United States federal income tax considerations, and

any other terms of the warrants, including terms, procedures and limitations relating to your exchange and

exercise of the warrants.
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.

38

Table of Contents 86



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

Table of Conten

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.
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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 contracts 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, 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 issue the stock purchase contracts or stock purchase units under stock
purchase agreements that we will describe in the prospectus supplement relating to the stock purchase contracts or
stock purchase units that we offer. We will also describe in the applicable prospectus supplement the terms of any
stock purchase contracts or stock purchase units. The form of the purchase contract agreement will be filed as an
exhibit to the registration statement that includes this prospectus, either by amendment to the registration statement
that includes this prospectus or by a Current Report on Form 8-K. See Where You Can Find More Information for
information on how to obtain a copy of the purchase contract agreement.
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PLAN OF DISTRIBUTION
Initial Offering and Sale of Securities

We may sell securities from time to time in one or more transactions separately or as units with other securities. We
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 may issue
securities as a dividend or distribution. In some cases, we or dealers acting with us or on behalf of us may also
purchase securities and reoffer them to the public. We 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 designate may solicit offers to purchase the securities.

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

Unless we 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 any of the securities that they offer or
sell.
We may use an underwriter or underwriters in the offer or sale of the securities.

If we use an underwriter or underwriters, we will execute a pricing agreement (which incorporates by
reference our Underwriting Agreement General Terms and Conditions as filed as an exhibit to the registration
statement that includes this prospectus) or a separate underwriting agreement with the underwriter or
underwriters at the time that we reach an agreement for the sale of the securities.

We 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, together with this prospectus, to sell the
securities.
We may use a dealer to sell the securities.

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

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

We 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 agents.
Any remarketing firm will be identified and the terms of its agreement, if any, with us, and its compensation will be
described in the applicable prospectus supplement. Remarketing firms may be deemed to be underwriters under the
Securities Act in connection with the securities they remarket.
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We may indemnify agents, underwriters, dealers and remarketing firms against certain liabilities, including liabilities
under the Securities Act. Agents, underwriters, dealers and remarketing firms, or their affiliates, may be customers of,
engage in transactions with or perform services for us or our respective affiliates, in the ordinary course of business.

We 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 use delayed delivery contracts, we will disclose that we are using them in the prospectus supplement
and will tell you when we 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 describe in the prospectus
supplement.

We 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.
Unless otherwise specified in connection with a particular underwritten offering of securities, the underwriters will not
be obligated to purchase offered securities unless specified conditions are satisfied, and if the underwriters do
purchase any offered securities, they will purchase all offered securities.

In connection with underwritten offerings of the offered securities and in accordance with applicable law and industry
practice, 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 s