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Washington, D.C. 20004-1109
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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.

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

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 Smaller reporting company
CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum Amount of
Title of Each Class of Securities to be Aggregate Registration

Amount to be Offering Price Per
Registered (1) Registered(2) Security(2) Offering Price(2) Fee(3)
Webster Financial Corporation:
Debt Securities
Common Stock, par value $0.01 per share
Preferred Stock, par value $0.01 per share
Depositary Shares
Purchase Contracts
Units
Warrants exercisable for debt securities, common stock or
preferred stock

(1) The securities covered by this registration statement may be sold or otherwise distributed separately, together or as units with other
securities covered by this registration statement. This registration statement covers senior and subordinated debt securities of Webster
Financial Corporation.

(2) An indeterminate amount of securities are being registered as may from time to time be sold at indeterminate prices.

(3) In accordance with Rules 456(b) and 457(r) under the Securities Act, Webster Financial Corporation hereby defers payment of the
registration fee required in connection with this registration statement, except for $26,622 that may be offset pursuant to Rule 457(p) for
fees paid with respect to unsold securities that were previously registered pursuant to registration statement No. 333-155929, initially filed
on December 4, 2008. In connection with the securities offered hereby, Webster Financial Corporation will pay pay-as-you-go registration
fees in accordance with Rule 456(b).
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PROSPECTUS

WEBSTER FINANCIAL CORPORATION
Debt Securities, Common Stock, Preferred Stock, Depositary Shares,
Purchase Contracts, Units and Warrants

By this prospectus, Webster Financial Corporation may offer from time to time:

debt securities;

common stock;

preferred stock;

depositary shares;

purchase contracts;

units; and

warrants exercisable for debt securities, common stock or preferred stock.

In addition, this prospectus may be used to offer securities for the account of other persons.

When each of Webster Financial Corporation or selling securityholders offers securities, it or they will provide you with a prospectus
supplement describing the terms of the specific issue of securities, including the price of the securities.

We or any selling securityholders may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis.

You should read this prospectus and any prospectus supplement carefully before you decide to invest. This prospectus may not be used to sell
securities unless it is accompanied by a prospectus supplement that further describes the securities being delivered to you.

Webster Financial Corporation s common stock is listed for trading on the New York Stock Exchange under the symbol WBS. We have not yet
determined whether any of the securities that may be offered by this prospectus will be listed on any exchange, or included in any inter-dealer
quotation system or over-the-counter market. If we decide to seek the listing or inclusion of any such securities upon issuance, the prospectus
supplement relating to those securities will disclose the exchange, quotation system or market on or in which the securities will be listed or
included.

Investing in our securities involves risks. See Risk Factors in our most recent annual report on Form 10-K, which is incorporated herein by
reference, and in any of our subsequently filed quarterly and current reports that are incorporated herein by reference. We may include specific
risk factors in an applicable prospectus supplement under the heading Risk Factors.
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The offered securities are not deposits or obligations of a bank or savings associations and are not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other governmental agency.

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 December 20, 2011.
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus or
any accompanying prospectus supplement. You must not rely on any unauthorized information or representations. This prospectus and
any prospectus supplement together are an offer to sell only the securities offered hereby and thereby, but only under circumstances
and in jurisdictions where it is lawful to do so. The information contained

herein and in any accompanying prospectus supplement is current only as of its date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the SEC )usinga shelf
registration process. Under this shelf registration statement, we may sell, either separately or together, common stock, preferred stock, debt
securities, depositary shares, purchase contracts, units and warrants.

Each time we sell securities we will provide a prospectus supplement containing specific information about the terms of the securities being
offered. The prospectus supplement may include a discussion of any risk factors or other special considerations that apply to those securities.
The prospectus supplement may also add, update or change the information in this prospectus. If there is any inconsistency between the
information in this prospectus (including the information incorporated by reference herein) and any prospectus supplement, you should rely on
the information in the applicable prospectus supplement. You should read both this prospectus and any prospectus supplement together with
additional information described under the heading Where You Can Find More Information.

We have not authorized anyone to provide you with different information. You should not assume that the information in this prospectus, or any
supplement to this prospectus, is accurate at any date other than the date indicated on the cover page of these documents.

