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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934.

For the quarterly period ended September 30, 2005

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the transition period from to

Commission file number 001-32195

Genworth Financial, Inc.

(Exact Name of Registrant as Specified in its Chaer)

Delaware 33-107307¢€
(State or Other Jurisdiction of (I.LR.S. Employer

Incorporation or Organization) Identification Number)

6620 West Broad Stree

Richmond, Virginia 23230
(Address of Principal Executive Offices! (Zip Code)

(804) 281-6000

(Registrant’s Telephone Number, Including Area Codg

Indicate by check mark whether the registrant @b filed all reports required to be filed by Sewti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was requodile such reports), and (2) has been
subject to such filing requirements for the pastigs. YeskX No O

Indicate by check mark whether the registrant ineeelerated filer (as defined in Rule 12b-2 offlxehange Act). YesO No
.

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Exgje Act). Yes[O No
.

At October 25, 2005, 343,720,672 shares of Cla€ommon Stock, par value $0.001 per share, and 88589 shares of Class B
Common Stock, par value $0.001 per share, werdéamamg.
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PART |—FINANCIAL INFORMATION
Item 1. Financial Statements

GENWORTH FINANCIAL, INC.

STATEMENT OF EARNINGS
(Dollar amounts in millions, except per share amouts)

(Unaudited)

Revenues:
Premiums
Net investment incom
Net realized investment gains (loss
Policy fees and other incon

Total revenues

Benefits and expenses
Benefits and other changes in policy rese
Interest credite:
Underwriting, acquisition, and insurance expensespf deferral:
Amortization of deferred acquisition costs and mgfidles
Interest expens

Total benefits and expense
Earnings from continuing operations before incomedxes and accounting
change

Provision for income taxe

Net earnings from continuing operations before acamting change
Gain on sale of discontinued operations, net of4

Net earnings before accounting chang
Cumulative effect of accounting change, net of

Net earnings

Earnings per common share
Basic

Diluted

Three months
ended September 30,

2005 2004
$1,547 $1,52¢
902 78%
(7) 3
18¢€ 15¢
2,62¢ 2,47(C
1,02¢ 1,03¢
364 32¢€
50¢€ 411
217 23C
72 60
2,18¢ 2,06:
443 407
13€ 13€
307 271
307 271

$ 307 $ 271
$0 .68 $ 0.5t
$ 0.64 $ 0.5t

See Notes to Financial Statements

3

Nine months
ended September 30,

2005 2004
$4,76¢ $4,95¢
2,59t 2,82:
(13) 27
501 61z
7,84¢ 8,41
3,15¢ 3,67t
1,051 1,08¢
1,47¢ 1,445
61¢ 83(
21¢ 154
6,51 7,19:
1,33¢ 1,22z
42¢ 424
914 79¢
— 7
914 80€
— 5

$ 914 $ 811
$ 1.97 $ 1.6¢
$ 1.8¢ $ 1.6¢
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GENWORTH FINANCIAL, INC.

STATEMENT OF FINANCIAL POSITION
(Dollar amounts in millions)

September 3C December 31

2005 2004

(Unaudited)

Assets

Investments
Fixed maturities availab-for-sale $ 53,56¢ $ 52,42
Equity securities availak-for-sale 36¢€ 374
Mortgage and other loal 7,272 6,051
Policy loans 1,35: 1,22¢
Shor-term investment 26 247
Restricted investments held by securitization s 753 86(
Other invested asse 3,19¢ 3,99¢
Total investment 66,537 65,17¢
Cash and cash equivalel 1,83¢ 1,96:
Accrued investment incorr 74¢ 73<
Deferred acquisition cos 5,391 5,02(
Intangible asset 77¢ 78C
Goodwill 1,45¢ 1,46t
Reinsurance recoverat 18,33! 18,53t
Other asset 1,691 1,322
Separate account ass 8,92: 8,88¢
Total asset $ 105,68¢ $ 103,87¢

Liabilities and Stockholders’ Interest

Liabilities:
Future annuity and contract bene $ 63,78¢ $ 61,69¢
Liability for policy and contract claim 3,31t 3,32¢
Unearned premiurr 3,567 3,59
Other policyholder liabilitie: 51¢ 63€
Other liabilities 5,337 6,79
Non-recourse funding obligatior 1,40C 90C
Shor-term borrowings 167 55¢
Long-term borrowings 2,761 2,44;
Senior notes underlying equity un 60C 60C
Preferred stoc 10C 10C
Deferred tax liability 1,17 624
Borrowings related to securitization entit 71C 84¢
Separate account liabiliti¢ 8,92: 8,88¢

Total liabilities 92,361 91,01:

Commitments and Contingenci
Stockholder’ interest:
Class A Common Stock, $0.001 par value; 1.5 bilbares authorized; 363 millic
shares issued; 147 million and 344 million shargstanding as of September 30,
2005 and December 31, 2004, respecti — —
Class B Common Stock, $0.001 par value; 700 milibares authorized; 343 millic
and 127 million shares issued and outstanding &epfember 30, 2005 and
December 31, 2004, respectiv:

Additional paic-in capital 10,65! 10,61:
Accumulated no-owner changes in stockhold’ interest:
Net unrealized investment gai 1,04( 1,01¢
Derivatives qualifying as hedg 39¢ 26¢

Foreign currency translation and other adjustm 27E 322



Total accumulated n-owner changes in stockhold’ interest

Retained earning

Treasury stock, at cost (19 million shares as pt&aber 30, 200t
Total stockholder interest

Total liabilities and stockholde’ interest

See Notes to Financial Statements

4

1,71¢
1,46
(500)

13,32¢

$ 105,68¢

1,60¢
64<

12,86¢

$ 103,87¢
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GENWORTH FINANCIAL, INC.

STATEMENT OF CASH FLOWS
(Dollar amounts in millions)
(Unaudited)

Cash flows from operating activities:

Net earning:

Adjustments to reconcile net earnings to net cesin operating activities
Amortization of investment discounts and premit
Net realized investment losses (gai
Charges assessed to policyholc
Acquisition costs deferre
Amortization of deferred acquisition costs and fgfibles
Deferred income taxe
Corporate overhead allocati
Gain on sale of discontinued operations, net ofg
Cumulative effect of accounting change, net of

Change in certain assets and liabiliti
Accrued investment income and other assets
Insurance reserve
Other liabilities and other poli-related balance
Tax liabilities

Net cash from operating activiti

Cash flows from investing activities:
Proceeds from maturities and repayments of invastsr
Fixed maturities
Mortgage, policy and other loa
Other invested asse
Proceeds from sales and securitizations of invassn
Fixed maturities and equity securit
Other invested asse
Purchases and originations of investme
Fixed maturities and equity securit
Mortgage, policy and other loa
Other invested asse
Payments for businesses purchased, net of casiredt
Proceeds from the sale of discontinued opera
Shor-term investment activity, ni

Net cash from investing activitit

Cash flows from financing activities:
Proceeds from issuance of investment conti
Redemption and benefit payments on investment acts
Shor-term borrowing activity, ne
Proceeds from issuance of I-recourse funding obligatior
Proceeds from lor-term borrowings
Net commercial paper borrowin
Cash transferred as part of our corporate reorgéaiz
Dividends paid to stockholde
Stock-based compensation awards exerc
Acquisition of treasury stock from former majorgockholdel
Capital contribution received from former majoritiypckholdel

Net cash from financing activitie

Effect of exchange rate changes on cash and casraénts

Nine months
ended September 30,

2005

$ 914

42
13

(24€)

(832)
B1€
487

(457)
2,017
(172)
(170)

2,20¢

3,75(C
77C
24

2,914
10z

(8,136)
(2,137)
(144)

221

(2,63)

6,35¢
(5,899)
(45)
50C
34¢
(34€)

(©3)
@
(500)
19

$

2004

811

55
(27)
(218)
(69E)
83C
(1,209)
15

(7

)

714
2,262
96C

4,55(
66¢€
11

3,48¢
17¢

(11,32)
(991)
(196)

9)
10

(64€)

(4,262)

4,83¢
(5,08))
(2,400

1,89t
50C
(83€)
(1,587)

1,894

(777)

24



Net change in cash and cash equival
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

See Notes to Financial Statements

5

(129) (584)

1,96: 1,982
$1,83¢ $ 1,39¢
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In connection with our corporate reorganizationMey 24, 2004, we completed several non-cash traéiosaowvith our parent. These
transactions included the transfer of the assetdiabilities of entities that did not remain wi@enworth, as well as non-cash consideration
paid to our then-sole stockholder through the issaaf debt and other liabilities. The followindpka details these transactions as well as other

non-cash items:
Supplemental schedule of nc-cash investing and financing activities

(Dollar amounts in millions)

Excluded net asset
Assets (net of cash of $838) excluded in our caigoreorganizatio

Liabilities excluded in corporate reorganizat

Net assets transferred to former majority stockéiold connection with corpora
reorganizatior

Other nor-cash transactions in connection with our corpomabeganization
Issuance of senior notes underlying equity u
Issuance of Series A preferred st
Issuance of contingent nc
Issuance of intercompany nc

Total other no-cash transactions in connection with our corporabeganizatior
Non-cash transactions subsequent to our corporateami@ggion
Stoclk-based compensatic

Dividends declared not yet pe

Total nor-cash transactions subsequent to our corporateaneiaggion

See Notes to Financial Statements

6

Nine months endec
September 30,

2005 2004
(Unaudited)
$ $ 21,89¢
— (20,96
$ — $ 931
$ — $ 60C
— 10C
— 55C
— 2,40(C
$ — $ 3,65(
$ 36 $ 18
35 32
$ 71 $ 50
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GENWORTH FINANCIAL, INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

(1) Formation of Genworth and Basis of Presentation

Genworth Financial, Inc“Genwortl”) was incorporated in Delaware in October 2003, eppration for the corporate reorganizatiol
certain insurance and related subsidiaries of Geélgdectric Company (“GE”) and the initial publi¢fering of Genworth common stock
(“IPO”) which were completed in May 2004. In contien with the IPO, Genworth acquired substantiallyof the assets and liabilities of GE
Financial Assurance Holdings, Inc. (“GEFAHI"). Prim its IPO, Genworth was a whollywned subsidiary of GEFAHI. GEFAHI is an indir
subsidiary of General Electric Capital Corporatft@E Capital”), which in turn is an indirect subiidy of GE. Prior to the corporate
reorganization, GEFAHI was a holding company fgreup of companies that provide life insuranceglterm care insurance, group life and
health insurance, annuities and other investmerdymts and U.S. mortgage insurance. At the sames Benworth also acquired certain other
insurance businesses previously owned by otherubEidiaries. These businesses included interndtinoegage insurance, payment
protection insurance, a Bermuda reinsurer, andgagg contract underwriting.

In consideration for the assets and liabilities Werh acquired in connection with the corporaterganization, Genworth issued to
GEFAHI 489.5 million shares of its Class B CommdaoacR, $600 million of its 6.00% Equity Units (“EduiUnits”), $100 million of its 5.25%
Series A Cumulative Preferred Stock (“Series A &mefd Stock”) which is mandatorily redeemable, a$fllion short-term note, and a $550
million contingent non-interest-bearing note (“Cagent Note”). We refinanced the $2.4 billion netigth $1.9 billion of senior notes and $500
million of commercial paper shortly after the IP@dave repaid the Contingent Note in December 2064.liabilities Genworth assumed
included ¥60 billion aggregate principal amounfid% notes due 2011 issued by GEFAHI. The trammagtbove, which are accounted for at
book value as transfers between entities under camuantrol, are referred to as our corporate retegdion. Class A Common Stock and
Class B Common Stock have identical voting righissept Class B shares also have approval rightsogr&ain corporate actions and rights
with respect to the election and removal of direst8hares of Class B Common Stock convert autoaibtiinto shares of Class A Common
Stock when they are held by any person other tHamiGan affiliate of GE or when GE no longer beciafly owns at least 10% of our
outstanding common stock. As a result, all of th6.4 million shares of common stock sold in GenWsrtPO consisted of Class A Common
Stock.

In September 2005 and in March 2005, GE completedrsiary public offerings of 116.2 million and 8@nflion shares of our Class B
Common Stock, respectively. The 196.7 million shavere automatically converted to Class A CommamiStipon the sale of these shares to
the public. Concurrently with the March 2005 seamydffering, we repurchased 19.4 million share€lafss B Common Stock from GE at a
price of $25.811 per share (a price equal to thgreceeds per share received by the selling stddih from the underwriters), which were
automatically converted to Class A Common Stocknupe transfer of these shares to us and recotdmxbias treasury stock in the unaudited
Statement of Financial Position. We did not receing of the proceeds from these secondary offeriag®f September 30, 2005,
approximately 73% of our common stock was ownegttylic shareholders and approximately 27% of omroon stock was beneficially
owned by GE.

For the periods prior to our corporate reorganimgtthe accompanying financial statements inclhgeatcounts of certain indirect
subsidiaries and businesses of GE that represemréduecessor of Genworth. The companies and lasgiséncluded in the predecessor
financial statements are GEFAHI, Financial Insuea@ompany Ltd., FIG Ireland Ltd., WorldCover Diré¢tl., RD Plus S.A., CFI
Administrators Ltd., Financial Assurance Compang.Financial Insurance Group Services Ltd., Cddat¢d Insurance Group Ltd., Viking
Insurance Co. Ltd., GE Mortgage Insurance Ltd.,MBitgage Insurance Pty Ltd., GE Mortgage Insurance

7
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GENWORTH FINANCIAL, INC.

NOTES TO FINANCIAL STATEMENTS —(Continued)
(Unaudited)

(Guernsey) Ltd., Genworth Financial Mortgage InsgeaCompany Canada, GE Capital Mortgage Insurance. CAustralia) Pty Ltd., The
Terra Financial Companies, Ltd., GE Capital InsaeaAgency, Inc., CFl Pension Trustees Ltd., Firgrosurance Guernsey PCC Ltd., GE
Financial Assurance Compania De Seguros y Reaseder¥ida S.A., GE Residential Connections Corgsokred SA, Ennington Properties
Limited and the consumer protection insurance lassirof Vie Plus S.A. All of the companies were iiedi subsidiaries of GE. For these
periods, we refer to the combined predecessor coimpand businesses as the “company”, “we”, “us™par” unless the context otherwise

requires.

For the periods subsequent to our reorganizati@atcompanying financial statements include oonaaidated basis the accounts of
Genworth and our affiliate companies in which wédheomajority voting or economic interest, which fbese periods we refer to as the

“company,” “we”, “us”, or “our” unless the contegtherwise requires.

We label our quarterly information using a calenciamvention, that is, first quarter is consistetdlyeled as ending on March 31, second
quarter as ending on June 30, and third quartendi®ig on September 30. It is our practice to distahctual interim closing dates using a
“fiscal” calendar, which requires our businesses to clagetiboks on a Saturday. The effects of this pcaciire modest and only exist withi
reporting year.

The accompanying financial statements are unauditeichave been prepared in accordance with the amle regulations of the United
States Securities and Exchange Commission (“SERCigse financial statements include all adjustm@mssisting of normal recurring
accruals) considered necessary by managementderira fair statement of the financial positiosuits of operations, and cash flow for the
periods presented. The results reported in theagegly financial statements should not be regaetedecessarily indicative of results that r
be expected for the entire year. The financiakstants included herein should be read in conjunatith the audited financial statements and
related notes for the fiscal year ended Decembg2@14, contained in our Annual Report on Form 1@EKrtain prior year amounts have been
reclassified to conform with the current year pnéaton.

(2) Recent Accounting Pronouncements

In September 2005, the American Institute of CiedifPublic Accountants issued Statement of Pos{&DP) 05-1Accounting by
Insurance Enterprises for Deferred Acquisition GdstConnection With Modifications or Exchangesnsirance Contract<This statement
provides guidance on accounting for deferred adipriscosts on an internal replacement, definecflpas a modification in product benefits,
features, rights, or coverages that occurs by xbbhange of an existing contract for a new contraichy amendment, endorsement, or rider to
an existing contract, or by the election of a bengfature, right, or coverage within an existoantract. We will adopt SOP 05-1 for internal
replacements beginning January 1, 2007. Giveredsnt issuance, management is still assessingghect SOP 03- will have on our results
operations or financial position.

In December 2004, the Financial Accounting Stansl&ulard (FASB) issued SFAS 128Rare-Based Payments—an amendment of
FASB Statements No. 123 and which we will adopt on January 1, 2006. This staetrprovides additional guidance on accountingfare
based payments and will require all such awardetmeasured at fair value with the related comg&msaost recognized in income on a
prospective basis. We currently recognize compe@rsabst using the fair value method for all stbelsed awards issued after January 1, 2002
and do not expect the adoption of SFAS 123R to awvaterial impact on our results of operationBrancial position.

8
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GENWORTH FINANCIAL, INC.
NOTES TO FINANCIAL STATEMENTS —(Continued)

(Unaudited)

(3) Earnings per Common Share

Basic and diluted earnings per common share acalleé¢d by dividing net earnings for the three aimé months ended September

2005, by weighted average basic common sharesaodisgy and by weighted average diluted common shartstanding, for the

corresponding period. The following is a summargafnings per common share and weighted averagessbatstanding:

Basic earnings per common she

Net earnings from continuing operations before anting changt
Gain on sale of discontinued operations, net ofg

Cumulative effect of accounting change, net of

Basic earnings per common sh

Diluted earnings per common sha

Net earnings from continuing operations before antiag changt
Gain on sale of discontinued operations, net oé4

Cumulative effect of accounting change, net of $

Diluted earnings per common shi

Weightec-average shares used in basic earnings per comrao Gliculation
Dilutive securities

Stock purchase contracts underlying equity L

Stock options and stock appreciation ric

Restricted stock uni

Weightec-average shares used in diluted earnings per consimeme calculation

Three months ended
September 30,

2005 2004
$ 0.6f $ 0.5
$ 0.6F $ 0.5t
$ 0.64 $ 0.5t
$ 0.64 $ 0.5

470.7 489.¢

6.4 —
3.€ 0.4
0.4 0.4
481.1 490.4

Nine months ended

September 30,

2005 2004
$ 1.9z $ 1.65
— 0.01
— 0.01
$1.92 $ 1.6¢€
$ 1.8¢ $ 1.65
— 0.01
— 0.01

$ 1.8¢ $ 1.6F
476.7 489.t
4.¢ —
2.7 0.t
04 04
484.7 490.4
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GENWORTH FINANCIAL, INC.

NOTES TO FINANCIAL STATEMENTS —(Continued)
(Unaudited)

4) Investments

In August 2005, certain of our life insurance sdlzsies transferred approximately $1.7 billion mféstment securities to an affiliat
special purpose entity (“SPE”), whose sole purpsse securitize these investment securities asukisecured notes (the “Secured Notes”) to
various affiliated companies. The securitized itwesnts are owned in their entirety by the SPE aadhat available to satisfy the claims of
Genworth’s creditors. However, our life insuranabsidiaries are entitled to all principal and ie&rpayments made on the Secured Notes as
well as dividends and all proceeds upon liquidatibthe SPE. Under U.S. GAAP, the SPE is not aifiedlSPE and therefore is consolidated
into Genworth for financial reporting purposes. Atingly, the investment securities are includethini Genworth’s financial statements. The
sale and contribution of the investment securttiethe SPE as well as the Secured Notes issudteb$RE are eliminated in consolidation.

As of September 30, 2005, the amortized cost dr gosss unrealized gains and losses, and estinfatechlue of our fixed maturities
and equity securities classified as available-de-svere as follows:

Amortized Gross Gross
unrealized unrealized Estimated
cost or

(Dollar amounts in millions) cost gains losses fair value
Fixed maturities

U.S. government, agencies and government sponsotits $ 681 $ 36 $ 2 $ 71t

Tax exemp 2,79% 122 2 2,91:

Governmer—non U.S. 1,70¢ 86 2 1,79:¢

U.S. corporati 25,62¢ 1,15¢ (169) 26,61"

Corporat—non U.S. 8,82( 36¢ (45) 9,14«

Mortgage and ass-backec 12,34 12¢ (85) 12,38’

Total fixed maturitie: 51,97 1,90C (305) 53,56¢

Equity securitie: 27¢ 90 2 36€

Total availabl-for-sale securitie $52,25:; $ 1,99( $ (307) $53,93¢

As of December 31, 2004, the amortized cost or, gwess unrealized gains and losses, and estirfeitadhlue of our fixed maturities a
equity securities classified as available-for-sedge as follows:

Amortized Gross Gross
unrealized unrealized Estimated
cost or

(Dollar amounts in millions) cost gains losses fair value
Fixed maturities

U.S. government, agencies and government sponsotits $ 552 $ 21 $ (@] $ 572

Tax exemp 2,90¢ 122 (@) 3,03(

Governmer—non U.S. 1,681 66 3 1,744

U.S. corporati 25,93 1,311 (141) 27,10:

Corporat—non U.S. 7,801 321 (22 8,10(¢

Mortgage and ass-backec 11,74¢ 17t (47 11,87:

Total fixed maturitie: 50,62: 2,017 (215) 52,42

Equity securitie: 304 72 (@) 374

Total availabl-for-sale securitie $50,92¢ $ 2,08¢ $ (217) $52,79¢

10
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GENWORTH FINANCIAL, INC.

NOTES TO FINANCIAL STATEMENTS —(Continued)
(Unaudited)

Effective in March 2005, we began a repurchasenaragn which we sell a security at a specified paad agree to repurchase that
security at another specified price at a later.da&purchase agreements are treated as collaggtiliancing transactions and are carried at the
amounts at which the securities will be subsequeaticquired, including accrued interest, as sfgetih the respective agreement. The market
value of securities to be repurchased is monitareticollateral levels are adjusted where apprapt@protect the counterparty against credit
exposure. Cash received is invested in fixed mi#ariAt September 30, 2005, the fair value ofdbeurities pledged under the repurchase
program totaled $205 million and the offsettingueghase obligation of $200 million is included iher liabilities on the Statement of
Financial Position.

(5) Stockholders’ Interest
The following presents a summary of activity inckioolders’ interest for the nine months ended Sepér 30, 2005:

Accumulated

non-owner Retainec

changes in Treasury Total
Additional stockholders’ earnings stockholders’
paid-in stock, at
(Dollar amounts in millions) capital interest cost interest
Balances as of December 31, 2( $10,61: $ 1,60¢ $ 64t $ — $ 12,86¢
Changes other than transactions with stockholt
Net earning: — — 914 — 914
Net unrealized gains on investment secur — 21 — — 21
Derivatives qualifying as hedg — 131 — — 131
Foreign currency translation adjustme — 47 — — 47
Total changes other than transactions with stoddre — — — — 1,01¢
Dividends and other transactions with stockholt — — (96) — (96)
Acquisition of treasury stoc — — — (500 (500)
Capital contribution received from our then majpstockholde 4 — — — 4
Stoclk-based compensatic 35 — — — 35
Balances as of September 30, 2! $10,65! $ 1,71« $1,46: $ (500 $ 13,32¢

A summary of changes in stockholders’ interest thichinot result directly from transactions with @tockholders is as follows:

Three months ended
September 30,

(Dollar amounts in millions) 2005 2004

Net earning: $ 307 $ 271
Net unrealized gains (losses) on investment séesl (49¢) 757
Derivatives qualifying as hedg @) 84
Foreign currency translation adjustme 55 19
Total $ (149) $ 1,131

11
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GENWORTH FINANCIAL, INC.
NOTES TO FINANCIAL STATEMENTS —(Continued)

(Unaudited)
Nine months endec
September 30,
(Dollar amounts in millions) 2005 2004
Net earning: $ 914 $ 811
Net unrealized gains (losses) on investment séesl 21 (595
Derivatives qualifying as hedg 131 173
Foreign currency translation adjustme 47 (@]
Total $1,01¢ $ 38t

(6) Operating Segment Information

We conduct our operations in four business segméhjt®rotection, which includes our life insurankac-term care insurance, gro!
life and health insurance and payment protectisorance; (2) Retirement Income and Investments;iwinicludes our fixed, variable and
income annuities, variable life insurance, assatagament and specialized products, including gueeannvestment contracts (“GICs”),
funding agreements and structured settlementdVi¢d)gage Insurance, which includes our mortgagaransce products that facilitate
homeownership by enabling borrowers to buy homdis liv-down-payment mortgages; and (4) Corporate@tier, which includes net
realized investment gains (losses), interest aheratebt financing expenses and unallocated cagoreome and expenses, as well as the
results of several small, non-core businessestieatnanaged outside our operating segments. Braurtcorporate reorganization, we also
conducted operations in the Affinity segment whintludes life and health insurance and other firdmproducts and services offered directly
to consumers through affinity marketing arrangersevith a variety of organizations, an institutioaabet management business and several
other small businesses that were not part of o engoing business.

The following is a summary of segment activity:

Three months endec

September 30,

(Dollar amounts in millions) 2005 2004
Revenues
Protectior $1,54¢ $1,47¢
Retirement Income and Investme 70% 664
Mortgage Insuranc 303 272
Corporate and Othe 71 60

Total revenue $2,62¢ $2,47(
Net earnings (loss) from continuing operations befe accounting change
Protection $ 14t $ 13t
Retirement Income and Investme 58 40
Mortgage Insuranc 12¢ 10z
Corporate and Othe (23 (6)

Total net earnings (loss) from continuing operatibefore accounting chan $ 307 $ 271

12
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GENWORTH FINANCIAL, INC.
NOTES TO FINANCIAL STATEMENTS —(Continued)

(Unaudited)
Nine months endec
September 30,

(Dollar amounts in millions) 2005 2004
Revenues
Protection $4,59¢ $4,557
Retirement Income and Investme 2,17¢ 2,60¢
Mortgage Insuranc 897 801
Affinity — 21¢
Corporate and Othe 181 23C

Total revenue $7,84¢ $8,41¢
Net earnings (loss) from continuing operations befe accounting change
Protection $ 41€ $ 38¢
Retirement Income and Investme 17¢ 11¢€
Mortgage Insuranc 38¢ 31¢
Affinity — (14)
Corporate and Othe (69) (12

Total net earnings (loss) from continuing operatibefore accounting chan $ 914 $ 79¢

The following is a summary of total assets by ofiegasegment:

September 3C
December 31

(Dollar amounts in millions) 2005 2004
Assets
Protection $ 32,91¢ $ 31,80¢
Retirement Income and Investme 58,27 56,61(
Mortgage Insuranc 7,03t 6,42¢
Corporate and Othe 7,467 9,03«

Total asset $ 105,68¢ $ 103,87¢

(7) Commitments and Contingencies

We face significant risk of litigation and regulaténvestigations and actions in the ordinary cewtoperating our businesses, includ
class action lawsuits. Our pending legal and regofeactions include proceedings specific to us athers generally applicable to business
practices in the industries in which we operatairiiffs in class action and other lawsuits agairsstnay seek very large or indeterminate
amounts, including punitive and treble damageschvhiay remain unknown for substantial periodsroti A substantial legal liability or a
significant regulatory action against us could haneadverse effect on our financial condition aeglitts of operations. Moreover, even if we
ultimately prevail in the litigation, regulatorytan or investigation, we could suffer significaeputational harm, which could have an adverse
effect on our business, financial condition or fessaf operations. At this time, it is not feasilitepredict or determine the ultimate outcomes of
all pending investigations and legal proceeding® @rovide reasonable ranges of potential losses.

