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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 March 31, 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 33-1073076
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)

6620 West Broad Street

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 € filed all reports required to be filed by Seeti or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wejuired to file such reports), and (2)
has been subject to such filing requirements ferpist 90 days. Ye&] No O

Indicate by check mark whether the registrant iaaaelerated filer (as defined in Rule 12b-2 offtxehange Act). Yesd . No

At May 6, 2005, 227,028,880 shares of Class A ComBimck, par value $0.001 per share, and 243,296bares of Class B Common
Stock, par value $0.001 per share, were outstanding
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PART I—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 (losses) ge
Policy fees and other incon

Total revenues
Benefits and expenses:
Benefits and other changes in policy rese
Interest creditel
Underwriting, acquisition, and insurance expensespf deferral:
Amortization of deferred acquisition costs and gibles
Interest expens
Total benefits and expense

Earnings from continuing operations before incomedxes and accounting chang
Provision for income taxe

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

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

Net earnings

Earnings per common share (see note 2):
Basic

Diluted

See Notes to Financial Statements

3

Three months ended

March 31,
2005 2004
$1,60¢ $1,722
851 1,037
(6) 16
161 24¢
2,611 3,02¢
1,07¢ 1,351
34C 39¢€
40¢ 50¢€
232 34E
72 47
2,127 2,64
484 7
162 7
322 26C
— 7
322 267
— 5
$ 32z $ 272
$ 0.6€ $ 0.5¢
$ 0.6 $ 0.5€
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GENWORTH FINANCIAL, INC.

STATEMENT OF FINANCIAL POSITION
(Dollar amounts in millions)

Assets
Investments:
Fixed maturities available-for-sale, at fair value
Equity securities availak-for-sale, at fair valu:
Mortgage and other loans, net of valuation alloveaotc$54 and $52
Policy loans
Shor-term investment
Restricted investments held by securitization &git
Other invested assets

Total investment
Cash and cash equivalents
Accrued investment income
Deferred acquisition cos
Intangible assets
Goodwill
Reinsurance recoverat
Other assets ($36 and $24 restricted in secuiiiz&ntities)
Separate account assets

Total asset

Liabilities and Stockholders’ Interest
Liabilities:

Future annuity and contract benefits
Liability for policy and contract claim
Unearned premiums
Other policyholder liabilities
Other liabilities ($13 and $3 restricted in sedmaition entities’
Non-recourse funding obligations
Short-term borrowings
Long-term borrowings
Senior notes underlying equity units
Preferred stock
Deferred tax liability
Borrowings related to securitization entit
Separate account liabilities

Total liabilities

Commitments and Contingencies
Stockholders’ interest:

Class A Common Stock, $0.001 par value; 1.5 bilsbares authorized; 227.0 million shares issued and

outstanding

Class B Common Stock, $0.001 par value; 700 millibares authorized; 262.6 million shares issued?dB82

million shares outstandir
Additional paid-in capital

Accumulated non-owner changes in stockholderstéste
Net unrealized investment gai
Derivatives qualifying as hedges
Foreign currency translation adjustments

Total accumulated non-owner changes in stockholdgerest
Retained earnings
Treasury stock, at cost (19.4 million shares aglafch 31, 2005

Total stockholders’ interest

Total liabilities and stockholde’ interest

See Notes to Financial Statements

4

March 31,
2005

(Unaudited)

$ 52,64!
358

6,27¢

1,232

65

81t

3,82¢

65,21(
1,461
80¢
5,217
81¢
1,462
18,56(
1,551
8,60¢

$ 103,69:

$ 62,09¢
3,37¢

3,58(

677

6,79

90C

544

2,44(

10C
643
813
8,60¢

91,17:

10,62¢

847
26€
34¢€

1,45¢
93¢
(500)

12,52(

$ 103,69:

December 31

2004

$ 52,42¢
374

6,051

1,22¢

247

86C

3,99¢

65,17¢
1,96:
732
5,02(
78C
1,46t
18,53t
1,322
8,88¢

$ 103,87¢

$ 61,69¢

1,01¢
26¢
322

1,60¢
64<

12,86¢

$ 103,87¢
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GENWORTH FINANCIAL, INC.

STATEMENT OF CASH FLOWS
(Dollar amounts in millions)

(Unaudited)
Three months
ended March 31,
2005 2004
Cash flows from operating activities:
Net earning: $ 32z $ 272
Adjustments to reconcile net earnings to net cesin foperating activities:
Amortization of investment discounts and premiums 14 8
Net realized investment losses (gai 6 (16)
Charges assessed to policyholders 77) (73)
Acquisition costs deferred (300) (251)
Amortization of deferred acquisition costs and imfibles 23z 34t
Deferred income taxe 112 35E
Corporate overhead allocation — 10
Cumulative effect of accounting change, net of saxe — (5)
Gain on sale of discontinued operations, net ofs — 7
Change in certain assets and liabilities:
Accrued investment income and other assets, net (329 (159)
Insurance reserve 55€ 632
Other liabilities and other policy-related balances 41F 41€
Tax liabilities (23 (30¢)
Net cash from operating activiti 93¢ 1,21¢
Cash flows from investing activities:
Proceeds from maturities and repayments of investsn
Fixed maturities 904 1,34¢
Mortgage, policy and other loans 19t 23C
Other invested asse 24 27
Proceeds from sales and securitizations of investsne
Fixed maturities and equity securities 987 51€
Other invested assets 91 83
Purchases and originations of investme
Fixed maturities and equity securities (2,48¢) (3,219
Mortgage, policy and other loans (43¢ (25))
Other invested asse (11€) (63)
Payments for businesses purchased, net of casiredqu — 9)
Proceeds from the sale of discontinued operations — 10
Shor-term investment activity, nt 182 31¢€
Net cash from investing activities (65€) (1,009%)
Cash flows from financing activities:
Proceeds from issuance of investment contracts 1,66¢€ 1,412
Redemption and benefit payments on investment aotstr (1,89¢) (2,677)
Shor-term borrowing activity, ne (15) 252
Net commercial paper borrowings — 4
Dividends paid to stockholders (32 —
Acquisition of treasury stock from majority stockdier (500) —
Capital contribution received from majority stockdher 2 39
Net cash from financing activities (775) 30
Effect of exchange rate changes on cash and casvadents (4) 29
Net change in cash and cash equivalents (502) 27C
Cash and cash equivalents at beginning of pe 1,96: 1,98
Cash and cash equivalents at end of period $ 1,461 $ 2,25:
I I

See Notes to Financial Statements
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GENWORTH FINANCIAL, INC.

NOTES TO FINANCIAL STATEMENTS
(Unaudited)

(1) Formation of Genworth and Basis of Presentation

Genworth Financial, Inc. (“Genworthtyas incorporated in Delaware on October 23, 20G8éparation for the corporate reorganize
of certain insurance and related subsidiaries afe@d Electric Company (“GE”) and an initial pubtiffering of Genworth common stock,
which was completed on May 28, 2004 (“IPO”). In nention with the IPO, Genworth acquired substalytell of the assets and liabilities of
GE Financial Assurance Holdings, Inc. (“GEFAHI"Yid? to its IPO, Genworth was a wholly-owned sulmig of GEFAHI. GEFAHI is an
indirect subsidiary of General Electric Capital famation (“GE Capital”), which in turn is an indatesubsidiary of GE. Prior to the corporate
reorganization, GEFAHI was a holding company fgreup of companies that provide life insurancegierm care insurance, group life and
health insurance, annuities and other investmerttymts and U.S. mortgage insurance. At the sang tBanworth also acquired certain ol
insurance businesses previously owned by otheruBEidiaries. These businesses included interndtinoetgage insurance, payment
protection insurance, a Bermuda reinsurer, andgagg contract underwriting.

In consideration for the assets and liabilities Wemh acquired in connection with the corporategaaization, Genworth issued to
GEFAHI 489.5 million shares of its Class B Commaacg, $600 million of its 6.00% Equity Units (“EduiUnits”), $100 million of its
5.25% Series A Cumulative Preferred Stock (“Setidxreferred Stock”) which is mandatorily redeemahl&2.4 billion short-term note, and
a $550 million contingent non-interest-bearing nd@ontingent Note”). The liabilities Genworth assed included ¥60 billion aggregate
principal amount of 1.6% notes due 2011 issued BiFA&HI. The transactions above, which are accoufaedt book value as transfers
between entities under common control, are refelexts our corporate reorganization. Shares ofsdBaGommon Stock convert
automatically into shares of Class A Common Stobkmvthey are held by any person other than GE affdiate of GE or when GE no
longer beneficially owns at least 10% of our outdiag common stock. Class A Common Stock and @aSsmmon Stock have identical
voting rights, except Class B shares have appmigats over certain corporate actions and righthweéspect to the election and removal of
directors. As a result, all of the 146.4 milliorasls of common stock sold in Genworth’s IPO coadistf Class A Common Stock.

On March 30, 2005, our majority stockholder comgdiesin offering (“secondary offering”) of 80.5 milti shares of our Class B
Common Stock. The 80.5 million shares were autaratlyi converted to Class A Common Stock upon the sithese shares to the public.
We did not receive any proceeds in the seconddeyinfl. Concurrently with the secondary offering repurchased 19.4 million shares of
Class B Common Stock from our majority stockholaea price of $25.811 per share (the net proceedstare received by the selling
stockholder from the underwriters), which are relearat cost as treasury stock in the unauditeé@tait of Financial Position.

For the periods prior to our corporate reorganimgtthe accompanying financial statements inclhéeaccounts of certain indirect
subsidiaries and businesses of GE that represepréiecessor of Genworth. The companies and lasgiséncluded in the predecessor
financial statements are GEFAHI, Financial Insueas@ompany Ltd., FIG Ireland Ltd., WorldCover Diréttl., RD Plus S.A., CFI
Administrators Ltd., Financial Assurance Compang.LFinancial Insurance Group Services Ltd., Cddatdd Insurance Group Ltd., Viking
Insurance Co. Ltd., GE Mortgage Insurance Ltd.,NBFftgage Insurance Pty Ltd., GE Mortgage Insurg@gernsey) Ltd., Genworth
Financial Mortgage Insurance Company Canada, GEa&fortgage Insurance Corp. (Australia) Pty Lfthe Terra Financial Companies,
Ltd., GE Capital Insurance Agency, Inc., CFl Pensioustees Ltd., Financial Insurance Guernsey P&IC GE Financial Assurance
Compania De Seguros y Reaseguros de Vida S.A.,iGéial Insurance Compania De Seguros y Reasederbéda S.A. and GE
Residential Connections Corp., Assocred SA, Enomgroperties Limited and the consumer protectisnriance business of Vie Plus S.A.
All of the companies were indirect subsidiarie$d. For these periods, we refer to the combinedquessor companies and businesses as
the “company”, “we”, “us”, or “our” unless the caxt otherwise requires.
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For the periods subsequent to our reorganizatiatcompanying financial statements include oonaalidated basis the accounts of
Genworth and our affiliate companies in which wédreomajority voting or economic interest, which fbese periods we refer to as the

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

We label our quarterly information using a calenctamvention, that is, first quarter is consistetalyeled as ending on March 31,
second quarter as ending on June 30, and thirdegues ending on September 30. It is our practi@stablish actual interim closing dates
using a “fiscal” calendar, which requires our besises to close their books on a Saturday. Theteféthis practice are modest and only
exist within a reporting year.

The accompanying financial statements are unauditéichave been prepared in accordance with the amié regulations of the United
States Securities and Exchange Commission (“SERB8se financial statements include all adjustm@ussisting of normal recurring
accruals) considered necessary by managementdernra fair statement of the financial positiosutes of operations, and cash flow for the
periods presented. The results reported in theggarly financial statements should not be regaatedecessarily indicative of results that
may be expected for the entire year. The finarstetements included herein should be read in catipmwith the audited financial
statements and related notes for the fiscal yededDecember 31, 2004, contained in our Annual RepoForm 10-K. Certain prior year
amounts have been reclassified to conform withctiveent year presentation.

(2) Earnings per Common Share

Basic and diluted earnings per common share acelleééd by dividing net earnings for the three rherénded March 31, 2005, by
488.8 million weighted average basic common shaumstanding and by 494.3 million weighted averaiigetl common shares outstanding,
respectively. Weighted average common shares odisig for the three months ended March 31, 2004latermined as if our reorganization
had occurred on January 1, 2004. Basic and dik#edings per common share are calculated by diyiklistorical net earnings by 489.5
million pro forma common shares outstanding forttiree months ended March 31, 2004.

Three months ended

March 31,

2005 2004
Basic earnings per common shg
Net earnings from continuing operations before anting changt $ 0.6€ $ 0.5
Gain on sale of discontinued operations, net ofs — 0.01
Cumulative effect of accounting change, net of $ — 0.01
Basic earnings per common sh $ 0.6¢€ $ 0.5¢
Diluted earnings per common shs
Net earnings from continuing operations before anting changt $ 0.6t $ 0.5
Gain on sale of discontinued operations, net ofg — 0.01
Cumulative effect of accounting change, net of $ — 0.01
Diluted earnings per common shi $ 0.6 $ 0.5€
Weightec-average shares used in basic earnings per commaos chiculation 488.¢ 489.t
Dilutive securities
Stock purchase contracts underlying equity L 3.6 —
Stock options and stock appreciation ric 1.4 —
Restricted stock unil 0.5 —
Weightec-average shares used in diluted earnings per conshame calculation 494.¢ 489.¢
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(3) Non-owner Changes in Stockholders’ Interest

A summary of changes in stockholders’ interest dhidtot result directly from transactions with atockholders is as follows:

(Dollar amounts in millions)

Net earning:

Net unrealized (losses) gains on investment séesl
Derivatives qualifying as hedg

Foreign currency translation adjustme

Total

(4) Investments

Three months ended

March 31,
2005 2004
$ 32z $ 272
(172 1,207
2 97
24 4
$ 172 $ 1,57¢

As of March 31, 2005, the amortized cost or cogisg unrealized gains and losses, and estimatedalaie of our fixed maturities and

equity securities classified as available-for-sedge as follows:

Amortized
cost or
(Dollar amounts in millions) cost
Fixed maturities

U.S. government and agenc $ 47¢
State and municipz 2,92t
Governmer—non U.S. 1,76¢
U.S. corporatt 20,85t
Corporat—non U.S. 7,017
Public utilities 6,24¢
Mortgage and ass-backed 11,97¢
Total fixed maturities 51,26:
Equity securitie: 274
Total availabl-for-sale securitie $51,53¢

Gross
unrealized

gains

$ 18
95

50

84z

21¢

351

14%

1,72(
83

$ 1,80¢

Gross
unrealized

losses

$ 0
(4)

(11)
172
(58)

(294

(69)

(341)
2

$ (349

Estimated

fair value

$ 49:
3,01¢
1,80¢

21,52t
7,17¢
6,571
12,05(

52,64
35¢

$52,99¢

As of December 31, 2004, the amortized cost or, gpess unrealized gains and losses, and estirfaitadalue of our fixed maturities

and equity securities classified as available-fde-svere as follows:

Amortized
cost or
(Dollar amounts in millions) cost
Fixed maturities

U.S. government and agenc $ 552
State and municipz 2,90¢
Governmer—non U.S. 1,681
U.S. corporatt 21,01¢
Corporat—non U.S. 6,67
Public utilities 6,03¢
Mortgage and ass-backec 11,74¢
Total fixed maturitie: 50,62:
Equity securitie: 304
Total availabl-for-sale securitie $50,92¢

Gross
unrealized

gains

$ 21
12¢

66

1,00¢
254

37¢

17t

2,01
72

$ 2,08¢

Gross
unrealized

losses

$ O
(1)

3

(131)
(18)

(14

(47)

(215)
2

$ (217)

Estimated

fair value

$ 57z
3,03(
1,744
21,89:
6,91:
6,39%
11,87:

52,42¢
374

$52,79¢
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Effective March 16, 2005, we began a repurchasgrpro in which we sell a security at a specifie¢@@and agree to repurchase that
security at another specified price at a later.daégpurchase agreements are treated as collatéinaeding transactions and are carried at the
amounts at which the securities will be subseqyerticquired, including accrued interest, as sfetih the respective agreement. The
market value of securities to be repurchased isitor@u and collateral levels are adjusted where@pgate to protect the counterparty age
credit exposure. Cash received is invested in firaturities. At March 31, 2005, the fair value loé tsecurities pledged under the repurchase
program totaled $212 million and the offsettinguegase obligation of $200 million is included ither liabilities on the Statement of
Financial Position.