References in this prospectus to Webster Financial, the Corporation, we, wus and our areto Webster Financial Corporation. In this prospectus
sometimes refer to the debt securities, common stock, preferred stock, depository shares, purchase contracts, units, and warrants collectively as
offered securities.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Because our common stock trades on the
New York Stock Exchange under the symbol WBS, those materials can also be inspected and copied at the offices of that organization. Here are
ways you can review and obtain copies of this information:

What is Available Where to Get it
Paper copies of information SEC s Public Reference Room

100 F Street, N.E.

Washington, D.C. 20549
The New York Stock Exchange

20 Broad Street

New York, New York 10005

On-line information, free of charge SEC s Internet website at

WWW.S€C.gov

Information about the SEC s Public Reference Room Call the SEC at 1-800-SEC-0330

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as amended, relating to the securities covered
by this prospectus. The registration statement, including the attached exhibits and schedules, contains additional relevant information about us
and the securities. This prospectus does not contain all of the information set forth in the registration statement. Whenever a reference is made in
this prospectus to a contract or other document, the reference is only a summary and you should refer to the exhibits that form a part of the
registration statement for a copy of the contract or other document. You can get a copy of the registration statement, at prescribed rates, from the
sources listed above. The registration statement and the documents referred to below under Incorporation of Certain Documents by Reference
are also available on our Internet website, www.websteronline.com. You can also obtain these documents from us, without charge (other than
exhibits, unless the exhibits are specifically incorporated by reference), by requesting them in writing or by telephone at the following address:

Webster Financial Corporation
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Webster Plaza
145 Bank Street
Waterbury, Connecticut 06702

(203) 578-2202
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Attn: Terrence K. Mangan, Senior Vice President, Investor Relations
Internet Website: www.websteronline.com
THE INFORMATION CONTAINED ON OUR WEBSITE DOES NOT

CONSTITUTE A PART OF THIS PROSPECTUS.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus. This means that we can disclose important information to you
by referring you to another document filed separately with the SEC. The information incorporated by reference is considered to be a part of this
prospectus, except for any information that is superseded by other information that is included in or incorporated by reference into this
document.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC (File No. 001-31486). These
documents contain important information about us:

our Annual Report on Form 10-K for the year ended December 31, 2010 filed on February 28, 2011;

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2011, June 30, 2011 and September 30, 2011 filed on May 5,
2011, August 1, 2011 and November 2, 2011, respectively;

our Current Reports on Form 8-K filed with the SEC on January 3, 2011, January 5, 2011, February 14, 2011, April 26,
2011, April 29, 2011, May 31, 2011, June 8, 2011, September 9, 2011, November 18, 2011 and December 15, 2011 (except, with
respect to each of the foregoing, for portions of such reports which were deemed to be furnished and not filed); and

the description of our common stock contained in our Registration Statement on Form S-4, as amended, filed with the SEC on

March 24, 2000.
We incorporate by reference any additional documents that we may file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (other than those furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K or other information furnished to
the SEC), from the date of the registration statement of which this prospectus is part until the termination of the offering of the securities. These
documents may include annual, quarterly and current reports, as well as proxy statements. Any material that we later file with the SEC will
automatically update and replace the information previously filed with the SEC. These documents are available to you without charge. See

Where You Can Find More Information.

For purposes of this registration statement, any statement contained in a document incorporated or deemed to be incorporated herein by
reference shall be deemed to be modified or superseded to the extent that a statement contained herein or in any other subsequently filed
document which also is or is deemed to be incorporated herein by reference modifies or supersedes such statement in such document.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information included or incorporated by reference in it include forward-looking statements within the meaning of the

Private Securities Litigation Reform Act of 1995. Forward-looking statements often include the words believes, expects, anticipates, estimates,
forecasts, intends, plans, targets, potentially, probably, projects, outlook or similar expressions or future conditional verbs such as
should, would and could. These forward-looking statements are subject to known and unknown risks, uncertainties and other factors that could

cause the actual results to differ materially from the statements, including:

changes in interest rates and spreads;

changes in market conditions;

increased costs associated with compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act;

changes in any applicable law, rule, regulation, policy, guideline or practice governing or affecting financial holding
companies and their subsidiaries or with respect to tax or accounting principles or otherwise;

changes in the quality or composition of Webster Financial s loan and investment portfolios;

the size and sufficiency of the allowance for loan losses;

increased competition;

changes in technology;

higher than expected costs or other difficulties related to integration of combined or merged businesses;

deposit attrition;

changes in the cost of funds, demand for loan products or demand for financial services; and

other economic, competitive, governmental or technological factors affecting our operations, markets, products, services and
prices.
Some of these and other factors are discussed in our annual and quarterly reports previously filed with the SEC. These factors could have an
adverse impact on our financial position and our results of operations.