Recently, the insurance industry has become thesfotincreased scrutiny by regulatory and law sr&@iment authorities concerning
certain practices within the insurance industrythils regard, in May 2005, we received a subpoesra the Northeast Regional Office of the
Securities and Exchange Commission,
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GENWORTH FINANCIAL, INC.

NOTES TO FINANCIAL STATEMENTS —(Continued)
(Unaudited)

requiring the production of documents related terta@in loss mitigation insurance products,” sucfirdte risk reinsurance. We are cooperating
fully with the SEC with respect to its subpoenadaidnally, in May and June 2005, certain of oubsidiaries received information requests
from the State of Delaware Department of Insuraarathe State of Connecticut Insurance Departmetii@ same general subject. In June
2005, GE received a subpoena from the United Stettesney’s office for the Southern District of NeYiork, also on the same general subject.
In the subpoena, GE is defined as including, amathgr things, its subsidiaries and affiliates. \We @operating with GE in connection with
GE’s response to the subpoena. In the United Kingdbe Financial Services Authority has initiatedirdustry-wide review of payment
protection insurance products, as well as an imghgide review of non-traditional financial arramgents. Also, in May 2005, each of our U.S.
mortgage insurance subsidiaries received an infiomaequest from the State of New York Insuranep@tment with respect to captive
reinsurance transactions with lender-affiliatechsarers and other types of arrangements in whiuttirig institutions receive from our
subsidiary any form of payment, compensation oeotonsideration in connection with issuance oblécg covering a mortgagor of the
lending institution. We are also cooperating wigpect to these industry-wide regulatory inquiries.

(8) Borrowings
Long-term Senior notes

In September 2005, we issued senior notes havirggregate principal amount of $350 million, withiaterest rate equal to 4.95% per
year payable ser-annually, and maturing in October 2015 (“2015 NbteThe 2015 Notes are our direct, unsecured atibgs and will rank
equally with all of our existing and future unsesmdiand unsubordinated obligations. The 2015 No&sat guaranteed by any subsidiary of
Genworth Financial, Inc. We have the option to ezdell or a portion of the 2015 Notes, at any timith proper notice to the noteholders at a
price equal to the greater of 100% of principalha sum of the present value of the remaining adleddbayments of principal and interest
discounted at the then-current treasury rate pluspplicable spread.

The net proceeds of $348 million from the issuasfcdie 2015 Notes were used to reduce our outstgrimmercial paper borrowings.

Revolving Credit Facilities

In April 2005, we entered into a $1.0 billion reviolg credit facility “2010 Facility”) which matures in April 2010. The 2010 Facil
replaced our 364-day credit facility, which wasesthled to mature in May, 2005. We also have a Billion five-year revolving credit facility
that matures in May 2009. As of September 30, 200have utilized $170 million of the commitment enthese facilities with the issuance
a letter of credit for the benefit of one of ourmgage insurance subsidiaries. Each of thesetiasilbears a floating interest rate based on
certain indices plus an applicable margin.

Non-recourse funding obligations
We have issued n-recourse funding obligations in connection with oapital management strategy related to our tefamrsurance
business.

In September 2005, River Lake Insurance Compaigsiled $300 million of non-recourse funding obligas (the “Fourth RL
Issuance”). In June 2005 River Lake Insurance Compesued $200 million of non-recourse funding gations (the “Third RL Issuance”).
The Third and Fourth RL Issuance are in addition to
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GENWORTH FINANCIAL, INC.

NOTES TO FINANCIAL STATEMENTS —(Continued)
(Unaudited)

$900 million of non-recourse funding obligationgyiously issued by River Lake Insurance CompanyRindr Lake Insurance Company II.
River Lake Insurance Company and River Lake Instea@ompany Il are both wholly owned subsidiariefioft Colony Life Insurance
Company, which is an indirect wholly owned subsgigief Genworth.

As of September 30, 2005 and December 31, 2004ade1,400 million and $900 million of non-recoufseding obligations
outstanding, respectively. Of the $1,400 milliomsrecourse funding obligations, $800 million matir@033 and $600 million mature in
2035. The floating rate notes have been depositedi series of trusts that have issued money rharkerm securities. Both principal and
interest payments on the money market and ternrisesiare guaranteed by a third party insuraneepamy. The holders of the money market
or term securities cannot require repayment froraruany of our subsidiaries, other than River Lal®irance Company or River Lake
Insurance Company I, as applicable, the directess of the notes. First Colony Life Insurance Camphas agreed to indemnify the issuers
and the third party insurer for certain limited tsoselated to the issuance of these obligations.

Interest on the principal amount of the notes iddueRiver Lake Insurance Company and River Lalseilance Company Il accrues at a
floating rate of interest based on one-month LIB@&s an applicable margin or market rate. Any payneé principal, including by
redemption, or interest on the notes may only bdeweith the prior approval of the Director of Inance of the State of South Carolina in
accordance with the terms of its licensing ordeid ia accordance with applicable law. The holdérthe notes have no rights to accelerate
payment of principal of the notes under any circiamses, including without limitation, for nonpaynen breach of any covenant. Each issuer
reserves the right to repay the notes that it émseid at any time, subject to prior regulatory aygic

The weighted average interest rate on the non-reedunding obligations as of September 30, 20@bRecember 31, 2004 is 3.8% and
2.4%, respectively. Because the non-recourse fgnaolitigations bear variable interest rates, cagyialue approximates fair value as of
September 30, 2005.
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Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis of our finahcondition and results of operations should kad in conjunction with ot
unaudited historical financial statements and rethhotes as well as the pro forma financial infotiomand related notes included herein.

Cautionary note regarding forward-looking statemens

This report contains certa“forwarc-looking statemen” within the meaning of the Private Securities Litign Reform Act of 1995
Forward-looking statements may be identified bydssuch as “expects,” “intends,” “anticipates,”dps,” “believes,” “seeks,” “estimates,”
“will,” or words of similar meaning and include, toare not limited to, statements regarding theamktlfor our future business and financial
performance. Forward-looking statements are basedanagement’s current expectations and assumptidrish are subject to inherent
uncertainties, risks and changes in circumstarw@satre difficult to predict. Actual outcomes aegdults may differ materially due to global
political, economic, business, competitive, markegulatory and other factors, including the foliog:

Risks relating to our businesses, including interg® fluctuations, downturns and volatility inugty markets, defaults in portfoli
securities, downgrades in our financial strengtth eredit ratings, insufficiency of reserves, legahstraints on dividend distributions
by subsidiaries, illiquidity of investments, comiien, inability to attract or retain independeates intermediaries and dedicated
sales specialists, defaults by counterpartiesignrexchange rate fluctuations, regulatory restitt on our operations and change
applicable laws and regulations, legal or regujatmtions or investigations, political or econonmstability, the failure or any
compromise of the security of our computer systamsthe occurrence of natural or -made disaster:

Risks relating to our Protection and Retiremenbime and Investments segments, including unexpetizages in mortality,
morbidity and unemployment rates, accelerated amaidn of deferred acquisition costs and presahierof future profits, goodwill
impairments, medical advances such as genetic mgppsearch, unexpected changes in persistency inateeases in statutory
reserve requirements, the failure of demand fog{tamm care insurance to increase as we expedatteambes in tax and securities
laws;

Risks relating to our Mortgage Insurance segmesctuding the influence of Fannie Mae, Freddie Mad a small number of lar¢
mortgage lenders and investors, increased regulatoutiny of Fannie Mae and Freddie Mac resulimgossible regulatory chang
decreases in the volume of high loan-to-value nagrégoriginations, increases in mortgage insuraanegdilations, increases in the
use of simultaneous second mortgages and othenatitees to private mortgage insurance and redostity lenders in the level of
coverage they select, unexpected increases in aggtgsurance default rates or severity of defadéterioration in economic
conditions, insufficiency of premium rates to comgate us for risks associated with mortgage loaasifig high loan-tasalue ratios
increases in the use of captive reinsurance imihegage insurance market, changes in the demamddidgage insurance that could
arise as a result of efforts of large mortgage stmes, legal or regulatory actions or investigagionder applicable laws and
regulations, including the Real Estate Settlemeattites Act and the Federal Fair Credit Reporfiog potential liabilities in
connection with contract underwriting services gnalwth in the European mortgage insurance marlattisHower than we expect;
and

Risks relating to our separation from GE, includihg loss of benefits associated with’s brand and reputation, our neec

establish our new Genworth brand identity quickig @ffectively, the lack of comparability betweeanr financial information for
periods before the IPO and for periods after th@, ifhe possibility that we will not be able to r@pé services previously provided by
GE on terms that are at least as favorable, thgilitty that in certain circumstances we will bisligated to make payments to GE
under our tax matters agreement even if our cooredipg tax savings either are delayed or never niadize, the possibility that in

the event of a change in control of our companymweald have insufficient funds to meet accelerateligations under the tax matt
agreement, GE’s control over certain tax mattes ¢buld have an impact on us, potential confliétsmterest with GE and GE'’s
engaging in the same type of business as we dwifuture.
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We undertake no obligation to publicly update amyvirdiooking statement, whether as a result of new mfdion, future developmer
or otherwise.

Overview
Our business

We are a leading insurance company in the U.Sh antexpanding international presence. We have thrienary operating segmen
Protection, Retirement Income and Investments Modgage Insurance.

» Protection . We offer U.S. customers life insurance, long-teare insurance, and group life and health inswergnienarily for
companies with fewer than 1,000 employees. In Eeiroge offer payment protection insurance (PPI)cWhielps consumers meet
their payment obligations in the event of illnasspluntary unemployment, disability or death. Boe three months ended
September 30, 2005 and 2004 our Protection segmaghtegment net earnings of $145 million and $18%m respectively. For
the nine months ended September 30, 2005 and 200&rotection segment had segment net earning$1d fillion and pro forma
segment net earnings of $387 million, respectiv

» Retirement Income and | nvestments . We offer U.S. customers fixed and variable def@mnnuities, income annuities, variable
insurance, asset management and specialized pspéhudtiding GIC'’s, funding agreements and striedugettiements. For the three
months ended September 30, 2005 and 2004 our Retitedncome and Investments segment had segmeaamengs of $59 millio
and $40 million, respectively. For the nine morghsled September 30, 2005 and 2004 our Retiremeoini@ and Investments
segment had segment net earnings of $179 millidnpao forma segment net earnings of $113 milliespectively

* Mortgage Insurance . We offer mortgage insurance products in the WC8nada, Australia, New Zealand, and Europe tludttéde
homeownership by enabling borrowers to buy homdis liv-down-payment mortgages. For the three moettted September 30,
2005 and 2004, our Mortgage Insurance segmentdgdent net earnings of $126 million and $102 millieespectively. For the
nine months ended September 30, 2005 and 2004 origdfje Insurance segment had segment net eaofi8g88 million and $31
million, respectively

We also have a Corporate and Other segment, whitsists primarily of unallocated corporate incomd axpenses (including amounts
accrued in settlement of class action lawsuit®) résults of a few small, non-core businessesatteamanaged outside of our operating
segments, most of our interest and other finanekpenses and net realized investment (losses).gainshe three months ended
September 30, 2005 and 2004 our Corporate and G¢genent had a segment net loss of $23 millions&nahillion, respectively. For the nine
months ended September 30, 2005 and 2004, the @oepnd Other segment had a segment net los®aohiéon and pro forma segment net
loss of $35 million, respectively.

Our corporate reorganization

We were incorporated in Delaware on October 23320(preparation for our corporate reorganizatiod the IPO. In connection with t
IPO, we acquired substantially all of the assetslabilities of GEFAHI. GEFAHI is an indirect subgary of GE and prior to the completion
the IPO, was a holding company for a group of camgzathat provide life insurance, long-term caance, group life and health insurance,
annuities and other investment products and U.$tgage insurance. We also acquired certain ottserramce businesses that were owned by
other GE subsidiaries but managed by members dbémvorth management team. These businesses iddhigenational mortgage
insurance, payment protection insurance, a Bermeidaurer and mortgage contract underwriting. Insideration for the assets that we
acquired and the liabilities that we assumed imeation with our corporate reorganization, we issitteGEFAHI 489.5 million shares of our
Class B Common Stock, $600 million of our Equityitdn$100 million of our Series A Preferred Stoak$2.4 billion note and a $550 million
Contingent Note. We refinanced the $2.4 billionenwith $1.9 billion of senior notes and $500 mitliof commercial paper shortly after the
IPO and we repaid the Contingent Note in Decembé# 2
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Basis of financial information

The financial information presented herein has lukived from our financial statements, which hagen prepared as if Genworth t
been in existence throughout all relevant peri@isg. financial information and statements includédakinesses that were owned by GEFAHI,
including those that were not transferred to usoinnection with our corporate reorganization, all agethe other insurance businesses that we
acquired from other GE subsidiaries in connectiéth wur corporate reorganization. In addition t@ thwee operating segments and our
Corporate and Other segment, our historical firelrstatements also include the results of (1) #mnership Marketing Group business, which
offers life and health insurance, auto club mentiipssand other financial products and servicesctiréo consumers through affinity
marketing arrangements with a variety of organtregj (2) an institutional asset management busmessd by GEFAHI, and (3) several ot
small businesses owned by GEFAHI that are notgfastir core ongoing business.

We did not acquire the Partnership Marketing Grbusiness, the institutional asset management assorethese other small businesses
from GEFAHI, and their results are presented aspar@te operating segment under the caption Affinit

The unaudited pro forma information presented hereflects our financial information for the nin@nths ended September 30, 2004, as
adjusted to give effect to the reinsurance tramsastthe transactions included in our corporateganization, and the other transactions
described in the notes to the pro forma financitdrimation under “Notes to Pro Forma Financial fnfation,” as if each had occurred as of
January 1, 2004. There were no pro forma adjussrfenthe three months ended September 30, 20t tre three or nine months ended
September 30, 2005.

Revenues and expenses
Our revenues consist primarily of the followir
» Protection . The revenues in our Protection segment condistgpity of:

. net premiums earned on individual life, individlmhg-term care, group life and health and paymeatiegtion insurance
policies;

. net investment income on the separate investmetfopo held by our payment protection insurancsibass or allocated
this segmer's other lines of business; a

. policy fees and other income, including fees fortaldy and surrender charges primarily from ungatife insurance policie:
and other administrative charg

* Retirement Income and I nvestments . The revenues in our Retirement Income and Investersegment consist primarily of:
. net premiums earned on income annuities and stedgettlements with life contingenci
. net investment income allocated to this segmenmt; an

. policy fees and other income, including surrenderrges, mortality and expense charges, investmanagement fees ai
commissions

» Mortgage Insurance . The revenues in our Mortgage Insurance segmersistaorimarily of:
. net premiums earned on mortgage insurance pol
. net investment income on the segment’s separagstiment portfolio; and
. policy fees and other income, including fees framtcact underwriting service
»  Corporate and Other . The revenues in our Corporate and Other segnoasist primarily of.
. net premiums, policy fees and other income fromitearance businesses in this segment;
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. unallocated net investment income; «

. net realized investment gains (losses).

We allocate net investment income from our Corpoeatd Other segment to our Protection (except palpretection insurance) and
Retirement Income and Investments segments usiag@mach based principally upon the investmentfgar established to support each of
those segments’ products and targeted capitaldeW do not allocate net investment income fromQuarporate and Other segment to our
Mortgage Insurance segment or to our payment piotemsurance product within the Protection seginleacause they have their own
separate investment portfolios, and the net investrimcome from those portfolios is reflected ia Mortgage Insurance and Protection
segment results. In our financial statements, ‘eeatied net investment income to our Affinity segini@ the same manner that we allocated
these items to our Protection and Retirement Incantelnvestments segments.

All net realized investment gains (losses) areecld in the Corporate and Other segment and arefhected in the results of any of our
other segments.

Our expenses consist primarily of the following:
» benefits provided to policyholders and contractbaddand changes in reserves;

» interest credited on general account balar

* underwriting, acquisition and insurance expenseduding commissions, marketing expenses, poligy@mtract servicing costs,
overhead and other general expenses that are pitdlzzed (shown net of deferrals

« amortization of deferred policy acquisition costsl @ther intangible assets;
» interest and other financing expenses;

* income taxes.

We allocate corporate expenses to each of our tipgreegments based on the amount of capital aédda that segment.

Critical accounting policies

There are several accounting policies that we dengbd be particularly critical to an understandifigour financial statements because
their application places the most significant dedsaon our ability to judge the effect of inherentlycertain matters on our financial results.
These policies relate to reserves, deferred adurigiosts (DAC), present value of future profid/EP), goodwill impairment, valuation of
investment securities and impairment of investnsectrities. For a discussion of each of these ipsliplease see the discussion entitled
“Management’s Discussion and Analysis of Finan€@ahdition and Results of Operations—Overview—Caitiéccounting Policies”
contained in our Annual Report on Form 10-K for ylear ended December 31, 2004. For all of thesiearaccounting policies, we caution
that future events rarely develop exactly as fastsmh and management’s best estimates may regljirgtment.

For single premium mortgage insurance contractseeegnize premiums over the policy life in accox@mwith the expiration of risk.
We recognize a portion of the revenue in premiuaraed in the current period, while the remainindipa is deferred as unearned premiums
and earned over time in accordance with the exdemtpiration of risk, an average of ten yearsinfie premium policies related to insured
loans are cancelled and the premium is non-refued#ien the remaining unearned premium relateghtt cancelled policy is recognized to
earned premiums upon notification of the cancaltatEstimation of risk expiration on which we bgsemium recognition is inherently
judgmental and is based on actuarial analysisstbtical experience. We periodically review ourrpi@m earnings recognition models w
any adjustments to the estimates reflected in ntiperiod earnings.
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Pro Forma Financial Information

The following unaudited pro forma financial infortiwan table reflects our historical statements ohaays for the nine month peric
ended September 30, 2004, as adjusted to givet éfftite transactions described in the notes hergibeach had occurred as of January 1,
2004. There were no pro forma adjustments forhheet month period ended September 30, 2004.

The unaudited pro forma financial information iséd upon available information and assumptionsviledbelieve are reasonable, is for
illustrative and informational purposes only andi@ intended to represent or be indicative of whatresults of operations would have been
had the transactions described above occurredeodates indicated. The unaudited pro forma findmeiarmation also should not be
considered representative of our future resultgpefrations.
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Revenues:
Premiums
Net investment incom
Net realized investment gai
Policy fees and other incon

Total revenue

Benefits and expenses

Benefits and other changes
policy reserve!

Interest credite:

Underwriting, acquisition, and
insurance expenses, net of
deferrals

Amortization of deferred
acquisition costs and intangibl

Interest expens

Total benefits and expens

Earnings from continuing operations
before income taxes and accounting
change

Provision for income taxe

Net earnings from continuing
operations

Net earnings from continuing
operations per common share:
Basic

Diluted

Weighted-average common share
outstanding:
Basic

Diluted

PRO FORMA FINANCIAL INFORMATION
(Amounts in millions, except per share data)

(Unaudited)
Nine months ended September 30, 2004
Pro forma Pro forma
adjustments— adjustments— Pro forma
Historical excluded reinsurance adjustments—
assets and transactions capital Pro

liabilities(a) (b) structure(c) forma
$ 4,95: $ (80) $ (91) $ — $4,78:
2,827 (28) (460) — 2,33t
27 (3) — — 24
612 (103 (57) — 45;
8,41F (214 (608) — 7,59¢
3,67¢ (71) (393 — 3,211
1,08¢ — (119 — 97t
1,44F (117) (38) — 1,29(
83C (46) (56) — 72¢
154 — — 26 18C
7,19: (234 (600) 26 6,38¢
1,22¢ 20 (8) (26) 1,20¢
424 13 (4) (8) 42F
$ 79¢ $ 7 $ (4) $ (18) $ 784
$ 1.6 $ 1.6C
$ 1.6 $ 1.6C
489.t 489.t
490.¢ 490.¢

See Notes to Pro Forma Financial Information.
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Notes to Pro Forma Financial Information

(@)

(b)

()

Reflects adjustments to exclude amounts includexiirhistorical earnings relating to (1) certairsibesses (formerly reported in t
company'’s Affinity segment) and certain investmeattnerships, which in each case were not trarexféa the company, and (2) net
realized investment (gains) losses and relatethéaefit arising from sales of Affinity segment dsgbat were reflected in our Corporate
and Other segmer

Reflects adjustments to record the effecthefreinsurance transactions we entered into witth tlae related contribution we made to
Union Fidelity Life Insurance Co. (“UFLIC”), an ifréct subsidiary of GE. As part of these transartjave ceded to UFLIC all of our in-
force structured settlement contracts, substaptélllof our in-force variable annuity contractadaa block of long-term care insurance
policies that we reinsured from Travelers in 20818 we assumed from UFLIC a block of Medicare seimgint insurance, all effective
of January 1, 200«

The unaudited pro forma earnings information fod£2@ives effect to the reinsurance transactiorieech had occurred as of Januar
2004 and excludes the effects of all ceded reinkcoatracts that were issued before January 1,.20@%have continued to sell variable
annuities and structured settlements after congpledf the reinsurance transactions and are retathiat business for our own account,
subject to third party reinsurance in the ordinawyrse of business. Our pro forma statement ofiegsrior the nine months ended
September 30, 2004 excludes the impact of theeehlirck of long-term care insurance policies thatogded to UFLIC as we did not
issue any new policies for this block in 2004, arewill not issue any in the futur

Under the reinsurance transactions, we rea@ivexpense allowance to reimburse us for cosiseue to service the reinsured blocks.
Actual costs and expense allowance amounts witldtermined by expense studies to be conducteddieaity. The pro forma
adjustments have been prepared assuming that aottalincurred during the pro forma periods, dsrdgned under our historical cost
structure and allocation methods, were reimburgeginbexpense allowanc

Concurrently with the reinsurance transactioves contributed $1.836 billion of capital to UFLI@hich primarily represented the excess
statutory capital in our insurance subsidiariesragiving effect to the reinsurance transactiorsasignificant portion of the assets
transferred and contributed were not owned forthige period, the pro forma adjustments to recigténvestment income and net
realized investment gains were based upon a piopaftallocation of investment income from the istreent assets historically identif
as (1) supporting the blocks of business reinstoethe reinsurance, and (2) representing surplgsibsidiaries providing assets that
were contributed to UFLIC

Reflects adjustments for changes in our cap#tbn to exclude the impact of commercial paplort-term borrowings from GE Capital
and derivatives that were not transferred to uimection with the corporate reorganization anidd¢tude the impact of the issuance of
$600 million of the company’s 6.00% Equity Unit=deBiL00 million of the company’s 5.25% mandatoryeadable Series A Cumulative
Preferred Stock, both of which were completed oty &, 2004, the issuance of 3, 5, 10 and 30 yetmsrtotaling $1.9 billion which we
completed June 15, 2004, and the issuance of $806mof commercial paper which was completed Jade2004, as well as interest
expense related to the accretion of the comparbligation to GE under the Tax Matters Agreement thredtax impacts resulting from
these changes in the comp’s capitalization

Net operating earnings

The following table presents our “net operatinghgags” for the three and nine months ended Septe8he2005 and 2004. “Net

operating earnings” is a non-GAAP financial meashet we define as net earnings from continuingaipens, excluding after-tax net realized
investment gains and losses (which can fluctuateifegtantly from period to period), changes in asating principles and infrequent or unus
non-operating items. There were no infrequent arsual noneperating items excluded from net operating easinghe three and nine mon
ended September 30, 2005 and 2004 other than m#litth IPO-related tax charge in the second quarte2004.
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Management believes that analysis of net opera&@mgings enhances understanding and comparalfiltgriormance by highlighting
underlying business activity and profitability deig. However, net operating earnings should netideged as a substitute for net earnings in
accordance with GAAP. In addition, our definitiohnet operating earnings may differ from the defamis used by other companies. The table
below provides a reconciliation of net earningséb operating earnings (as defined above) forttreetand nine months ended September 30,
2005 and 2004 and to pro forma net earnings frontimaing operations for the three and nine monttded September 30, 2004.