(5) Stockholders’ Interest
The following presents a summary of activity inciioolders’ interest for the three months ended M&t, 2005.

Accumulated

Additional Non-owner Retained
Changes in : T Total
Paid-in Stockholders’ Earnings Srt(ce)?:il,]g Stock?u?lders’
(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 stockholi
Net earning: — — 32z — 32z
Net unrealized gains (losses) on investment
securities — (172 — — (172
Derivatives qualifying as hedg — 2 — — 2
Foreign currency translation adjustme — 24 — — 24
Total changes other than transactions wit
stockholders — — — — 172
Dividends and other transactions with stockhol — — (32) — (32
Acquisition of treasury stock from majority
stockholdel — — — (500 (500
Capital contribution received from majority
stockholdel 3 — — — 3
Stock based compensati 10 — — — 10
Balances as of March 31, 20 $10,62¢ $  1,45¢ $ 93¢ $ (500 $ 12,52(

(6) Operating Segment Information

We conduct our operations in four business segméht®rotection, which includes our life insurankmg-term care insurance, group
life and health insurance and payment protectisariance; (2) Retirement Income and Investments;iwinicludes our fixed, variable and
income annuities, variable life insurance, assetagament and specialized products, including Gi@gling agreements and structured
settlements; (3) Mortgage Insurance, which inclungsmortgage insurance products that facilitateéownership by enabling borrowers to
buy homes with low-down-payment mortgages; andC@porate and Other, which includes net realizedstment gains (losses), interest
and other debt financing expenses and unallocatgmbrate income and expenses, as well as the sesfideveral small, non-core businesses
that are managed outside our operating segmelibs.t&our corporate reorganization, we also cobellioperations in the Affinity segment
which includes life and health insurance and ofimancial products and services offered directlgoasumers through

9
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affinity marketing arrangements with a variety oanizations, an institutional asset managemerihess and several other small businesses
that were not part of our core ongoing business.

The following is a summary of segment activity:

Three months ended

March 31,
(Dollar amounts in millions) 2005 2004
Revenues
Protection $1,53( $1,56¢€
Retirement Income and Investme 73E 97¢
Mortgage Insuranc 294 263
Affinity — 13¢
Corporate and Oth 52 77
Total Revenue $2,611 $3,02¢
Net earnings (losses) from continuing operations li@e accounting change
Protection $ 13¢ $ 124
Retirement Income and Investme 60 31
Mortgage Insuranc 141 10¢
Affinity — 2
Corporate and Oth (18) 4
Total net earnings from continuing operations befaccounting chang $ 32z $ 26C

The following is a summary of total assets by opegasegment:

December 31

March 31,

(Dollar amounts in millions) 2005 2004
Assets
Protection $ 32,25¢ $ 31,80¢
Retirement Income and Investme 56,53¢ 56,61(
Mortgage Insuranc 6,56( 6,42¢
Corporate and Oth 8,34: 9,03¢

Total asset $103,69: $ 103,87¢

(7) Commitments and Contingencies

We face significant risk of litigation and regulatanvestigations and actions in the ordinary cewsoperating our businesses,
including class action lawsuits. Our pending legyad regulatory actions include proceedings spetfies and others generally applicable to
business practices in the industries in which weraie. Plaintiffs in class action and other lavssaiainst us may seek very large or
indeterminate amounts, including punitive and getdmages, which may remain unknown for substgpgiabds of time. A substantial legal
liability or a significant regulatory action agains could have an adverse effect on our finargabition and results of operations.
Moreover, even if we ultimately prevail in the djsition, regulatory action or investigation, we cbsiiffer significant reputational harm, wh
could have an adverse effect on our business,diabcondition or results of operations.

(8) Subsequent Event

On April 21, 2005, we entered into a $1 billion obaing credit facility (“Five-Year Credit Facility"which matures on April 21, 2010.
The Five-Year Credit Facility replaces our existB&fl-day credit facility which was scheduled to anaton May 27, 2005. The Five-Year
Credit Facility bears a floating interest rate lshse certain indices plus an applicable margin.

10
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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 firiahcondition and results of operations should kad in conjunction with our
unaudited historical financial statements and rethhotes as well as the pro forma financial infotioraand related notes included herein.

Cautionary note regarding forward-looking statemens

This report contains certain “forward-looking statnts” within the meaning of the Private Securitiggjation Reform Act of 1995.
Forward-looking statements may be identified bydgmsuch as “expects,” “intends,” “anticipates,”dps,” “believes,” “seeks,” “estimates,”
“will,” or words of similar meaning and include, tare not limited to, statements regarding theamktifor our future business and financial
performance. Forward-looking statements are basedanagement’s current expectations and assumptidmish are subject to inherent
uncertainties, risks and changes in circumstaredsare 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 intera® fluctuations, downturns and volatility inugty markets, defaults in portfolio
securities, downgrades in our financial strengith enedit ratings, unexpected changes in mortatity morbidity rates, accelerated
amortization of deferred acquisition costs and gmesalue of future profits, impairment of the \alof goodwill, failure of
demand for long-term care insurance, decreasd®indlume of mortgage originations, increases intgage insurance
cancellations, increases in the use of captivesoeamce in the mortgage insurance market, theeinfie of large mortgage lenders
and investors, foreign exchange rate fluctuatiorsyfficiency of reserves, legal constraints oridiéwnd distributions by
subsidiaries, illiquid investments, competitiorgliity to attract or retain independent salesrimediaries and dedicated sales
specialists, defaults by counterparties, regulatesyrictions on our operations and changes iniggdge laws and regulations, le
or regulatory actions or investigations and incegaggulatory scrutiny into some aspects of ouratfmns, political or economic
instability and the threat of terrorism; a

. Risks relating to our separation from GE, includihg loss of benefits associated with GE’s brardiraputation, our need to
establish our new Genworth brand identity quickig &ffectively, our inability to present financiaformation in SEC filings that
accurately represents the results we would haviewath as a stand-alone company, the possibilityweawill not be able to
replace services previously provided by GE on cawatga terms, uncertainty of amounts and timingayfrpents that we have
agreed to make to GE under our Tax Matters Agreéameh other matters relating to that agreemengniia conflicts of interest
with GE and GI's engaging in the same type of business as we tihe ifuture.

We undertake no obligation to publicly update amynard-looking statement, whether as a result of ildormation, future
developments or otherwise.

Overview

Our business

We are a leading insurance company in the U.Sh arntexpanding international presence. We have {mienary operating segments:
Protection, Retirement Income and Investments Moidgage Insurance.

. Protection . We offer U.S. customers life insurance, long-teare insurance, and group life and health ins@amnicnarily for
companies with fewer than 1,000 employees. In Eeira@ offer payment protection insurance (PPI) cliiielps consumers meet
their payment obligations in the event of ilindsspluntary unemployment, disability or death. Hog three months ended March
31, 200t

11
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our Protection segment had segment net earning$39 million and for the three months ended Marth2®04 our Protection
segment had pro forma segment net earnings of $il#8n.

. Retirement Income and I nvestments . We offer U.S. customers fixed and variable defé@nnuities, income annuities, variable
life insurance, asset management and specializstlipts, including GIC’s, funding agreements andcstired settlements. For the
three months ended March 31, 2005 our Retiremeoinie and Investments segment had segment net gaofi$60 million and
for the three months ended March 31, 2004 our &atint Income and Investments segment had pro fsegment net earnings
$30 million.

. Mortgage I nsurance . We offer mortgage insurance products in the WC8nada, Australia, New Zealand, and Europe that
facilitate homeownership by enabling borrowersug homes with low-down-payment mortgages. For tinee months ended
March 31, 2005 and 2004, our Mortgage Insuranceeeghad segment net earnings of $141 million d@B%nillion,
respectively

We also have a Corporate and Other segment, wbitsists primarily of unallocated corporate incomd axpenses (including amou
accrued in settlement of class action lawsuitg) résults of a few small, non-core businessesatigamanaged outside of our operating
segments, most of our interest and other finanekpenses and net realized investment gains (lo$3ashhe three months ended March 31,
2005 our Corporate and Other segment had a segratluss of $18 million and for the three monthdezhMarch 31, 2004 the Corporate
Other segment had a pro forma segment loss of Bdmi

Our corporate reorganization

We were incorporated in Delaware on October 23320(reparation for our corporate reorganizatiod the IPO. In connection with
the IPO, we acquired substantially all of the asaed liabilities of GEFAHI. GEFAHI is an indirestibsidiary of GE and prior to the
completion of the IPO, was a holding company fgreup of companies that provide life insuranceghkerm care insurance, group life and
health insurance, annuities and other investmerttymts and U.S. mortgage insurance. We also acho@gain other insurance businesses
that were owned by other GE subsidiaries but mahbgenembers of the Genworth management team. Theseesses included
international mortgage insurance, payment protadtisurance, a Bermuda reinsurer and mortgageastininderwriting. In consideration for
the assets that we acquired and the liabilitieswigaassumed in connection with our corporate r@&uiggtion, we issued to GEFAHI 489.5
million shares of our Class B Common Stock, $600iani of our Equity Units, $100 million of our Ses A Preferred Stock, a $2.4 billion
note and a $550 million Contingent Note.

Basis of financial information

The financial information presented herein has lik=ived from our financial statements, which hbeen prepared as if Genworth had
been in existence throughout all relevant peri@isg. financial information and statements includéakinesses that were owned by GEF/
including those that were not transferred to usdnnection with our corporate reorganization, alt agthe other insurance businesses thi
acquired from other GE subsidiaries in connectigth wur corporate reorganization. In addition t@ thuee operating segments and our
Corporate and Other segment, our historical firgratatements also include the results of (1) toénérship Marketing Group business,
which offers life and health insurance, auto cludnmberships and other financial products and sendaectly to consumers through affinity
marketing arrangements with a variety of organaretj (2) an institutional asset management busm&ssd by GEFAHI, and (3) several
other small businesses owned by GEFAHI that areantof our core ongoing business.

We did not acquire the Partnership Marketing Grbuginess, the institutional asset management sssiorethese other small
businesses from GEFAHI, and their results are pteseas a separate operating segment under thHercéftinity.
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The unaudited pro forma information presented nergflects our financial information for the thm@@nths ended March 31, 2004, as
adjusted to give effect to the reinsurance trans@st the transactions included in our corporateganization, and the other transactions
described in the notes to the pro forma financitdrimation under “Notes to Pro Forma Financial infation,” as if each had occurred as of
January 1, 2004.

Revenues and expenses
Our revenues consist primarily of the following:
. Protection . The revenues in our Protection segment consdisigpily of:

. net premiums earned on individual life, individl@ig-term care, group life and health and paymestiggtion insurance
policies;

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

. policy fees and other income, including fees fortaldly and surrender charges primarily from ungadidife insurance

policies, and other administrative charc
. Retirement Income and Investments . The revenues in our Retirement Income and Investsnsegment consist primarily of:

. net premiums earned on income annuities and steggettlements with life contingencies;
. net investment income allocated to this segment; an
. policy fees and other income, including surrenderges, mortality and expense charges, investmanagement fees and

commissions
. Mortgage I nsurance . The revenues in our Mortgage Insurance segmersistqprimarily of:

. net premiums earned on mortgage insurance policies;
. net investment income on the segment’s separagsiment portfolio; and
. policy fees and other income, including fees framntecact underwriting services.

. Corporate and Other . The revenues in our Corporate and Other segnoaisist primarily of:

. net premiums, policy fees and other income fromilsarance businesses in this segment;
. unallocated net investment income; and
. net realized investment gains (losses).

We allocate net investment income from our Cormogaitd Other segment to our Protection (except paypretection insurance) and
Retirement Income and Investments segments usiag@mach based principally upon the investmenfgar established to support each of
those segments’ products and targeted capitaldeWs do not allocate net investment income fromQ@uarporate and Other segment to our
Mortgage Insurance segment or to our payment giotemsurance product within the Protection segimeacause 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, eeated net investment income to our Affinity seginie the same manner that we allocated
these items to our Protection and Retirement Incantklnvestments segments.
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All net realized investment gains (losses) areemtld in the Corporate and Other segment and areftected in the results of any of
our other segments.

Our expenses consist primarily of the following:

benefits provided to policyholders and contracteaddand changes in reserves;
interest credited on general account balances;

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

amortization of deferred policy acquisition cogtsl @ther intangible assets;
interest and other financing expenses; and

income taxes.