The forward-looking statements are based upon managements beliefs and assumptions and are made as of the date of this prospectus. We
undertake no obligation to publicly update or revise any forward-looking statements included or incorporated by reference in this prospectus or
to update the reasons why actual results could differ from those contained in such statements, whether as a result of new information, future
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events or otherwise, except to the extent required by federal securities laws. In light of these risks, uncertainties and assumptions, the
forward-looking events discussed in this prospectus or in the incorporated documents might not occur, and you should not put undue reliance on
any forward-looking statements.
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ABOUT WEBSTER FINANCIAL CORPORATION

Through Webster Bank and various non-banking financial services subsidiaries, we deliver financial services to individuals, families and
businesses throughout New England and into Westchester County, New York. We provide business and consumer banking, mortgage lending,
financial planning, trust and investment services through 168 banking offices, 473 ATMs, mobile banking and its Internet website
(www.websteronline.com). Webster Bank offers, through its HSA Bank division, (www.hsabank.com), health savings accounts on a nationwide
basis. We also offer equipment financing, commercial real estate lending and asset-based lending. Our common stock is traded on the New York
Stock Exchange under the symbol WBS .

Our principal executive offices are located at 145 Bank Street, Waterbury, Connecticut 06702. Our telephone number is (203) 578-2202. Our
website is www.websteronline.com. References to our website and those of our subsidiaries are not intended to be active links and the
information on such websites is not, and you must not consider the information to be, a part of this prospectus.
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RATIO OF EARNINGS (DEFICIT) TO FIXED CHARGES AND
RATIO OF EARNINGS (DEFICIT) TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

Our historical ratios of earnings (deficit) to fixed charges and earnings (deficit) to combined fixed charges and preferred stock dividends for the
periods indicated are set forth in the table below. As of September 30, 2011, we had 28,939 shares of preferred stock outstanding, all of which
were issued on June 11, 2008. The ratio of earnings to fixed charges is computed by dividing (1) income from continuing operations before
income taxes and fixed charges by (2) total fixed charges. The ratio of earnings to combined fixed charges and preferred stock dividends is
computed by dividing (1) income from continuing operations before income taxes and fixed charges by (2) total fixed charges and preferred
stock dividends. For purposes of computing these ratios:

earnings consist of income before income taxes plus fixed charges,

fixed charges, excluding interest on deposits, include interest expense (other than on deposits) and the estimated portion of rental
expense attributable to interest, net of income from subleases,

fixed charges, including interest on deposits, include all interest expense and the estimated portion of rental expense attributable to
interest, net of income from subleases, and

pre-tax earnings required for preferred stock dividends were computed using tax rates for the applicable year.

Nine Months
Ended
Year Ended December 31, September 30,

2006 2007 2008 2009 2010 2011 2010
Ratio of Earnings (Deficit) to Fixed Charges:

Excluding Interest on Deposits 1.99 2.27 (2.39) (0.84) 249 477 2.05

Including Interest on Deposits 1.38 133 (0.06) 049 151 247 135

Ratio of Earnings (Deficit) to Combined Fixed Charges and Preferred Stock

Dividends:

Excluding Interest on Deposits 1.98 2.25 (2.14) (0.57) 191 4.50 1.55

Including Interest on Deposits 1.38 1.33  (0.05) 043 1.37 241 1.22
6
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we expect to use the net proceeds from the sale of offered securities for
general corporate purposes, including:

refinancing, reduction or repayment of debt;

investments in Webster Bank, National Association and our other subsidiaries as regulatory capital;

financing of possible acquisitions;

expansion of the business; and

investments at the holding company level.

