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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

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

September 14, 2005

Date of Report
(Date of earliest event reported)

GENWORTH FINANCIAL, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 001-32195 33-107307¢€

(State or other jurisdiction of (Commission File Number) (I.R.S. Employer

incorporation or organization) Identification No.)
6620 West Broad Street, Richmond, VA 23230
(Address of principal executive offices) (Zip Code)

(804) 281-6000

(Registrant’s telephone number, including area code

N/A

(Former Name or Former Address, if Changed Since Lst Report)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior? Aelow):

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 8.01. Other Events.

On September 19, 2005, Genworth Financial, In@ (Begistrant”) completed a public offering of $3800,000 aggregate principal
amount of the Registrant’s 4.950% Senior Notes20ié (the “Notes”). The Notes are governed by aemure, dated as of June 15, 2004
(the “Base Indenture”), as supplemented by Suppiahéndenture No. 1, dated as of June 15, 200dgpEmental Indenture No. 1”), and
Supplemental Indenture No. 2, dated as of Septetthe2005 (“Supplemental Indenture No. 2”), eactwieen the Registrant and JPMorgan
Chase Bank, N.A., as trustee (as so supplemetiedindenture”).

The Notes were issued pursuant to an underwritingeanent (the “Underwriting Agreement”), dated September 14, 2005, among
the Registrant and Goldman, Sachs & Co. and LelBnathers Inc., as underwriters (the “Underwriter$yrsuant to the Underwriting
Agreement and subject to the terms and conditimpsessed therein, the Registrant agreed to seNlttes to the Underwriters, and the
Underwriters agreed to purchase the Notes foredsahe public. The Registrant sold the Notesi¢olnderwriters at an issue price of
99.399% of the principal amount thereof, and theé&iwriters offered the Notes to the public at a@of 99.849% of the principal amount
thereof.

The net proceeds of the offering to the Registnate $347,896,500. The Registrant intends to ajyglynet proceeds to reduce its
outstanding commercial paper borrowings. The Natesunsecured and unsubordinated obligations dRégstrant and rank equally with all
of the Registrant’s existing and future unsecuredl ansubordinated obligations. Interest on the dlgayable semiannually in arrears in
April and October of each year.

The Notes were offered and sold by the Registrargyant to its registration statement on Form &ifg¢ (No. 333-125419).

The foregoing description of the Indenture anduinelerwriting Agreement does not purport to be catghand is qualified in its
entirety by reference to the full text of the Baisdenture and Supplemental Indenture No. 1, whielfiled as Exhibits 4.7 and 4.8,
respectively, to the Registrant’s current reporfFomnm 8-K, filed on June 7, 2004, and to the felttof Supplemental Indenture No. 2 and the
Underwriting Agreement, which are filed as exhillieseto, each of which is incorporated by referdrarein.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

The following are filed as exhibits to this report:

Number Description

1.1 Underwriting Agreement, dated September 14, 200&yden Genworth Financial Inc. and Goldman, Sacl&and Lehma
Brothers Inc., as the several underwrit

4.1 Supplemental Indenture No. 2, dated as of Septefthe2005, between Genworth Financial, Inc. and digisih Chase Bank,

N.A., as Trustee



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: September 19, 2005
GENWORTH FINANCIAL, INC.

By: /s/ Leon E. Roday

Leon E. Roda
Senior Vice President,
General Counsel and Secret



EXHIBIT INDEX

Number Description

1.1 Underwriting Agreement, dated September 14, 208&yd&en Genworth Financial Inc. and Goldman, Sack¥&and Lehman
Brothers Inc., as the several underwrit

4.1 Supplemental Indenture No. 2, dated as of Septefthe2005, between Genworth Financial, Inc. and digisih Chase Bank,

N.A., as Trustee



Exhibit 1.1
$350,000,000
GENWORTH FINANCIAL, INC.
$350,000,000 4.950% Notes due 2015
UNDERWRITING AGREEMENT
September 14, 20(



September 14, 20

Lehman Brothers Inc.
745 Seventh Avenue
New York, NY 1001¢

Goldman, Sachs & Co.
85 Broad Street
New York, NY 10004

As Representatives of the several
Underwriters named in Schedule | hereto

Dear Sirs and Mesdames:

Genworth Financial, Inc., a Delaware corporatidre (tCompany”), proposes, subject to the terms and conditionsdstegeein, to issu
and to sell to the several Underwriters named tme8ale | hereto (the Underwriters "), with Lehman Brothers Inc. and Goldman, Sachs &
Co. as representatives of the several Underwiftees* Representatives’), U.S. $350,000,000 Notes due 2015 (tHédtes”). The Notes
will be issued pursuant to the Indenture (thgase Indenture”), dated as of June 15, 2004, between the CompanyRividrgan Chase Bar
as indenture trustee (théltustee”), as supplemented by the First Supplemental Ihderdated as of June 15, 2004 (tHerst
Supplemental Indenture”) and the Second Supplemental Indenture (tBe¢ond Supplemental Indenturé) to be dated as of September
19, 2005 between the Company and the Trusteee@tioiély, the “Supplemental Indentures”). The Base Indenture, as so amended or
supplemented, is herein referred to as thedénture .”