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

Critical accounting policies

There are several accounting policies that we dendd 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:
reserves, deferred acquisition costs (DAC), preselute of future profits (PVFP), goodwill impairmermaluation of investment securities and
impairment of investment securities. For a disaussif each of these policies, please see the disruentitied “Management’s Discussion
and Analysis of Financial Condition and Result©pkrations—Overview—Critical Accounting Policiesirtained in our Annual Report on
Form 10-K for the year ended December 31, 2004 alt@f these critical accounting policies, we ¢amtthat future events rarely develop
exactly as forecasted, and management’s best ésimeay require adjustment.

Pro Forma Financial Information

The following unaudited pro forma financial infortitan table reflects our historical statements ohesys as adjusted to give effect to
the transactions described in the notes heretioeash had occurred as of January 1, 2004.
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The unaudited pro forma financial information iséd upon available information and assumptionswieabelieve are reasonable, is for
illustrative and informational purposes only anads intended to represent or be indicative of whatresults of operations would have been
had the transactions described above occurredeodates indicated. The unaudited pro forma findmtiarmation also should not be
considered representative of our future resultspefrations.

Three months ended March 31, 2004

Pro forma Pro forma
adjustments— adjustments— Pro forma
adjustments—
o luded [
Historical :sxsiatjs an {2222{:%2?\2 capital Pro
(Dollar amounts in millions, except per share amouts) liabilities(a) (b) structure(c) forma
Revenues:
Premiums $ 1,722 $ (54) $ (49 $ — $1,61¢
Net investment incom 1,03 (18) (26€) — 753
Net realized investment gai 16 1) — — 15
Policy fees and other incon 24¢ (67) (33 — 14¢
Total revenue 3,02¢ (240) (34¢) — 2,53¢
Benefits and expenses
Benefits and other changes in policy rese 1,351 (49 (222) — 1,08C
Interest credite: 39¢€ — (73 — 328
Underwriting, acquisition, and insurance expen
net of deferral: 50¢ (73) (22 — 41%
Amortization of deferred acquisition costs and
intangibles 34k (29) (32 — 284
Interest expens 47 — — 14 61
Total benefits and expens 2,641 (151) (349 14 2,161
Earnings from continuing operations before income
taxes and accounting change 377 11 1 ()] 37¢
Provision for income taxe 117 10 Q) (5) 121
Net earnings from continuing operations $ 26C $ 1 $ 2 $ 9) $ 254
Net earnings from continuing operations per commo
share:
Basic $ 0.5: $ 0.52
Diluted $ 0.5¢ $ 0.52
Weighted-Average common shares outstanding
Basic 489.t 489.t
Diluted 489.t 489.t

See Notes to Pro Forma Financial Information.

15



Table of Contents

Notes to Pro Forma Financial Information

(@)

(b)

(©

Reflects adjustments to exclude amounts indudeur historical earnings relating to (1) centhusinesses (formerly reported in the
company’s Affinity Segment) and certain investmeattnerships, which in each case were not traresfaéo the company, and (2) net
realized investment (gains) losses and relatetdeaefit arising from sales of Affinity segment asgbat were reflected in our Corpot
and Other Segmer

Reflects adjustments to record the effecthefreinsurance transactions we entered into witth the related contribution we made to
UFLIC, an indirect subsidiary of GE. As part of skdransactions, we ceded to UFLIC all of its ircéostructured settlement contracts,
substantially all of our in-force variable annuityntracts, and a block of long-term care insurguieies that it reinsured from
Travelers in 2000, and we assumed from UFLIC alkbtddviedicare supplement insurance, all effectis®oBJanuary 1, 200.

The unaudited pro forma earnings informationZ004 gives effect to the reinsurance transactien§ each had occurred as of January
1, 2004 and excludes the effects of all ceded uegtscontracts that were issued before JanuarQ@4.2Ne have continued to sell
variable annuities and structured settlements afigipletion of the reinsurance transactions andedaéning that business for our own
account, subject to third party reinsurance indttnary course of business. Our pro forma statémieearnings for the three months
ended March 31, 2004 excludes the impact of thieegioliock of long-term care insurance policies tvatceded 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 receivexpense allowance to reimburse us for costs we o service the reinsured blocks.
Actual costs and expense allowance amounts willetermined by expense studies to be conducteddiesity. The pro forma
adjustments have been prepared assuming that actalincurred during the pro forma periods, dsrdg@ned under our historical cost
structure and allocation methods, were reimburgegihbexpense allowanc

Concurrently with the reinsurance transactionscwamributed $1.836 billion of capital to UFLIC, vahi primarily represented the exc
statutory capital in our insurance subsidiariesraftving effect to the reinsurance transactiorsaignificant portion of the assets
transferred and contributed were not owned fortthiere period, the pro forma adjustments to recatenvestment income and net
realized investment gains were based upon a piopatallocation of investment income from the istreent assets historically
identified as (1) supporting the blocks of businegssured for the reinsurance, and (2) represgstimplus of subsidiaries providing
assets that were contributed to UFL

Reflects adjustments for changes in our cap#tibn to exclude the impact of commercial pagbortterm borrowings from GE Capit
and derivatives that were not transferred to umimection with the corporate reorganization anid¢tude the impact of the issuance
$600 million of the company’s 6.00% Equity Unitsda$100 million of the company’s 5.25% mandatoryeemable Series A
Cumulative Preferred Stock, both of which were clatga on May 28, 2004, the issuance of 3, 5, 103hgear notes totaling $1.9
billion which was completed June 15, 2004, andskeance of $500 million of commercial paper whics completed June 14, 2004,
as well as interest expense related to the acorefithe company’s obligation to GE under the Taattérs Agreement and the tax
impacts resulting from these changes in the con’s capitalization

Net operating earnings

The following table presents our “net operatingheggs” for the three months ended March 31, 20a52004. “Net operating earnings”

is a non-GAAP financial measure that we defineetsearnings from continuing operations, excludifigraax net realized investment gains
and losses (which can fluctuate significantly frpariod to period), changes in accounting principled non-recurring, infrequent or unusual
items. There were no non-recurring, infrequentrarswal items excluded from pro forma net operatiagnings in the three months ended
March 31, 2005 and 2004.

Management believes that analysis of net operat#mgings enhances understanding and comparalfilitgréiormance by highlighting

underlying business activity and profitability deis. However, net operating earnings should neidged as a substitute for net earnings in
accordance with GAAP. In addition, our
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definition of net operating earnings may differrfréhe definitions used by other companies. Thesthblow provides a reconciliation of net
earnings to net operating earnings (as definedeldov the three months ended March 31, 2005 afd 20d to pro forma net earnings from
continuing operations for the three months endeccial, 2004.

RECONCILIATION OF COMPANY NET EARNINGS TO NET OPERA TING EARNINGS AND PRO FORMA NET EARNINGS
FROM CONTINUING OPERATIONS

Three months ended

March 31,

(Dollar amounts in millions, except per share amouts) 2005 2004
Net earnings $ 32z $ 272
Gain on sale of discontinued operations, net ofg — (7
Cumulative effect of accounting change, net of $ — (5)
Net earnings from continuing operations before acamting change 322 26C
Net realized investment losses (gains), net ofs 4 (20
Net operating earnings $ 32¢ $ 25C
Net earnings from continuing operations before acamting change $ 26C
Excluded assets and liabiliti€s 1
Reinsurance transactiofis 2
Capital structure and othéy 9)
Pro forma net earnings from continuing operations 254
Net realized investment gains, net of ta (20
Pro forma net operating earnings $ 244
Net earnings per common share:

Basic $ 0.6¢€ $ 0.5¢

Diluted $ 0.6F $ 0.5¢
Net earnings from continuing operations before acamting change per common share

Basic $ 0.6¢€ $ 0.5¢

Diluted $ 0.6F $ 0.5:
Net operating earnings per common share:

Basic $ 0.67 $ 0.51

Diluted $ 0.6¢€ $ 0.51
Pro forma net earnings from continuing operations gr common share:

Basic $ 0.52

Diluted $ 0.52
Pro forma net operating earnings per common share

Basic $ 0.5C

Diluted $ 0.5C
Weighted-average common shares outstanding:

Basic 488.¢ 489.t

Diluted 494.: 489.%



For a description of footnotes (a), (b) and (cg e corresponding notes under Notes to Pro Féinencial Information.
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Recent business trends and conditions
The following business trends and conditions haaa dnsignificant impact on our products duringpkdods covered by this report:

Life insurance Results in our life insurance business are ingzhby mortality, persistency, investment yields] #re effective use of
capital. Additionally, sales of new products arpaledent on competitive product features and prjddigiribution expansion and penetration,
and consistent customer service. Regulation XXXiireg insurers to establish additional statutosgrees for term and universal life
insurance policies with long-term premium guarasitddis regulation has the effect of requiring enstof these products to carry greater
levels of capital for policies underwritten. In pesse to this regulation, we implemented capitatag@ment actions that have improved our
new business returns and enabled us to decreagpeeynium rates for term life insurance. We havetdned several new universal life
products targeted at the no-lapse guarantee samibsurvivorship markets. These price decreasespraduct offerings, distribution
expansion and ongoing service initiatives haveadeigher term and universal life insurance sabag. annualized first-year premiums for life
insurance products increased by 14% from $37 millgy the three months ended March 31, 2004 torfflfbon for the three months ended
March 31, 2005.

Long-term care insuranceSeveral factors, such as long-term interest ratesds in lapse rates, mortality, morbidity afairos
experience, affect the results in our long-terne éasurance business. In addition, the long-tema tesurance industry in recent years has
seen volatility with competitors raising pricesddn some cases, exiting the market. In the thirarger of 2003, we started selling our newest
long-term care insurance products in selectedsstateese products were priced to achieve our taegi@tns on capital and to reflect new
features and benefits, trends in lapse ratesesteates, morbidity and historical claims expergerOur pricing strategy for these products,
along with declines in overall industry sales, bastributed to lower sales in recent periods. mfdurth quarter of 2004, we began selling
these products in the majority of the remainingestaOur annualized first-year premiums for theglterm care business remained constant at
$41 million for three months ended March 31, 2088 2004. We believe that our pricing strategy igrapriate and that over time, the long-
term care insurance market will expand as a re$itying demographics, increasing healthcare ansingicare costs, the uncertainty
regarding government programs that currently ctivese costs and the increasing public awarendseg dfenefits of private long-term care
insurance.

Payment protection insurancé®ur payment protection insurance business, ekwudin-off business, has expanded as a resultiof o
strategy to develop new relationships with distidios, introduce new products and enter additioreakets in Europe. In the aggregate,
written premiums, gross of reinsurance and carteafis, in our payment protection insurance busimeg®ased by 29% from $351 million
for the three months ended March 31, 2004 to $4fi®mfor the three months ended March 31, 2008isTincrease reflects strong growth
due to new distribution relationships and incregsemetration with current distribution relationshgnd favorable foreign exchange rate
movements. Adjusted for changes in foreign exchatigewritten premiums, gross of reinsurance amt@i#ations in our PPI business
increased by 21% from $351 million for the threentis ended March 31, 2004 to $424 million for theé months ended March 31, 2005.

Annuities. The results of our Retirement Income and Investmsegment are affected primarily by interest flatgtuations, crediting
rates and the value of equity markets. In additdom,competitive position within many of our distion channels depends significantly uj
product features, including crediting rates on agrbased products relative to our competitors, mimn guaranteed rates, surrender charge
periods in fixed annuities as well guaranteed festwe offer in variable products. We continualigleiate our competitive position based
upon each of those features, and we make adjustrasrgppropriate to meet our target return thrdsh@ur deposits in fixed annuities
decreased by 11% from $411 million for the threeths ended March 31, 2004 to $364 million for theé months ended March 31, 2005
primarily due to pricing actions we have takendaah targeted returns in the current low interast environment. We believe that a gradual
increase in market interest rates will have a fall@ impact on consumer demand for these prodadténgprove our returns, and in recent
quarters we have experienced improved spreadese throducts. Our new deposits in variable ansuiteereased by 29% from $250 million
for the three months ended March 31, 2004 to
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$178 million for the three months ended March 33 We believe this decline was primarily drivgnébmarket shift to variable annuity
products with certain guaranteed benefit featuraswe chose not to offer due to their risk profile

We have introduced our Income Distribution Seriegaviable annuity products and riders in respdnseustomers who desire
guaranteed minimum income streams at the end atanmmulation period. Our Income Distribution Senésariable annuity products and
riders provide the contractholder with a guarant®@dmum income stream and an opportunity to pgdi® in market appreciation, but
reduce some of the risks to insurers that geneaaltpmpany traditional products with guaranteedmmim income benefits. Sales of these
products increased by 105% from $42 million for thieee months ended March 31, 2004 to $86 millartlie three months ended March 31,
2005.

Mortgage insurance The results of our Mortgage Insurance segmenaffeeted by economic trends and trends in housiatkets,
including mortgage origination volume, intereseraends, home price appreciation, levels of mgegdelinquencies as well as for our
international mortgage insurance business, movesneribreign currency exchange rates. In the Wh®. private mortgage insurance market
has experienced an overall decline in market sizen principally by increasing interest rates aslas the continued popularity of
simultaneous second mortgages, or “80-10-10" loassn alternative to private mortgage insuraresilting in a significant decrease in our
U.S. new insurance written. Our U.S. new insuramdtten decreased by 16% from $6.8 billion for theee months ended March 31, 2004 to
$5.7 billion for the three months ended March 3102 related primarily to smaller market size, glstioffset by ongoing progress in driving
new sales through our customer segmentation sjrateg

Our international mortgage insurance business diasntied to expand and has had a favorable impaotoresults of operations.
International new insurance written increased B 36m $10.9 billion for the three months ended &heB1, 2004 to $14.2 billion for the
three months ended March 31, 2005. This growthduasto continued flow business growth in the Caavadind Australian markets, as well
as our selective expansion into the Australian prialk market. We expect that the growth of ougrinational mortgage insurance business
will continue to contribute an increasing portidrthus segment’s total revenues and profits.

As a result of the significant U.S. refinancingieitg in 2002 and 2003 and the significant expansié our international business in
recent years, as of March 31, 2005, approximat@¥p @f our U.S. risk in force and 71% of our intdfomal risk in force have not yet reached
its anticipated highest claim frequency years, White generally between the third and seventh gfetiie loan. We expect our loss experie
on these loans will increase as policies contiouzge.