RECONCILIATION TO NET OPERATING EARNINGS
(Amounts in millions, except per share data)

(Unaudited)
Three months endec Nine months endec
September 30, September 30,
2005 2004 2005 2004

Net earnings $ 307 $ 271 $ 914 $ 811
Gain on sale of discontinued operations, net ofg — — — @)
Cumulative effect of accounting change, net of $ — — — (5)
Net earnings from continuing operations before acamting change 307 271 914 79¢
Net realized investment losses (gains), net ofs 4 2 8 ()]
Net tax expense related to initial public offer — — — 22
Net operating earnings $ 311 $ 26¢ $ 92z $ 804
Net earnings from continuing operations before acamting change $ 79¢
Excluded assets and liabiliti€s 7
Reinsurance transactiofis 4
Capital structure and othér (18)
Pro forma net earnings from continuing operations 784
Net realized investment gains, net of ta (16)
Net tax expense related to initial public offer 22
Pro forma net operating earnings $ 79C
Net earnings per common share

Basic $ 0.6 $ 0.5F $1.92 $ 1.6€

Diluted $ 0.64 $ 0.5t $ 1.8¢ $ 1.6F
Net earnings from continuing operations before acamting change per

common share:

Basic $ 0.6 $ 0.5¢ $ 1.92 $ 1.6

Diluted $ 0.64 $ 0.5t $ 1.8¢ $ 1.6
Net operating earnings per common share

Basic $ 0.6¢€ $ 0.5¢ $ 1.9¢ $ 1.64

Diluted $ 0.6 $ 0.5¢ $ 1.9C $ 1.64
Pro forma net earnings from continuing operations gr common share:

Basic $ 1.6C

Diluted $ 1.6C
Pro forma net operating earnings per common share

Basic $ 1.61

Diluted $ 1.61



Weighted-average common shares outstanding
Basic 470.7

489.¢

Diluted 481.1

490.4

See Notes to Pro Forma Financial Information.
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Recent business trends and conditions
The following business trends and conditions haagt d significant impact on our products duringgbhdods covered by this repo

Life insurance Results in our life insurance business are ingzhbly mortality, persistency, investment yieldg] #re effective use of
capital. Additionally, sales of new products arpetedent on competitive product features and prjdiggribution expansion and penetration,
and consistent customer service. Regulation XXXiireg insurers to establish additional statutosgrees for term and universal life insura
policies with long-term premium guarantees, whintréases the capital required to write these pitsd&or term life insurance, we have
implemented capital management actions that impoovenew business returns and enable us to decoeageemium rates. Our competitive
pricing, as well as our new product offerings, rilisttion expansion and ongoing service initiativiesye led to higher term and universal life
insurance sales. Our annualized first-year premiamasdeposits for life insurance products incredsefd% from $36 million for the three
months ended September 30, 2004 to $57 millionHeithree months ended September 30, 2005 and%yfrédn $105 million for the nine
months ended September 30, 2004 to $147 milliothi®nine months ended September 30, 2005. Re¢eatigral competitors have executed
similar capital management actions and lowered teein prices, which could have an impact on oturieisales. In addition, an October 2005
revision to actuarial guidelines for Regulation XXeffective for universal life policies issued snduly 1, 2005, may increase the reserves of
certain companies on a statutory basis. Reservesifainiversal life policies already meet the iiegments of this guideline, so it will not have
an impact on our capital requirements.

Long-term care insuranc&esults of our long-term care insurance businesinéluenced by morbidity, persistency, investmgetds,
new product sales and expenses. Industry-wideyf@at premiums of individual long-term care inswadecreased approximately 8% for the
six months ended June 30, 2005 over the six manttled June 30, 2004, according to the most recpabiiished data by LIMRA
International. Our annualized firgear premiums have increased by 5% from $39 mili@rthe three months ended September 30, 20041
million for the three months ended September 3052thd by 2% from $121 million for the nine monémled September 30, 2004 to $124
million for the nine months ended September 3052@r annualized first-year premium stability ioteallenging market reflects the breadth
of our distribution and progress across multiplevgh initiatives. However, slower than anticipatades growth, the continued low interest
environment, and relatively lower mortality relatedmination rates on our older issued policiesnglwith reduced net investment income due
to lower required capital, will likely result inlegively flat net operating earnings for the nestearal quarters.

Payment protection insuranc®ur payment protection insurance business contitmstiow strong performance associated with
expanded distribution, products and markets. Inatigregate, written premiums, gross of reinsuramcecancellations, in the payment
protection insurance business increased by 14% $28@7 million for the three months ended Septer88e2004 to $454 million for the three
months ended September 30, 2005 and by 22% frob®@illion for the nine months ended Septembei2804 to $1,408 million for the
nine months ended September 30, 2005. This increfleets strong growth from increased penetratibexisting distribution relationships a
the addition of new distribution relationships.

Annuities Retirement Income and Investments segment reseltafected by investment performance, net intesptads, equity market
fluctuations and new product sales. In additiom,ammpetitive position within many of our distrilkat channels depends significantly upon
product features, including current and minimundineg rates on spread-based products relativeit@ompetitors, surrender charge periods
in fixed annuities as well as guaranteed featuresffier in variable products. We continually evauaur competitive position based upon €
of those features, and we make adjustments as @gieto meet our target return thresholds. Opodits in fixed annuities decreased by 42%
from $653 million for the three months ended Sepens0,
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2004 to $378 million for the three months endedt&aper 30, 2005 and from $1,436 million for theenmonths ended September 30, 2004 to
$1,428 million for the nine months ended Septen30e12005. The attractiveness of certain fixed aiemihas declined as a result of continued
long-term low interest rates and a flattening yieldve, resulting in short-term investment alteiirest being more competitive. These events,
along with our pricing discipline of selling busgsethat meets our profitability hurdles, have agelgraffected sales of our fixed annuities. We
believe, however, that a gradual increase in manktetest rates on the long duration end of th&yiarve will have a net favorable impact on
consumer demand for these products. In recenteysaxte have experienced improved spreads in ireskicts. Structured settlement cont
sales declined 44% from $89 million for the threenths ended September 30, 2004 to $50 millionHferthree months ended September 30,
2005 and by 31% from $431 million for the nine nfenénded September 30, 2004 to $296 million fonthe months ended September 30,
2005. This decline is primarily a result of our tinned pricing discipline in a low interest ratevennment. Total new deposits in variable
annuities, excluding our Income Distribution Ser@screased by 21% from $180 million for the thmemnths ended September 30, 2004 to
$142 million for the three months ended SeptemBe2B805 and by 26% from $644 million for the ninenths ended September 30, 2004 to
$479 million for the nine months ended Septembe2805. This decline is primarily due to a decrdasedditional deposits on a block of
reinsured business, as well as a market shiftialvi@ annuity products with certain guaranteedefiefeatures that we chose not to offer
because of their risk profile.

We have continued to focus on our Income Distrifoutseries of variable annuity products and rider@sponse to customers who desire
guaranteed minimum income streams with equity margeide at the end of the contribution and accatiarn period. Our Income Distributic
Series of variable annuity products and riders joies/the contractholder with a guaranteed minimoecoiine stream that they cannot outlive,
along with an opportunity to participate in markepreciation, but reduce some of the risks to ersuthat generally accompany traditional
products with guaranteed minimum income benefits.aké targeting people who are focused on buildipgrsonal portable retirement plan or
are moving from the accumulation to the distribntphase of their retirement planning. Sales oflocome Distribution Series increased by
41% from $70 million for the three months endedt8eyber 30, 2004 to $99 million for the three morghded September 30, 2005 and by
60% from $175 million for the nine months endedt8amber 30, 2004 to $280 million for the nine morehsled September 30, 2005.

Third party managed asset$Ve offer asset management products to affluativithual investors. Our products consist of sepyat
managed accounts, managed mutual funds accounta@mabed variable annuity services. We receiversagement fee based upon the
amount of assets under management. The resultg @aisset management business are a function dbmet of assets under management
which are influenced by relative investment perfante of our products and of the overall equity raadavironment. Third party managed
assets grew by 20% from $4.0 billion at Decembe28D4 to $4.8 billion at September 30, 2005. Tinisease is primarily due to the net sales
over the period and the impact of the equity maakgtreciation.

Mortgage insuranceThe results of our Mortgage Insurance segmentféeetad by employment and other economic and hausiarket:
trends, including mortgage origination volume, it rate trends, home price appreciation anddesMainortgage delinquencies (including
seasonal effects). In addition, our internationaltgage insurance results are affected by movenemseign currency exchange rates.

In the U.S., the demand for flow private mortgaggirance declined during the first six months d¥®28s compared to the same peric
2004, according to data publishedlbgide Mortgage FinanceWe believe this is driven principally by use ohsltaneous second mortgages,
or “80-10-10" loans, as an alternative to privaterigage insurance and an increase in the origimatienortgages that do not meet the
eligibility requirements of Fannie Mae and Freddliac and mortgages that are securitized in mortdegied securities that do not use private
mortgage insurance. Our U.S. flow new insurancéevriincreased by 22% from $5.8 billion for thestamonths ended September 30, 2004 to
$7.1 billion for the three months ended SeptemBe2805 and increased by 3% from $18.1 billionther nine months ended September 30,
2004 to $18.6 billion for the nine months ended
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September 30, 2005. These increases were attrlbutamcreased account penetration as a reseft@tuting a more disciplined strategy to
penetrate additional distribution channels.

Ongoing low interest rates and home price apprieciah the U.S. have contributed to persistencggaemaining low. Our U.S.
persistency rates have declined 5 points from 6di%thie three months ended September 30, 2004 tofé®fte three months ended Septen
30, 2005 and have declined 1 point from 65% forrtime months ended September 30, 2004 to 64% éonitite months ended September 30,
2005. These ongoing low rates have adversely afffleatir insurance iferce levels. Continued low persistency could haredverse impact
future earnings.

Our international mortgage insurance business dlainuied to expand with favorable operating resiitternational flow new insurance
written increased by 49% from $12.4 billion for tiveee months ended September 30, 2004 to $18idndibr the three months ended
September 30, 2005 and increased by 29% from $8H#ich for the nine months ended September 304200645.4 billion for the nine mont
ended September 30, 2005. This growth reflectetiraoed flow business growth in our establishedriméional markets, particularly in
Australia and Europe. International bulk new insageawritten increased from $0.8 billion for thegdmmonths ended September 30, 2004 to
$2.5 billion for the three months ended SeptemBe2805 and increased from $1.3 billion for theeninonths ended September 30, 2004 to
$11.3 billion for the nine months ended Septemi@e2805, primarily attributable to our selectivgparsion into prime bulk offerings in
Australia and Europe. We expect that the growtbusfestablished international mortgage insuransinless and our entry into new
international markets will continue to contributeiacreasing portion of this segment’s total re\esand profits.

As a result of the significant U.S. refinancingiwaity in 2002 and 2003 and the significant expansib our international business in
recent years, as of September 30, 2005, approxiyriédeéo of our U.S. risk in force and 69% of oureémtational risk in force have not yet
reached its anticipated highest claim frequencysjeghich are generally between the third and stevgear of the loan. We expect our loss
experience on these loans will increase as polgnesinue to mature.

Results of Operations

The following table sets forth our results of ogienas. The pro forma financial information reflectsr results of operations as adjusted to
reflect the various adjustments described in theedlto Pro Forma Financial Information set fortb\ah The pro forma financial information
principally reflects the exclusion, from our resubf operations, of the results of the structuedtiesment, variable annuity and long-term care
insurance irforce blocks that we ceded to UFLIC in connectidthuwhe reinsurance transactions; the exclusiomfoor results of operations
certain businesses, including the Affinity segment] other assets and liabilities of GEFAHI thateweot transferred to us in connection with
our corporate reorganization; the inclusion in sults of operations of incremental interest espeassociated with the consideration that we
issued to GEFAHI in connection with our corporagerganization, including $600 million of our Equltits, $100 million of our Series A
Preferred Stock and the issuance of $500 milliocamfimercial paper; and the issuance of an aggre§&t.9 billion of our 3-, 5-, 10-, and 30-
year senior note:
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The revenues and benefits and expenses for themonéhs ended September 30, 2004, include thetsesubperations of the Affinity
segment and the blocks of business that we reidswite UFLIC through May 24, 2004, the date of carporate reorganization. The results of
operations of the Affinity segment and the blockbusiness that we reinsured with UFLIC are noluded in our results for the three and nine
months ended September 30, 2005. There were nimpna adjustments for the three months ended Sdyetef0, 2004.

Three months ended

September 30, Nine months ended September 30,
Pro forma
(Dollar amounts in millions) 2005 2004 2005 2004 2004
Revenues:
Premiums $1,54 $1,52: $4,76¢€ $4,95: $ 4,782
Net investment incom 90z 78t 2,59¢ 2,82 2,33t
Net realized investment gains (loss @) 3 (13 27 24
Policy fees and other incon 18¢ 15¢ 501 61z 452
Total revenue 2,62¢ 2,47( 7,84¢ 8,41¢ 7,59:
Benefits and expenses
Benefits and other changes in policy rese| 1,02¢ 1,03¢ 3,152 3,67¢ 3,211
Interest credite: 364 32¢ 1,051 1,08¢ 97¢
Underwriting, acquisition and insurance expensesph
deferrals 50¢€ 411 1,47¢ 1,44t 1,29(
Amortization of deferred acquisition costs and mgfidles 217 23C 61¢ 83C 72¢
Interest expens 72 60 21Z 154 18C
Total benefits and expens 2,18¢ 2,06: 6,51( 7,192 6,38¢
Earnings from continuing operations before incomedxes 44z 407 1,33¢ 1,22: 1,20¢
Provision for income taxe 13¢ 13€ 42E 424 42k
Net earningsfrom continuing operations $ 307 $ 271 $ 914 $ 79¢ $ 784

Three months ended September 30, 2005 compared to three months ended September 30, 2004

Premiums. Our premiums consist primarily of premiums earnadndividual life, lon-term care, group life and health, paym
protection insurance policies, income annuities stnactured settlements with life contingencies armtgage insurance policies. Premiums
increased $24 million, or 2%, to $1,547 million the three months ended September 30, 2005 fro&2%$illion for the three months ended
September 30, 2004. This increase was the resal$86 million increase in our Protection segmextt @ $21 million increase in our Mortgage
Insurance segment, partially offset by a $30 millitecrease in our Retirement Income and Investnsegsient and a $2 million decrease in
our Corporate and Other segment. The increaseriRmtection segment was primarily attributabl@moincrease in premiums related to new
business growth of the term life in-force blockredavith growth of the long-term care and group bass in-force blocks, partially offset by a
decrease in premiums in our PPI business attriteitalihe continued run-off of low return blockshafsiness. The increase in our Mortgage
Insurance segment was primarily attributable taticored growth in our international mortgage inswebusiness. The decrease in our
Retirement Income and Investments segment was plynadtributable to a decrease in premiums relatedur continued pricing discipline in
our life-contingent structured settlements and ine@nnuities in a low interest rate environment @acrease in our Corporate and Other
segment was primarily attributable to decreasethpmas from our Bermuda reinsurer related to theofirof certain credit insurance blocks.
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Net investment incomeNet investment income represents the income darmeur investments. Net investment income inee&d.17
million, or 15%, to $902 million for the three mbistended September 30, 2005 from $785 millionHerthree months ended September 30,
2004. The increase in net investment income wasagyify due to an increase in weighted average tnvest yields to 5.68% for the three
months ended September 30, 2005 from 5.31% fathtlee months ended September 30, 2004. The incieassghted average investment
yields was primarily attributable to higher yieldls floating rate investments related to sp-based institutional floating rate products and a
$27 million increase in investment income relatethand calls, mortgage loan prepayments and lingaatherships. This increase in net
investment income was also the result of an iner@aaverage invested assets. The increase ingeveraested assets is driven primarily by
growth in assets as a result of an increase iranse in force.

Net realized investment gains (losselEt realized investment gains (losses) repreggits and (losses) recognized on the sale or
impairment of investments. We had net realizedstment losses of $(7) million for the three morghded September 30, 2005 compared to
gains of $3 million for the three months ended Seytter 30, 2004. For the three months ended Septe83p2005, gross realized gains and
(losses) were $35 million and $(42) million, respegly. The realized gains for the three monthseeh8eptember 30, 2005 were primarily
attributable to sales of fixed maturities and dgmred equity holding. Realized losses for theghrenths ended September 30, 2005 consisted
primarily of $32 million of impairments attributabprimarily to fixed maturity investments and $10lion from the sale of fixed maturities.

For the three months ended September 30, 2004 gralzed gains and (losses) were $18 milliongdd) million, respectively. The
realized gains for the three months ended SepteB8the€2004 included $17 million related to the saleall of fixed maturities and equity
securities, and $1 million from termination of dextive hedges, primarily related to callable borRisalized losses for the three months ended
September 30, 2004 included $11 million from thie sé fixed maturities and equity securities, addnillion of impairments. These
impairments were attributable to fixed maturitieswrities.

Policy fees and other incoméolicy fees and other income consist primarilgadt of insurance and surrender charges assessed o
universal life insurance policies, fees assesseubtiayholders and contractholder account values@mmission income. Policy fees and o
income increased $27 million, or 17%, to $186 midlfor the three months ended September 30, 2005 $159 million for the three months
ended September 30, 2004. This increase was phyntiaei result of a $17 million increase in our Raiton segment and a $9 million increase
in our Retirement Income and Investments segmé.ificrease in our Protection segment was attiiieita an adjustment to unearned
revenue and persistency of thefamee block in our universal life business. Ther@ase in our Retirement Income and Investments eegwa:
primarily attributable to increased assets underagament.

Benefits and other changes in policy reservi@enefits and other changes in policy reservesisbprimarily of reserve activity related to
current claims and future policy benefits on lifag-term care, group life and health and paymeoitegtion insurance policies, structured
settlements and income annuities with life contirgges, and claim costs incurred related to mortgagirance products. Benefits and other
changes in policy reserves decreased $8 milliot%yrto $1,026 million for the three months endegt®8mber 30, 2005 from $1,034 million
for the three months ended September 30, 2004.dHtiease was attributable to a $34 million deerégasur Retirement Income and
Investments segment and a $10 million decreasariMortgage Insurance segment partially offset 934 million increase in our Protection
segment. The decreases in our Retirement Incoméaedtments segment was primarily attributabla tecrease in life-contingent structured
settlement and income annuity reserves attributablewer sales of these products. The decreasariMortgage Insurance segment was
primarily attributable to a decline in U.S. paidichs and an adjustment to U.S. prime bulk reserves.

Interest credited Interest credited represents interest crediteldetvalf of policyholder and contractholder genaraount balances.
Interest credited increased $36 million, or 11%%$364 million for the three months
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ended September 30, 2005 from $328 million forttiree months ended September 30, 2004. This irereas attributable to a $37 million
increase in our Retirement Income and Investmexgment primarily the result of an increase in ies¢icredited on spread-based institutional
products primarily attributable to higher averaggiest crediting rates on floating rate fundingeagnents.

Underwriting, acquisition and insurance expense,af deferrals Underwriting, acquisition and insurance expensetspf deferrals,
represent costs and expenses related to the g@@uisnd ongoing maintenance of insurance and tmesst contracts, including commissions,
policy issue expenses and other underwriting amebige operating costs. This also includes corpagpenses such as legal, compliance,
finance, governance, insurance, branding and aterhead related costs. These costs and expersastaf amounts that are capitalized and
deferred, which are primarily costs and expensés;hwary with and are primarily related to theesahd issuance of our insurance policies
investment contracts. These costs increased $39Bmibr 23%, to $506 million for the three mon#teded September 30, 2005 from $411
million for the three months ended September 3042This increase was primarily attributable to48 #illion increase in our Protection
segment, a $22 million increase in our Corporatt@ther segment and a $17 million increase in oartyyage Insurance segment. The
increase in our Protection segment was primarthybattable to an increase in commissions and atkpenses in our PPI run-off block and an
increase in our long-term care business primattlybaitable to an increase in renewal commissidh® increase in our Corporate and Other
segment was primarily attributable to an increasgtand-alone public company costs and certain @mplbenefits. The increase in our
Mortgage Insurance segment was primarily attribleta volume driven underwriting expenses and ingignreserves related to our U.S.
contract services offerings and an increase irsae$ated to our existing platforms and investméntsotential new international mortgage
insurance platforms.

Amortization of deferred acquisition costs and ingoles. Amortization of deferred acquisition costs anhimgibles consists primarily
the amortization of acquisition costs that are tediged and the present value of future profits.oktization of deferred acquisition costs and
intangibles decreased $13 million, or 6%, to $214lfian for the three months ended September 305F68m $230 million for the three
months ended September 30, 2004. This decreasattrisitable to a $25 million decrease in our Retite segment partially offset by an $8
million increase in our Retirement Income and Itrents segment and a $6 million increase in ourtdégre Insurance segment. The decrease
in our Protection segment was primarily attribuéatdl a decrease in amortization in our PPI rurblaf€k. The increase in our Retirement
Income and Investments segment was primarily attaitle to growth in assets under management isgnead-based retail business. The
increase in our Mortgage Insurance segment wabugtble to accelerated amortization of deferregliggition costs in our U.S. mortgage
business as a result of continued low persistencyng the year.

Interest expenselnterest expense increased $12 million, or 2@4A2 million for the three months ended Septen3Be2005 from $60
million for the three months ended September 3042This increase was primarily the result of aréase in interest paid on non-recourse
funding obligations related to our term life insuca capital management strategy.

Provision for income taxe®rovision for income taxes remained unchanged 36 $illion for the three months ended September 30,
2005 and September 30, 2004. The effective taxdetecased to 30.7% for the three months ende@i®bpt 30, 2005 from 33.4% for the
three months ended September 30, 2004. The dedretseeffective tax rate was primarily attribualo reductions in excess foreign tax
credits and favorable examination developmenthértiiree months ended September 30, 2005.

Net earnings from continuing operationslet earnings from continuing operations incredse&36 million, or 13%, to $307 million for
the three months ended September 30, 2005 from $2lidn for the three months ended September 8042 This increase was the result of a
$24 million increase in our Mortgage Insurance segima $19 million increase in our Retirement Ineaand Investments segment and a $10
million increase in our Protection segment, pditiaffset by a $17 million decrease in our Corperahd Other segment.
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Nine months ended September 30, 2005 compared to nine months ended September 30, 2004

Premiums. Premiums decreased $187 million, or 4%, to $4/Mékon for the nine months ended September 305200m $4,95:
million for the nine months ended September 30420bis decrease was the result of a $143 millecrelase in our Retirement Income and
Investments segment, an $88 million decrease irAffiity segment, a $12 million decrease in our@arate and Other segment and a $10
million decrease in our Protection segment, payt@dfset by a $66 million increase in our Mortgadgesurance segment. The decrease in our
Retirement Income and Investments segment was plynagétributable to our continued pricing discipdi in our life-contingent structured
settlements and income annuities in a low intewstenvironment. The decrease in our Affinity segtrwas attributable to our corporate
reorganization in which we did not acquire the agiens of this segment. The decrease in our Comparrad Other segment was primarily
attributable to decreased premiums from our Bernredesurer related to the run-off of certain créd#iurance blocks. The decrease in our
Protection segment was primarily attributable tordases in premiums in our PPI business attribeitaothe continued run-off of low return
blocks of business and in our long-term care bigsimelated to the reinsurance transactions withlOFpartially offset by an increase in
premiums in our life and group businesses relaiatketv business growth of the term life block analwgh of the non-medical in-force block.
The increase in our Mortgage Insurance segmenpwiasrily attributable to continued growth in oatérnational mortgage insurance
business.

Net investment incomeéNet investment income decreased $228 millior8%r to $2,595 million for the nine months endedt€eyoer 30
2005 from $2,823 million for the nine months en&sgbtember 30, 2004. This decrease in net investimerrine was primarily the result of a
$4 billion, or 6%, decrease in average investedtas$his decrease in average invested assetstibatable primarily to transfers of assets
relating to the reinsurance transactions with UFaHR@ our corporate reorganization, partially offsggrowth in assets as a result of an
increase in insurance in force. The decrease vgasdaie to a decrease in weighted average investrsdds, primarily attributable to
investments in the U.S., to 5.51% for the nine merended September 30, 2005 from 5.63% for themmeths ended September 30, 2004.
The decrease in weighted average investment yeddsattributable to higher yields on the assetssfeared to UFLIC as well as purchases of
new assets in an interest rate environment whererdumarket yields are lower than existing portfglields. The decrease was partially offset
by a $12 million increase in investment incometezldo bond calls, mortgage loan prepayments amitelil partnerships.

Net realized investment gains (lossedje had net realized investment losses of $(18jomifor the nine months ended September 30,
2005 compared to gains of $27 million for the ninenths ended September 30, 2004. For the nine memnited September 30, 2005, gross
realized gains and (losses) were $86 million a®®@¥nillion, respectively. The realized gains foe nine months ended September 30, 2005
were primarily attributable to sales of fixed méies and a preferred equity holding. Realizeddss®r the nine months ended September 30,
2005 were primarily attributable to the sale okfixmaturities and included $68 million of impairrteprimarily attributable to fixed maturity
investments.

For the nine months ended September 30, 2004, gralzed gains and (losses) were $76 million a@d@million, respectively. The
realized gains for the nine months ended SepteB®e2004 included $65 million related to the saleall of fixed maturities and equity
securities, and $10 million from termination of idative hedges, primarily related to callable barf@ealized losses for the nine months ended
September 30, 2004 included $32 million from thie sé fixed maturities and equity securities, $3lion from termination of hedges on fixed
maturities, which were sold during the period, &i8 million of impairments. These impairments waitteibutable to fixed maturities, equity
securities and partnership investments ($3, $55&nahillion, respectively).

Policy fees and other incom@olicy fees and other income decreased $11lomjlbr 18%, to $501 million for the nine months edd
September 30, 2005 from $612 million for the ninenths ended September 30, 2004.
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This decrease was primarily the result of a $10danidecrease in our Affinity segment and a $38ion decrease in our Retirement Income
and Investments segment. The decrease in our Affseigment was attributable to the impact of ouporate reorganization. The decrease in
our Retirement Income and Investments segment viaply attributable to the reinsurance transawiovith UFLIC partially offset by an
increase in assets under management.

Benefits and other changes in policy reservBsnefits and other changes in policy reservesedsed $523 million, or 14%, to $3,152
million for the nine months ended September 305200m $3,675 million for the nine months ended t8afber 30, 2004. This decrease was
attributable to a $414 million decrease in our Ratient Income and Investments segment, an $8®@miécrease in our Affinity segment, a
$13 million decrease in our Protection segmentafid6 million decrease in our Mortgage Insuranggment. The decrease in our Retirement
Income and Investments segment was primarily attaitde to the reinsurance transactions with UF0IRe decrease in our Affinity segment
was attributable to our corporate reorganizatidre @ecrease in our Protection segment was primettiljputable to the reinsurance
transactions with UFLIC and a correction of resemadated to a long-term care policy rider, whield lbeen incorrectly coded in our policy
valuation system partially offset by the strengthgrof certain claim reserves. The decrease ifvatgage Insurance segment was primarily
attributable to more favorable delinquency expeaxéeim our U.S. mortgage insurance business, partfket by the seasoning of the in-force
block.