The prospectus supplement with respect to an offering of offered securities may identify different or additional uses for the proceeds of that
offering.

Except as otherwise stated in an applicable prospectus supplement, pending the application of the net proceeds, we expect to temporarily invest
the proceeds from the sale of offered securities in short-term obligations.

We will not receive proceeds from sales of securities by selling securityholders except as otherwise stated in an applicable prospectus
supplement.
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THE SECURITIES WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements, summarize certain material
terms and provisions of the various types of securities that we or selling securityholders may offer. The particular material terms of the securities
offered by a prospectus supplement will be described in that prospectus supplement. If indicated in the applicable prospectus supplement, the
terms of the offered securities may differ from the terms summarized below. The prospectus supplement will also contain information, where
applicable, about material U.S. federal income tax considerations relating to the offered securities, and the securities exchange, if any, on which
the offered securities will be listed. The descriptions herein and in the applicable prospectus supplement do not contain all of the information
that you may find useful or that may be important to you. You should refer to the provisions of the actual documents whose terms are
summarized herein and in the applicable prospectus supplement, because those documents, and not the summaries, define your rights as holders
of the relevant securities. For more information, please review the forms of these documents, which are or will be filed with the SEC and will be
available as described under the heading Where You Can Find More Information above.

We or selling securityholders may offer and sell from time to time, in one or more offerings, the following:

debt securities;

common stock;

preferred stock;

depositary shares;

purchase contracts;

units; and/or

warrants exercisable for debt securities, common stock or preferred stock.
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DESCRIPTION OF DEBT SECURITIES
Description of Senior Debt Securities and Subordinated Debt Securities
General

We may issue senior debt securities and/or subordinated debt securities, which in each case will be unsecured, direct, general obligations of
Webster Financial.

The senior debt securities will rank equally with all our other unsecured and unsubordinated debt. The subordinated debt securities will be
subordinate and junior in priority of payment to senior debt securities of Webster Financial, as described below under ~ Subordination of
Subordinated Debt Securities and in the prospectus supplement applicable to any subordinated debt securities that we may offer. For purposes of
the descriptions under the heading  Description of Senior Debt Securities and Subordinated Debt Securities, we may refer to the senior debt
securities and the subordinated debt securities collectively as the debt securities. The debt securities will be effectively subordinated to the
creditors and preferred equity holders of our subsidiaries.

We will issue senior debt securities under a senior debt indenture and subordinated debt securities under a separate subordinated debt indenture.
Provisions relating to the issuance of debt securities may also be set forth in a supplemental indenture to either of the indentures. For purposes of
the descriptions under the heading  Description of Senior Debt Securities and Subordinated Debt Securities, we may refer to the senior debt
indenture and the subordinated debt indenture and any related supplemental indentures, as an indenture or, collectively, as the indentures. The
indentures will be qualified under and governed by the Trust Indenture Act of 1939.

Each indenture will be between Webster Financial and a trustee that meets the requirements of the Trust Indenture Act. We expect that each
indenture will provide that there may be more than one trustee under that indenture, each with respect to one or more series of debt securities.
Any trustee under an indenture may resign or be removed with respect to one or more series of debt securities and, in that event, we may appoint
a successor trustee. Except as otherwise provided in the indenture or supplemental indenture, any action permitted to be taken by a trustee may
be taken by that trustee only with respect to the one or more series of debt securities for which it is trustee under the applicable indenture.

The descriptions under the heading  Description of Senior Debt Securities and Subordinated Debt Securities relating to the debt securities and the
indentures are summaries of their provisions. The summaries are not complete and are qualified in their entirety by reference to the actual

indentures and debt securities and the further descriptions in the applicable prospectus supplement. A form of the senior debt indenture and a

form of the subordinated debt indenture under which we may issue our senior debt securities and subordinated debt securities, respectively, and

the forms of the debt securities, have been filed with the SEC as exhibits to the registration statement that includes this prospectus and will be
available as described under the heading Where You Can Find More Information above. Whenever we refer in this prospectus or in any
prospectus supplement to particular sections or defined terms of an indenture, those sections or defined terms are incorporated by reference in

this prospectus or in the prospectus supplement, as applicable. You should refer to the provisions of the indentures for provisions that may be
important to you.