Results of Operations

The following table sets forth our results of opienas. The pro forma financial information reflecisr results of operations as adjusted
to reflect the various adjustments described in\tbes to Pro Forma Financial Information set fatiove. The pro forma financial
information principally reflects the exclusion, fncour results of operations, of the results ofdtnectured settlement, variable annuity and
long-term care insurance in-force blocks that wadedeto UFLIC in connection with the reinsurancasactions; the exclusion from our
results of operations of certain businesses, ifetuthe Affinity segment, and other assets andlitas of GEFAHI that were not transferred
to us in connection with our corporate reorganargtthe inclusion in our results of operationsrafremental interest expense associated with
the consideration that we issued to GEFAHI in catina with our corporate reorganization, includBg00 million of our Equity Units, $100
million of our Series A Preferred Stock and thei@sce of $500 million of commercial paper; andifseiance of an aggregate of $1.9 billion
of our 3-, 5-, 10-, and 30-year senior notes.

The revenues and benefits and expenses for the tioaths ended March 31, 2004, include the restittperations of the Affinity
segment and the blocks of business that we reidswite UFLIC through May 24,
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2004, the date of our corporate reorganization.résalts of operations of the Affinity segment dhne blocks of business that we reinsured
with UFLIC are not included in our results for ttneee months ended March 31, 2005.

Three months Pro forma
ended March 31,
Three months

ended

(Dollar amounts in millions) 2005 2004 March 31, 200«
Revenues:
Premiums $1,60¢ $1,722 $ 1,61¢
Net investment incom 851 1,03i 753
Net realized investment (losses) ge (6) 16 15
Policy fees and other incon 161 24¢ 14¢

Total revenue 2,611 3,02¢ 2,53¢
Benefits and expenses:
Benefits and other changes in policy rese 1,07t 1,351 1,08C
Interest credite: 34C 39¢ 328
Underwriting, acquisition and insurance expensesphdeferrals 40¢ 50¢ 413
Amortization of deferred acquisition costs and mggbles 232 34k 284
Interest expens 72 47 61

Total benefits and expens 2,12i 2,641 2,161
Earnings from continuing operations before incomeadxes 484 377 37t
Provision for income taxe 162 117 121
Net earnings from continuing operations $ 32z $ 26C $ 254

Three Months Ended March 31, 2005 Compared to Three Months Ended March 31, 2004

PremiumsQOur premiums consist primarily of premiums earnednalividual life, long-term care, group life anddith, payment
protection insurance policies, income annuities stnactured settlements with life contingencies ammttgage insurance policies. Premiums
decreased $117 million, or 7%, to $1,605 milliontfee three months ended March 31, 2005 from $1gdi#ibn for the three months ended
March 31, 2004. This decrease was the result 88andillion decrease in our Affinity segment, a $4lion decrease in our Protection
segment, a $33 million decrease in our Retiremastrhe and Investments segment and a $8 millioredserin our Corporate and Other
segment, partially offset by a $20 million incre@seur Mortgage Insurance segment. The decreaseriAffinity segment was attributable
our corporate reorganization in which we did najuae the operations of this segment. The decri@ager Protection segment was primarily
attributable to a decrease in premiums in our l@rgy care business (“LTC") related to the reinsoeatnansactions with UFLIC and in the
PPI business attributable to the continued rurebfdw return books of business. The decrease irRatirement Income and Investments
segment was primarily attributable to our continpeding discipline in our life-contingent strucedt settlements and income annuities and a
low interest rate environment. The decrease inGmrporate and Other segment was primarily attritletéo decreased premiums from our
Bermuda reinsurer related to the run-off of certagdit insurance blocks. The increase in our Maggglnsurance segment was primarily
attributable to continued growth in our internaibmortgage insurance business.

Net investment incomBet investment income represents the income eamexir investments. Net investment income decref$gé
million, or 18%, to $851 million for the three mbstended March 31, 2005 from $1,037 million for e months ended March 31, 2004.
This decrease in net investment income was prigntird result of an $11 billion, or 15%, decreasavarage invested assets. This decrease il
average invested assets is driven primarily bysfiens of assets relating to the reinsurance tréesaovith UFLIC and our corporate
reorganization, partially offset by growth in assetsulting from new production. The decrease
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was also due to a decrease in weighted averagstineat yields, primarily attributable to investreirt the U.S., to 5.48% for the three
months ended March 31, 2005 from 5.69% for theetimenths ended March 31, 2004. The decrease irhteeigiverage investment yields
was attributable to higher yields on the assetssfeared to UFLIC as well as purchases of new agsetn interest rate environment where
current market yields are lower than existing pmitfyields.

Net realized investment (losses) gailet realized investment (losses) gains repreggits and (losses) recognized on the sale of
investments. We had net realized investment lass$&) million for the three months ended March 2005 compared to gains of $16
million for the three months ended March 31, 208z the three months ended March 31, 2005, gr@dzed gains and (losses) were $39
million and $(45) million, respectively. The reait gains for the three months ended March 31, 28456 primarily attributable to sales of
fixed maturities and equity securities. Realizesbts for the three months ended March 31, 2006dadI $34 million of impairments and $7
million from the sale of fixed maturities and egqusecurities. These impairments were primarilyilattable to fixed maturities and other
investments ($28 million and $5 million, respeckiye

For the three months ended March 31, 2004, gr@dized gains and (losses) were $27 million and ¥illion, respectively. The
realized gains for the three months ended Marct2304 included gains from the sale of fixed magunvestments and gains from the sale of
equity investments, primarily mutual funds ($18lioil and $7 million, respectively). Realized los$asthe three months ended March 31,
2004 included $5 million of impairments. These iinpents were attributable to equity securities atibr investments ($4 million and $1
million, respectively).

Policy fees and other incomRolicy fees and other income consist primarily a$toof insurance and surrender charges assessed on
universal life insurance policies, fees assesseabtioyholders and contractholder account valuad,@mmission income. Policy fees and
other income decreased $88 million, or 35%, to $hdlion for the three months ended March 31, 26085 $249 million for the three
months ended March 31, 2004. This decrease wasplynthe result of a $67 million decrease in odfidity segment and a $27 million
decrease in our Retirement Income and Investmegtaent. The decrease in our Affinity segment waibatable to the impact of our
corporate reorganization. The decrease in our &aént Income and Investments segment was prinstifputable to the reinsurance
transactions with UFLIC.

Benefits and other changes in policy reserBenefits and other changes in policy reserves sbpsimarily of reserve activity related
current claims and future policy benefits on lifeg-term care, group life and health and paymeatiegtion insurance policies, structured
settlements and income annuities with life continges, and claim costs incurred related to mortgagigrance products. Benefits and other
changes in policy reserves decreased $276 milio20%, to $1,075 million for the three months ehtitarch 31, 2005 from $1,351 million
for the three months ended March 31, 2004. Thisedse was attributable to a $186 million decreaseii Retirement Income and
Investments segment, a $49 million decrease irAffurity segment, a $22 million decrease in our teaion segment and a $18 million
decrease in our Mortgage Insurance segment. Theakss in our Retirement Income and Investment®astéction segments were prima
attributable to the reinsurance transactions wii.AC. The decrease in our Affinity segment wasilatiiable to our corporate reorganization.
The decrease in our Mortgage Insurance segmenprivaarily attributable to a decrease in U.S. lasserves driven by lower reported
delinquencies in our U.S. mortgage insurance basine

Interest creditedinterest credited represents interest creditededvalp of policyholder and contractholder generaloamt balances.
Interest credited decreased $56 million, or 149340 million for the three months ended MarchZ1)5 from $396 million for the three
months ended March 31, 2004. This decrease wélsuadible to a $56 million decrease in our Retirenieroome and Investments segment
primarily attributable to the reinsurance transatdiwith UFLIC.
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Underwriting, acquisition and insurance expensed,af deferralsUnderwriting, acquisition and insurance expensesphdeferrals,
represents costs and expenses related to the @icquésid ongoing maintenance of insurance andsiimvent contracts, including
commissions, policy issue expenses and other umiiegvand general operating costs. These costeapenses are net of amounts that are
capitalized and deferred, which are primarily c@std expenses which vary with and are primarilgtesl to the sale and issuance of our
insurance policies and investment contracts. Thests decreased $100 million, or 20%, to $408 onilfor the three months ended March
2005 from $508 million for the three months endeardh 31, 2004. This decrease was attributablebdamillion decrease in our Affinity
segment, a $17 million decrease in our CorporateGther segment and a $16 million decrease in etirdtnent Income and Investments
segment, partially offset by a $12 million incre@seur Protection segment. The decrease in ounifffsegment was attributable to our
corporate reorganization. The decrease in our Catp@nd Other segment was primarily attributabla absence of overhead charges from
our majority stockholder. The decrease in our Retgnt Income and Investments segment was attrileuala decrease in expenses
associated with the reinsurance transactions withlO. The increase in our Protection segment wamagoily attributable to an increase in
commissions and other expenses in our PPI runtoegkbpartially offset by a $9 million increase diwethe impact of foreign exchange rates
and a decrease in our LTC business primarily attaible to the reinsurance transactions with UFLIC.

Amortization of deferred acquisition costs and ngibles.Amortization of deferred acquisition costs and mgibles consists primarily
of the amortization of acquisition costs that apitalized and the present value of future profiisortization of deferred acquisition costs
and intangibles decreased $113 million, or 339282 million for the three months ended March 30%from $345 million for the three
months ended March 31, 2004. This decrease walsuadle to a $55 million decrease in our Proteciegment, a $30 million decrease in
our Retirement Income and Investments segment &2 anillion decrease in our Affinity segment. Tdexrease in our Protection segment
was attributable to a decrease in our PPI businessff blocks and a decrease in our LTC businessapily attributable to a decrease in
lapses and the reinsurance transactions with URh@ijally offset by the unfavorable impact of figre exchange rates. The decrease in our
Affinity segment was attributable to our corporederganization. The decrease in our Retirementrirgcand Investments segment was
primarily attributable to the reinsurance transactiwith UFLIC.

Interest expensénterest expense increased $25 million, or 53%,7@ million for the three months ended March 30%26om $47
million for the three months ended March 31, 2004s increase was primarily the result of a chaingsur capital structure in connection
with our corporate reorganization, the Tax Mat#gseement we entered into with GE and an increasetérest paid on non-recourse
funding agreements supporting certain life policies

Provision for income taxe®rovision for income taxes increased $45 million38%, to $162 million for the three months endealrdh
31, 2005 from $117 million for the three monthseshdlarch 31, 2004. The effective tax rate increase38.5% for the three months ended
March 31, 2005 from 31.0% for the three months dridarch 31, 2004. The increase in the effectiveréae was primarily attributable to an
increase in pre-tax income in the current periad state tax benefits and dividend received dednstio the three months ended March 31,
2004 that did not recur in the three months endadck31, 2005, partially offset by favorable exaaion developments.

Net earnings from continuing operatioméet earnings from continuing operations increase#ig2 million, or 24%, to $322 million for
the three months ended March 31, 2005 from $26lomior the three months ended March 31, 2004s Tiirease was the result of a $38
million increase in our Mortgage Insurance segma®29 million increase in our Retirement Incomd Bivestments segment, a $15 million
increase in our Protection segment, partially affsea $22 million decrease in our Corporate arfte®segment.
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Results of Operations by Segment

Set forth below is financial information for eachowr operating segments (Protection, Retiremerdrime and Investments and
Mortgage Insurance), together with our Corporaté @ther segment and the Affinity segment. Set fbelow also is pro forma financial
information for our Protection, Retirement Inconmel dnvestments, Mortgage Insurance and Corporatediner segments. Pro forma
financial information is not provided for the Affty segment because we did not retain that segafetour corporate reorganization. All |
forma segment information is prepared on the saamsestas the segment information presented in caudited 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 tretias with UFLIC in which we ceded to UFLIC a bkoof long-term care insurance policies
that we reinsured from Travelers in 2000, and veeiaed from UFLIC in-force blocks of Medicare suppént insurance policies. The
Travelers long-term care block was ceded to UFld€dnnection with our corporate reorganization cayM4, 2004, and therefore its results
are not included in our results after that datmilarly, the Medicare supplement blocks were assuifrem UFLIC in connection with our
corporate reorganization on May 24, 2004, and tbezeheir results are included in our resultsraftat date. As a result of the foregoing, our
results of operations for the three months endetMa1, 2005 are not comparable to our resultpefations for the three months ended
March 31, 2004. The pro forma results of operatfonghe three months ended March 31, 2004 beldlrateadjustments to record the effects
of the reinsurance transactions as if they had bentive as of January 1, 2004. There were ndgnma adjustments to policy fees or other
income interest credited or interest expense becdgslong-term care insurance policies we cedédHdC, and the Medicare supplement
insurance policies UFLIC ceded to us in connectiith the reinsurance transactions do not generate fees, interest credited or interest
expense.

Three months

ended Pro forma
March 31,
Three months
ended
(Dollar amounts in millions) 2005 2004 March 31, 200«
Revenues:
Premiums $1,12¢ $1,17( $ 1,121
Net investment incom 314 30¢ 281
Policy fees and other incon 88 87 87
Total revenue 1,53( 1,56¢€ 1,48¢
Benefits and expenses
Benefits and other changes in policy rese 73€ 76C 694
Interest credite a0 90 a0
Underwriting, acquisition and insurance expensesphdeferrals 28¢ 27¢€ 26¢
Amortization of deferred acquisition costs and mgfbles 18¢ 244 241
Interest expens 9 3 3
Total benefits and expens 1,31« 1,37: 1,297
Earnings before income taxes 21¢ 192 192
Provision for income taxe 77 69 69
Segment net earning: $ 13¢ $ 124 $ 123
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Three Months Ended March 31, 2005 Compared to Three Months Ended March 31, 2004

PremiumsPremiums decreased $42 million, or 4%, to $1,128amifor the three months ended March 31, 2005ffil,170 million
for the three months ended March 31, 2004. Thisedese was primarily the result of a $32 millionm@se in premiums in our LTC business
relating primarily to the reinsurance transactiofith UFLIC partially offset by growth in premiumsi@ favorable experience on a block in
which we have a reinsurance interest. A decrea$2®mmillion in PPI premiums, consisting of a dese of $50 million on a constant
currency basis ($90 million decrease in premiunmthénU.K. market partially offset by a $40 milliorcrease in Continental Europe), net of
the favorable impact of changes in foreign exchamates of $22 million, also contributed to the @ledecrease. The decrease in the U.K.
market was attributable to the continued run-offoef return books of business. The increase in i@ental Europe was attributable to the
growth of our in-force blocks, which was due to raigtribution relationships and the growth of camsu lending in those markets. The
decreases in our PPl and LTC businesses werelpadfitset by an $11 million increase in life ingurce premiums relating to growth of the
term life insurance in-force block and a $7 milliagrease in our group premiums relating to angase in non-medical insurance sales and
improving lapse rates.