Interest credited Interest credited decreased $37 million, or 3%%1,051 million for the nine months ended Septen3Be 2005 from
$1,088 million for the nine months ended Septen30e2004. This decrease was attributable to a $Bibmdecrease in our Retirement
Income and Investments segment primarily attriblet&dothe reinsurance transactions with UFLIC @distioffset by an increase in interest
credited on floating rate funding agreements inspread-based institutional products.

Underwriting, acquisition and insurance expenses,aof deferrals Underwriting, acquisition and insurance expensespf deferrals
increased $31 million, or 2%, to $1,476 million fbe nine months ended September 30, 2005 from#3Illion for the nine months ended
September 30, 2004. This increase was attributatde$127 million increase in our Protection segimai$22 million increase in our Mortgage
Insurance segment and a $16 million increase irCamporate and Other segment, partially offset Bi123 million decrease in our Affinity
segment and an $11 million decrease in our Retineiimeome and Investments segment. The increaseriRrotection segment was primarily
attributable to an increase in commissions andrakpenses in our PPI run-off block and higher waatde commission costs in our life and
LTC businesses partially offset by a decrease irlang-term care business primarily attributabléh® reinsurance transactions with UFLIC.
The increase in our Mortgage Insurance segmenpvirmrily attributable to an increase in costsim existing international platforms and
continued investments in potential new internationartgage insurance platforms. The increase inGarporate and Other Segment is
attributable to an increase in stand-alone anddimgrcosts. The decrease in our Affinity segmers atéributable to our corporate
reorganization. The decrease in our Retirementhecand Investments segment was attributable tar@ase in expenses associated with the
reinsurance transactions with UFLIC partially offbg increased expenses associated with increasetssunder management in our fee-based
retail products.

Amortization of deferred acquisition costs and ngi#nles. Amortization of deferred acquisition costs ancngibles decreased $212
million, or 26%, to $618 million for the nine momstiended September 30, 2005 from $830 million ferrtime months ended September 30,
2004. This decrease was attributable to a $12%mitlecrease in our Protection segment, a $47amitlecrease in our Affinity segment and a
$44 million decrease in our Retirement Income ane$tments segment. The decrease in our Protesstgment was largely attributable to a
decrease in our PPI business run-off blocks, grdfset by the impact of foreign exchange rafBise decrease in our Affinity segment was
attributable to our corporate reorganization. Therdase in our Retirement Income and Investmegtaeeat was primarily attributable to the
reinsurance transactions with UFLIC.
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Interest expenselnterest expense increased $59 million, or 384213 million for the nine months ended Septen3@2005 from
$154 million for the nine months ended Septembe2804. This increase was primarily the result ohange in our capital structure in
connection with our corporate reorganization, améharease in interest paid on non-recourse fundbiigations related to our term life
insurance capital management strategy.

Provision for income taxe®rovision for income taxes increased $1 millio$4@5 million for the nine months ended Septembe280¢
from $424 million for the nine months ended Septen8D, 2004. The effective tax rate decreased 0?8 Ior the nine months ended
September 30, 2005 from 34.7% for the nine montidee September 30, 2004. The decrease in theieffeak rate was primarily attributable
to IPO-related transaction taxes in the nine moattded September 30, 2004, and reductions in ekmesgn tax credits and favorable
examination developments in the nine months enaépdetber 30, 2005.

Net earnings from continuing operationSlet earnings from continuing operations incredse#115 million, or 14%, to $914 million for
the nine months ended September 30, 2005 from §i/li&n for the nine months ended September 30420Mis increase was the result of a
$69 million increase in our Mortgage Insurance sexgima $61 million increase in our Retirement Ineaand Investments segment and a $28
million increase in our Protection segment, pditiaffset by a $57 million decrease in our Corperand Other segment.

Results of Operations by Segment

Set forth below is financial information for eachomr operating segments (Protection, Retiremerime and Investments and Mortg:
Insurance), together with our Corporate and Othgnmeent and the Affinity segment. Set forth belogodb pro forma financial information for
the nine months ended September 30, 2004 for amie&ion, Retirement Income and Investments, Mgedasurance and Corporate and
Other segments. Pro forma financial informationas provided for the Affinity segment because we bt retain that segment after our
corporate reorganization. All pro forma segmenoinfation is prepared on the same basis as the segm@&mation presented in our
unaudited financial statements.

Protection segment

The following table sets forth the results of opierss relating to our Protection segment. Priootio corporate reorganization, we entered
into several significant reinsurance transactioite WFLIC in which we ceded to UFLIC a block of ipiterm care insurance policies that we
reinsured from Travelers in 2000, and we assuntd fdFLIC in-force blocks of Medicare supplementirace policies. The Travelers long-
term care block was ceded to UFLIC in connectiothwir corporate reorganization on May 24, 2004, iswresults are not included after that
date. Similarly, the Medicare supplement blocksensssumed from UFLIC in connection with our corp@raorganization on May 24, 2004,
and its results are included after that date. Aesalt of the foregoing, our results of operatifarshe nine months ended September 30, 2005
are not comparable to this segmsngsults of operations for the nine months endgateéBnber 30, 2004. The pro forma results of oparatior
the nine months ended September 30, 2004 beloecteftljustments to record the effects of the rearste transactions as if they had been
effective as of January 1, 2004. There were ndgmoa adjustments in the three months ended Segte®th 2004. There were no pro forma
adjustments to policy fees or other income, intecesdited or interest expense because the lomg-tare insurance policies we ceded to
UFLIC and the Medicare supplement insurance pditlELIC ceded to us in connection with the reinaoeatransactions do not generate such
fees, interest credited or interest expense.
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Three months endec

September 30, Nine months ended September 3(
Pro forma
(Dollar amounts in millions) 2005 2004 2005 2004 2004
Revenues:
Premiums $1,12C $1,08¢ $3,371 $3,387 $ 3,304
Net investment incom 321 29¢ 94¢€ 912 867
Policy fees and other incon 10¢ 91 278 257 257
Total revenue 1,54¢ 1,474 4,59¢ 4,55 4,42¢
Benefits and expenses
Benefits and other changes in policy rese| 732 69¢ 2,17z 2,18t 2,08:
Interest credite: a0 91 271 271 271
Underwriting, acquisition and insurance expensesphdeferrals 32¢ 27¢ 1,004 871 86(
Amortization of deferred acquisition costs and fgfibles 161 18€ 47C 59¢ 591
Interest expens 13 4 33 9 9
Total benefits and expens 1,32¢ 1,25¢ 3,95( 3,941 3,81«
Earnings before income taxe: 22t 21€ 64€ 61€ 614
Provision for income taxe 80 81 23C 22¢ 227
Segment net earning: $ 14t $ 13t $ 41€ $ 38¢ $ 387

Three months ended September 30, 2005 compared to three months ended September 30, 2004

PremiumsPremiums increased $35 million, or 3%, to $1,120ioni for the three months ended September 30, 2G5 $1,085 million
for the three months ended September 30, 2004.ifitrisase was due to a $22 million increase inliibusiness, a $10 million increase in
our group business and a $9 million increase inang-term care business, partially offset by arion decrease in our PPI business. The
increase in our life premiums was driven by newiliess growth of the term life insurance in-forcedi. The increase in our long-term care
insurance business was due to growth of our ineftocks, partially offset by an experience refim@004 on a block in which we had a
reinsured interest, which did not recur in 2005 Tircrease in our group premiums was primarilyitattable to growth of the in-force blocks.
The decrease in PPl premiums, consisted of deed$3 million in the U.K. market and a decreafs$3 million attributable to changes in
foreign exchange rates, partially offset by a $4lion increase in Continental Europe. The decréaghe U.K. market was attributable to the
continued run-off of lower return blocks of busige$he increase in Continental Europe was attridatto the growth of our in-force blocks,
due to new distribution relationships and the gtowftconsumer lending in those markets.

Net investment incomBet investment income increased $23 million, or 84321 million for the three months ended Sep&n30,
2005 from $298 million for the three months endegt8mber 30, 2004. This increase was primarilyréisalt of an increase in average inve
assets, offset in part by a decrease in weightethge investment yields. The increase in averagestad assets was primarily the result of
assets backing growth of the long-term care inddyock, and an increase related to assets purthaseg proceeds from our issuance of non-
recourse funding obligations supporting our teffi@ilnsurance capital management strategy. The deeli@ weighted average investment
yields was attributable to purchases of new assets interest rate environment where current nmayedds are lower than existing portfol
rates as well as investments in floating-rate sgearfrom proceeds of our issuance of hon-recofinsding obligations related to our term life
insurance capital management strategy.
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Policy fees and other incomolicy fees and other income increased $17 millasrl, 9%, to $108 million for the three months ended
September 30, 2005 from $91 million for the threenths ended September 30, 2004. This increase nivaarpy attributable to a $15 million
increase in our life business related to a $9 amldjustment to unearned revenue on a closed bfooin-standard universal life insurance
business and $3 million attributable to persistenicghe universal life insurance in-force block.

Benefits and other changes in policy reserBenefits and other changes in policy reserves asmeé $34 million, or 5%, to $732 million
for the three months ended September 30, 2005 $@88 million for the three months ended Septembe2804. The increase was the result
of a $20 million increase in our long-term careibess, a $14 million increase in our group busimagsa $7 million increase in our life
insurance business partially offset by a $7 millifmerease in our PPI business. The increase afifi26n in our long-term care business was
primarily attributable to lower mortality relatedlgcy terminations and an increase in incurrednotaassociated with the aging of the in-force
block partially offset by a $6 million reserve asljment on a closed block of business. The incrigaser group business was primarily due to
less favorable loss experience in the current geaompared to the prior year. The increase idifeunsurance business was primarily due to
growth of the term life insurance in-force bloclheldecrease in our PPl business was due to a dedrealaims in our run-off block and a $1
million decrease attributable to changes in foreggohange rates.

Interest creditedinterest credited decreased $1 million to $90 onillior the three months ended September 30, 2005 $91 million fol
the three months ended September 30, 2004.

Underwriting, acquisition, insurance and other expes, net of deferralslnderwriting, acquisition, insurance and other expenses, net of
deferrals increased $49 million, or 18%, to $328iom for the three months ended September 30, 2086 $279 million for the three months
ended September 30, 2004. The increase was prynaard to a $27 million increase in our PPI busireegsa $21 million increase in our long-
term care business. The increase in our PPI bissimas related to an increase in commissions aret ettpenses in the run-off block and
additional expenses related to investment in newtr platforms, partially offset by $2 million atiutable to changes in foreign exchange
rates. The increase in our long-term care busicessisted primarily of an increase attributabléitgher renewal commissions.

Amortization of deferred acquisition costs and ingéoles.Amortization of deferred acquisition costs and mgfibles decreased $25
million, or 13%, to $161 million for the three mbstended September 30, 2005 from $186 millionHerthree months ended September 30,
2004. The decrease was primarily related to a dseref $28 million in our PPI business and a $lllanidecrease in our long-term care
business partially offset by a $10 million incre@seur life business. The decrease in our PPIn®ss was attributable to our run-off block.
The decrease in our long-term care business repeibedrily to lower termination experience. Therigase in our life business was due to an
adjustment in universal life amortization.

Interest expensénterest expense increased by $9 million to $13anilfor the three months ended September 30, 2@05 $4 million
for the three months ended September 30, 2004.ifitrisase was primarily the result of an increasavierage yields paid on non-recourse
funding obligations related to our term life capittanagement strategy and the issuance of additmmarecourse funding obligations in the
fourth quarter of 2004 and the second and thirdtgtgof 2005.

Provision for income taxe®rovision for income taxes decreased $1 milliorl.%; to $80 million for the three months ended
September 30, 2005 from $81 million for the threenths ended September 30, 2004. The effectiveataxdecreased to 35.6% for the three
months ended September 30, 2005 from 37.5% fathtlee months ended September 30, 2004. The dedretheeeffective tax rate was
primarily attributable to a reduction in excesseign tax credits and favorable current year exatitinalevelopments benefiting the three
months ended September 30, 2005.
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Segment net earningSegment net earnings increased by $10 million%rtd $145 million for the three months ended Swapier 30,
2005 from $135 million for the three months endegt8mber 30, 2004. The increase in segment nengarwas primarily attributable to a 4
million increase in our life insurance business ar&2 million increase in our PPI business offsea lecrease of $2 million in both our long-
term care and group business. The increase irifeurusiness was attributable to new business dgrofithe term in-force block. The earnings
growth in our PPI business was attributable tonaneiase resulting from growth in Continental Eurapd a lower effective tax rate, partially
offset by additional expenses related to investrirenew growth platforms. The decrease in net egsof our long-term care business was
attributable to an experience refund on a blockliich we have a reinsured interest in 2004 whichrdit recur in the current period.

Nine months ended September 30, 2005 compared to nine months ended September 30, 2004

PremiumsPremiums decreased $10 million to $3,377 milliontF@ nine months ended September 30, 2005 froB88%3nillion for the
nine months ended September 30, 2004. The deaneessdue to a $53 million decrease in our PPI bssine $25 million decrease in our long-
term care business, partially offset by a $39 onillincrease in our life business and a $29 millfmnease in our group business. This decrease
in PPI premiums was due to a decrease of $233omilli the U.K. market partially offset by a $143lran increase in Continental Europe and
an increase of $37 million attributable to chanigefdreign exchange rates. The decrease in the kdatket was attributable to the continued
run-off of low return blocks of business. The irase in Continental Europe was attributable to teevth of our in-force block, which was due
to new distribution relationships and the growtttofisumer lending in those markets. The decreaseritong-term care business related
primarily to the reinsurance transactions with UELpartially offset by growth in the in-force blopkemiums, a favorable experience refund
on a block in which we have a reinsured interedtam$8 million correction of premiums related toimcorrectly coded long-term care policy
rider. The increase in our life business was rdl&denew business growth of the term life insurainefrce blocks. The increase in our group
business was due to growth of the non-medical inefdolocks.

Net investment incomBlet investment income increased $33 million, or 484946 million for the nine months ended Septandoe
2005 from $913 million for the nine months ende@tS8mber 30, 2004. This increase, which included#Bon due to changes in foreign
exchange rates, was primarily the result of angiase in average invested assets, offset in partdegrease in weighted average investment
yields. The increase in average invested assetsheagsult of new assets backing growth of oug-term care in-force block and an increase
related to assets purchased using proceeds froissuance of non-recourse funding obligations sttpypcertain term life insurance policies.
This increase was partially offset by transferagdets relating to the reinsurance transactiodsWHLIC. The decrease in weighted average
investment yields was attributable to higher yi@dshe assets transferred to UFLIC, as well ashages of new assets in an interest rate
environment where current market yields are lowantexisting portfolio rates as well as investmémftoating-rate securities from proceeds
of our issuance of non-recourse funding obligatiand a $6 million decrease in net investment incosfeded to bond calls and prepayments.

Policy fees and other incomolicy fees and other income increased $16 millarg%, to $273 million for the nine months ended
September 30, 2005 from $257 million for the ninenths ended September 30, 2004. This increase nivaarfly attributable to an increase in
policy fees associated with increased persisteftyeouniversal life insurance in-force block, ariflion adjustment to unearned revenue on a
closed block of universal life insurance business @ $3 million attributable to growth of the unisal life insurance in-force block. These
increases were partially offset by a decrease dfrfiillion related to a deferred gain adjustmentarinsured block of term life policies.

Benefits and other changes in policy reserBenefits and other changes in policy reserves dsexk$13 million, or 1%, to $2,172
million for the nine months ended September 305200m $2,185 million for the nine months ended t8efber 30, 2004. The decrease was
primarily the result of a $39 million decrease ur tong-term care business and a $33 million deeré@aour PPI business, partially offset by a
$38 million increase in our life insurance businasd a $21 million increase in our group busin@se. decrease in our long-term care

35



Table of Contents

business was attributable to a $102 million de@eakted to the reinsurance transactions with @Fhd a $40 million correction of reserves
related to a long-term care policy rider which haen incorrectly coded in our policy valuation sysf partially offset by an increase of $80
million attributable to lower mortality related pof terminations and an increase in incurred claassociated with the aging of the in-force
block and a $23 million increase relating to thrersgthening of certain claim reserves. The decrgasar PPI business was primarily
attributable to a decrease in claims in our runbofiness, partially offset by $7 million attribblta to changes in foreign exchange rates. The
increase in our life insurance business was prigndtie to growth of the term life in-force blockdatess favorable term life mortality. The
increase in our group business was due to lessdblemloss experience in the current year as coedp@rthe prior year and growth of the in-
force blocks.

Interest creditedinterest credited remained unchanged at $271 miftio the nine months ended September 30, 2002604l

Underwriting, acquisition, insurance and other expes, net of deferralslnderwriting, acquisition, insurance and other exgas, net of
deferrals increased $127 million, or 14%, to $1,604ion for the nine months ended September 305200m $877 million for the nine
months ended September 30, 2004. The increasenmaarity due to a $112 million increase in our PREkiness and an $8 million increase in
each of our long-term care and life businesses.ift¢rease in our PPI business was due an increaserimissions and other expenses in our
run-off block and an increase of $15 million atiiidble to changes in foreign exchange rates. Tisigase in our life business was due to
higher non-deferrable acquisition costs. The ingda our long-term care business was due to higherdeferrable acquisition costs and was
partially offset by a decrease related to the re#nsce transactions with UFLIC.

Amortization of deferred acquisition costs and ingoles.Amortization of deferred acquisition costs and mgibles decreased $129
million, or 22%, to $470 million for the nine momstiended September 30, 2005 from $599 million ferrtime months ended September 30,
2004. The decrease was due to a $143 million deereaour PPI business and a $3 million decreasaeritife business, partially offset by a $9
million increase in our long-term care business am&8 million increase in our group business. d&erease in our PPI business was primarily
attributable to our run-off block partially offskey a $14 million increase as a result of changédsrigign exchange rates. The decrease in our
life business was primarily related to less favteabortality in universal life that contributed lmver amortization partially offset by a $10
million increase in our life insurance business ttuan adjustment in universal life amortizatioheTincrease in our long-term care business
was primarily attributable to a $27 million increa® correct amortization related to an incorrectiged long-term care policy rider, partially
offset by lower policy termination experience amd$8 million decrease attributable to the reinsoeamansactions with UFLIC. The increas
our group business was attributable to growth efitihforce block.

Interest expensénterest expense increased $24 million to $33 amilfior the nine months ended September 30, 2005 $® million for
the nine months ended September 30, 2004. Thisdrerwas primarily the result of an increase imagesyields paid on non-recourse funding
obligations supporting our term life insurance tapnanagement strategy and the issuance of additirmnrecourse funding obligations in
fourth quarter of 2004 and the second and thirdtgtgof 2005.

Provision for income taxe®rovision for income taxes increased $2 million1%, to $230 million for the nine months ended
September 30, 2005 from $228 million for the ninenths ended September 30, 2004. The effectiveataxdecreased to 35.6% for the nine
months ended September 30, 2005 from 37.0% fonitteemonths ended September 30, 2004. The dedretse effective tax rate was
primarily attributable to a reduction in excesseign tax credits and favorable examination develpsin the nine months ended
September 30, 2005.

Segment net earningSegment net earnings increased by $28 million%ytd $416 million for the nine months ended Sejten30,
2005 from $388 million for the nine months ende@tS8mber 30, 2004. The increase in segment netreggrmias primarily attributable to an
$18 million increase in our life insurance busines$9 million increase in our PPI business, af8 anillion increase in our long-term care
business. The
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increase in our life business was attributablegw business growth of the term lifefiorce block. The earnings growth in our PPl bussngas
attributable to an increase resulting from growtiContinental Europe, a lower effective tax ratd &6 million attributable to changes in
foreign exchange rates. The increase in earningsiitong-term care business was attributablefavarable experience refund on a block in
which we have a reinsurance interest and a coorecéilated to an incorrectly coded long term calécyp rider, partially offset by a
strengthening of certain claim reserves.

Retirement Income and Investments segment

The following table sets forth the results of opierss relating to our Retirement Income and Invesita segment. Prior to our corpor
reorganization, we entered into several significaiitsurance transactions with UFLIC in which wdegto UFLIC all of our in-force
structured settlements contracts and substangllbf our inforce variable annuity contracts. These blocksusitess were ceded to UFLIC
connection with our corporate reorganization on Mdy2004, and those results are not included irresults after that date. As a result of the
foregoing, our results of operations for the ninenths ended September 30, 2005 are not comparable results of operations for the nine
months ended September 30, 2004. The pro formétsedioperations for the nine months ended Sepeer@d, 2004 below reflect adjustme
to record the effects of the reinsurance transastés if they had been effective as of Januar@42There were no pro forma adjustments in
the three months ended September 30, 2004. Thesneero forma adjustments to premiums becausstthetured settlements we ceded are
single premium products and do not have renewahjpras, and the variable annuity products we cededie@posit contracts and their deposits
are not recorded as premiums.

Three months ended September 3( Nine months ended September 3(
Pro forma
(Dollar amounts in millions) 2005 2004 2005 2004 2004
Revenues:
Premiums $ 18¢ $ 21¢ $ 674 $ 817 $ 817
Net investment incom 45k 39¢ 1,32( 1,57¢ 1,16¢
Policy fees and other incon 61 52 181 218 157
Total revenue 70t 664 2,17t 2,60¢ 2,13¢
Benefits and expenses
Benefits and other changes in policy rese 247 281 85¢€ 1,27(¢ 98¢
Interest credite! 274 237 78C 817 704
Underwriting, acquisition and insuran
expenses, net of deferr: 66 59 191 20z 181
Amortization of deferred acquisition co:
and intangible: 33 25 92 13¢€ 88
Interest expens 1 — 2 1 1
Total benefits and expens 621 60z 1,921 2,42¢ 1,96:
Earnings before income taxe: 84 62 254 18¢ 17¢
Provision for income taxe 25 22 75 65 63
Segment net earning: $ 59 $ 40 $ 17¢ $ 11¢ $ 11c

Three months ended September 30, 2005 compared to three months ended September 30, 2004

Premiums Premiums decreased $30 million, or 14%, to $18Bom for the three months ended September 305Z68m $219 million
for the three months ended September 30, 2004.dEtiease was the result of a $30 million decreapeemiums attributable to lower sales in
our life-contingent structured settlement and ineannuities due to our continued pricing discipima continued low long-term interest rate
environment.

37



Table of Contents

Net investment incomeNet investment income increased $62 million, @] to $455 million for the three months ended Sexiier 30,
2005 from $393 million for the three months endegt®8mber 30, 2004. The increase in net investmentie was primarily due to an increi
in weighted average investment yields attributableigher yields on floating rate assets relateshi@ad-based institutional floating rate
products and a $12 million increase in income eeldab bond calls and mortgage loan prepayments.ilibiease was also the result of an
increase in average invested assets. The incneaseiage invested assets was driven primarilyrowip in assets resulting from new
production in spread-based retail and institutiggrabucts.

Policy fees and other incom@olicy fees and other income increased $9 millawrl7%, to $61 million for the three months ended
September 30, 2005 from $52 million for the threenths ended September 30, 2004. This increase nivaarpy attributable to a $9 million
increase in fee income attributable to increasedtasinder management.

Benefits and other changes in policy resenvsnefits and other changes in policy reservesedsed $34 million, or 12%, to $247
million for the three months ended September 305Zfom $281 million for the three months endedt8eyber 30, 2004. This decrease was
primarily attributable to a $34 million decreasespread-based retail products related primarily tlecrease in life-contingent structured
settlement and income annuity reserves attributabliewer sales of these products.

Interest credited Interest credited increased $37 million, or 1884274 million for the three months ended Septar8Be2005 from
$237 million for the three months ended SeptemBe2B04. This increase was primarily the resul 80 million increase in interest credited
on spread-based institutional products primaritsitattable to higher average interest creditingsain floating rate products.

Underwriting, acquisition and insurance expenses,aof deferrals Underwriting, acquisition and insurance expensespf deferrals,
increased $7 million, or 12%, to $66 million foetthree months ended September 30, 2005 from $iémfor the three months ended
September 30, 2004. The increase was primarilyaselt of an $8 million increase in expenses orrééail products attributable primarily to
increased assets under management.

Amortization of deferred acquisition costs and mg#nles. Amortization of deferred acquisition costs angngibles increased $8
million, or 32%, to $33 million for the three mostbnded September 30, 2005 from $25 million fortkinee months ended September 30,
2004. This increase was primarily the result obarllion increase in spread-based retail proddaoes primarily to growth in assets under
management.

Interest expensénterest expense increased $1 million to $1 milfienthe three months ended September 30, 2006rapared to the
three months ended September 30, 2004.

Provision for income taxe®rovision for income taxes increased $3 million14%6, to $25 million for the three months ended
September 30, 2005 from $22 million for the threenths ended September 30, 2004. The effectiveataxdecreased to 29.8% for the three
months ended September 30, 2005 from 35.5% fathtlee months ended September 30, 2004. The dedretheeeffective tax rate was
primarily attributable to favorable current yeaamination developments benefiting the three moatited September 30, 2005.

Segment net earningSegment net earnings increased $19 million, 86,48 $59 million for the three months ended Sepen30, 200!
from $40 million for the three months ended Septen#®, 2004. This increase was primarily the resuétn increase in assets under
management, improved investment spreads and a kffestive tax rate.

Nine months ended September 30, 2005 compared to nine months ended September 30, 2004

Premiums. Premiums decreased $143 million, or 18%, to $&ilon for the nine months ended September 305260m $817 million

for the nine months ended September 30, 2004.ddtsease was
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primarily the result of a $143 million decreasg@nemiums attributable to lower sales in our life¥iegent structured settlement and income
annuities due to our continued pricing disciplineicontinued low long-term interest rate environime

Net investment incomeéNet investment income decreased $259 millior,636, to $1,320 million for the nine months ended
September 30, 2005 from $1,579 million for the mmenths ended September 30, 2004. This decreaspringaily attributable to a decrease
in investment income on variable annuities andcttined settlements related to the reinsurancedcdiosis with UFLIC, which resulted in an
overall decrease in invested assets. This decreas@artially offset by an increase in investmenbme related to spread-based institutional
products due to increased yields on floating natestments and an increase in spread-based neidilgis due primarily to growth in assets
under management and a $9 million increase retatbdnd calls and mortgage loan prepayments.