The terms and conditions described under this heading are terms and conditions that apply generally to the debt securities. The particular terms
of any series of debt securities will be summarized in the applicable prospectus supplement. Those terms may differ from the terms summarized
below.

Except as set forth in the applicable indenture or in a supplemental indenture and described in an applicable prospectus supplement, the
indentures do not limit the amount of debt securities we may issue under the indentures. We are not required to issue all of the debt securities of
one series at the same time and, unless otherwise provided in the applicable indenture or supplemental indenture and described in the applicable
prospectus supplement, we may, from time to time, reopen any series and issue additional debt securities under that series without the consent of
the holders of the outstanding debt securities of that series. Additional notes issued in this manner will have the same terms and conditions as the
outstanding debt securities of that series, except for their original issue date and issue price, and will be consolidated with, and form a single
series with, the previously outstanding debt securities of that series.
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Terms of Debt Securities to be Included in the Prospectus Supplement

The prospectus supplement relating to any series of debt securities that we may offer will set forth the price or prices at which the debt securities
will be offered, and will contain the specific terms of the debt securities of that series. These terms may include, without limitation, the
following:

the title of the debt securities and whether they are senior debt securities or subordinated debt securities;

the amount of debt securities issued and any limit on the amount that may be issued;

the price(s) (expressed as a percentage of the principal amount) at which the debt securities will be issued;

if other than the principal amount of those debt securities, the portion of the principal amount payable upon declaration of
acceleration of the maturity of those debt securities;

the maturity date or dates, or the method for determining the maturity date or dates, on which the principal of the debt securities will
be payable and any rights of extension;

the rate or rates, which may be fixed or variable, or the method of determining the rate or rates at which the debt securities will bear
interest, if any;

the date or dates from which any interest will accrue and the date or dates on which any interest will be payable, the regular related
record dates and whether we may elect to extend or defer such interest payment dates;

the place or places where payments will be payable, where the debt securities may be surrendered for registration of transfer or
exchange and where notices or demands to or upon us may be served;

the period or periods within which, the price or prices at which and the other terms and conditions upon which the debt securities
may be redeemed, in whole or in part, at our option, if we are to have such an option;

our obligation, if any, to redeem, repay or purchase the debt securities pursuant to any sinking fund or analogous provision or at the
option of a holder of the debt securities, and the period or periods within which, or the date and dates on which, the price or prices at
which and the other terms and conditions upon which the debt securities will be redeemed, repaid or purchased, in whole or in part,
pursuant to that obligation;

the currency or currencies in which the debt securities may be purchased, are denominated and are payable, which may be a foreign
currency or units of two or more foreign currencies or a composite currency or currencies, and the related terms and conditions,
including whether we or the holders of any such debt securities may elect to receive payments in respect of such debt securities in a
currency or currency unit other than that in which such debt securities are stated to be payable;
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whether the amount of payments of principal of and premium, if any, or interest, if any, on the debt securities may be determined
with reference to an index, formula or other method, which index, formula or method may, but need not be, based on a currency,
currencies, currency unit or units or composite currency or currencies or with reference to changes in prices of particular securities or
commodities, and the manner in which the amounts are to be determined;

any additions to, modifications of or deletions from the terms of the debt securities with respect to events of default, amendments,
merger, consolidation and sale or covenants set forth in the applicable indenture;

whether the debt securities will be issued in certificated or book-entry form;

whether the debt securities will be in registered or bearer form or both and, if in registered form, their denominations, if other than
$1,000 and any integral multiple thereof, and, if in bearer form, their denominations, if other than $5,000, and the related terms and
conditions;

if the debt securities will be issuable only in global form, the depository or its nominee with respect to the debt securities and the
circumstances under which the global security may be registered for transfer or exchange in the name of a person other than the
depository or its nominee;

the applicability, if any, of the defeasance and covenant defeasance provisions of the indenture and any additional or different terms
on which the series of debt securities may be defeased;

whether and the extent to which the debt securities will be guaranteed, any guarantors and the form of any guarantee;

whether the debt securities can be converted into or exchanged for other securities of Webster Financial, and the related terms and
conditions;

10
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in the case of subordinated debt securities, provisions relating to any modification of the subordination provisi
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