Net investment incomBet investment income increased $5 million, or 84314 million for the three months ended MarchZ105
from $309 million for the three months ended MaBdh 2004. This increase, which included $2 milléhre to changes in foreign exchange
rates, was primarily the result of an increasevierage invested assets, offset in part by a deeiieaseighted average investment yields. The
increase in average invested assets was the oésdtv assets backing growth of our life and LT&drce block and assets purchased using
proceeds from our issuance of non-recourse funalitigations. This increase was partially offsetitansfers of assets relating to the
reinsurance transactions with UFLIC. The decreasecighted average investment yields was attridatabhigher yields on the assets
transferred to UFLIC as well as purchases of nesgtasn an interest rate environment where cumamket yields are lower than existing
portfolio rates partially offset by increasing ylslon floating-rate assets previously purchasathysioceeds of our issuance of non-recourse
funding obligations.

Policy fees and other incomiolicy fees and other income increased $1 millasri, %, to $88 million for the three months endeddia
31, 2005 and from $87 million for the three morghsled March 31, 2004.

Benefits and other changes in policy reserBesefits and other changes in policy reserves dset$22 million, or 3%, to $738
million for the three months ended March 31, 20@rf $760 million for the three months ended MarthZ04. The decrease was primarily
the result of a $20 million decrease in our LTCibess relating primarily to the UFLIC reinsurancansactions, partially offset by an incre
in incurred claims associated with the aging ofithéorce block and a $15 million decrease in oBt Business associated with a decrease in
claims in our run-off business, partially offset®§ million of unfavorable impacts of foreign exolge rates. These decreases were partially
offset by increases of $11 million in our life imance business primarily attributable to growthhef term life insurance block as well as
unfavorable universal life insurance mortality.

Interest creditedinterest credited remained unchanged at $90 mifbothe three months ended March 31, 2005 and.2004

Underwriting, acquisition, insurance and other empes, net of deferralsinderwriting, acquisition, insurance and other eygas, net ¢
deferrals increased $12 million, or 4%, to $288iomlfor the three months ended March 31, 2005 f§2%6 million for the three months
ended March 31, 2004. The increase was primariétdia $19 million increase in our PPI businesatirgj to an increase in commissions .
other expenses in our rwff block and an increase of $9 million due to itmpact of foreign exchange rates. The increasealesattributabl
to an increase of $5 million in our life insurarmesiness primarily related to lower deferrals aghler levels of new sales and an increase of
$3 million in our Group business related primatdyexpense favorability in the three months endeddi 31, 2004 that did not recur in 20
This increase was partially offset by a decreasgl8fmillion in our LTC business related to thengeirance transactions with UFLIC and
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the non-recurrence of a 2004 shift in our distitauimix toward independent producers and away fiedticated sales specialists, which
resulted in an increase in non-deferrable comnrissipense.

Amortization of deferred acquisition costs and ng#les.Amortization of deferred acquisition costs and mgibles decreased $55
million, or 23%, to $189 million for the three mbstended March 31, 2005 from $244 million for theee months ended March 31, 2004.
This decrease was primarily the result of a $3Tionildecrease in our PPI business attributableutaen-off block including a $9 million
unfavorable impact of foreign exchange rates, afiitamillion decrease in our LTC business primaaifyibutable to lower terminations as
well as the reinsurance transactions with UFLIGsTecrease also includes a $9 million decreaseiitife business related to unfavorable
mortality in universal life and favorable persigtgron our term life in-force block, both of whichrdributed to lower amortization.

Interest expensdnterest expense increased by $6 million to $9iomilfor the three months ended March 31, 2005 f#3nmillion for
the three months ended March 31, 2004. This inereas primarily the result of an increase in avergglds paid on non-recourse funding
obligations supporting certain term life insurapadicies and an issuance of additional obligationhe fourth quarter of 2004.

Provision for income taxe®rovision for income taxes increased $8 million12%b6, to $77 million for the three months ended dhar
31, 2005 from $69 million for the three months eshdarch 31, 2004. The effective tax rate decre&s&b.6.% for the three months ended
March 31, 2005 from 35.8% for the three months dridarch 31, 2004.

Segment net earningSegment net earnings increased by $15 million 266,10 $139 million for the three months ended WM&,
2005 from $124 million for the three months endeardh 31, 2004. This increase was primarily attdbig to an $11 million increase in the
net earnings of our life insurance business reajatirthe growth of the in-force block. Also contrilng to the overall increase was a $2
million increase in the net earnings of our LTCihass, which was attributable to favorable expegeon a block in which we have a
reinsurance interest, as well as a $2 million iaseein our PPI business.

Retirement Income and Investments segment

The following table sets forth the results of opierss relating to our Retirement Income and Investta segment. Prior to our corporate
reorganization, we entered into several significairisurance transactions with UFLIC in which wedexgto UFLIC all of our in-force
structured settlements contracts and substan&#ilbf our in-force variable annuity contracts. Shaelocks of business were ceded to UFLIC
in connection with our corporate reorganizatiorMay 24, 2004, and therefore their results are mdtded in our results after that date. As a
result of the foregoing, our results of operatitorsthe three month period ended March 31, 2005ate&omparable to our results of
operations for the three months ended March 314 Z08e pro forma results of operations for theghmeonths ended March 31, 2004 below
reflect adjustments to record the effects of thiestgrance transactions as if they had been effeetsvof January 1, 2004. There were no pro
forma adjustments to premiums because the strutsatlements we ceded are single premium produnctsio not have renewal premiums,
and the variable annuity products we ceded arediiepontracts and their deposits are not recordgat@miums.
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Three months ended Pro forma
March 31, —_—
Three months ende:
(Dollar amounts in millions) 2005 2004 March 31, 2004
Revenues:
Premiums $ 244 $ 277 $ 277
Net investment incom 43¢ 617 377
Policy fees and other incon 58 85 52
Total revenue 73E 97¢ 70€
Benefits and expenses
Benefits and other changes in policy rese 30¢ 494 33¢
Interest credite 25C 30€ 23%
Underwriting, acquisition and insurance expensesphdeferrals 59 75 61
Amortization of deferred acquisition costs and mgfbles 27 57 28
Interest expens — — —
Total benefits and expens 644 932 66C
Earnings before income taxes 91 47 46
Provision for income taxe 31 16 16
Segment net earning: $ 60 $ 3 $ 30

Three Months Ended March 31, 2005 Compared to Three Months Ended March 31, 2004

PremiumsPremiums decreased $33 million, or 12%, to $244ionifor the three months ended March 31, 2005 f&2%7 million for
the three months ended March 31, 2004. This deemas primarily the result of a $33 million decea@s premiums attributable to lower
sales from our continued pricing discipline in dfe-contingent structured settlements and incomeugties, competitive pressures and a low
interest rate environment.

Net investment incomblet investment income decreased $184 million, &6 3@ $433 million for the three months ended Masth
2005 from $617 million for the three months endeardh 31, 2004. This decrease was primarily attaibletto a decrease in investment
income on variable annuities and structured se#témdue to the reinsurance transactions with URih resulted in an overall decreas
invested assets. This decrease was partially dffsah increase in investment income related tallwatis, prepayments and recoveries.

Policy fees and other incomiolicy fees and other income decreased $27 milboB2%, to $58 million for the three months ended
March 31, 2005 from $85 million for the three man#mded March 31, 2004. The decrease in fee incdiH@3 million was primarily
attributable to the reinsurance transactions wi.AC. This decrease was partially offset by a $8iom increase in fee income attributable
increased assets under management.

Benefits and other changes in policy reserBenefits and other changes in policy reserves dseck$186 million, or 38%, to $308
million for the three months ended March 31, 20@8nf $494 million for the three months ended Margh2004. This decrease was prima
the result of a $156 million decrease related éoréinsurance transactions with UFLIC and a $38anidecrease in lifeontingent structure
settlements and income annuity reserves attribaitadiower sales of these products.

Interest creditedinterest credited decreased $56 million, or 189260 million for the three months ended MarchZ3105 from $306
million for the three months ended March 31, 2004s decrease was primarily the result of a $73onildecrease in interest credited related
to the reinsurance transactions with
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UFLIC. This decrease was partially offset by a #iiion increase in interest credited on spreadedasstitutional products due to higher
average interest crediting rates on floating rateling agreements.

Underwriting, acquisition and insurance expensed,af deferralsUnderwriting, acquisition and insurance expensesphdeferrals
decreased $16 million, or 21%, to $59 million foe three months ended March 31, 2005 from $75amifior the three months ended March
31, 2004. The decrease was primarily attributadke $14 million decrease in expenses associatédthétreinsurance transactions with
UFLIC.

Amortization of deferred acquisition costs and ng#les.Amortization of deferred acquisition costs and mggibles decreased $30
million, or 53%, to $27 million for the three mostended March 31, 2005 from $57 million for theethmonths ended March 31, 2004. This
decrease was primarily the result of a $29 milllecrease relating to the reinsurance transactidhsULIC.

Provision for income taxe®rovision for income taxes increased $15 millian94%, to $31 million for the three months endeddfa
31, 2005 from $16 million for the three months ehdiéarch 31, 2004. The effective tax rate increase®¥.1% for the three months ended
March 31, 2005 from 34.0% for the three months dridarch 31, 2004. The increase in the effectiveréas was primarily attributable to an
increase in pre-tax income, partially offset bydeable examination developments and increased ienettited to dividends received.

Segment net earningSegment net earnings increased by $29 million 466,20 $60 million for the three months ended Ma3&h2005
from $31 million for the three months ended Mar@h 2004. This increase was primarily the resuitrgiroved investment spreads, which
included higher bond calls, prepayments and reées,eas well as growth in special and fee incortrébated to growth in average assets
under management.

Mortgage Insurance segment

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

Three months ended

March 31,
(Dollar amounts in millions) 2005 2004
Revenues:
Premiums $ 21t $ 19t
Net investment incom 69 60
Policy fees and other incon 10 8
Total revenue 294 263
Benefits and expenses
Benefits and other changes in policy rese 21 39
Underwriting, acquisition and insurance expensesphdeferrals 58 64
Amortization of deferred acquisition costs and mggbles 11 12
Total benefits and expens 91 11F
Earnings before income taxe: 203 14¢
Provision for income taxe 62 45
Segment net earnings $ 141 $ 10¢

Three Months Ended March 31, 2005 Compared to Three Months Ended March 31, 2004

PremiumsPremiums increased $20 million, or 10%, to $215iomlfor the three months ended March 31, 2005 f&irf@5 million for
the three months ended March 31, 2004. This inereas primarily the result of a $28 million increas premiums in our international
mortgage insurance business, $6 million of whicls wa
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attributable to changes in foreign exchange rdtks.increase was driven by the aging of our intéonal in-force block, which resulted in
increased earned premiums from prior-year new arsg written. In addition, our international premaiincreased approximately $10
million as a result of the release of unearned prameserves on our single premium product relatinthe completion of a European
cancellation study. Most of our international madg insurance policies provide for single premiatihe time that loan proceeds are
advanced. We initially record the single premiumsitearned premium reserves and recognize the pmemiincome over time in
accordance with the expected expiration of riskoABlarch 31, 2005, our unearned premium resengre W1.6 billion. The increase in
international premiums was offset, in part, by 8m#illion decrease in U.S. mortgage insurance premsias a result of the continued decline
in our in-force block due to an excess of policpazlations over new insurance written.

Net investment incomeéNet investment income increased $9 million, d¥1%50 $69 million for the three months ended Madih 2005
from $60 million for the three months ended Mardh 2004. The increase was primarily the result 9 anillion increase in investment
income in our international business related tawtinan invested assets, $2 million of which wasibtttable to changes in foreign exchange
rates.

Policy fees and other incoméeolicy fees and other income increased $2 mill@r25%, to $10 million for the three months ended
March 31, 2005 from $8 million for the three mon#mled March 31, 2004. This increase was prim#réyresult of increased fees for
contract underwriting services and other incomeunU.S. mortgage insurance segment.

Benefits and other changes in policy reserv@enefits and other changes in policy reservesedsed $18 million, or 46%, to $21
million for the three months ended March 31, 20@8rf $39 million for the three months ended MarchZ104. This decrease was primarily
attributable to a $23 million decrease in U.S. leserves primarily attributable to the favorabipact of lower reported delinquencies in our
U.S. mortgage insurance business and a declinglitypeserves in our international mortgage inaaeabusiness due to favorable
developments in our average reserve per delinquéimse decreases were partially offset by an #®omincrease in paid claims on U.S.
flow insurance and an increase in reserves pritigiptiributable to increased delinquencies in imternational mortgage insurance in-force
block.

Underwriting, acquisition, insurance and other expes, net of deferralsinderwriting, acquisition, insurance and other egas, net ¢
deferrals, decreased $5 million, or 8%, to $59ianilfor the three months ended March 31, 2005 fé@h million for the three months ended
March 31, 2004. This decline was primarily attrédele to a decrease in underwriting expenses anerladministrative costs in our U.S.
mortgage insurance business.

Amortization of deferred acquisition costs and ng#les.Amortization of deferred acquisition costs and mgibles decreased $1
million, or 8%, to $11 million for the three monteaded March 31, 2005 from $12 million for the threonths ended March 31, 2004.

Provision for income taxe®rovision for income taxes increased $17 millian38%, to $62 million for the three months endeddfa
31, 2005 from $45 million for the three months ehdiéarch 31, 2004. The effective tax rate increase®.5% for the three months ended
March 31, 2005 from 30.4% for the three months dridarch 31, 2004. The increase in the effectiveréae was primarily attributable to an
increase in foreign income, which is taxed at dbrgvorldwide rate than U.S. income. Our Mortgaggutance segmesteffective tax rate i
lower than the statutory rate primarily as the ltesitax-exempt investment income.

Segment net earningSegment net earnings increased $38 million, 86,38 $141 million for the three months ended Ma3&h2005
from $103 million for the three months ended MaBdh 2004. The increase in segment net earningprimsyrily attributable to a $25 millic
increase, $4 million of which was due to change®irign exchange rates, in our international magtginsurance business, resulting from
higher levels of insurance in force and investestsand the release of unearned premium reseatisig to updated cancellation data. The
increase in segment net earnings was also thet ifsau$13 million increase in our U.S.
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mortgage insurance net earnings, attributablediecaease in U.S. loss reserves related to favodatiequency experience and a decrease in
underwriting expenses and administrative costss@liecreases were offset in part by a decreaseSirptemiums, attributable to the decline
in our in-force block due to an excess of policpagllations over new insurance written.

Affinity segment

The following table sets forth the historical résudf operations relating to the Affinity segmdato forma financial information is not
presented for the Affinity segment because we didaaquire any of the Affinity segment businessesdfGEFAHI. Accordingly, the results
of the Affinity segment are included in our resufoperations through May 24, 2004 but excludedtehfter.