Policy fees and other incomé@olicy fees and other income decreased $32 mjlbo 15%, to $181 million for the nine months ethde
September 30, 2005 from $213 million for the ninenths ended September 30, 2004. The decreaseiimnctaae of $56 million was primarily
related to the reinsurance transactions with UFOIAs decrease was partially offset by a $24 milliacrease in fee income attributable to
increased assets under management.

Benefits and other changes in policy resen@snefits and other changes in policy reservesedsed $414 million, or 33%, to $856
million for the nine months ended September 305200m $1,270 million for the nine months ended t8apber 30, 2004. This decrease was
primarily attributable to a $281 million decreasgibutable to the reinsurance transactions withLl@Fand a $116 million decrease in
structured settlement and income annuity resergbigable primarily to lower sales of these protu

Interest credited Interest credited decreased $37 million, or 58180 million for the nine months ended Septen®¥e2005 from
$817 million for the nine months ended Septembe2804. This decrease was primarily related toE8$tillion decrease in interest credited
related to the reinsurance transactions with UFOIds decrease was partially offset by a $65 miilliacrease in interest credited on spread-
based institutional products due primarily to higaeerage interest crediting rates on floating prtalucts.

Underwriting, acquisition and insurance expenses,aof deferrals Underwriting, acquisition and insurance expensespf deferrals
decreased $11 million, or 5%, to $191 million foe nine months ended September 30, 2005 from $208mfor the nine months ended
September 30, 2004. The decrease was primariipattible to a $21 million decrease in expensesa@lt the reinsurance transactions with
UFLIC partially offset by a $10 million increaseémnpenses on fee retail products attributable piiyng increased assets under management.

Amortization of deferred acquisition costs and ingioles. Amortization of deferred acquisition costs anhigibles decreased $44
million, or 32%, to $92 million for the nine montbaded September 30, 2005 from $136 million forrtime months ended September 30,
2004. This decrease was primarily related to arfidlion decrease relating to the reinsurance trefisas with UFLIC.

Interest expensénterest expense increased $1 million to $2 milfienthe nine months ended September 30, 2005 &bmillion for the
nine months ended September 30, 2004.

Provision for income taxe®rovision for income taxes increased $10 million18%, to $75 million for the nine months ended
September 30, 2005 from $65 million for the ninenthe ended September 30, 2004. The effective taxdecreased to 29.5% for the nine
months ended September 30, 2005 from 35.5% fonittemonths ended September 30, 2004. The dedretse effective tax rate was
primarily attributable to favorable examination depments in the nine months ended September 86, 20
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Segment net earningSegment net earnings increased by $61 millios266, to $179 million for the nine months endedt8eyber 30,
2005 from $118 million for the nine months ende@t8mber 30, 2004. This increase was primarily &seilt of an increase in average assets
under management, improved investment spreads kweea effective tax rate in the nine months en8egtember 30, 2005.

Mortgage Insurance segment

The following table presents the historical resafteperations relating to our Mortgage Insuraregnsent. There are no pro forma
adjustments to the Mortgage Insurance segmentstsesf operations.

Three months Nine months
ended ended
September 30, September 30,
(Dollar amounts in millions) 2005 2004 2005 2004
Revenues:
Premiums $21¢ $197 $652 $587
Net investment incom 73 65 21C 18¢
Policy fees and other incon 12 10 34 28
Total revenue 30¢< 272 897 801
Benefits and expenses
Benefits and other changes in policy rese 36 46 96 112
Underwriting, acquisition and insurance expensesphdeferrals 81 64 21E 19¢
Amortization of deferred acquisition costs and fgfibles 18 12 42 35
Total benefits and expens 13t 122 358 34C
Earnings before income taxe: 16¢ 15C 544 461
Provision for income taxe 42 48 15€ 14z
Segment net earning: $12€ $10z $38¢ $31¢

Three months ended September 30, 2005 compared to three months ended September 30, 2004

PremiumsPremiums increased $21 million, or 11%, to $218iomilfor the three months ended September 30, 2@05 $197 million fo
the three months ended September 30, 2004. Thisaise was primarily the result of a $23 millionrgese in premiums in our international
mortgage insurance business, $7 million of whicls atiributable to changes in foreign exchange rates increase was driven by the growth
and aging of our international in-force block, whigsulted in increased earned premiums from newrémce written in prior years. Most of
our international mortgage insurance policies gievior single premiums at the time that loan prdeesre advanced. We initially record the
single premiums to unearned premium reserves aginéze the premium in income over time in accocganith the expected expiration of
risk. As of September 30, 2005, our internatiomaarned premium reserves were $1.7 billion.

Net investment incomBet investment income increased $8 million, or 188473 million for the three months ended Septar3be
2005 from $65 million for the three months endegt8mber 30, 2004. The increase was primarily tealt®f a $9 million increase in
investment income in our international businesateel to growth in invested assets, $3 million ofohtwas attributable to changes in foreign
exchange rates.

Policy fees and other incomolicy fees and other income increased $2 millar20%, to $12 million for the three months ended
September 30, 2005 from $10 million for the threenths ended September 30, 2004. This increase rivaarpy the result of increased fees
for contract underwriting services in our U.S. ngage insurance business due to increased volume.
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Benefits and other changes in policy reserBanefits and other changes in policy reserves dsexk$10 million, or 22%, to $36 million
for the three months ended September 30, 2005 $#Brmillion for the three months ended Septembef804. This decrease was primarily
attributable to a decline in our U.S. claims pdi&4 million and a $5 million adjustment to reses\an our prime bulk business. In the
international mortgage insurance business, ouefysshich included $1 million attributable to chaagdn foreign exchange rates, were equal to
the prior year. A $5 million adjustment to paiddes and a $4 million favorable loss reserve devedoy were offset by increased losses
attributable to increased claims and delinquenaksged to the seasoning of the international ptotf

Underwriting, acquisition, insurance and other empes, net of deferralsinderwriting, acquisition, insurance and other egas, net of
deferrals, increased $17 million, or 27%, to $81liom for the three months ended September 30, 2@08B $64 million for the three months
ended September 30, 2004. The increase was adbileuo increased underwriting expenses and indgmeserves related to our U.S. contract
services offerings, which were principally drivepibcreased underwriting volume. The increase inioigrnational mortgage insurance
business was primarily attributable to an $8 millincrease in costs in our existing internationatfprms and continued investment in poter
new international mortgage insurance platformsaméhcrease of $1 million from changes in foreignhange rates.

Amortization of deferred acquisition costs and ing#oles.Amortization of deferred acquisition costs and mgfibles increased $6 millio
or 50%, to $18 million for the three months endegt8mber 30, 2005 from $12 million for the threenths ended September 30, 2004. This
increase was primarily attributable to acceleratedrtization of deferred acquisition costs in ousUmortgage insurance business as a result
of continued low persistency rates during the year.

Provision for income taxe®rovision for income taxes decreased $6 milliorl 3%, $3 million of which was attributable to chasdn
foreign exchange rates, to $42 million for the ¢hneonths ended September 30, 2005 from $48 miitiothe three months ended
September 30, 2004. The effective tax rate decde@ms25.0% for the three months ended Septembet@% from 32.0% for the three months
ended September 30, 2004. The decrease in effeativate was primarily attributable to favorabkamination developments in 2005 and a
reduction in excess foreign tax credits, offsethyincrease in foreign income, which is taxed laigaer worldwide rate than U.S. income. Our
Mortgage Insurance segment’s effective tax ragggsificantly below the statutory rate primarily asesult of tax-exempt investment income.

Segment net earningSegment net earnings increased $24 million, or 26%126 million for the three months ended Sep&n3do,
2005 from $102 million for the three months endegt®mber 30, 2004. The increase in segment neingarwas primarily attributable to an
$18 million increase in our international mortgagsurance business, $5 million of which was attiéble to changes in foreign exchange rates,
resulting from higher levels of insurance in foerel invested assets, an adjustment to paid logssks favorable loss reserve development,
partially offset by seasoning of the portfolio amtincrease in international expenses to suppovttgrin our international platforms. The
increase in segment net earnings was also the i#sulb6 million increase in our U.S. mortgageunasice net earnings primarily attributable
a decline in claims paid, an adjustment to reseowesur prime bulk business and favorable tax eration developments, partially offset by
increased contract underwriting expenses and indgmeserves and accelerated amortization of defeacquisition costs.

Nine months ended September 30, 2005 compared to nine months ended September 30, 2004

PremiumsPremiums increased $66 million, or 11%, to $653ionilfor the nine months ended September 30, 2685 $587 million for
the nine months ended September 30, 2004. Thieaserwas primarily the result of a $79 million @ase in premiums in our international
mortgage insurance business, $19 million of whials attributable to changes in foreign exchange ratee increase was driven by the
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growth and aging of our international in-force tMpwhich resulted in increased earned premiums fnem insurance written in prior years. In

addition, our international premiums increased apipnately $10 million as a result of the releas@i@éarned premium reserves on our single
premium product relating to the completion of adfigan cancellation study in the first quarter dd®20The increase in international premiums
was offset, in part, by a $13 million decrease i8.Unortgage insurance premiums as a result afdhgnued decline in our in-force block due

to an excess of policy cancellations over new iasce written.

Net investment incomBet investment income increased $24 million, or 183$210 million for the nine months ended Septeni,
2005 from $186 million for the nine months endegt8mber 30, 2004. The increase was primarily thalt@f a $25 million increase in
investment income in our international businesateel to growth in invested assets, $7 million ofohtwas attributable to changes in foreign
exchange rates.

Policy fees and other incomolicy fees and other income increased $6 milla21%, to $34 million for the nine months ended
September 30, 2005 from $28 million for the ninenths ended September 30, 2004. This increase waarndy the result of increased fees
contract underwriting services in our U.S. mortgatpeirance business.

Benefits and other changes in policy reserBanefits and other changes in policy reserves dsexk$16 million, or 14%, to $96 million
for the nine months ended September 30, 2005 frbh2 $nillion for the nine months ended Septembei2B04. This decrease was primarily
attributable to a $24 million decrease in U.S. Ieserves primarily attributable to more favoradddinquency experience in our U.S. mortgage
insurance business compared to the prior-year gpana an adjustment to reserves on our prime tugkibss partially offset by a $3 million
increase in paid claims. The U.S. decrease wamlhaudffset by a $14 million increase in interraial losses due to in-force seasoning, $2
million of which was related to changes in foreeythange rates, offset by a $5 million adjustmengaid losses and a $4 million favorable
loss reserve development.

Underwriting, acquisition, insurance and other expes, net of deferralslnderwriting, acquisition, insurance and other exgas, net of
deferrals, increased $22 million, or 11%, to $21lion for the nine months ended September 30, 28 $193 million for the nine months
ended September 30, 2004. This increase was phynadtributable to an increase in costs in our axdsinternational platforms, continued
investment in potential new international mortgagrirance platforms and $4 million from changefonmeign exchange rates.

Amortization of deferred acquisition costs and ing#oles.Amortization of deferred acquisition costs and mgfibles increased $7 millio
or 20%, to $42 million for the nine months endegt8mber 30, 2005 from $35 million for the nine mtenénded September 30, 2004. This
increase was primarily attributable to accelerateartization of deferred acquisition costs in ous Umortgage insurance business principally
related to continued low persistency rates durirgytear.

Provision for income taxesProvision for income taxes increased $14 milli@n10%, $7 million of which was attributable toatiyes in
foreign exchange rates, to $156 million for theeninonths ended September 30, 2005 from $142 miltiothe nine months ended
September 30, 2004. The effective tax rate decde@s28.7% for the nine months ended Septembe2@B5 from 30.8% for the nine months
ended September 30, 2004. The decrease in theiesféax rate was primarily attributable to favdebxamination developments in 2005 a
reduction in excess foreign tax credits, offsethyincrease in foreign income, which is taxed laigaer worldwide rate than U.S. income. Our
Mortgage Insurance segment’s effective tax ragggsificantly below the statutory rate primarily asesult of tax-exempt investment income.

Segment net earningSegment net earnings increased $69 million, or 28%388 million for the nine months ended Septan3@e 200¢
from $319 million for the nine months ended Septen8D, 2004. The

42



Table of Contents

increase in segment net earnings was primarilipatable to a $52 million increase, $13 millionvatfiich was due to changes in foreign
exchange rates, in our international mortgage arseg business, resulting from higher levels ofriaisce in force and invested assets, the
release of unearned premium reserves relatingdated cancellation data, an adjustment to paicfoaad a favorable loss reserve
development, partially offset by seasoning of thefplio and an increase in international expensesipport growth in our international
platforms. The increase in segment net earningsalgasthe result of a $17 million increase in ouglUmortgage insurance net earnings,
primarily attributable to a decrease in loss resgrincreased fees for contract underwriting sessand favorable tax examination
developments. These increases were offset in gatdecline in our in-force block due to an exagfgsolicy cancellations over new insurance
written and accelerated amortization of deferregliggition costs in our U.S. mortgage insurancenass.

Affinity segment

The following table sets forth the historical résudf operations relating to the Affinity segmepto forma financial information is n
presented for the Affinity segment because we didacquire any of the Affinity segment businessemifGEFAHI. Accordingly, the results of
the Affinity segment are included in our resultoopkrations through May 24, 2004, but excludedetier.

Three months Nine months
ended ended
September 30, September 30,
200t 200¢ 200¢
(Dollar amounts in millions) 2004
Revenues:
Premiums — — —
$ $ $ $ 88
Net investment incom — — —
26
Policy fees and other income — — —
104
Total revenue — — —
21¢
Benefits and expenses
Benefits and other changes in policy rese| — — —
80
Underwriting, acquisition and insurance expensesphdeferrals — — —
123
Amortization of deferred acquisition costs and fgfibles — — —
47
Total benefits and expens — — —
25C
Earnings before income taxe: — — —
(32
Provision for income taxes — — —
(18)
Segment net earning: — — —
$ $ $ $(14)

Corporate and Other segment

The following table sets forth the results of opierss relating to our Corporate and Other segniEmre were no pro forma adjustme
to premiums or policy fees and other income becthe® are no premiums or policy fees and othesrirein the Corporate and Other segn
that were ceded to UFLIC in connection with theserance transactions. Pro forma net investmentieds different from our historical net
investment income primarily as a result of net Btagent income earned on excess surplus assewsdahatransferred from the Protection and
Retirement Income and Investments segments to dhgo€ate and Other segment in 2004, offset inlpad decrease attributable to reduced
net investment income related to the $1.836 biltiapital contribution that we made to UFLIC in cention with our corporate reorganization.
Pro forma revenues are different from our histdniegenues primarily as a result of the adjustmémizet investment income due to the trar
of assets from the Protection and Retirement Incamelnvestments segments as discussed above|lgartiset by the exclusion from our
results of operations of net realized investmemg@osses) related to the long-term care inswasituctured settlement and variable annuity
blocks we ceded to UFLIC in connection
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with the reinsurance transactions and net realiregstment gains (losses) related to the Affinggmment. Pro forma benefits and expenses are
different from our historical benefits and expengemarily as a result of the interest expenselaitable to our revised debt structure follow
the completion of the IPO, including the offerirafssenior notes and commercial paper. There weggradorma adjustments in the three
months ended September 30, 2004.

Three months

ended
September 30, Nine months ended September 30,
Pro forma
(Dollar amounts in millions) 2005 2004 2005 2004 2004
Revenues:
Premiums $ 20 $ 22 $ 62 $ 74 $ 74
Net investment incom 53 29 11¢ 11¢ 117
Net realized investment gains (loss @) 3 (13 27 24
Policy fees and other incon 5 6 13 10 10
Total revenue 71 6C 181 23C 22t
Benefits and expenses
Benefits and other changes in policy rese| 11 9 28 28 27
Underwriting, acquisition and insurance expensespf
deferrals 31 9 66 50 56
Amortization of deferred acquisition costs and fgfibles 5 7 14 13 14
Interest expens 58 56 17¢& 144 17C
Total benefits and expens 10t 81 28¢€ 23t 267
Earnings (loss) before income taxe (34) (22) (10%) (5) (42
(Benefit) provision for income taxe (12) (15) (36) 7 @)
Segment net los: $(23) $ (6) $ (69 $ (12 $ (39

Three months ended september 30, 2005 compared to three months ended September 30, 2004

Premiums. Premiums decreased $2 million, or 9%, to $20iamilfor the three months ended September 30, 2@05 $22 million for the
three months ended September 30, 2004. The deaseasgrimarily attributable to decreased premiuramfour Bermuda reinsurer related to

the run-off of certain credit insurance blocks.

Net investment incomeéNet investment income increased $24 million, 38 to $53 million for the three months ended Smpier 30,
2005 from $29 million for the three months endegt8mber 30, 2004. The increase in net investmeonie was attributable primarily to an
increase of $15 million in investment income reditie bond calls, mortgage prepayments and limitetherships, lower income in the prior
year due to the timing of segment investment incatteeations, partially offset by lower income fraransolidated securitization entitie

Net realized investment (losses) gaisee the comparison of this line under “Result®pérations”.

Policy fees and other incomolicy fees and other income decreased $1 miltiobt million for the three months ended SeptemBer 3

2005 from $6 million for the three months endedt8eyber 30, 2004.

Benefits and other changes in policy reservBsnefits and other changes in policy reserveeased $2 million, or 22% to $11 million
for the three months ended September 30, 2005 $@million for the three months ended Septembe2B04. This increase was primarily

attributable to unfavorable loss experience withBermuda reinsurer.
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Underwriting, acquisition and insurance expenses,af deferrals Underwriting, acquisition and insurance expensespf deferrals,
primarily consists of expenses of our Bermuda reis Mexico auto insurer and corporate expensgsatte not allocated for segment repor
purposes. These corporate expenses include itechsasiwclass-action litigation settlements, adviediand marketing costs and other
corporate-level expenses. Underwriting, acquisitiad insurance expenses, net of deferrals, inaleg2 million to $31 million for the three
months ended September 30, 2005 from $9 millioriHerthree months ended September 30, 2004. Tdnsadse was primarily attributable to
increased stand-alone costs associated with oaratim from GE and an increase in certain empldyseefits.

Amortization of deferred acquisition costs and ingioles. Amortization of deferred acquisition costs anhimgibles decreased $2 milli
to $5 million for the three months ended Septend0e2005 from $7 million for the three months en@egtember 30, 2004.

Interest expenselnterest expense consists of interest and othanding charges related to our debt that is otated for segment
reporting purposes. Interest expense increasedli$@mnor 4%, to $58 million for the three montbaded September 30, 2005 from $56
million for the three months ended September 3042This increase was primarily the result of aréase in interest expense associated with
our outstanding commercial paper as a result dfdrighort-term interest rates.

Provision (Benefit) from income tax&enefit from income taxes decreased $4 milliorthbl( million for the three months ended
September 30, 2005 from ($15) million for the thneenths ended September 30, 2004. The decreasefitheprimarily attributable to state
income tax benefits recognized in the three moettising September 30, 2004.

Segment net lossSegment net loss increased $17 million to $28anifor the three months ended September 30, 2@05 $6 million
for the three months ended September 30, 2004inthease in net loss was primarily attributablénttreased standlone costs associated w
our separation from GE, an increase in certain eyge benefits and a decrease in net realized imegstgains, partially offset by an increase
in net investment income related primarily to iresed partnership distributions, bond calls and gag loan prepayments.

Nine months ended September 30, 2005 compared to nine months ended September 30, 2004

Premiums. Premiums decreased $12 million, or 16%, to $8Ranifor the nine months ended September 30, Z0@% $74 million for
the nine months ended September 30, 2004. Theatecveas primarily attributable to decreased premifitom our Bermuda reinsurer related
to the run-off of certain credit insurance blocks.

Net investment incomeNet investment was unchanged at $119 milliortHernine months ended September 30, 2005 and 2004.
increase of $9 million in net investment incometetl to bond calls, mortgage prepayments and lihiggtnerships was offset by a decline in
net investment income primarily attributable to &mincome from consolidated securitization entities

Net realized investment (losses) gaisee the comparison of this line under “Result®pérations”.

Policy fees and other incomé@olicy fees and other income increased $3 milii#$13 million for the nine months ended Septendtkr
2005 from $10 million for the nine months endedt8eyber 30, 2004.

Benefits and other changes in policy reservBsnefits and other changes in policy reservegwachanged at $28 million for the nine
months ended September 30, 2005 and 2004.

Underwriting, acquisition and insurance expenses,aof deferrals Underwriting, acquisition and insurance expensespf deferrals
increased $16 million to $66 million for the ninenths ended September 30, 2005
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from $50 million for the nine months ended Septen8tk 2004. This increase was primarily attribugaiol an increase in stand-alone branding
and insurance costs associated with our separationGE and certain employee benefits, partialfgetfby a decrease in overhead charges
from our former majority stockholder.

Amortization of deferred acquisition costs and ingioles. Amortization of deferred acquisition costs anhimgibles increased $1 millic
to $14 million for the nine months ended Septendfer2005 from $13 million for the nine months en@sptember 30, 2004.

Interest expenselnterest expense consists of interest and othanding charges related to our debt that is otated for segment
reporting purposes. Interest expense increasedn#iBdn, or 24%, to $178 million for the nine mostended September 30, 2005 from $144
million for the nine months ended September 30420Wis increase was primarily the result of arréase in interest expense associated with
the change in our debt structure as a result otorporate reorganization and increased rates poustanding commercial paper.

Provision (Benefit) from income taxd&enefit from income taxes increased $43 millio$86 million for the nine months ended
September 30, 2005 from $7 million for the nine therended September 30, 2004. The increased bemsfiprimarily attributable to IPO-
related transaction taxes in the nine months eSagdember 30, 2004, and a decrease in pre-tax saothe nine months ended
September 30, 2005.

Segment net lossSegment net loss increased $57 million to $6%anifor the nine months ended September 30, 26618 $12 million
for the nine months ended September 30, 2004. @bredse in net earnings was primarily attributabdecrease in net realized investment
gains in the nine months ended September 30, 200/ crease in investment impairment charges, eease in interest expense and stand-
alone costs relating to our corporate reorganinadiod separation from GE, partially offset by ardase in overhead charges from our former
majority stockholder.

Liquidity and Capital Resources

We conduct all our operations through our operasimgsidiaries. Dividends from our subsidiaries pednitted payments to us under our
tax sharing arrangements with our subsidiarieoargrincipal sources of cash to pay stockholdeidénds and to meet our holding company
obligations, including payments of principal anteiest on our outstanding indebtedness.

Our primary uses of funds at our holding compangllénclude payment of general operating expensaanent of principal, interest and
other expenses related to holding company debmpayof dividends on our common and preferred stagtounts we owe to GE under the
Tax Matters Agreement, contract adjustment paymemisur Equity Units, contributions to subsidiariasd, potentially, acquisitions. We
currently pay quarterly cash dividends on our comrstock at the rate of $0.075 per share. Howekerdeclaration and payment of future
dividends to holders of our common stock will behet discretion of our board of directors and wépend on many factors including our
receipt of dividends from our insurance and othggrating subsidiaries, financial condition, earsingapital requirements of our subsidiaries,
legal requirements, regulatory constraints andrddors as the board of directors deems relevarddition, our Series A Preferred Stock
bears dividends at an annual rate of 5.25% ofithidation value of $50 per share. We also pay tgulgrcontract adjustment payments with
respect to our Equity Units at an annual rate 6% of the stated amount of $25 per Equity Unit.

In the third quarter of 2005, we declared a qubrigividend of $0.075 per outstanding share of Glass A and Class B Common Stock
or $35 million, payable in the fourth quarter o080 During the first six months of 2005, we deadtadévidends of $61 million which were paid
in the second and third quarters of 2005. The thirdrter dividend represents an increase of 15%hmme from our previous quarterly divide
of $0.065 per share.

46



Table of Contents

The payment of dividends and other distributionagdoy our insurance subsidiaries is regulatedhbyrance laws and regulations. In
general, dividends in excess of prescribed limiégscieemed “extraordinary” and require insuranceleggry approval. The ability of our
insurance subsidiaries to pay dividends to us,camdhbility to pay dividends to our stockholderspaare subject to various conditions imposed
by the rating agencies for us to maintain our gatirBased on statutory results as of December(8Y4,2ur subsidiaries could pay dividends of
$1,450 million to us in 2005 without obtaining réafory approval. As of September 30, 2005, our imgidompany received $710 million in
dividends from our insurance subsidiaries.

In connection with our secondary offering complatedlarch 2005, we repurchased 19.4 million shafesur Class B Common Stock
directly from our former majority stockholder whigrere automatically converted to Class A CommortiStgpon the transfer of these shares
to us, for an aggregate price of $500 million.

Effective in March 2005, we began a repurchasenaragn which we sell a security at a specified @and agree to repurchase that
security at another specified price at a later.dRépurchase agreements are treated as collaggtdilancing transactions and are carried at the
amounts at which the securities will be subsequerticquired, including accrued interest, as sjgeLih the respective agreement. The market
value of securities to be repurchased is monitareticollateral levels are adjusted where apprapt@protect the counterparty against credit
exposure. Cash received is invested in fixed miadgriAt September 30, 2005, the fair value ofdbeurities pledged under the repurchase
program totaled $205 million and the offsettingueghase obligation of $200 million is included ither liabilities on the Statement of
Financial Position.

As of September 30, 2005, we had approximately BRi@n of floating rate funding agreements, whimfe deposit-type products that
generally credit interest on deposits at a floatatg tied to an external market index. Purchasefiending agreements include money market
funds, bank common trust funds and other short-texmstors. Some of our funding agreements cofifit provisions, through which the
contractholder has an option to terminate the fugpdigreement for any reason after giving noticéiwithe contract’s specified notice period,
which is generally 90 days. Of the $2.7 billion segate amount outstanding as of September 30, $105 billion had put option features,
including $0.9 billion with put options features@@ days and $0.5 billion with put options of 18yl

During the third quarter of 2005, certain of ousunance subsidiaries transferred approximately Billidn investment securities to an
affiliated special purpose entity (“SPE”), whoséesourpose is to securitize these investment siesiand issue secured notes to various
affiliated companies. The securitized investmentsoavned in their entirety by the SPE and are mailable to satisfy the claims of our
creditors.

In September 2005, we issued senior notes havirg@regate principal amount of $350 million, withiaterest rate equal to 4.95% per
year payable sel-annually, and maturing in October 2015 (“2015 N8teThe 2015 Notes are our direct, unsecured abbtigs and will rank
equally with all of our existing and future unsesdiand unsubordinated obligations. The 2015 Naotes@t guaranteed by any of our
subsidiaries. We have the option to redeem allmoréion of the 2015 Notes, at any time with propetice to the note holders at a price equal
to the greater of 100% of principal or the sumha present value of the remaining scheduled paysydrgrincipal and interest discounted at
the then-current treasury rate plus an applicgireasl.

The net proceeds from the issuance of $348 miftiom the 2015 Notes were used to reduce our oudstgrcommercial paper
borrowings. As of September 30, 2005 and Decembg2@04 the aggregate amount of our outstandingreential paper borrowings was $1
million and $499 million, respectively.

In April 2005, we entered into a five-year revolyiaredit facility, which matures in April 2010, deping our 364-day credit facility,
which was scheduled to mature in May 2005. We hise@ a $1.0 billion five-year revolving credit féiyi that matures in May 2009. As of
September 30, 2005, we had utilized $170 milliothef commitment under these facilities with theigsge of a letter of credit for the benefit
of one of our mortgage insurance subsidiaries.
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We believe our revolving credit facilities, furthesuances under our commercial paper program mtidpated cash flows from
operations will provide us with sufficient liquiglito meet our operating requirements for the fazabke future.

In September 2005, River Lake Insurance Compaigsiled $300 million of non-recourse funding obligas. This issuance is in
addition to the $1,100 million of non-recourse fungdobligations previously issued by River Lakeursce Company and River Lake
Insurance Company Il. As of September 31, 2005exkmber 31, 2004 there were $1,400 million and$8dliion of non-recourse funding
obligations outstanding, respectively. We intenddasider further issuances of non-recourse fundbligations to contribute to the
satisfaction of our statutory reserve requirements.

Net cash provided by operating activities was $2 2llion and $4,431 million for the nine monthsded September 30, 2005 and 2004,
respectively. Cash flows from operating activitéee affected by the timing of premiums receivedsfeeceived and investment income.
Principal sources of cash include sales of ourgetsgdand services. The decrease in cash from apgidtivities for the nine months ended
September 30, 2005 compared to the nine monthslebejgtember 30, 2004 of $2,227 million was prinyatie result of the timing of cash
settlement for other assets and liabilities.

As an insurance business, we typically generatgiyp®sash flows from operating and financing aitiéés, as premiums and deposits
collected from our insurance and investment praglegteed benefits paid and redemptions, and wetitive excess. Accordingly, in analyz
our cash flow we focus on the change in the amofioash available and used in investing activitist cash from investing activities was
$(2,635) million and $(4,262) million for the ningonths ended September 30, 2005 and 2004, resplgctihe increase in net cash from
investing activities for the nine months ended Seyiiter 30, 2005 compared to September 30, 2004,,62% million was primarily the result
of a $761 million decrease in net investment puseBand a decrease of $867 million in short-tenmastment activity.

Net cash from financing activities was $339 millimmd $(777) million for the nine months ended Seapier 30, 2005 and 2004,
respectively. Changes in cash from financing atgigiprimarily relate to the issuance and repayrébbrrowings, dividends to our
stockholders and other capital transactions, akagghe issuance of, and redemptions and bersfinpnts on, investment contracts. The
$1,116 million increase in net cash from financimgvities for the nine months ended SeptembeB05, compared to the nine months ended
September 30, 2004, was primarily the result dd258million decrease in net cash transferred tof@umer majority shareholder as a result of
our corporate reorganization and a $500 millionéase in cash received from the issuance of nayursee funding obligations partially offset
by $500 million in cash paid for our share repusshan March 2005, a $707 million increase in nshdaom investment contracts and $93
million in common stock dividends paid to stockherflin the first nine months of 2005.

The liquidity requirements of our insurance sulzgiigis principally relate to the liabilities assdethwith their various insurance and
investment products, operating costs and expetisepayment of dividends to us, contributions &irtkubsidiaries, payment of principal and
interest on their outstanding debt obligations imedme taxes. Liabilities arising from insurancel amvestment products include the payment
of benefits, as well as cash payments in connegtitnpolicy surrenders and withdrawals, policyrieand obligations to redeem funding
agreements under applicable put option provisions.

Historically, our insurance subsidiaries have usegh flow from operations and sales of investmeatisties to fund their liquidity
requirements. Our insurance subsidiar@#icipal cash inflows from operating activitiesigde from premiums, annuity deposits and policy
contract fees and other income, including commissicost of insurance charges, mortality charggsrese and surrender charges, contract
underwriting fees, investment management feesdandends and distributions from their subsidiari€se principal cash inflows from
investment activities result from repayments ohpipal, sales of invested assets and investmeatriac
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Our insurance subsidiaries maintain investmentegjies intended to provide adequate funds to pagftis without forced sales of
investments. Products having liabilities with londarations, such as certain life insurance ang-tenm care insurance policies, are matched
with investments having similar estimated liveshsas long-term fixed maturities and mortgage lo&m&rter-term liabilities are matched with
fixed maturities that have short- and medium-teisad maturities. In addition, our insurance sulagigis hold highly liquid, high-quality short-
term investment securities, cash equivalents amer diquid investment-grade fixed maturities toduanticipated operating expenses,
surrenders, and withdrawals. As of September 30526ur total cash and invested assets was $688ahbi

Our investments in privately placed fixed matustimortgage loans, policy loans, limited partngrshierests, and restricted investments
held by securitization entities are relativelygllid. These asset classes represented approxin388\of the carrying value of our total cash
and invested assets as of September 30, 2005 .stiheated fair value of infrequently traded fixedtarity securities as of September 30, 2005
was approximately $13 billion.

Contractual Obligations and Commercial Commitments

We enter into obligations to third parties in thidinary course of our operations. These obligatemsf December 31, 2004 are inclut
in “Managements Discussion and Analysis of Findn€@ndition and Results of Operations—Liquidity addpital Resourced—Contractual
Obligations” contained in our Annual Report on Fat@K for the year ended December 31, 2004. As pteSeber 30, 2005 there were no
material changes in contractual obligations fronatwhas reported in our Annual Report on form 10Ktfe year ended December 31, 2004
other than a $300 million and $200 million issuanteon-recourse funding obligations by River Lakeurance Company Il and River Lake
Insurance Company in September and June 2005 ctesgdg, and an issuance of $350 million senioresdnh September 2005. The net
proceeds from the senior notes offering of $348ionilwere used to reduce our outstanding commepeiper borrowings. The non-recourse
funding obligations issued in September 2005 m&atug935. The funding obligations issued in Jun@32ature in 2033. The senior notes
mature in 2015.

Impairments of Investment Securities

We regularly review investment securities for impent in accordance with our impairment policy, ethincludes both quantitative and
qualitative criteria. Quantitative measures inclietggth of time and amount that each security osis in an unrealized loss position, and for
fixed maturities, whether the issuer is in compdiamwith terms and covenants of the security. Ouatitaiive criteria include the financial
strength and specific prospects for the issueredsas our intent to hold the security until recgueOur impairment reviews involve our
portfolio management, finance and risk teams.

For fixed maturities, we recognize an impairmerdarge to earnings in the period in which we deteentirat we do not expect either to
collect principal and interest in accordance wité tontractual terms of the instruments or to rec@vincipal based upon underlying collateral
values, considering events such as a payment ddfankruptcy or disclosure of fraud. For equitglgities, we recognize an impairment
charge in the period in which we determine thatstheurity will not recover to book value withineasonable period. We determine what
constitutes a reasonable period on a security-byrgg basis based upon consideration of all tHdence available to us, including the
magnitude of an unrealized loss and its duratiorany event, this period does not exceed 18 mdattcommon equity securities. We measure
impairment charges based upon the difference betétexebook value of a security and its estimat@dvidue. Estimated fair value is based
upon quoted market price, except for certain infergly traded securities where we estimate valgagjtinternally developed pricing models.
These models are based upon common valuation tpegsand require us to make assumptions regardiag quality, liquidity and other
factors that affect estimated values.
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For the three months ended September 30, 2005G0% &e recognized impairment losses of $32 mildad $4 million, respectively.
For the nine months ended September 30, 2005 & 2@ recognized impairments of $68 million and #dillion, respectively. We genera
intend to hold securities in unrealized loss posiuntil they recover. However, from time to timas sell securities in the ordinary course of
managing our portfolio for reasons such as cradglity, yield and liquidity requirements and pofifodiversification. For the three and nine
months ended September 30, 2005, the pre-tax e€aliwestment loss incurred on the sale of fixetunitees and equity securities was $8
million and $23 million, respectively. The aggrem#dir value of securities sold at a loss durirgttiree and nine months ended September 30,
2005 was $251 million and $1,409 million, which veggproximately 96.7% and 98.4% of book value, retpely.

The following tables present the gross unrealipsdés and estimated fair values of our investnemnirgies, on an historical basis,
aggregated by investment type and length of timgitidividual investment securities have been @rtinuous unrealized loss position, as of
September 30, 2005:

Less Than 12 Months

Gross

Amortized Estimated unrealized % below cos # of securitie:
(Dollar amounts in millions) cost or cos fair value losses
Fixed maturities
U.S. government, agencies and governr
sponsored entitie $ 18¢ $ 18€ $ 2 1.1% 23
Tax exemp 182 181 (@) 0.5% 54
Governmer—non U.S. 10t 104 QD 1.C% 32
U.S. corporatt 6,16 6,041 (1249 2.C% 61t
Corporat—non U.S. 1,94¢ 1,91C (34) 1.7% 214
Mortgage and asset back 5,49: 5,42¢ (65) 1.2% 524
Total fixed maturities 14,07: 13,85( (227) 1.6% 1,462
Equity securitie: 2 2 — — 8
Total temporarily impaired securiti $ 14,07¢ $13,85: $ (227) 1.6% 1,47(
% Below cos—fixed maturities:
<20% Below cos $ 14,04¢ $13,82¢ $ (219 1.6% 1,45¢
20-50% Below cos 32 24 (8) 25.(% 3
>50% Below cos — — — % 1
Total fixed maturities 14,07" 13,85( 277 1.6% 1,46:
% Below cos—equity securities
<20% Below cos 2 2 — — % 6
20-50% Below cos — — — — % 2
>50% Below cos — — — — % —
Total equity securitie 2 2 — — % 8
Total temporarily impaired securiti $ 14,07¢ $13,85: $ (227 1.€% 1,47(
Investment grad $ 9,72¢ $ 9,57« $ (152 1.6% 1,06¢
Below investment grad 644 61¢ (25) 3.9% 10:¢
Not Rate—Fixed maturities 3,707 3,651 (50) 1.3% 29t
Not Rate—Equity securitie: 2 2 — — % 8
Total temporarily impaired securiti $ 14,07¢ $13,85: $ (227 1.6% 1,47(
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12 Months or More

G itie:
Amortized Estimated unrerglfzsed % below cos # of securitie:
(Dollar amounts in millions) cost or cos fair value losses
Fixed maturities
U.S. government, agencies and governt
sponsored entitie $ 16 $ 16 $ — — % 5
Tax exemp 28 27 D 3.€% 13
Governmer—non U.S. 81 80 D 1.2% 9
U.S. corporati 737 692 (45) 6.1% 11z
Corporat—non U.S. 45% 442 (12) 2.4% 64
Mortgage and asset back 732 712 (20) 2.7% 131
Total fixed maturitie: 2,047 1,96¢ (78) 3.&8% 33t
Equity securitie: 21 19 2 9.5% 19
Total temporarily impaired securiti $ 2,06¢ $ 1,98¢ $ (80 3.9% 354
% Below cos—fixed maturities:
<20% Below cos $ 1,99¢ $ 1,93¢ $ (59 3.0% 31¢
20-50% Below cos 48 33 (15) 31.2% 15
>50% Below cos 7 3 ()] 57.1% 2
Total fixed maturitie: 2,047 1,96¢ (78) 3.&8% 33t
% Below cos—equity securities
<20% Below cos 20 18 (2 10.(% 11
20-50% Below cos 1 1 — — % 7
>50% Below cos — — — — % 1
Total equity securitie 21 19 2 9.5% 19
Total temporarily impaired securiti $ 2,06¢ $ 1,98¢ $ (80 3.9% 354
Investment grad $ 1,47¢ $ 1,43 $ (45 3.C% 25(C
Below investment grad 19t 17t (20 10.2% 34
Not Rate—Fixed maturities 37k 362 (13 3.5% 52
Not Rate—Equity securitie! 20 18 2 10.0% 18
Total temporarily impaired securiti $ 2,06¢ $ 1,98¢ $ (80 3.9% 354

The investment securities in an unrealized losg&ipador less than twelve months account for $28tion, or 74%, of our total
unrealized losses. Of the securities in this categhere were five issuers with an unrealized lossxcess of $5 million. These five issuers had
aggregate unrealized losses of $40 million. Thewarhof the unrealized loss on these issuers iedrmprimarily by the relative size of the
holdings, the aggregate par values of which rangm $30 million to $454 million, and by their maities.

The investment securities in an unrealized losg&ipasfor twelve months or more account for $80lioi, or 26%, of our total unrealized
losses. Of the securities in this category thereewgo single issuers with an unrealized loss itegg of $5 million. There are 135 fixed
maturities in six industry groups that account$64 million, or 63%, of the unrealized losses iis ttategory.

Sixty-six of these 135 securities are in the financeiasdrance sector and account for unrealized lass$$8 million. Within this secto
no single issuer has unrealized losses greatei®hanillion. The unrealized losses of these seesrdre due to an increase in interest rates for
the quarter ended September 30, 2005.
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Eighteen of these 135 securities are in the traaian sector and are related to the airline ingud his sector accounts for $12 million
of unrealized losses, of which there is one issutr an unrealized loss in excess of $5 millionisTiesuer comprises 9 of the 18 securities and
accounts for $10 million of the unrealized losdésst of our airline securities are collateralizaddemmercial jet aircraft associated with
several domestic airlines. We believe these sgcholdings are in a temporary loss position assaltef ongoing negative market reaction to
difficulties in the commercial airline industry. Fhose airline securities, which we have previgirsipaired, we expect to recover our carry
amount based upon underlying aircraft collaterdes or the present value of expected cash floasciated with revised lease terms. In
accordance with our impairment policy describedvabave recognized $4 million and $14 million of iauments for the three and nine mor
ended September 30, 2005, respectively and leashthanillion for the three and nine months endept&aber 30, 2004, respectively. These
holdings were written down to the estimated falueebased upon the present value of expected tash dssociated with revised lease terms
or the value of the underlying aircraft.

Twenty-five of these 135 securities are in the comsr non-cyclical sector and account for $9 milladrunrealized losses. Within this
sector, there are 8 issuers, comprising 10 of fhee2urities, which represent $7 million of theaalized losses in this sector. These ten issuers
are current on all terms. Each of the securitighimsector have unrealized losses of less thanifi@n.

Fourteen of these 135 securities are in the teclggyaind communication sectors and account for $8mif unrealized losses. There
was one issuer with unrealized losses of $5 millithis issuer is performing as expected. The aggespar value of the securities from this
issuer is $62 million. No other single issuer a&fi-maturities in this sector has an unrealized &igreater than $1 million.

The remaining twelve of these 135 securities alier industry sectors and account for $4 milbbmunrealized losses, of which one
issuer had unrealized losses of $3 million. Theamhof unrealized losses from the issuer is driwemarily by deterioration in credit quality
for this issuer. The issuer is performing as exgdNo other single issuer of fixed-maturitieshege sectors has an unrealized loss of greater
than $1 million.

The equity securities in an unrealized loss pasiti twelve months or more are primarily preferstocks with fixed maturity-like
characteristics. No single issuer had an unrealizesiof greater than $2 million as of Septembe2805.

Off-Balance Sheet Entities

We have used c-balance sheet securitization transactions to méigad diversify our asset risk position and tastfhe asset class
in our investment portfolio by reinvesting secwudtion proceeds in accordance with our approveesiment guidelines.

The transactions we have used involved securitimatof some of our receivables and investmentsatbed secured by commercial
mortgage loans, fixed maturities or other receigaptonsisting primarily of policy loans. Total setized assets remaining as of Septembe
2005 and December 31, 2004 were $1.5 billion anfl Billion, respectively.

Securitization transactions typically result inrgaor losses that are included in net realizedsiment gains (losses) in our financial
statements. There were no off-balance sheet sietioh transactions executed in the three and mioeths ended September 30, 2005 and
2004.

We have arranged for the assets that we have éraedfin securitization transactions to be servimgds directly, or pursuant to
arrangements with a third party service providerviging activities include ongoing review, creglibnitoring, reporting and collection
activities.
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We have entered into credit support arrangemergsnnection with our securitization transactionsrsant to these arrangements, as of
September 30, 2005, we provided limited recoursa fmaximum of $119 million of credit losses. Tdedwe have not been required to make
any payments under any of the credit support ageaesnThese agreements will remain in place througthe life of the related entities.

Securitization Entities

GE Capital, our former majority stockholder, preegdcredit and liquidity support to a funding condusponsored, which exposes it to a
majority of the risks and rewards of the conduéttivities and therefore makes GE Capital theary beneficiary of the funding conduit. Uy
adoption of FIN 46, GE Capital was required to adidate the funding conduit because of this finahsupport. As a result, assets and
liabilities of certain previously off-balance sheeturitization entities, for which we were thengferor, were required to be included in our
financial statements because the funding condulibnger qualified as a third party. The assetsleulities associated with these securitiza
entities have been reported in the correspondimanfiial statement captions in our Statement oftiéiiad Position, and the assets are noted as
restricted due to the lack of legal control we haver them. These balances will decrease as tle¢sassiture because we will not sell any
additional assets to these consolidated entities.

Our inclusion of these assets and liabilities dusschange the economic or legal characteristith@fsset sales. Liabilities of these
consolidated entities will be repaid with cash ffogenerated by the related assets. Credit recturseremains limited to the credit support
described above. We included $39 million of rever@iZemillion of general expenses and $30 milliorindérest expense associated with these
newly consolidated entities in our financial sta¢ers for the nine months ended September 30, ZFa5he nine months ended September 30,
2004, we included $49 million of revenue, $3 miiliof general expenses and $36 million of intergpease associated with these entities in
our historical financial statements. Our consolmabf these securitization entities had no effacbur previously reported earnings.

The following table summarizes the assets andliigsi associated with the securitization entitiesincluded in our Statement of
Financial Position, which are part of our Corporatel Other segment as of September 30, 2005 anehibes 31, 2004:

September 3C December 31
(Dollar amounts in millions) 2005 2004
Assets:
Restricted investments held by securitization &gt $ 753 $ 86(
Other asset 28 24
Total @ $ 781 $ 884
Liabilities:
Borrowings related to securitization entit $ 71C $ 84¢
Other liabilities 1 3
Total $ 711 $ 852

@  Includes $26 million and $31 million of retaineddrests in securitized assets as of Septembei088,@hd December 31, 2004,
respectively, that are consolidat:

New Accounting Standards

Accounting pronouncements not yet adopted

In September 2005, the American Institute of CiedifPublic Accountants issued Statement of Pos{&DP) 05-1Accounting by
Insurance Enterprises for Deferred Acquisition GdstConnection With Modifications or Exchangesngirance Contract<This statement
provides guidance on accounting for deferred adipriscosts on an internal replacement, definecdlpas a modification in product benefits,
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features, rights, or coverages that occurs by xbbange of an existing contract for a new contaichy amendment, endorsement, or rider to
an existing contract, or by the election of a baépffature, right, or coverage within an existowntract. We will adopt SOP 05-1 for internal
replacements beginning January 1, 2007. Giveredst issuance, management is still assessingirect SOP 03- will have on our results
operations or financial position.

In December 2004, the Financial Accounting Stansl&uolard (FASB) issued SFAS 128Rare-Based Payments—an amendment of
FASB Statements No. 123 and which we will adopt on January 1, 2006. This staetrprovides additional guidance on accountingfare
based payments and will require all such awardetmeasured at fair value with the related comgemsaost recognized in income on a
prospective basis. We currently recognize compenrsabst using the fair value method for all stbelsed awards issued after January 1, 2002
and do not expect the adoption of SFAS 123R to awvaterial impact on our results of operationBrancial position.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Market risk is the risk of the loss of fair valuesulting from adverse changes in market rates enesp such as interest rates, foreign
currency exchange rates and equity prices. Markleis directly influenced by the volatility andjliidity in the markets in which the related
underlying financial instruments are traded. THWing is a discussion of our market risk exposused our risk management practices.

We enter into market-sensitive instruments primgefor purposes other than trading. The carryingigalf our investment portfolio as of
September 30, 2005, and December 31, 2004, wabiién and $65 billion, respectively, of which 81&hd 80%, respectively, was invested
in fixed maturities. The primary market risk to anvestment portfolio is interest rate risk asstezlawith investments in fixed maturities. We
mitigate the market risk associated with our fixeaturities portfolio by closely matching the dueatiof our fixed maturities with the duration
of the liabilities that those securities are intethdo support.

The primary market risk for our long-term borrowsnand Equity Units is interest rate risk at theetiofi maturity or early redemption,
when we may be required to refinance these obtigatiWe continue to monitor the interest rate emvitent and to evaluate refinancing
opportunities as maturity dates approach.

We are exposed to equity risk on our holdings ofiemn stocks and other equities. We manage equig psk through industry and
issuer diversification and asset allocation techesy

We also have exposure to foreign currency exchaslgeOur international operations generate revertanominated in local currencies,
and we invest cash generated outside the U.S.nfh8. denominated securities. Although investimgécurities denominated in local
currencies limits the effect of currency exchargfe fluctuations on local operating results, weanexposed to the impact of fluctuations in
exchange rates as we translate the operating sesfudur foreign operations into our historicaldintial statements. We currently do not hedge
this exposure. For the three months ended Septe®®@005 and 2004, 32% and 29%, respectivelyuohet earnings from continuing
operations were generated by our internationalaijuars.

We use derivative financial instruments, such &r@st rate and currency swaps, currency forwardsoation-based financial
instruments, as part of our risk management styaidfg use these derivatives to mitigate interetst aad currency risk by:

* Reducing the risk between the timing of the recefatash and its investment in the marl
» Matching the currency of invested assets with igilglities they support;

» Converting the asset duration to match the duraifche liabilities;
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» Reducing our exposure to fluctuations in equity keéimdices that underlie some of our products;
* Protecting against the early termination of an tassgability.

As a matter of policy, we have not and will not agg in derivative market-making, speculative déieatrading or other speculative
derivatives activities.

Sensitivity analysis

Sensitivity analysis measures the impact of hypatakechanges in interest rates, foreign exchaatgsrand other market rates or pri
on the profitability of market-sensitive financiaktruments.

The following discussion about the potential effeat changes in interest rates, foreign currencharge rates and equity market prices
is based on so-called “shock-tests,” which modeldfiects of interest rate, foreign exchange rateeqjuity market price shifts on our financial
condition and results of operations. Although wheye shock tests provide the most meaningful asialgermitted by the rules and regulations
of the SEC, they are constrained by several factockiding the necessity to conduct the analyaisel on a single point in time and by their
inability to include the extraordinarily complex rkat reactions that normally would arise from therket shifts modeled. Although the
following results of shock tests for changes iriastt rates, foreign currency exchange rates awnitiyegarket prices may have some limited
use as benchmarks, they should not be viewed esdsts. These forward-looking disclosures alss@alextive in nature and address only the
potential impacts on our financial instruments. yrde not include a variety of other potential fastthat could affect our business as a rest
these changes in interest rates, currency exchategand equity market prices.

One means of assessing exposure of our fixed rtiatuportfolio to interest rate changes is a darebiased analysis that measures the
potential changes in market value resulting frohypothetical change in interest rates of 100 bagiists across all maturities. This is
sometimes referred to as a parallel shift in tledycurve. Under this model, with all other factoomstant and assuming no offsetting chang
the value of our liabilities, we estimated thatlsao increase in interest rates would decreased#nket value of our fixed income securities
portfolio by approximately $2.9 billion, based our securities positions as of September 30, 2005.

One means of assessing exposure to changes igrfaneirency exchange rates on market sensitiveumsints is to model effects on
reported earnings using a sensitivity analysis.aWayzed our currency exposure as of Septemb&0&®, including financial instruments
designated and effective as hedges to identifytsissl liabilities denominated in currencies othan their relevant functional currencies. Net
unhedged exposures in each currency were then semeeh generally assuming a 10% decrease in cyrexahange rates compared to the
U.S. dollar. Under this model, with all other fact@onstant, we estimated as of September 30, 20&5such a decrease would have an
insignificant impact our net earnings from contimyibperations for the year ended December 31, 2005.

One means of assessing exposure to changes iy etpuiket prices is to estimate the potential charigenarket values on our equity
investments resulting from a hypothetical broadebeagecline in equity market prices of 10%. Undés thodel, with all other factors constant,
we estimated that such a decline in equity markeep would decrease the market value of our eguitystments by approximately $6 millic
based on our equity positions as of September@5.2n addition, fluctuations in equity marketqas affect our revenues and returns frorr
separate account and private asset managementcigpadhich depend upon fees that are related pilyrtarthe value of assets under
management.

Counterparty credit risk

We manage counterparty credit risk on an individualnterparty basis, which means that gains arsgtoare netted for each counterg
to determine the amount at risk. When a counteypatteeds credit exposure
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limits in terms of amounts owed to us, typicallyths result of changes in market conditions, natamtl transactions are executed until the
exposure with that counterparty is reduced to aawarthat is within the established limit. All sweagre executed under master swap
agreements containing mutual credit downgrade prons that provide the ability to require assigntrereplacement in the event either
parties unsecured debt rating is downgraded telmwMoody’s “Baa” or S&P’s “BBB.”

Swaps, purchased options and forwards with contshanhaturities longer than one year are conduciddmthe credit policy constraints
provided in the table below. Our policy permitsta€nter into derivative transactions with coungeties rated “A2” by Moody’s and “A” by
S&P’s if the agreements governing such transactiegsire both parties to provide collateral in agrtcircumstances. Our policy requires
foreign exchange forwards with contractual matesitthorter than one year to be executed with crpartées having a credit rating by
Moody’s of “A-1" and by S&P of “P-1".