Three months ended

March 31,
(Dollar amounts in millions) 2005 2004
Revenues:
Premiums $ — $ 54
Net investment incom — 18
Policy fees and other incon — 67
Total revenue — 13¢
Benefits and expenses
Benefits and other changes in policy rese — 49
Underwriting, acquisition and insurance expensesphdeferrals — 74
Amortization of deferred acquisition costs and rgibles — 29
Total benefits and expens — 152
Loss before income taxe — (13
Benefit from income taxe — (11)
Segment net los: $ — $ 2

Corporate and Other segment

The following table sets forth the results of opierss relating to our Corporate and Other segniEmtre were no pro forma adjustme
to premiums or policy fees and other income bectus® are no premiums or policy fees and otherirecin the Corporate and Other
segment that were ceded to UFLIC in connection thighreinsurance transactions. Pro forma net invest income is different from our
historical net investment income primarily as aitesf net investment income earned on excess ssiggsets that were transferred from the
Protection and Retirement Income and Investmemgseats to the Corporate and Other segment in 286kt in part by a decrease
attributable to reduced net investment income edl& the $1.836 billion capital contribution theg¢ made to UFLIC in connection with our
corporate reorganization. Pro forma revenues dfereint from our historical revenues primarily aseault of the adjustments to net
investment income due to the transfer of assein fle Protection and Retirement Income and Investsreegments as discussed above,
partially offset by the exclusion from our resufsoperations of net realized investment gainss@s$ related to the long-term care insurance,
structured settlement and variable annuity blocksceded to UFLIC in connection with the reinsuraimaasactions and net realized
investment gains (losses) related to the Affinggmment. Pro forma benefits and expenses are ditfén@m our historical benefits and
expenses primarily as a result of the interest expattributable to our revised debt structurefeithg the completion of the IPO, including
the offerings of senior notes and commercial paper.
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Three months ended Pro forma
March 31,
Three
months ended
(Dollar amounts in millions) 2005 2004 March 31, 200¢
Revenues:
Premiums $ 18 $ 26 $ 26
Net investment incom 35 33 35
Net realized (losses) gains on investment secsl (6) 16 15
Policy fees and other incon 5 2 2
Total revenue 52 77 78
Benefits and expenses
Benefits and other changes in policy rese 8 9 9
Underwriting, acquisition and insurance expensesphdeferrals 2 19 19
Amortization of deferred acquisition costs and mggibles 5 3 3
Interest expens 63 44 58
Total benefits and expens 78 75 89
(Loss) earnings before income taxes (26) 2 (11
Benefit from income taxe (8) 2 9
Segment net (loss) earning $ (198 $ 4 $ @)

Three Months Ended March 31, 2005 Compared to Three Months Ended March 31, 2004

PremiumsPremiums decreased $8 million, or 31%, to $18 amilfor the three months ended March 31, 2005 fragillion for the
three months ended March 31, 2004. The decreaspnmaarily attributable to decreased premiums fimum Bermuda reinsurer related to the
run-off of certain credit insurance blocks.

Net investment incomBlet investment income increased $2 million, or 88435 million for the three months ended MarchZ105
from $33 million for the three months ended Mardh 2004. The increase in net investment incomedsigen primarily by higher yields on
short term investments and increased income fratm@=ship investments, partially offset by a desesia investment income related to a
decline in assets in two consolidated securitiradintities.

Net realized investment (losses) gatbese the comparison of this line under “Results péi@tions”.

Policy fees and other incomiolicy fees and other income increased $3 mill®&3 million for the three months ended March 3105
from $2 million for the three months ended March 3104.

Benefits and other changes in policy reserBesnefits and other changes in policy reserves dsedk$1 million, or 11% to $8 million
for the three months ended March 31, 2005 from $#mfor the three months ended March 31, 2004.

Underwriting, acquisition and insurance expensed,af deferralsUnderwriting, acquisition and insurance expensesphdeferrals,
primarily consists of expenses of our Bermuda reiis Mexico auto insurer and corporate expensgsatte not allocated for segment
reporting purposes. These corporate expenses mdkms such as class-action litigation settlememsertising and marketing costs,
severance and restructuring charges and other rateplevel expenses. Underwriting, acquisition enstirance expenses, net of deferrals
decreased $17 million to $2 million for the threenths ended March 31, 2005 from $19 million for thee months ended March 31, 2004.
This decrease was primarily attributable to a $1l0an decrease in overhead charges from our migjstockholder, and a $5 million
decrease related to certain employee benefits.

Amortization of deferred acquisition costs and ng#les.Amortization of deferred acquisition costs and mgibles increased $2
million to $5 million for the three months ended idla 31, 2005 from $3 million for the three montisled March 31, 2004.
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Interest expensénterest expense consists of interest and othandiimg charges related to our debt that is notatkxd for segment
reporting purposes. Interest expense increasedfilién, or 43%, to $63 million for the three mostended March 31, 2005 from $44
million for the three months ended March 31, 2004s increase was primarily the result of $16 roiiliof interest expense associated witt
change in our debt structure as a result of oysarate reorganization and the Tax Matters agreemergntered into with GE.

Benefit from income taxe8Benefit from income taxes increased $6 millio$¢8) million for the three months ended March 3105
from $(2) million for the three months ended MaBdh 2004. This increased benefit was primarilyréilt of the pre-tax loss in the current
period, which was offset by state tax benefits dindlends received deductions in the three montidleeé March 31, 2004 that did not recu
the three months ended March 31, 2005.

Segment net (loss) earnin@egment net (loss) earnings decreased $22 mith¢®18) million for the three months ended March 31
2005 from $4 million for the three months ended &laB1, 2004. The decrease in net earnings was piynaétributable to an increase in
interest expense relating to the change in debttstre associated with our corporate reorganizaimhan increase in investment impairment
charges in the three months ended March 31, 2G06ally offset by a decrease in overhead chamges bur majority stockholder and cert
employee benefits.

Liquidity and Capital Resources

We conduct all our operations through our operasugsidiaries. Dividends from our subsidiaries pednitted payments to us under
our tax sharing arrangements with our subsidiaiesour principal sources of cash to pay stockmaldgédends and to meet our obligations,
including payments of principal and interest onbées.

Our primary uses of funds at our holding compangllénclude payment of general operating expens@aanent of principal, interest
and other expenses related to holding company gapient of dividends on our common and prefertecks amounts we owe to GE under
the Tax Matters Agreement, contract adjustment gayaon our Equity Units, contributions to subgigis, and, potentially, acquisitions. We
currently pay quarterly cash dividends on our commsiock at the rate of $0.065 per share. Howeklierdéeclaration 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 andrdtietors as the board of directors deems relevargddition, our Series A Preferred Stock
bears dividends at an annual rate of 5.25% ofithuedation value of $50 per share. We also pay tgugrcontract adjustment payments with
respect to our Equity Units at an annual rate 6% of the stated amount of $25 per Equity Unit.

In the fourth quarter of 2004, we declared comntonlsdividends of $32 million which were paid iretfirst quarter of 2005. During
the first quarter of 2005, we declared common sthieldends of $31 million to be paid during the sed quarter of 2005.

The payment of dividends and other distributionaddy our insurance subsidiaries is regulatedbyrance laws and regulations. In
general, dividends in excess of prescribed limigsceemed “extraordinary” and require insuranceleggry approval. The ability of our
insurance subsidiaries to pay dividends to us,camdbility to pay dividends to our stockholdedspaare subject to various conditions
imposed by the rating agencies for us to maintainratings. Based on statutory results as of Deeer®b, 2004, our subsidiaries could pay
dividends of $1,450 million to us in 2005 withoudtaining regulatory approval. In the first qua&2005 we received $275 million in
dividends from our insurance subsidiaries. In catina with our secondary offering completed on MeBg, 2005, we repurchased 19.4
million shares of our Class B Common Stock direfrityn our majority stockholder, for an aggregate@of $500 million.
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Effective March 16, 2005, we began a repurchasgrpro in which we sell a security at a specifie¢@@and agree to repurchase that
security at another specified price at a later.daégpurchase agreements are treated as collatéinaeding transactions and are carried at the
amounts at which the securities will be subseqyerticquired, including accrued interest, as sfetih the respective agreement. The
market value of securities to be repurchased isitor@u and collateral levels are adjusted where@pgate to protect the counterparty age
credit exposure. Cash received is invested in firaturities. At March 31, 2005, the fair value loé tsecurities pledged under the repurchase
program totaled $212 million and the offsettinguegase obligation of $200 million is included ither liabilities on the Statement of
Financial Position.

As of March 31, 2005, we had approximately $2.Hdrilof renewable floating rate funding agreemewntsich are depositype product:
that generally credit interest on deposits at atiifm rate tied to an external market index. Pusehaof renewable funding agreements include
money market funds, bank common trust funds anerathort-term investors. Some of our funding ages@sicontain “put” provisions,
through which the contractholder has an optioretminate the funding agreement for any reason gitémg notice within the contract’s
specified notice period, which is generally 90 d&ykthe $2.7 billion aggregate amount outstandia@f March 31, 2005, $1.7 billion had
option features, including $1.3 billion with putt@ms features of 90 days and $0.4 billion with pptions of 180 days. GE Capital has
guaranteed certain obligations under floating-fateling agreements with a final maturity on or lwefdune 30, 2005. This guarantee covers
our obligations to contractholders and requiretougimburse GE Capital for any payments made ktraotholders under the guarantee. As
of March 31, 2005, $0.6 billion of our outstandifmating-rate funding agreements have final maesibn or before June 30, 2005.

As described in Note 8 to the financial statememmsipril 21, 2005, we entered into a five-yearaleing credit facility, which matures
in April, 2010, replacing our 364-day credit fawiliwhich was scheduled to mature on May 27, 200%ddition to the five-year facility
maturing in April, 2010, we also have a $1.0 biiliive-year revolving credit facility that matures in M2909. We have utilized $170 millic
of the commitment under the facility maturing in W12009 with the issuance of a letter of credittfur benefit of our mortgage insurance
subsidiary.

We believe our revolving credit facilities, furthesuances under our commercial paper program @ticdpated cash flows from
operations will provide us with sufficient liquigtito meet our operating requirements for the fazabe future.

Net cash provided by operating activities was $@8Bon and $1,219 million for the three months eddarch 31, 2005 and 2004,
respectively. Cash flows from operating activi@e affected by the timing of premiums receivedsfeeceived and investment income.
Principal sources of cash include sales of ouryetsdand services. The decrease in cash from apgeattivities for the three months ended
March 31, 2005 compared to the three months endedivB1, 2004 of $286 million was primarily theuk®f the timing of cash settlement
for other assets and liabilities.

As an insurance business, we typically generatigiposash flows from operating and financing aitis, as premiums and deposits
collected from our insurance and investment pralagteed benefits paid and redemptions, and wstitive excess. Accordingly, in
analyzing our cash flow we focus on the changaénamount of cash available and used in investitigites. Net cash from investing
activities was $(656) million and $(1,008) milliéor the three months ended March 31, 2005 and 2@8#ectively. The increase in net cash
from investing activities for the three months eshdiéarch 31, 2005 compared to March 31, 2004, o2%88lion was primarily the result of a
$489 million decrease in net investment purchases.

Net cash from financing activities was $(775) roitliand $30 million for the three months ended M&th2005 and 2004, respective
Changes in cash from financing activities primaréiate to the issuance and repayment of borrowitigglends to our stockholders and of
capital transactions, as well as the issuancendfrademptions and benefit payments on, investe@mttacts. The $805 million decrease in
net cash from financing activities for the threentte ended March 31, 2005, compared to the threghwe@nded March 31,
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2004, was primarily the result of $500 million iash paid for our Class B Common Stock repurchaddairch 2005 and a reduction in short-
term borrowings during the period.

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

Historically, our insurance subsidiaries have uszsh flow from operations and sales of investmeatisties to fund their liquidity
requirements. Our insurance subsidiaries’ prinajaah inflows from operating activities derive fr@memiums, annuity deposits and policy
and contract fees and other income, including casimins, cost of insurance charges, mortality clsargeense and surrender charges,
contract underwriting fees, investment managenmesg,fand dividends and distributions from theisgdibries. The principal cash inflows
from investment activities result from repaymerftprincipal, sales of invested assets and investineome.

Our insurance subsidiaries maintain investmentegiras intended to provide adequate funds to pagfiie without forced sales of
investments. Products having liabilities with londerations, such as certain life insurance and-tenm care insurance policies, are matched
with investments having similar estimated liveshsas long-term fixed maturities and mortgage lo&Mmarter-term liabilities are matched
with fixed maturities that have short- and mediwen# fixed maturities. In addition, our insurancesdiaries hold highly liquid, high-quality
short-term investment securities, cash equival@ndsother liquid investment-grade fixed maturitie$und anticipated operating expenses,
surrenders, and withdrawals. As of March 31, 2@ total cash and invested assets was $66.7rbillio

Our investments in privately placed fixed matustimortgage loans, policy loans, limited partngrshierests, and restricted
investments held by securitization entities aratietly illiquid. These asset classes represerppdoximately 31% of the carrying value of
our total cash and invested assets as of MarcR®E5.

Impairments of Investment Securities

We regularly review investment securities for inmp@nt in accordance with our impairment policy, evhincludes both quantitative
and qualitative criteria. Quantitative measuresuie length of time and amount that each secunsitjpn is in an unrealized loss position,
and for fixed maturities, whether the issuer isampliance with terms and covenants of the seculity qualitative criteria include the
financial strength and specific prospects for #siér as well as our intent to hold the securityl tecovery. Our impairment reviews involve
our portfolio management, finance and risk teams.

For fixed maturities, we recognize an impairmerdrge to earnings in the period in which we deteentivat we do not expect either to
collect principal and interest in accordance wiité tontractual terms of the instruments or to rectmased upon underlying collateral values,
considering events such as a payment default, bptdyr or disclosure of fraud. For equity securiti®e recognize an impairment charge in
the period in which we determine that the secwwitl/not recover to book value within a reasonaégiod. We determine what constitutes a
reasonable period on a security-by-security basset upon consideration of all the evidence aveailabus, including the magnitude of an
unrealized loss and its duration. In any evens pigriod does not exceed 18 months for commonyegedurities. We measure impairment
charges based upon the difference between themdok of a security and its estimated fair valugtirgated fair value is based upon quoted
market price, except for certain infrequently trdidecurities where we estimate values using inlgrdaveloped pricing models. These
models are based upon common valuation techniqusegjuire us to make assumptions regarding cgediity, liquidity and other factors
that affect estimated values. The estimated fdirevaf infrequently traded securities as of Mardh 2005 was approximately $12 billion.
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For the three months ended March 31, 2005 and 2@@4ecognized impairment losses of $34 million &Bdnillion, respectively. We
generally intend to hold securities in unrealizessl positions until they recover. However, frometita time, we sell securities in the ordinary
course of managing our portfolio for reasons sigchradit quality, yield and liquidity requiremeratisd portfolio diversification. For the three
months ended March 31, 2005, the faetealized investment loss incurred on the shfixed maturities and equity securities was $7lionil.
The aggregate fair value of securities sold ata thuring the three months ended March 31, 2005p@@8 million, which was approximately
99% of book value.

The following tables present the gross unrealinsdds and estimated fair values of our investnamirgies, on an historical basis,
aggregated by investment type and length of tiragitidividual investment securities have been @omtinuous unrealized loss position, as of
March 31, 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 and agenc $ 134 $ 131 $ (3) 2.2% 20
State and municip: 50z 49¢ 3 0.6% 121
Governmer—non U.S. 422 417 (5) 1.2% 84
U.S. corporatt 5,311 5,21( (103 1.€% 534
Corporat—non U.S. 2,24: 2,19¢ (44) 2.L% 265
Public utilities 1,11¢€ 1,101 (15) 1.2% 123
Mortgage and asset back 4,40¢ 4,36: (46) 1.C% 404
Total fixed maturities 14,13¢ 13,91¢ (217) 1.5% 1,551
Equity securitie: 1 1 — — % 8
Total temporarily impaired securiti $ 14,131 $13,92( $ (219 1.5% 1,55¢
% Below cos—fixed maturities
<20% Below cos $ 14,087 $13,88: $ (205 1.5% 1,541
20-50% Below cos 49 37 12 24.5% 6
>50% Below cos — — — — % 4
Total fixed maturities 14,13¢ 13,91¢ (217) 1.5% 1,551
% Below cos—equity securities
<20% Below cos 1 1 — — % 7
20-50% Below cos — — — — % —
>50% Below cos — — — — % 1
Total equity securitie 1 1 — — % 8
Total temporarily impaired securiti $ 14,133 $13,92( $ (219) 1.5% 1,55¢
Investment grad $ 13,35( $13,16: $ (18¢ 1.4% 1,382
Below investment grac 71€ 69C (28) 3.£% 15€
Not Rate—Fixed maturities 68 67 Q) 1.5% 14
Not Rate—Equity securitie: 1 1 — — % 7
Total temporarily impaired securiti $ 14,131 $13,92( $ (219 1.5% 1,55¢
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12 Months or More

) . Gross % below cos # of securities
Amortized Estimated unrealized
(Dollar amounts in millions) cost or cos fair value losses
Fixed maturities
U.S. government and agenc $ 13 $ 13 $ — — % 3
State and municip: 4 3 Q) 25.(% 2
Governmer—non U.S. 294 28¢ (6) 2.C% 20
U.S. corporatt 1,03z 961 (72) 6.% 152
Corporat—non U.S. 51t 501 (14) 2.7% 76
Public utilities 194 18t 9) 4.€% 25
Mortgage and asset back 75€ 733 (23 3.C% 127
Total fixed maturities 2,80¢ 2,68¢ (129 4.4% 40E
Equity securitie: 17 15 2 11.8% 25
Total temporarily impaired securiti $ 2,82¢ $ 2,69¢ $ (126 4.5% 43C
% Below cos—fixed maturities
<20% Below cos $ 2,721 $ 2,62¢ $ (97 3.€% 37z
20-50% Below cos 79 57 (22) 27.8% 20
>50% Below cos 8 3 (5) 62.5% 13
Total fixed maturities 2,80¢ 2,68¢ (129 4.4% 40E
% Below cos—equity securities
<20% Below cos 16 14 (2 12.5% 9
20-50% Below cos 1 1 — — % 8
>50% Below cos — — — — % 8
Total equity securitie 17 15 2 11.8% 25
Total temporarily impaired securiti $ 2,82¢ $ 2,69¢ $ (126 4.5% 43C
Investment grad $ 2,51 $ 2,432 $ (8) 3.2% 334
Below investment grac 311 26¢€ (45) 14.5% 87
Not Rate—Fixed maturities 1 1 — — % 1
Not Rate—Equity securitie: — — — — % 8
Total temporarily impaired securiti $ 2,82¢ $ 2,69¢ $ (126 4.5% 43C

The investment securities in an unrealized los#ipagor less than twelve months account for $21ilfion, or 63%, of our total
unrealized losses. Of the securities in this caigedbere were three securities with an unreallped in excess of $5 million. These three
securities had aggregate unrealized losses of $liormThe amount of the unrealized loss on theseurities is driven primarily by the
relative size of the holdings, the par values oitivlrange from $30 million to $145 million, and their maturities.

The investment securities in an unrealized losgipagor twelve months or more account for $128liom, or 37%, of our total
unrealized losses. Of the securities in this catetitere were three single issuers with an unredliass in excess of $5 million. There are
fixed maturities in six industry groups that accofan $81 million, or 64%, of the unrealized losseshis category.

Eighty-six of these 201 securities are in the fo®and insurance sector. Within this sector, nglsiissuer has unrealized losses greater
than $5 million. The unrealized losses of theseisées are due to higher short-term and intermtedierm interest rates for the quarter ended
March 31, 2005.
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Twenty-eight of these 201 securities are in thedpartation sector and are related to the airlideistry, of which there is one issuer
with an unrealized loss in excess of $5 millionl. &lour airline securities, with one exceptiore apllateralized by commercial jet aircraft
associated with several domestic airlines. We beltaese security holdings are in a temporary position as a result of ongoing negative
market reaction to difficulties in the commercialine industry. For those airline securities, whige have previously impaired, we expect to
recover our carrying amount based upon underlyirggadt collateral values. In accordance with aapairment policy described above, we
recognized $9 million of impairments for the threenths ended March 31, 2005 and less than $1 midiothe three months ended March
31, 2004. These holdings were written down to #tereated fair value based upon the present valexpécted cash flows associated with
revised lease terms or the value of the underlgingaft.

Thirty-five of these 201 securities are in the eoner non-cyclical sector, of which there was ngk&nssuer with unrealized losses in
excess of $5 million. Within this sector, there e issuers, comprising twelve of the thirty-fisecurities, which represent $3 million of the
unrealized losses in this sector. These two issarersurrent on all terms and are not consideredlabf impairment. Each of the other
securities in this sector have unrealized lossésssfthan $1 million.

Twenty-one of these 201 securities are in the technologycammunication sectors, of which there was osgeiswith unrealized loss
in excess of $5 million. This issuer is performagyexpected. The aggregate par value of securitiesthis issuer was $62 million. No other
single issuer of fixed-maturities in this sectos lam unrealized loss of greater than $5 million.

The remaining thirty-one of these 201 securitiesiamther industry sectors, of which one issuerdma unrealized loss of greater than
$5 million. The amount of the unrealized loss aB thsuer is driven primarily by the relative safethe holding; the par value for the issuer is
$37 million. The issuer is performing as expectéd other single issuer of fixed-maturities in thesetors has an unrealized loss of greater
than $5 million.

The equity securities in an unrealized loss pasitay twelve months or more are primarily preferstocks with fixed maturity-like
characteristics. No single issuer had an unrealizesiof greater than $2 million as of March 31020

Securitization Entities
We have used off-balance sheet securitization actims to mitigate and diversify our asset riskippon and to adjust the asset class
mix in our investment portfolio by reinvesting setimation proceeds in accordance with our appranedstment guidelines.

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

Securitization transactions typically result inrgeor losses that are included in net realizedsimzent gains (losses) in our financial
statements. There were no securitization trangactaecuted in the three months ended March 35 200 2004.

We have arranged for the assets that we have éraedfin securitization transactions to be servimeds directly, or pursuant to
arrangements with General Motors Acceptance CotiporeServicing activities include ongoing reviesvedit monitoring, reporting and
collection activities.

We have entered into credit support arrangemerasnnection with our securitization transactiongrsRant to these arrangements, ¢
March 31, 2005, we provided limited recourse fonaximum of $119
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million of credit losses. To date we have not bespuired to make any payments under any of thatgedport agreements. These
agreements will remain in place throughout thedif¢he related entities.

GE Capital, our indirect parent and majority staalkller, provides credit and liquidity support toumding conduit it sponsored, which
exposes it to a majority of the risks and rewarfdb® conduit’s activities and therefore makes Gipi€l the primary beneficiary of the
funding conduit. Upon adoption of FIN 46, GE Cabpitas required to consolidate the funding condaitduse of this financial support. As a
result, assets and liabilities of certain previgusf-balance sheet securitization entities, foickhve were the transferor, were required to be
included in our financial statements because thdifig conduit no longer qualified as a third pafitiie assets and liabilities associated with
these securitization entities have been reportélddcorresponding financial statement captiorauinStatement of Financial Position, and
assets are noted as restricted due to the la@gaf tontrol we have over them. These balancesleiiiease as the assets mature because we
will not sell any additional assets to these cadstéd entities.

Our inclusion of these assets and liabilities dugschange the economic or legal characteristithefsset sales. Liabilities of these
consolidated entities will be repaid with cash fiogenerated by the related assets. Credit rectmtseremains limited to the credit support
described above. We included $14 million of revergiemillion of general expenses and $10 millionndérest expense associated with these
newly consolidated entities in our historical fical statements for the three months ended Mar¢cR@15. For the three months ended M
31, 2004, we included $17 million of revenue, $1liom of general expenses and $12 million of ins¢expense associated with these entities
in our historical financial statements. Our cordatiion of these securitization entities had noafée our previously reported earnings.

The following table summarizes the assets andliligisi associated with the securitization entitiessincluded in our Statement of
Financial Position, which are part of our Corporatel Other segment as of March 31, 2005 and Deaedih@004:

March 31, December 31
(Dollar amounts in millions) 2005 2004
Assets:
Restricted investments held by securitization &g $ 81t $ 86C
Other asset 36 24
Total @ $ 851 $ 884
Liabilities:
Borrowings related to securitization entit $ 8l1:c $ 84¢
Other liabilities 13 3
Total $ 82¢ $ 852

@  Includes $29 million and $31 million of retaineddarests in securitized assets as of March 31, 2660@ecember 31, 2004,
respectively, that are consolidat

New Accounting Standards

Accounting pronouncements not yet adopted

In December 2004, the Financial Accounting Stansl&udiard (FASB) issued SFAS 123Rare-Based Payments—an amendment of
FASB Statements No. 123 and which we will adopt on January 1, 2006. This staehprovides additional guidance on accounting for
share based payments and will require all sucha@smarbe measured at fair value with the relatedpsnsation cost recognized in income on
a prospective basis. We currently recognize congianscost using the fair value method for all ktbased awards issued after January 1,
2002 and do not expect the adoption of SFAS 123Rat@ a material impact on our results of operatmmfinancial condition.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

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

We enter into market-sensitive instruments primdal purposes other than trading. The carryingigalf our investment portfolio as of
March 31, 2005, and December 31, 2004, was $66mi@ind $65 billion, respectively, of which 81% &8@bb, respectively, was invested in
fixed maturities. The primary market risk to ouvéistment portfolio is interest rate risk associatétl investments in fixed maturities. We
mitigate the market risk associated with our fixeaturities portfolio by closely matching the duoatiof our fixed maturities with the durati
of the liabilities that those securities are intethdo support.

The primary market risk for our long-term borrowsngnd Equity Units is interest rate risk at theetiof 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 aficmn stocks and other equities. We manage equig pek through industry and
issuer diversification and asset allocation teches

We also have exposure to foreign currency exchesgeOur international operations generate revemsnominated in local
currencies, and we invest cash generated outsidd.®. in non-U.S. denominated securities. Althounglesting in securities denominated in
local currencies limits the effect of currency exigbe rate fluctuations on local operating resulesyemain exposed to the impact of
fluctuations in exchange rates as we translatepleeating results of our foreign operations into loistorical financial statements. We
currently do not hedge this exposure. For the threnths ended March 31, 2005 and 2004, 30% and B29ectively, of our net earnings
from continuing operations were generated by otarirational operations.

We use derivative financial instruments, such &sr@st rate and currency swaps, currency forwandsoption-based financial
instruments, as part of our risk management styatég use these derivatives to mitigate interastaad currency risk by:

. Reducing the risk between the timing of the recefftash and its investment in the market;

. Matching the currency of invested assets with iddgllties they support;

. Converting the asset duration to match the duraifdhe liabilities;

. Reducing our exposure to fluctuations in equity ketimdices that underlie some of our products; and

. Protecting against the early termination of an tagsBability.

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

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

The following discussion about the potential effeat changes in interest rates, foreign currenchange rates and equity market prices
is based on so-called “shock-tests,” which modelefiects of interest rate, foreign exchange ratkexjuity market price shifts on our
financial condition and results of operations. Alilgh we believe shock tests provide the most mgéuianalysis permitted by the rules and
regulations of
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the SEC, they are constrained by several factocfjding the necessity to conduct the analysisasea single point in time and by their
inability to include the extraordinarily complex rkat reactions that normally would arise from tharket shifts modeled. Although the
following results of shock tests for changes iriast rates, foreign currency exchange rates amtyagarket prices may have some limited
use as benchmarks, they should not be viewed asdsts. These forward-looking disclosures als@e@lextive 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 result
of these changes in interest rates, currency exehaies and equity market prices.

One means of assessing exposure of our fixed rtietuportfolio to interest rate changes is a darebased analysis that measures the
potential changes in market value resulting fronypothetical change in interest rates of 100 bagiists across all maturities. This is
sometimes referred to as a parallel shift in tleddycurve. Under this model, with all other factoosistant and assuming no offsetting change
in the value of our liabilities, we estimated teath an increase in interest rates would decréasmarket value of our fixed income securi
portfolio by approximately $2.8 billion, based omr @ecurities positions as of March 31, 2005.

One means of assessing exposure to changes igrfangirency exchange rates is to model effecteparted earnings using a
sensitivity analysis. We analyzed our currency expe as of March 31, 2005, including financial iastents designated and effective as
hedges to identify assets and liabilities denoneidat currencies other than their relevant funalamrrencies. Net unhedged exposures in
each currency were then remeasured, generally #asg@ni0% decrease in currency exchange rates eechfmthe U.S. dollar. Under this
model, with all other factors constant, we estirdats of March 31, 2005, that such a decrease wayd an insignificant effect on our net
earnings from continuing operations for the yeateghDecember 31, 2005.