The following table sets forth counterparty créiditits by credit rating:

Long term Aggregate limits
(exposures over (including those
one year) net of under one year) Aggregate Limit
S&P rating Moody’s rating collateral net of collateral (gross of collateral)
AAA Aaa $5C $12¢ $30(C
AA- Aa3 25 10C 25C
A A2 15 aC 20C

The following table sets forth an analysis of oouterparty credit risk exposures percentagesfreiliateral held as of the dates
indicated:

September 3C December 31
Moody’s Rating 2005 2004
Aaa 66% 88%
Aa 33% 10%
A 1% 2%
10C% 10C%

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedure

As of September 30, 2005, an evaluation was caaigdinder the supervision and with the particgatf Genworth’s management,
including our Chief Executive Officer and Chief kircial Officer, of the effectiveness of the desagil operation of our disclosure controls
procedures (as defined in Rules 13a-15(e) and b%e)} Linder the Securities Exchange Act of 1934%eBaipon that evaluation, the Chief
Executive Officer and the Chief Financial Officemcluded that the design and operation of thes#adigre controls and procedures were
effective.

Changes in Internal Control Over Financial Reporting During the Quarter Ended September 30, 2005

There were no changes in our internal control dwancial reporting that occurred during the quaeteded September 30, 2005 that
materially affected, or are reasonably likely totenglly affect, our internal control over finantiaporting.
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PART [—OTHER INFORMATION
Item 1. Legal Proceedings

We face a significant risk of litigation and reduligy investigations and actions in the ordinaryrsewf operating our businesses,
including the risk of class action lawsuits. Oung@ieg legal and regulatory actions include procegslispecific to us and others generally
applicable to business practices in the indusinieghich we operate. In our insurance operatioresave or may become subject to class actions
and individual suits alleging, among other thirigsues relating to sales or underwriting practipagment of contingent or other sales
commissions, claims payments and procedures, prahsin, disclosure, administration, additionamium charges for premiums paid on a
periodic basis, denial or delay of benefits andibhes of fiduciary or other duties to customerairfiffs in class action and other lawsuits
against us may seek very large or indeterminateuatspincluding punitive and treble damages, winicty remain unknown for substantial
periods of time. We are also subject to variousil@gry inquiries, such as information requestbpamenas and books and record examinations
from state and federal regulators and other autbsriA substantial legal liability or a signifidaregulatory action against us could have an
adverse effect on our business, financial conditiod results of operations. Moreover, even if wendtely prevail in the litigation, regulatory
action or investigation, we could suffer signifitaaputational harm, which could have an adverfecebn our business, financial condition
and results of operations.

Recently, the insurance industry has become thesfotincreased scrutiny by regulatory and law ex@iment authorities concerning
certain practices within the insurance industrythiis regard, in May 2005, we received a subpoesra the Northeast Regional Office of the
Securities and Exchange Commission, requiring tbdyction of documents related to “certain losdgation insurance products,” such as
finite risk reinsurance. We are cooperating fullyhthe SEC with respect to its subpoena. Additiignan May and June 2005, certain of our
subsidiaries received information requests fromStete of Delaware Department of Insurance an&thte of Connecticut Insurance
Department on the same general subject. In Jung, Z&éheral Electric Company (GE) received a subpdemm the United States Attorney’s
Office for the Southern District of New York, alsa the same general subject. In the subpoena, @&firsed as including, among other things,
its subsidiaries and affiliates. We are cooperatiit GE in connection with GE’s response to thimena. In the United Kingdom, the
Financial Services Authority has initiated an ingysvide review of payment protection insurancedarats, as well as an industry-wide review
of non-traditional financial arrangements. AlsoMay 2005, each of our U.S. mortgage insuranceidiao®s received an information request
from the State of New York Insurance Departmenhwéispect to captive reinsurance transactionslesittier-affiliated reinsurers and other
types of arrangements in which lending institutiomseive from our subsidiary any form of paymentnpensation or other consideration in
connection with issuance of a policy covering atgagor of the lending institution. We are also aaraging with respect to these industride
regulatory inquiries.

This industry scrutiny also includes the commencagroéinvestigations and other proceedings by teevNork State Attorney General
and other governmental authorities relating togatens of improper conduct in connection with plagyment of, and the failure to disclose,
contingent commissions by insurance companiesstarémce brokers and agents, the solicitation amdgion of fictitious or inflated quotes,
the use of inducements to brokers or companidsaisale of insurance products and the use of eainsurance arrangements. We have not
received a subpoena or inquiry from the State aff Nerk with respect to these matters. However,as @f industry-wide inquiries in this
regard, we have received inquiries and informafioaguests with respect to some of these matters &ther federal and state regulatory
authorities. We have responded to these inquindsraormational requests and will continue to cegte with these regulatory authorities.

Recent industry-wide inquiries also include thasgarding market timing and late trading in variadabauity contracts, variable annuity
sales practices/exchanges and electronic commioricddcument retention practices. In this regarelr@ésponded in late 2003 to a New York
State Attorney General subpoena regarding mankéndi and late trading in variable products and ralfunds. We have not received any
further inquiries
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from the New York State Attorney General regardimgse matters, although we received inquiries afatrnational requests regarding these
matters from other federal and state regulatorjiaittes. We have responded to these inquirieigvislip inquiries and informational requests
and will continue to cooperate with these regulatorthorities.

We cannot assure you that the current investigatio proceedings will not have a material adveffget on our business, financial
condition or results of operations. It is also folesthat related investigations and proceedingg beacommenced in the future, and we could
become subject to further investigations and hawesuits filed against us. In addition, increaseglifgtory scrutiny and any resulting
investigations or proceedings could result in negal precedents and industry-wide regulations actfres that could adversely affect our
business, financial condition and results of openat

In our investment-related operations, we are stiltige@nd may become subject to further litigafiorolving commercial disputes with
counterparties or others and class action and titlgation alleging, among other things, that wada improper or inadequate disclosures in
connection with the sale of assets and annuityimrestment products or charged excessive or impsitiie fees on these products,
recommended unsuitable products to customers acheel fiduciary or other duties to customers. Veadso subject to litigation arising out
our general business activities such as our cdnihand employment relationships.

As previously disclosed in our Annual Report onrdrO-K for the year ended December 31, 2004, astituthorities in the U.K.
currently are investigating the store card sectah® retail financial services market in the UtK.ascertain whether there are any
characteristics that restrict or distort competitio this market. As part of the investigation, thehorities also are examining various insurance
products sold to store cardholders. These produciisde payment protection insurance, purchaseeptioin and price protection. Our U.K.
payment protection insurance business currentlermites each of these products that are sold yobithe largest providers of store cards in
the U.K. As part of that investigation, we respahtie an information request.

The provisional findings of the U.K. antitrust aotties were published in September 2005 and caeduhat there are features in the
store card sector that have an adverse effect mpetition in this sector. The provisional findingmntained proposed remedies (aimed at
mitigating these adverse effects on competitiofstireg to the various insurance products sold doestard holders. We cannot predict the e
this investigation may have on the store card séctthe U.K., the sale of insurance products lohke store cards or our payment protection
insurance business in the U.K.

Except as described below, there were no mategisldpments during the quarter in any of the Ipgateedings identified in Part 1,
Item 3 of our Annual Report on Form 10-K for theyended December 31, 2004 and in Part Il, IterhdupQuarterly Report on Form 10-Q
for the quarter ended June 30, 2005. In additioeret were no new material legal proceedings dutiegjuarter.

As noted in the legal proceedings identified intRaitem 3 of our Annual Report on Form 10-K fbetyear ended December 31, 2004,
one of our subsidiaries is involved in an arbitatregarding our rescission of mortgage insuramceeotain loans involving a lender under our
delegated underwriting program. We believe our mmaxn exposure for reinstatement based upon therrifgkce on the rescinded coverage
all loans with this lender, whether or not subjecan arbitration demand, would not exceed $10onillin addition, attorneys fees and punitive
damages are sought. The arbitration panel reldas#tidgs on June 16, 2005 on the first phase ofthétration, ordering reinstatement of
coverage on 28 of 30 loans. The exposure for r@i@stent on these loans is less than $1 milliororAgy’s fees and punitive damages were
awarded. The second phase was held in July 200%haratbitration panel released its finding on Astdy 2005 ordering reinstatement of
coverage on 5 out of 33 loans subject to the sepbade. We recently agreed to a recess of theghide of arbitration originally scheduled
October 2005 to determine if a settlement can fexfd. If a settlement cannot be reached, we dhtercontest vigorously all claims in this
arbitration although we cannot provide assuranaewle will prevail.
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Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its behalf
the undersigned thereunto duly authorized.

GENWORTH FINANCIAL, INC.
(Registrant,

Date: October 27, 20C
/'s/  RIcHARD P. McK ENNEY
By:

Richard P. McKenney
Senior Vice President—Chief Financial Officer
Duly Authorized Officer and
Principal Financial Officer
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GENWORTH FINANCIAL, INC.
DEFERRED COMPENSATION PLAN

PREAMBLE

The primary purpose of this Genworth Financial, Deferred Compensation Plan (“Plafm)to allow certain members of managemer
Genworth Financial, Inc. (“Company”) and ParticipgtCompanies to defer the receipt of a portiothefr salary and bonuses.

This Plan is intended to comply with the requiretseaf Section 409A of the Internal Revenue Codetardegulations and other
guidance issued thereunder, as in effect from tonténe. To the extent a provision of the Plandatecary to or fails to address the requirements
of Code Section 409A, the Plan shall be construedaaiministered as necessary to comply with sughirements until this Plan is
appropriately amended to comply with such requingse

The Company establishes this Plan, to further dememic interests of the Company and its affiliddgproviding deferred compensation
incentives to selected management members. Thisi¥latended to enhance the long-term performanckretention of the management
members selected to participate in this Plan.

This Plan is a “top-hat” plan within the meaningSzfctions 201(2), 301(a)(3), and 401(a)(1) of theplbyee Retirement Income Security
Act of 1974, as amended (ERISA). As such, this Baubject to limited ERISA reporting and disclestequirements, and is exempt from all
other ERISA requirements. This Plan shall be unéahfbr tax purposes and for purposes of Title ERISA. Distributions required or
contemplated by this Plan or actions required ttaken under this Plan shall not be construedesgiog a trust of any kind or a fiduciary
relationship between the Company and any Partitigary Participant’s designated beneficiary, or athyer person.

GENWORTH FINANCIAL, INC.
DEFERRED COMPENSATION PLAN

ARTICLE 1
REFERENCES, CONSTRUCTION AND DEFINITIONS

Unless otherwise indicated, all references to AasicSections, and subsections shall be to thedaet forth in this document. The Plan
and all rights thereunder shall be construed afaresd in accordance with ERISA and, to the exthat state law is applicable, the laws of the
State of Virginia. The Article titles and the capts preceding Sections and subsections have bgeened solely as a matter of convenience
in no way define or limit the scope or intent of/grovision. When the context so requires, thedismgincludes the plural. Whenever used
herein and capitalized, the following terms haveréspective meanings indicated unless the coptaixtly requires otherwise.

1.1 *“Account” means, with respect to each Participant’s Defertiaésseparate bookkeeping account adjusted aschfAdjustment Date as
provided in Section 6.2. The Account may also erred to as the Termination Benefit or the SpedifPlan Year Benefit. Subaccounts
shall be maintained within each Particif’s Account.

1.2 “Adjustment Date” means each business day, and any other date upsmoémhich accounts are adjusted as set forffrtiole 6.

1.3 “Affiliate ” means any corporation or trade or business whiamiember of a controlled group of corporationa group of businesses
under common control (within the meaning of Seida4(b) and (c) of the Code) of which the Compiareymember, and any other
entity required to be aggregated with the Compamgysant to Section 409A(d)(6) of the Code and dyailations (or similar guidance)
thereunder
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14

15

1.6

1.7

1.8

1.9

1.10

111

1.12

1.13

1.14
1.15
1.16
1.17

1.18

1.19

“Authorized Leave of Absenc” means either (a) a leave of absence authorizeldebldrticipating Company provided that the Empl:
returns within the period specified; or (b) an atzgerequired to be considered an Authorized Le&vdesence by applicable la\

“Beneficiary” means the beneficiary or beneficiaries designayea Participant pursuant to Article 9 to receive bienefits, if any
payable on behalf of the Participant under the Bféer the death of such Participant, or, wheneers been no such designation or an
invalid designation, the individual or entity, tretindividuals or entities, who will receive suchaunt.

“Board” means the Board of Directors of Genworth Finandra,

“Bonus<” means an annual variable bonus which is awardedsgrayable by the Participating Company to the Byge for Service
performed during a Plan Ye:

“Bonus Deferral Electior” means the Participe’s annual irrevocable written election, made in agaoce with Section 3.1 on the fo
provided by the Plan Administrator, to defer theetipt of a stipulated amount of Bonus. Amounts efeided are calle Deferrals”

“Cause” means (i) the Participant’s willful engagement @mduct which is injurious to the Company and/otffliates, monetarily or
otherwise; or (ii) the Participant’s violation ofaterial Company or Affiliate policy, or the Parpeint’s breach of a noncompetition,
confidentiality, or other restrictive covenant wittspect to the Company or any of its Affiliatdsttapplies to the Participaptovided,
however, that for purposes of clause (i) of this definitimo act, or failure to act, on the Participapgst shall be deemed “willfultinless
done, or omitted to be done, by the Participanimgood faith and without reasonable belief tihat &ct, or failure to act, was in the best
interests of the Company and/or its Affiliat

“Code” means the Internal Revenue Code of 1986, as nafignt or as hereafter amended. All citations toti®as of the Code are to
such Sections as they may from time to time be ae@ior renumbere:

“Committee” means the Committee appointed by the Company ambnsible for administering the Plan as provideAriicle 8.

“Company” means Genworth Financial, Inc. and, where the sbimeicates, any Participating Company that adti¢sPlan. The term
Company also includes any successor corporatiéinnof the Company which shall, by written agreemessume the obligations of
this Plan.

“Compensatior” means, with respect to an Employee, Salary and 8mpayable by the Participating Company to thel&yep for
Service.

“Deferrals” means amounts of Compensation deferred pursuanBtmus Deferral Election or a Salary Deferral Etec
“ Effective Date” means September 27, 20i
“Employee” means a person who is a common law employee ofteipating Company

“ERISA” means the Employee Retirement Income Security At9d4, as now in effect or as hereafter amenddditations to
Sections of ERISA are to such Sections as theyfnoay time to time be amended or renumbe

“Participant” means any individual who commenced participatiothePlan as provided in Article 2 and who is eitfz@ an
Employee, or (b) a former Employee who is eligitulea benefit under the Pla

“Participating Company” means the Company or an Affiliate which, by actdits board of directors or equivalent governiragi
and with the written consent of the Board, has &stbthe Plan; provided that the Board may, sulietite foregoing provision, waive
the requirement that such board of directors oivedent governing body effect such adoption. Byailoption of or participation in the
Plan, a Participating Company shall be deemed poiapthe Company its exclusive agent to exercisébehalf all of the power and
authority conferred by the Plan upon the Compamyaatept the delegation to the Committee of allpiwer and authority conferred
upon it by the Plan. The authority of the Compam
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1.20

1.21
1.22

1.23

1.24

1.25

1.26

1.27

2.1

2.2

act as such agent shall continue until the Pla@riminated as to the Participating Company. Tha t€tarticipating Company” shall be
construed as if the Plan were solely the Plan ofi ftarticipating Company, unless the context pfaiequires otherwise

“Plan” means the Genworth Financial, Inc. Deferred Comgéms Plan as contained herein and as it may bedeaefrom time to tim
hereafter

“Plan Administrator” means the Committe

“Plan Year” means the initial short plan year from the Effeetivate to the next December 31. Thereafter, Plar M@ans the calenc
year ending on each Decemberst,

“Salary” means, with respect to an Employee, cash base segable by the Participating Company to the Erygofor Service witl
the Participating Company. Notwithstanding any simn in this Plan to the contrary, Salary shall include Bonuses, but shall inclu
any amount which would have been included in casteIsalary but for the Participant’s election ttedpayment of such amount under
any provision of the Code, including, but not liedtto, Sections 125, 132(f), 402(e)(3), 402(h4DPA, or 457(b) of the Cod

“Salary Deferral Election” means the Participe s annual irrevocable written election, made in ataonce with Section 3.1 on the fc
provided by the Plan Administrator, to defer theeipt of a stipulated amount of Salary. Amountsisferred are calle” Deferrals”

“Service” means actual employment with the Participating Camypor any Affiliate, including service recognizeglthe Committee fc
periods prior to such actual employme

“Surviving Spous¢’ means the survivor of a deceased Participant toowdich deceased Participant was legally marriedgssminec
by the Committee) immediately before the Partict’s death

“Termination of Employment” means a separation from service with a Particigafiompany or an Affiliate as determined by
Committee in accordance with the requirements oti®e 409A of the Code and the regulations (or lsinrguidance) thereunder, and in
accordance with reasonable standards and polidigsted by the Committee; provided, however, thatitAnsfer of an Employee from
employment by one Participating Company or an &ffd to employment by another Participating Compamffiliate shall not
constitute a Termination of Employment; and prodifierther that a Termination of Employment shaltwcon the earlier of (a) or

(b) where:

(@) is the date as of which an Employee resigns, ishdiged, dies or terminates employment for anyroteson, an
(b) is the first day of absence of an Employee wha f@ilreturn to employment at the expiration of arihdrized Leave of Absenc

ARTICLE 2
ELIGIBILITY AND PARTICIPATION

Eligibility. An Employee shall be eligible to become a Participa the Plan if the Employe
(&) is a member of the Participating Comp’s “select group of management or highly compensatgrdog®es” as defined in Sectior

201(2), 301(a)(3), and 401(a)(1) of ERISA, as ameeindnc

(b) is designated in writing by the Committee as el@i

Participation. An Employee who is eligible under Section 2.1 todiee a Participant shall become a Participant tpe®xecution an
delivery of a Salary Deferral Election or a Bonusf@ral Election under this Plan. No Salary or Bomeferral Election shall be valid
until accepted by the Committee in the exercisiésadole and absolute discretic
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2.3 Duration of Participation. A Participant shall continue to be a Participartiluhe date the Participant is no longer entitiec benefit
under this Plan. However, the Committee may, iséige and absolute discretion, determine that adijmmnt will cease to be eligible to
make subsequent year Salary or Bonus DeferraliBtecafter becoming a Participant under this Aeti2l

3.1

ARTICLE 3
ACCUMULATION OF PLAN BENEFITS

Deferral Elections. An eligible Employee shall be eligible to makda®a or Bonus Deferral Elections as provided belDeferrals of
Salary and Deferrals of Bonus shall be accountethfseparate subaccounts of the Partici's Account.

Procedures.The Committee, in the exercise of its discretioayrdecide with respect to each Plan Year whetheffés eligible
Employees the option of making a Salary Deferratkbn and/or a Bonus Deferral Election. For edelm rear with respect to
which Deferral elections are permitted, the follog/procedures shall app!

(@)

(b)

(i)

(ii)

(iii)

(iv)

v)

Salary—First Year of Participation. An Employee shall have 30 days following the dageEmployee first becomes
eligible to participate in this Plan in which toezute and deliver to the Committee a Salary Ddfé&flection by which the
Participant elects to defer a stipulated percentdi@alary to be earned during the portion of tlFYear remaining after
the Salary Deferral Election is made and which,fbusuch Salary Deferral Election, would be paidite Participant

Bonus—First Year of Participation. An Employee shall have 30 days following the dageEmployee first becom
eligible to participate in this Plan in which toeeute and deliver to the Committee a Bonus Defé&iedtion by which the
Participant elects to defer a stipulated percentddgonus to be earned during the portion of ttenPfear remaining after
the Bonus Deferral Election is made and which,fousuch Bonus Deferral Election, would be paidhe Participant

Salary—Subsequent Years of ParticipationUnless a longer period is authorized under pardgt@@bove, an eligibl
Employee shall have until December 31 of each Flear to execute and deliver to the Committee arg@aferral Election
providing for the Deferral of a stipulated perceygaf Salary to be earned during the next Plan éadrwhich, but for such
Salary Deferral Election, would be paid to the grant. If the Participant fails to deliver a n&alary Deferral Election
prior to the commencement of the new Plan YeaSalary Deferral will be in effect during the nevaPRIYear.

Bonus—Subsequent Years of ParticipationUnless a longer period is authorized under pardg@pabove, an eligibl
Employee shall have until December 31 of each Fker to execute and deliver to the Committee a Bdbeferral Election
providing for the Deferral of a stipulated percgetaf any Bonuses which the Employee may earn gihia following Plan
Year and which, but for such Bonus Deferral Elettiwould be paid to the Participant. If the Paptit fails to deliver a
new Bonus Deferral Election prior to the commenaanoé the new Plan Year, no Bonus Deferral willibeffect during the
new Plan Yeat

Payment Method and Time of Distribution. An Employee shall designate in his or her Salarfebal Election and/o
Bonus Deferral Election with respect to each Plaarthe method for which Deferrals for such Plaarfdus deemed
income allocations on such amounts will be paid, @hether such payment(s) will begin following fParticipant’s
Termination of Employment or in a specified Plara¥,eeach as further described in Article

Minimum Deferrals. An eligible Employee is not required to make a DefieElection for any Plan Year. However, if argédie
Employee makes a Deferral Election, the followingimums apply
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3.2

()

0] Minimum Salary Deferral Election . The minimum Salary Deferral Election percentagelégible Employee may make 1
a Plan Year is 10% of Salal

(i) Minimum Bonus Deferral Election. The minimum Bonus Deferral Election percentageliibée Employee may make fc
a Plan Year is 25% of such eligible Employee’s Bofar a Plan Year; provided, however, that an elgEmployee may
elect to defer 25% or more above a designatedtthlggmount of his or her Bonus, even if that rssl an actual Deferral
of less than 25% of the Employ' s entire Bonus for that Plan Ye

(@ii)  Minimum Deferral Amounts. Notwithstanding the foregoing Sections 3.1(b)(i}l &), an eligible Employee is prohibited
from making any Deferral election which, in theatatination of the Committee, would result in De#ésrfor a Plan Year of
less than $1,000.00. The Committee, in the exedfigis discretion, may waive such minimum Defeneduirement(s) for
any Participant with respect to one or more Plaar¥\

Maximum Deferrals. An eligible Employee may make a Salary DeferracEde which would result in Salary Deferrals foPkn
Year of up to 75% of Salary. An eligible Employeaymimake a Bonus Deferral Election which would resuBonus Deferrals for
Plan Year of up to 100% of Bont

Deferral Investments and Deemed EarningsThe amount of all Deferrals shall be reflectedacteParticipant’'s Account as an account
payable of the applicable Participating CompanyghEa&ccount shall be credited on each Adjustmene®dath the amount of deemed
income or loss as provided here

Subject to such limitations as may from time todibe required by law, imposed by the Company, otatoed elsewhere in the Plan, ¢
subject to such operating rules and proceduresagsoe imposed from time to time by the Companyriioe and effective for each
Adjustment Date, each Participant may communicateé Company a direction as to how his or her Aotshould be deemed to be
invested among such categories of deemed investmasrmay be made available by the Company hereudeh direction shall
designate the percentage (in any whole perceniptad) of each portion of the Participant’s Accotht is requested to be deemed to be
invested in such categories of deemed investmeatsiaall be subject to the following rules:

(@)
(b)

(€)

(d)

Any initial or subsequent deemed investment dicecshall be made in such form (electronic or otligevas designated by the
Committee from time to time and shall be effecthgesoon as practical after rece

All amounts credited to the Participant’'s Accoumalsbe deemed to be invested in accordance wihhén effective deemed
investment direction, and, as of the effective aditany new deemed investment direction, all opdipn of the Participant’s
Account at that date shall be reallocated amongléisggnated deemed investment funds accordingetpeicentages specified in
new deemed investment direction unless and ustibsequent deemed investment direction shall é& &ihd become effective. A
Participant may make changes to his or her deemes$tment elections in the form and manner desighiay the Committee up to
a maximum of 12 times per Plan Year, but not tceexicone time per month. An election concerning @éekimvestment choices
shall continue indefinitely as provided in the Raptant’s most recent written investment electiorother form specified by the
Company.

If the Company receives an initial or revised degnmmgestment direction that it determines to bemplete, unclear, or imprope
the Participant’s investment direction then in efffghall remain in effect (or, in the case of adefcy in an initial deemed

investment direction, the Participant shall be degmo have filed no deemed investment directioni) tire next Adjustment Date,
unless the Company provides for, and permits tipfiGgiion of, corrective action prior there

If the Company possesses at any time directions e deemed investment of less than all of aidiaeint’'s Account, the
Participant shall be deemed to have directed Heatihdesignated portion of his or her Account tenukl to be invested in a mor
market fund made available under the Plan as detethiby the Company in its discretic
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4.1

4.2

4.3

(e)

(f)
(9)

Each Participant hereunder, as a condition to higeo participation hereunder, agrees to indemauifg hold harmless the Company
and its agents and representatives from any lass#@mage of any kind relating to the deemed imest of the Participant’s
Account hereunde

The fact that an amount has been credited to &parit's Account, as provided above, will not cgterto vest in the Participant
any right, title or interest in or to any benefitder the Plan. Vesting of such benefits shall oocily as herein set fort

Each reference in this Section to a Participanil leadeemed to include, where applicable, a refezdo a Beneficiary

ARTICLE 4
DISTRIBUTION OF BENEFITS

Termination Benefit

(@)
(b)

Eligibility. Upon a Participa’s Termination of Employment, the Participating Camp shall pay the Participant t“ Termination
Benefi” described in this Section 4.