One means of assessing exposure to changes iy etariket prices is to estimate the potential charngenarket values on our equity
investments resulting from a hypothetical brdmded decline in equity market prices of 10%. Uttldisrmodel, with all other factors const:
we estimated that such a decline in equity markieep would decrease the market value of our eqgovgstments by approximately $5
million, based on our equity positions as of MaBdh 2005. In addition, fluctuations in equity markeices affect our revenues and returns
from our separate account and private asset maraderoducts, which depend upon fees that areskfaimarily to the value of assets
under management.

Counterparty credit risk

We manage counterparty credit risk on an indivichainterparty basis, which means that gains arsgtoare netted for each
counterparty to determine the amount at risk. Wénenunterparty exceeds credit exposure limitsim$eof amounts owed to us, typically as
the result of changes in market conditions, notém@il transactions are executed until the expositfethat counterparty is reduced to an
amount that is within the established limit. Allaps are executed under master swap agreementingaptautual credit downgrade
provisions that provide the ability to require gssnent or termination in the event either partgagngraded below Moody’s “A3” or S&P’s
S

Swaps, purchased options and forwards with contshobaturities longer than one year are conduciddmthe credit policy constrair
provided in the table below. Our policy permitsto€nter into derivative transactions with coundetigs rated “A3” by Moody’s and “A-" by
S&P’s if the agreements governing such transactieqsire both parties to provide collateral in agricircumstances. Our policy requires
foreign exchange forwards with contractual matesitshorter 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'and the credit limit for these transactions is $&Bllion per counterparty. The decline in our expe
to Aaa-rated counterparties from 88% as of DecerBbeR004 to 66% as of March 31, 2005 was attridatéo a downgrade of our largest
counterparty to Aa in March 2005. This counterpgriyvided additional collateral on April 4, 2005rpuant to the underlying agreement.
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The following table sets forth an analysis of ocoumterparty credit risk exposures percentagesfreliateral held as of the dates
indicated:

March 31, December 31
Moody’s Rating 2005 2004
Aaa 66% 88%
Aa 34% 10%
A — % 2%
10C% 10C%

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

As of March 31, 2005, an evaluation was carriedumgter the supervision and with the participatib@®enworth’s management,
including our Chief Executive Officer and Chief kirtial Officer, of the effectiveness of the desagual operation of our disclosure controls
and procedures (as defined in Rules 13a-15(e) addla(e) under the Securities Exchange Act of 19843¥ed upon that evaluation, the
Chief Executive Officer and the Chief Financial io&r concluded that the design and operation cfelusclosure controls and procedures
were effective.

Changes in Internal Control Over Financial Reporting During the Quarter Ended March 31, 2005

There were no changes in our internal control dwancial reporting that occurred during the quaeteded March 31, 2005 that have
materially affected, or are reasonably likely tatenally affect, our internal control over finantraporting.
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PART [IOTHER INFORMATION

Item 1. Legal Proceedings

We face a significant risk of litigation and regioley investigations and actions in the ordinaryrsewf operating our businesses,
including the risk of class action lawsuits. Oungiag legal and regulatory actions include procegslispecific to us and others generally
applicable to business practices in the indusinieshich we operate. In our insurance operatioresave or may become subject to class
actions and individual suits alleging, among othéargs, issues relating to sales or underwritiregpces, payment of contingent or other s
commissions, claims payments and procedures, pradsign, disclosure, administration, addition&mium charges for premiums paid on a
periodic basis, denial or delay of benefits andbines 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, wimay remain unknown for substantial
periods of time. We are also subject to variousilagry inquiries, such as information requestbpaenas and books and record
examinations, from state, federal and internatioeglilators and other authorities. A substantighldiability or a significant regulatory actit
against us could have an adverse effect on ounbss; financial condition and results of operatidtsreover, even if we ultimately prevalil
in the litigation, regulatory action or investigat| we could suffer significant reputational hamhjch could have an adverse effect on our
business, financial condition and results of openst

Recently, the insurance industry has become thesfotincreased scrutiny by regulatory and law ergiment authorities concerning
certain practices within the insurance industrythiis regard, on April 29, 2005, General Electram@pany (“GE”) received a subpoena from
the Northeast Regional Office of the Securities BRdhange Commission, requiring the productionaxfuiments related to “certain loss
mitigation insurance products,” such as finite rigksurance. In the subpoena, GE is defined dsdimy, among other things, its subsidiaries
and affiliates. We are cooperating with GE in catim® with GE’s response to the SEC’s subpoenaitidtlly, one of our subsidiaries on
May 9, 2005 received an information request from3ate of Delaware Department of Insurance osdhee general subject. In the United
Kingdom, the Financial Services Authority has atiéid an industry-wide review of payment protectimsurance products, as well as an
industry-wide review of non-traditional financiarangements. We are also cooperating with respedtese industry-wide regulatory
inquiries.

This industry scrutiny also includes the commenagméinvestigations and other proceedings by teevNork State Attorney General
and other governmental authorities relating togaltens of improper conduct in connection with flagment of, and the failure to disclose,
contingent commissions by insurance companiesstaramce brokers and agents, the solicitation aodgion of fictitious or inflated quotes,
the use of inducements to brokers or companidsarsale of insurance products and the use of @aminsurance arrangements. We have not
received a subpoena or inquiry from the State af Nerk with respect to these matters. However,as @f industry-wide inquiries in this
regard, we have received inquiries and informatioeguests with respect to some of these matters &ither federal and state regulatory
authorities. We have responded to these inquindsrormational requests and will continue to oa@e with these regulatory authorities.

Recent industry-wide inquiries also include thasgarding market timing and late trading in variadob@uity contracts, variable annuity
sales practices/exchanges, and electronic comntioricdocument retention practices. In this regarel responded in late 2003 to a New Y
State Attorney General subpoena regarding mankétdgi and late trading in variable products and raufunds. We have not received any
further inquiries from the New York State Attorn@gneral regarding these matters, although we redenquiries and informational requests
regarding these matters from other federal ané ségfulatory authorities. We have responded taethreguiries, follow-up inquiries and
informational requests and will continue to coopessith these regulatory authorities.

Although we do not believe that the current in\gegtibns and proceedings will have a material agveffect on our business, financial
condition or results of operations, we cannot asyou that this will be the case.
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In addition, it is possible that related investigas and proceedings may be commenced in the fiaaewe could become subject to further
investigations and have lawsuits filed againstmusiny event, increased regulatory scrutiny andrasylting investigations or proceedings
could result in new legal precedents and indusidewegulations or practices that could adversgcaour business, financial condition and
results of operation.

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

Except as described below, there have been noialatervelopments in any of the legal proceedingsitified in Part 1, Item 3 of our
Annual Report on Form 10-K for the year ended Ddzan31, 2004. In addition there were no new mdtesgal proceedings during the
quarter.

One of our insurance subsidiaries is named asemdaht in a lawsuityicBride v. Life Insurance Co. of Virginia dba GHd.and
Annuity Assurance Ccrelated to the sale of universal life insurancaqgies. The complaint was filed on November 1, 200@5eorgia state
court, as a class action on behalf of all persoms purchased certain universal life insurance difrom that subsidiary and alleges
improper practices in connection with the sale ahshinistration of universal life policies. The pitiffs sought unspecified compensatory and
punitive damages. On December 1, 2000, we remdwedase to the U.S. District Court for the Middistiict of Georgia. We have
vigorously denied liability with respect to the ipiiff's allegations. Nevertheless, to avoid theks and costs associated with protracted
litigation and to resolve our differences with pgholders, we agreed in principle on October 8 3M@0settle the case on a nationwide class
basis with respect to the insurance subsidiary damehe lawsuit. The settlement provides bengditde class, and allows us to continue to
serve our customers’ needs undistracted by dismpitaused by litigation. The court gave final appt to the settlement on August 12,
2004. In the third quarter of 2003, we accrued $ilon in reserves relating to this litigation, wh represents our best estimate of bringing
this matter to conclusion. The precise amount ghpnts in this matter cannot be estimated becduggeare dependent upon the number of
individuals who ultimately will seek relief in treaim form process of the class settlement, thatitieof such claimants and whether they are
entitled to relief under the settlement terms dmdrtature of the relief to which they are entitl€dat process is currently underway. In
addition, approximately 650 class members eledexktlude themselves from the class action settienrethe fourth quarter of 2004, we
reached an agreement in principle to settle theatened claims of policyholders who had excludga@pmately 500 policies from the class
action settlement. At that time, we accrued a kestar the settlement in principle. We have alserbeamed as a defendant in six lawsuits
brought by 67 class members who elected to exdchelaselves from the class action settlement. Ifitsiequarter of 2005, we reached an
agreement to settle one of those six lawsuitsyiarthe second quarter of 2005, we reached areawgst in principle to settle the remaining
five lawsuits, along with the threatened claimstbfer policyholders who, together with the plaifistih the five lawsuits, had excluded
approximately 200 policies from the class actiatiement.

One of our insurance subsidiaries is a defendasikifawsuits brought by individuals claiming th&filliam Maynard, one of our former
dedicated sales specialists, and Anthony Allen,afreur former independent producers, convertetbossr monies and engaged in various
fraudulent acts. In October 2003, Allen and Maynaede arrested and charged with conversion in Culaate County, North Carolina for
allegedly failing to remit $30,000 in premiums tkia¢y received from a client to GELAAC (as defirmlow). Allen has also been indicted in
Cumberland County, North Carolina for converting fands of numerous other individuals. The six saseMonger v. Allen, Maynard and
GE Life and Annuity Assurance Company (“GELAAGQIed October 24, 2003))arfel v. Allen, Maynard, adVenture Publishing and
GELAAC (filed February 6, 2004Hanrick v. Allen, Maynard and GELAA@Ied March 10, 2004)Modlin v. Allen, et al(filed June 17,
2004),
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Clark v. Allen,66 et al. (filed June 25, 2004) aridivers v. Allen, et alfiled February 11, 2005). THdongerandHanrick cases have been
settled. The remaining four cases were settledintiple early in the second quarter of 2005. Aiddially, in the fourth quarter of 2004, we
reached an agreement in principle to settle theatened claims of a putative class of individudi®Wwad dealings with Allen and Maynard.
At that time we accrued a reserve for the settlérimeprinciple. In the first quarter of 2005, thettlement in principle became part of the
resolution of the case captionktasters v. Allen, et al.originally filed in the state court of Cumberla@dunty, North Carolina on October 9,
2003, which added GE Life and Annuity Assurance @any and General Electric Capital Assurance Company of our insurance
subsidiaries, as defendants pursuant to a Feb8arg005 order of the court allowing the amendnoéithe complaint. On May 6, 2005, the
court gave final approval to the settlement.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Period

January 1, 2005 through
January 31, 200

February 1, 2005 through
February 28, 200

March 1, 2005 through
March 31, 200!

Total

Total Number of

Shares (or
units) Purchasec

()]

19,371,58

19,371,58

Issuer Purchases of Equity Securities

Average Price
Paid Per Share

(or Unit)
$ -
$ P
$ 2581

Total Number of
Shares (or Units)
Purchased
as Part of Publicly

Announced Plans
or Programs

19,371,58

19,371,58

Maximum
Number (or
Approximate
Dollar Value) of
Shares (or Units]

That May Yet Be
Purchased Unde

the Plans or
Programs

@  On March 14, 2005, we entered into a stock purchgseement with GE, our majority stockholder, parguo which we agreed to
purchase from GE $500 million of our Class B Comrtock at a price per share equal to the net pdscger share that GE received
from the underwriters in a secondary offering of common stock by GE. The secondary offering wassammated on March 30,
2005, and on that date, pursuant to the stock psechgreement, we repurchased 19,371,586 shatdsssfB Common Stock at a price
of $25.811 per shar

Iltem 6. Exhibits

31.1
31.2
32.1

32.2

Certification of Michael D. Fraize

Certification of Richard P. McKenne

Certification Pursuant to Section 1350 of Chap®&pbTitle 18 of the United States Code—

Michael D. Fraize

Certification Pursuant to Section 1350 of Chap®&pbTitle 18 of the United States Code—

Richard P. McKenne
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned thereunto duly authorized.

GENWORTH FINANCIAL, INC.
(Registrant

Date: May 10, 200:
/s/ RicHARD P. Mc K ENNEY

By:
Richard P. McKenney
Senior Vice President—Chief Financial Officer
Duly Authorized Officer and
Principal Financial Officer
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Exhibit 31.1

CERTIFICATIONS
I, Michael D. Fraizer, certify that:
1. | have reviewed this quarterly report on FormQ@0f Genworth Financial, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,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, amdtife periods presented in this report;

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

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

(b) Designed such internal control over financegarting, 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 accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presentgisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimeaport) that has materially affected, or
is reasonably likely to materially affect, the igant’s internal control over financial reportiremd

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee 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 which
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 invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

Dated: May 10, 2005

/'s/  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 FormQ@0f Genworth Financial, Inc.;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,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, amdtife periods presented in this report;

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

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

(b) Designed such internal control over financegarting, 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 accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presentesi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

(d) Disclosed in this report any change in thegggnt’s internal control over financial reportitiat occurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimeaport) that has materially affected, or
is reasonably likely to materially affect, the i®tgant’s internal control over financial reportiramd

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee 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 cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

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

Dated: May 10, 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 ahfExecutive Officer of Genworth Financial, Ir{the “Company”) certify, pursuar
to 18 U.S.C. Section 1350 (as adopted pursuane¢tich 906 of the Sarbanes-Oxley Act of 2002), tbahy knowledge:

(1) the accompanying Quarterly Report on Form 16t@e Company for the three months ended Marct28@5 (the “Report”)filed
with the U.S. Securities and Exchange Commissigly, Eomplies with the requirements of Section 33(a15(d) of the Securitie
Exchange Act of 1934, as amended,;

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

Dated: May 10, 2005

/sl 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 PresidentiefJrinancial Officer of Genworth Financial, In¢h¢ “Company”), certify,
pursuant to 18 U.S.C. Section 1350 (as adoptedipntgo Section 906 of the Sarbanes-Oxley Act @230that to my knowledge:

(1) the accompanying Quarterly Report on Form 16f@he Company for the three months ended Marct235 (the “Report”)filed
with the U.S. Securities and Exchange Commissiglty, Eomplies with the requirements of Section }3{al15(d) of the Securitie



Exchange Act of 1934, as amended,;

(2) the information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of
the Company

Dated: May 10, 2005
/s/ RicHARD P. McK ENNEY

Richard P. McKenney
Senior Vice President—Chief Financial Officer

End of Filing
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