Payment Method and Timing.A Participant may elect in his or her annual Saleferral Election and/or Bonus Deferral Elect
in the manner and form required by the Committeeeteive payment of such Plan Year’'s Deferrals pleemed income
allocations thereon either in a single lump summpayt or in five (5) or ten (10) annual installmeayments. If elected, the annual
installment payments with respect to any year'selrels shall be determined by dividing the balamicéne Participant’s Deferrals
for such Plan Year by the remaining number of y@gatke original five (5) or ten (10) year peric

Upon Termination of Employment, the Participant&e®y Deferrals and/or Bonus Deferrals with respea Plan Year shall be
distributed to the Participant in a single lump seeyment or in annual installments payable over (&) or ten (10) years as elec
by the Participant; provided, however that, regesslof any contrary election, if a Participant®t®eferrals, including all sub-
accounts, upon Termination of Employment is $10,00@ss, the balance will be paid in a single lisup payment on or before
the later of December 31 of the calendar year iithvthe Termination of Employment occurred, or #5¢h day of the third month
following the Termination of Employment. Except@svided in the foregoing sentence, payment offéienination Benefit will b
made or will begin on or about July 1 of the PlagaYnext following the Plan Year during which tretigipant’s Termination of
Employment occurred.

Specified Plan Year Benefii

(@)

(b)

General Rule.In lieu of receiving a Termination Benefit with pet to Deferrals for a Plan Year as describecerti®n 4.1, each
Participant may irrevocably elect in his or her@airSalary Deferral Election and/or Bonus DefeHiglction, in the manner and
form required by the Committee, to receive paynoésiuich Plan Year’s Deferrals plus deemed incoroeations thereon, in a
single lump sum payment on or about July 1 of ta@ R'ear specified by the Participa

Intervening Termination of Employment . In the event a Participant has elected to recei8pecified Plan Year Benefit for some
or all of his or her Deferrals and the Participaectrs a Termination of Employment prior to the ibegng of the calendar year in
which such Specified Plan Year Benefit was schetitdecommence in accordance with Section 4.2(a)Sibecified Plan Year
Benefit shall instead be distributed as a lump pagment on or about July 1 of the Plan Year nellaviong the Plan Year during
which the Participar’s Termination of Employment occurre

Subsequent ElectionsNotwithstanding the preceding, a Participant magh the approval of the Committee, elect (i) to mfpe the
method of distribution with respect to a TerminatB®enefit under Section 4.1 from lump sum to 5@mahnual installments, or from 5
annual installments to 10 annt
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installments, or (ii) to delay the timing of anysttibution with respect to a Termination BenefidenSection 4.1 or a Specified Plan Year
Benefit under Section 4.2. Such subsequent elestiali not take effect for at least twelve (12) itisnafter it is made, and the first
payment with respect to such subsequent electiast brudeferred for at least five (5) years fromdhge such payment would otherwise
have been made. Further, any subsequent electtbrregipect to a Specified Plan Year Benefit undstiSn 4.2 may not be made less
than twelve (12) months prior to the date of theesluled payment to which it relats

Notwithstanding anything to the contrary in therRlhis Section 4.3 shall be construed so as tgtomith the requirements «
Section 409A(a)(2)(A)(iv) and 409A(a)(4)(C) of tiede and the regulations (or similar guidance)ddghereunder.

4.4 Death.If a Participant dies before beginning distribuipor dies after beginning distributions but befieeeiving distribution of his
entire Termination Benefit or Specified Plan YeanBfit, if applicable, the Participant’s TerminatiBenefit or Specified Plan Year
Benefit elected for each Plan Year’s Deferrals idlpaid to the Participant’s Beneficiary(ies) adatg to the payment method(s) and at
the time(s) elected by the Participe

4.5 Payment of Plan Benefits Upon Termination for CauseSubject to Article 7, when a Participant is ternéubafor Cause, th
Participant’s Termination Benefit will be paid idiamp sum as soon as administratively practicadllewiiing Termination of
Employment

4.6 Distributions to Key Employees.Notwithstanding any other provision of this Plarthe contrary, for purposes of Section 409A(a)(2
(i) of the Code, in the case of a key employeeetsrchined in accordance with Section 409A of thdeCand related guidance, in no
event shall a benefit payment payable as a resthiedParticipant’s separation from service begirlier than the date which is six
(6) months following the date of the Particif’s separation from servic

4.7 Reemployment.If a Participant who has incurred a TerminatiofEofployment again becomes an Employee, such reempiayshall
not change, suspend, delay, or otherwise affeanpay of the Participa’s Termination Benefi

4.8 Facility of Payment. If, in the Committe’s opinion, a Participant or other person entitedenefits under the Plan is under a le
disability or is in any way incapacitated so abéounable to manage his financial affairs, paymeéihtbe made to the conservator or ot
person legally charged with the care of his pexwois estate or, if no such legal conservator dlve been appointed, then to any
individual (for the benefit of such Participantather person entitled to benefits under the Plammwthe Committee may from time to
time approve

ARTICLE 5
UNFORESEEABLE EMERGENCY PAYMENTS

In the event a Participant incurs a financial haiglas a result of an “unforeseeable emergencysiiahk term is defined below), the Participant
may apply to the Committee for the distributioratifor a portion of the Participant’s Account. Taygplication shall provide such information
and be in such form as the Committee shall reqiiine. Committee, in the exercise of its sole anakibs discretion, may approve or deny the
request in whole or in part, and shall direct thetifipating Company accordingly. The term “unfaeable emergency” means a severe
financial hardship to the Participant resultingnfiran iliness or accident of the Participant, thei€ipant’s spouse, or a dependent (as defin
Section 152(a) of the Code) of the Participants lofsthe Participant’s property due to casualtyotber similar extraordinary and unforeseeable
circumstances arising as a result of events beffwadontrol of the Participant. In no event maydheunts distributed with respect to an
unforeseeable emergency exceed the amounts necassatisfy such emergency plus amounts nece$sggy taxes reasonably anticipate

a result of the distribution, after taking into aoat the extent to which such hardship is or mayetieved through reimbursement or
compensation by insurance or otherwise or by ligtiich of the Participant’s assets (to the exteatiduidation of such assets would not itself
cause severe
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financial hardship). Notwithstanding any provisiarthe Plan to the contrary, any payment made puntsto this Section 5.1 shall comply with
Section 409A(a)(2)(A)(vi) of the Code and the regians (or similar guidance) promulgated thereurfdeany successor provisions).
ARTICLE 6
ADJUSTMENTS

6.1 Accounts.The Committee shall establish and cause to be amiagt with respect to each Participant’s Deferaald income allocations
separate subaccounts as part of the Participactsunt, and as of each Adjustment Date shall agfsh subaccount as provided in this
Article 6.

6.2 Adjustments to Account.As of each Adjustment Date, the Committee shallistdgach Account by the followin

(@) Unforeseeable Emergency PaymentThe Account shall be reduced by the amount of Daliedistributed pursuant to Article
and allocable to the accou

(b) Income Allocations.Deemed income or loss allocations for the periodesthe last Adjustment Date shall be creditedetiitdd to
the Account, as the case may

(c) Deferrals. Deferrals, if any, made since the last Adjustmeateland allocable to the account shall be add#eetéccount

ARTICLE 7
FORFEITURE

Notwithstanding any provision in this Plan to tlentrary, no benefit whatsoever shall be paid torobehalf of any Participant under this P
if the Participant defrauds a Participating Compangn Affiliate or embezzles money or propertyad?articipating Company or an Affiliate.

ARTICLE 8
ADMINISTRATION OF THE PLAN

8.1 Designation of Committee For purposes of this Plan, the Committee shalhlkeeBenefits Committee appointed by the Board urtles
Board designates another committee or officer toiatter the Plan or any portion there

8.2 Powers and Duties of the CommitteeThe Committee shall have general responsibilitytfieradministration of the Plan (including but
not limited to complying with reporting and disdwe requirements (if any), and establishing anchtaaiing Plan records). In the
exercise of its sole and absolute discretion, the@ittee shall interpret the Plan’s provisions determine the eligibility of individuals
for benefits. The Committee shall, to the bestohbility, interpret the Plan in such a way amget the requirements of Section 409A of
the Code and any regulations and guidance iss@eduhder

8.3 Agents.The Committee may engage such legal counsel, ieerfilublic accountants and other advisers andaeprioviders, who may be
advisers or service providers for the Participaimgnpany or an Affiliate, and make use of such &gand clerical or other personnel, as
it shall require or may deem advisable for purpagebe Plan. The Committee may rely upon the emitbpinion of any legal counsel or
accountants engaged by the Committee, and mayatelegany such agent or to any subcommittee orbeeof the Committee its
authority to perform any act hereunder, includinghout limitation, those matters involving the esise of discretion, provided that such
delegation shall be subject to revocation at amg tat the discretion of the Committ
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8.4

8.5

Instructions for Payments. All requests of or directions to the Participgti@ompany for payment or disbursement shall beesidpy a
member of the Committee or such other person @operas the Committee may from time to time desggmawriting. This person shall
cause to be kept full and accurate accounts of paggrand disbursements under the F

Claims for Benefits.

(@)

(b)

(©)

(d)

Initial Claims. Any Employee, Beneficiary, or his duly authorizegresentative may file a claim for a benefit to ebhthe claimar
believes that he is entitled. Such a claim mushlveriting and delivered to the Committee in persory mail, postage paid.
Within ninety (90) days after receipt of such clathre Committee shall send to the claimant, by npaistage prepaid, notice of the
granting or denying, in whole or in part, of su¢hiim, unless special circumstances require an sidarof time for processing the
claim. In no event may the extension exceed nit@y days from the end of the initial period. Ithuextension is necessary, the
claimant will be given a written notice to thisedt prior to the expiration of the initial 90-dagripd. The Committee shall have full
discretion to deny or grant a claim in whole opart. If notice of the denial of a claim is notrdighed in accordance with this
Section 8.5(a), the claim shall be deemed deniddtan claimant shall be permitted to exercise igistito review pursuant to
subsections (c) and (c

Requirement for Written Notice of Claim. The Committee shall provide a written notice torgw@aimant who is denied a clai
for benefits under this Article. Such written netishall set forth in a manner calculated to be tstded by the claimant, the
following information:

0] The specific reason or reasons for the adversendigiation.
(i) Reference to the specific Plan provisions on wiiehdetermination was bast

(i) A description of any additional material or infortiee necessary for the Participant to perfect th@cand an explanation
why such material or information is necessi

(iv) A description of the PI¢'s review procedures, incorporating any voluntanyeab procedures offered by the Plan, anc
time limits applicable to such procedures, inclgdinstatement of the Participant’s right to bring\él action under
Section 502 of ERISA following an adverse beneditedimination on reviev

(v) A statement that the Participant is entitled teiree, upon request and free of charge, reasonabéss to, and copies of, all
documents, records, and other information relet@itie claim

Appeals.Within sixty (60) days after the receipt by theilant of written notification of the denial (in wiegoor in part) of his
claim, the claimant or his duly authorized repréatve may make a written application to the Conbeeit in person or by certified
mail, postage prepaid, to be afforded a reviewuchgdenial; may review pertinent documents; and sudymit issues and comme
in writing.

Disposition of Disputed Claims.Upon receipt of a request for review, the Commigeall make a prompt decision on the review
matter. The decision on such review shall be writtea manner calculated to be understood by théciRant and shall include

0] The specific reason or reasons for the adversaidec

(i) Reference to the specific plan provisions on whighbenefit determination is bas:

(iii) A statement that the Participant is entitled teeiee, upon request and free of charge, reasonabéssa to, and copies of, all
documents, records, and other information relet@ttte Participars claim for benefits; an

(iv) A statement describing any voluntary appeal prosegiaffered by the Plan and the Participant’s righdbtain the
information about such voluntary appeal proced(fespplicable), and a statement of the Particifgarnght to bring action
under Section 502(a) of ERIS,
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8.6

8.7

9.1

9.2

The decision upon review shall be made not laten gixty (60) days after the Committee’s receiph oéquest for a review, unless
special circumstances require an extension of tomprocessing and the Participant is informedhefieed for the extension within
the initial sixty (60) day period. When an extemsi® necessary, a decision shall be rendered asasopossible, but not later than
120 days after receipt of the request for revidwotice of the decision on the review is not feiréd in accordance with this
Section 8.5(d), the claim shall be deemed deniédtz Participant shall be permitted to exerciseright to a legal remedy.

Hold Harmless. To the maximum extent permitted by law, no membehe Committee shall be personally liable by reasbany
contract or other instrument executed by such memben such member’s behalf in such member’s dapas a member of the
Committee nor for any mistake of judgment madedadyfaith, and the Company shall indemnify and H@dnless, directly from its
own assets (including the proceeds of any insurpotiey the premiums of which are paid from the @amy’s own assets), each mem
of the Committee and each other officer, Employealirector of the Company or an Affiliate to whamy duty or power relating to the
administration or interpretation of the Plan aghars/ cost or expense (including counsel feesiability (including any sum paid in
settlement of a claim with the approval of the Camy) arising out of any act or omission to actanmection with the Plan unless aris
out of such pers¢s own fraud or bad faitl

Service of ProcessThe Secretary of the Company or such other perseigdated by the Board shall be the agent for semwi proces
under the Plar

ARTICLE 9
DESIGNATION OF BENEFICIARIES

Beneficiary Designation.Every Participant shall file with the Committee dtten designation (on a form provided by the F
Administrator) of one or more persons as the Beraff who shall be entitled to receive the bengfitany, payable under the Plan after
the Participant’s death. A Participant may frometita time revoke or change such Beneficiary designavithout the consent of any
prior Beneficiary by filing a new designation witie Committee. The last such designation receiyetthédd Committee shall be
controlling; provided, however, that no designationchange or revocation thereof, shall be effectinless received by the Committee
prior to the Participant’s death, and in no evératist be effective as of any date prior to suebeipt. All decisions of the Committee
concerning the effectiveness of any Beneficiarygtegion, and the identity of any Beneficiary, st final. If a Beneficiary shall die
after the death of the Participant and prior teeidog the payment(s) that would have been madeith Beneficiary had such
Beneficiary’s death not occurred, then for the psgs of the Plan the payment(s) that would have eeived by such Beneficiary shall
be made to the Benefici¢'s estate

Failure to Designate BeneficiaryIf no Beneficiary designation is in effect at tivaé of a Participant’s death, the benefits, if any,
payable under the Plan after the Participant’'stdshall be made to the Participant’s Surviving Seouf any, or if the Participant has no
Surviving Spouse, to the Participant’s estatehdf Committee is in doubt as to the right of anysperto receive such benefits, the
Committee may direct the Participating Company iifold payment, without liability for any accrudhereon, until the rights thereto
are determined, or the Committee may direct thédfaating Company to pay any such amount into @myrt of appropriate jurisdiction
and such payment shall be a complete dischardeedfability of the Participating Company theref

ARTICLE 10
WITHDRAWAL OF PARTICIPATING COMPANY

10.1 Withdrawal of Participating Company. A Participating Company (other than the Companyy mghdraw from participation in the Pl

by giving the Board prior written notice approvedriesolution by
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its board of directors or similar governing bodgsifying a withdrawal date, which shall be the @&y of a month at least 30 days
subsequent to the date which notice is receivetthéyBoard. The Participating Company shall withdfewm participating in the Plan if
and when it ceases to be either a division of then@any or an Affiliate. The Board may require ttetRipating Company to withdraw
from the Plan, as of any withdrawal date the Baguekifies.

10.2 Effect of Withdrawal. A Participating Compar’s withdrawal from the Plan shall not in any way ffypdeduce, or otherwise affect tl
Participating Company’s obligations incurred befttve withdrawal, as such obligations are definedieurthe provisions of the Plan
existing immediately before the withdrawal. Withded from the Plan by any Participating Company lshai in any way affect any other
Participating Compar's participation in the Plal

ARTICLE 11
AMENDMENT OR TERMINATION OF THE PLAN
11.1 Right to Amend or Terminate the Plan

(a) The Board reserves the right at any time to amendrminate the Plan by corporate resolution, imletor in part, and for ar
reason and without the consent of any Participafiompany, Participant, or Beneficiary. In additithe Board may amend the P
retroactively to the extent required to qualify flan under Section 409A of the Code, provided tioatuch amendment may red
any Participant’s Account. Each Participating Comyphy its participation in the Plan shall be deerttebave delegated this
authority to the Boarc

(b) The Committee may adopt any ministerial and nortsutise amendment which may be necessary or agptepo facilitate the
administration, management, and interpretatiomefRlan, provided the amendment does not matedttgt the currently
estimated cost to the Participating Companies dftaming the Plan. Each Participating Companytbyparticipation in the Plan
shall be deemed to have delegated this authorityg@ommittee

(¢) Inno event shall an amendment or termination nypdéfduce, or otherwise affect the Participatingnpany' s obligations under tf
Plan made before the amendment or terminationj&s abligations are defined under the provisionthefPlan and the trust
existing immediately before such amendment or teaton.

11.2 Notice. Notice of any amendment or termination of the Rlaall be given by the Board or the Committee, wéneh adopts th
amendment, to the other and all Participating Carigsa

ARTICLE 12
GENERAL PROVISIONS AND LIMITATIONS

12.1 No Right to Continued Employment.Nothing contained in the Plan shall give any Empkoyhe right to be retained in the employn
of the Participating Company or Affiliate or affabe right of any such employer to dismiss any Eipgé. The adoption and maintena
of the Plan shall not constitute a contract betwagnParticipating Company and Employee or conatétar for, or an inducement to or
condition of, the employment of any Employ

12.2 Payment on Behalf of Payeelf the Committee shall find that any person to whamy amount is payable under the Plan is unabiare
for such person’s affairs because of iliness ord@t, or is a minor, or had died, then any paynaet such person or such person’s
estate (unless a prior claim therefor has been ropdeduly appointed legal representative) mathef Committee so elects, be paid to
such person’s spouse, a child, a relative, antitstmaintaining or having custody of such persorany other person deemed by the
Committee to be a proper recipient on behalf ohquerson otherwise entitled to payment. Any sughhEant shall be a complete
discharge of the liability of the Plan and the Rgrating Company therefo
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12.3 Nonalienation. No interest, expectancy, benefit, payment, clainrjght of any Participant or Beneficiary under #lan shall be
(a) subject in any manner to any claims of any itoedf the Participant or Beneficiary; (b) subjeéatthe debts, contracts, liabilities or
torts of the Participant or Beneficiary; or (c) gdt to alienation by anticipation, sale, transésmsignment, bankruptcy, pledge,
attachment, charge or encumbrance of any kinchyifggerson shall attempt to take any action conti@ithis Section, such action shall be
null and void and of no effect, and the Committed the Participating Company shall disregard swtiom and shall not in any manner
be bound thereby and shall suffer no liability eec@unt of its disregard thereof. If the Participd@eneficiary, or any other beneficiary
hereunder shall become bankrupt or attempt toipate, alienate, sell, assign, pledge, encumbeasharge any right hereunder, then such
right or benefit shall, in the discretion of ther@mittee, cease and terminate, and in such ever@dhanittee may hold or apply the sa
or any part thereof for the benefit of the Parteipor Beneficiary or the spouse, children, or pthependents of the Participant or
Beneficiary, or any of them, in such manner ansliich amounts and proportions as the Committee mesngroper

12.4 Missing Payeelf the Committee cannot ascertain the whereabduasy person to whom a payment is due under the, Rlad if, aftel
five years from the date such payment is due, @enof such payment due is mailed to the last knadairess of such person, as show
the records of the Committee or the Participatiogn@any, and within three months after such masiagh person has not made written
claim therefor, the Committee, if it so electseafteceiving advice from counsel to the Plan, miagod that such payment and all
remaining payments otherwise due to such persaabeeled on the records of the Plan and the antberdof forfeited, and upon such
cancellation, the Participating Company shall hawdurther liability therefor, except that, in theent such person later notifies the
Committee of such person’s whereabouts and reqtiestgayment or payments due to such person uhdd?lan, the amounts otherwise
due but unpaid as of the date payment would haga beade shall be paid to such person without atscdue to late paymer

12.5 Required Information. Each Participant shall file with the Committee speitinent information concerning himself or hefsslich
Participant’s Beneficiary, or such other persothasCommittee may specify, and no Participant, Beiagy, or other person shall have
any rights or be entitled to any benefits underRlam unless such information is filed by or wiéspect to the Participai

12.6 Binding Effect. Obligations incurred by the Participating Companyspant to this Plan shall be binding upon andenarthe benefit of
the Participating Company, its successors and ssénd the Participant and the Partici’s Beneficiary

12.7 Merger or Consolidation. In the event of a merger or consolidation by thei€ipating Company with another corporation, o th
acquisition of substantially all of the assets wtstanding stock of the Participating Company bgther corporation, then and in such
event the obligations and responsibilities of thetiPipating Company under this Plan shall be agsliby any such successor or
acquiring corporation, and all of the rights, plieges, and benefits of the Participants and Beiagifis hereunder shall contint

12.8 Trust. Notwithstanding anything to the contrary in therRldne Company may establish a grantor trust, whiely be an irrevocable
“rabbi trust,” to assist it and other Participati@gmpanies in funding Plan obligations, and anynpayts made to a Participant or
Beneficiary from such trust shall relieve the Raptiting Company from any further obligations unthexr Plan only to the extent of such
payment. The trust shall be a domestic trust mimiethin the United States. The Company shall pesnahagement and other fees
associated with the administration of the trusalelished pursuant to this Section. Notwithstanding other provisions of the Plan, the
assets of the trust shall remain the property ®Gbmpany, and shall be subject to the claimseditors in the event of bankruptcy or
insolvency, as provided in the trust agreem

12.9 Entire Plan. This document and any written amendments heretcD#ferral elections, and the Beneficiary desigmaticontain all th
terms and provisions of the Plan and shall constitue entire Plan, any other alleged terms oripimws being of no effec
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Net earnings from continuing operatic
before income taxes and accounting

change:

Fixed charges included in earnings from

continuing operation:
Interest expens
Interest portion of rental expen

Subtotal
Interest credited to investme
contractholder:

Subtotal

Fixed charges included in earnings fr

discontinued operation
Interest expens
Interest portion of rental expen

Subtotal
Interest credited to investme
contractholder:
Total fixed charges from
discontinued operatior

Total fixed charge

Earnings available for fixed charges
(including interest credited to
investment contractholder

Earnings available for fixed charges
(excluding interest credited to
investment contractholder

Ratio of earnings to fixed charg
(including interest credited to
investment contractholder

Ratio of earnings to fixed charg
(excluding interest credited to
investment contractholder

Genworth Financial, Inc.

Statement Of Ratio Of Earnings To Fixed Charge!
(Dollar amounts in millions)

Year ended

Exhibit 12

Nine months ende:
December 31 December 31

September 30,

December 31

December 31

December 31

2005 2004 2003 2002 2001 2000
$ 1,33¢ $ 1,63¢ $ 1,382 $ 1,791 $ 1,821 $ 1,851
212 217 14C 124 12¢ 12¢
10 14 23 25 23 25
22¢ 231 162 14¢ 14¢ 151
1,051 1,432 1,62¢ 1,64¢ 1,62( 1,45¢
1,27¢ 1,66: 1,78 1,79¢ 1,76¢ 1,607
— — 12 16 15 17
— — 8 12 12 12
— — 20 28 27 29
— — 68 79 51 41
— — 88 107 78 7C
1,274 1,66: 1,87¢ 1,901 1,84 1,67
$ 2,61 $ 3,301 $ 3,25i $ 3,69- $ 3,66¢ $ 3,52¢
$ 1,56: $ 1,86¢ $ 1,56¢ $ 1,96¢ $ 1,99 $ 2,031
2.0¢ 1.9¢ 1.74 1.94 1.9¢ 2.1C
7.0C 8.0¢ 8.5¢ 11.1% 11.3¢ 11.2¢



Exhibit 31.1
CERTIFICATIONS

[, Michael D. Fraizer, certify that:
1. | have reviewed this quarterly report on Forr-Q of Genworth Financial, Inc

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or amnéitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbd report our conclusior
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in thestegn’s internal control over financial reporting thatorwred during the registré' s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo&) tias materially affected, or is reasonably
likely to materially affect, the registrant’s inted control over financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitaemmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqmbrt financial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a sigmiifiole in the registre’s
internal control over financial reporting.

Dated: October 27, 2005

/sl MicHAEL D. FRAIZER

Michael D. Fraizer
Chairman, President and Chief Executive Officer



Exhibit 31.2
CERTIFICATIONS

I, Richard P. McKenney, certify that:
1. | have reviewed this quarterly report on Forr-Q of Genworth Financial, Inc

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or amnéitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbd report our conclusior
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in thestegn’s internal control over financial reporting thatorwred during the registré' s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo&) tias materially affected, or is reasonably
likely to materially affect, the registrant’s inted control over financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitaemmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqmbrt financial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a sigmiifiole in the registre’s
internal control over financial reporting.

Dated: October 27, 2005

/s/ RICHARD P. McK ENNEY

Richard P. McKenney
Senior Vice President—Chief Financial Officer



Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350
(as adopted pursuant to Section 906 of the Sarban&xley Act of 2002)

I, Michael D. Fraizer, as Chairman, President ahtefExecutive Officer of Genworth Financial, Irithe “Company”), certify, pursuant
to 18 U.S.C. Section 1350 (as adopted pursuantdtidh 906 of the Sarbanes-Oxley Act of 2002), tbaty knowledge:

(1) the accompanying Quarterly Report on Forr-Q of the Company for the three months ended SepeB) 2005 (th
“Report”), filed with the U.S. Securities and Exalge Commission, fully complies with the requirensest Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended; and

(2) the information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations
the Company.

Dated: October 27, 2005

/s/  MicHAEL D. FRAIZER

Michael D. Fraizer
Chairman, President and Chief Executive Officer



Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350
(as adopted pursuant to Section 906 of the Sarban&xley Act of 2002)

I, Richard P. McKenney, as Senior Vice PresidentdeORinancial Officer of Genworth Financial, Inthé “Company”), certify,
pursuant to 18 U.S.C. Section 1350 (as adoptedipntgo Section 906 of the Sarbanes-Oxley Act ®220that to my knowledge:

(1) the accompanying Quarterly Report on Forr-Q of the Company for the three months ended SepeB) 2005 (th
“Report”), filed with the U.S. Securities and Exalge Commission, fully complies with the requirensest Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended; and

(2) the information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations
the Company.

Dated: October 27, 2005

/'s/  RICHARD P. McK ENNEY

Richard P. McKenney
Senior Vice President—Chief Financial Officer