The Company has filed with the Securities and ErgeaCommission (theCommission”) a registration statement, including a
prospectus, on Form S-3 (File No. 3B35419), relating to securities, including the Note be issued from time to time by the Compare
registration statement as amended to the datesoftireement is hereinafter referred to as tReyistration Statement,” and the related
prospectus covering the Notes in the form firstduseconfirm sales of the Notes is hereinaftermefito as the Base Prospectus’ The
Base Prospectus, as supplemented by the prospegtpement specifically relating to the Notes ie fbrm first used to confirm sales of the
Notes is hereinafter referred to as “ Prospectus,” and the term ‘preliminary prospectus” means any preliminary form of the Prospectus.
As used herein, the terms “Registration StateméBg%e Prospectus,” “Prospectus” and “preliminamggpectus” shall include in each case
the documents, if any, incorporated therein byrezfee. The termssupplement,” “ amendment” or “ amend” as used in this Agreement
with



respect to the Registration Statement, Base Pragpd®rospectus or preliminary prospectus shadllidecall documents subsequently filed by
the Company with the Commission pursuant to theiStées Exchange Act of 1934, as amended (tBx¢hange Act”), that are deemed to
be incorporated by reference therein.

1. Representations and Warranties of the Compartye Company represents and warrants to and agifesach of the Underwriters,
as of the date hereof, that:

(a) The Registration Statement has become effectivstop order suspending the effectiveness oRegistration Statement is in
effect, and no proceedings for such purpose ardipgibefore or, to the Company’s knowledge, thmeadeby the Commission.

(b) (i) Each document, if any, filed or to be filpdrsuant to the Exchange Act and incorporatecefgrence in the Prospectus
complied or will comply when so filed in all matarrespects with the Exchange Act and the applecalles and regulations of the
Commission thereunder, (ii) the Registration Staetywhen it became effective, did not contain, @sdamended or supplemented, if
applicable, will not contain any untrue statemerd material fact or omit to state a material fijuired to be stated therein or
necessary to make the statements therein not mistgdjiii) the Registration Statement and the Peasus comply and, as amended or
supplemented, if applicable, will comply in all redal respects with the Securities Act and theiapple rules and regulations of the
Commission thereunder and (iv) the Prospectus doesontain and, as amended or supplemented, licapfe, will not contain any
untrue statement of a material fact or omit toestatnaterial fact necessary to make the statertt@isin, in the light of the
circumstances under which they were made, not edsig, except that the representations and waesaeét forth in this paragraph do
not apply to statements or omissions in the Remistn Statement or the Prospectus based upon iafamrelating to any Underwriter
furnished to the Company in writing by such Undétsvrthrough the Representatives expressly forthsein.

(c) The Company has been duly incorporated, isllyaéixisting as a corporation in good standing uride laws of the State of
Delaware, has the corporate power and authorioywo its property and to conduct its business asrie=xd in the Prospectus and to
enter into and perform its obligations under thggeement, and is duly qualified to transact busirsesl is in good standing in each
jurisdiction in which the conduct of its businesste ownership or leasing of property requireshsquaalification, except to the extent
that the failure to be so qualified or be in gotahsging would not, singly or in the aggregate, haveaterial adverse effect on the
Company and its subsidiaries, taken as a whole.



(d) Each subsidiary of the Company set forth one8lale Il hereto (each, alesignated Subsidiary’ and, collectively, the “
Designated Subsidiaries) has been duly incorporated or formed, is valigkysting and in good standing under the laws ef th
jurisdiction of its incorporation or formation, hte full power and authority to own its propertydao conduct its business as described
in the Prospectus and is duly qualified to transasiness and is in good standing in each jurisdiéh which the conduct of its busin
or its ownership or leasing of property requireshsqualification, except to the extent that théufa to be so qualified or be in good
standing would not, singly or in the aggregate ehawnaterial adverse effect on the Company arsiilisidiaries, taken as a whole; al
the issued shares of capital stock of each Desgrfatibsidiary owned directly or indirectly by ther@pany have been duly and validly
authorized and issued, are fully paid and non-asbés and are owned directly or indirectly by th@many, free and clear of all liens,
encumbrances, equities or claims, except as desktiibthe Prospectus; for purposes of this Agreénsahedule Il hereto includes e
subsidiary of the Company that is a “significantbgdiary” (as such term is defined in Rule 1-0Refyulation S-X promulgated by the
Commission).

(e) This Agreement has been duly authorized, execand delivered by the Company.
(f) The authorized capital stock of the Companyfooms as to legal matters to the description thiezentained in the Prospectus.

(9) (A) The execution and delivery by the Compafiyand the performance by the Company of its otiliges under, this
Agreement, the Indenture and the Notes will notiarene (i) any provision of applicable law or tteatificate of incorporation or by-
laws of the Company, (ii) any agreement or othstriiment binding upon the Company or any of itssilibries (except to the extent
such contravention would not, singly or in the a&ggte, have a material adverse effect on the Coyrgnachits subsidiaries, taken as a
whole), or (iii) any judgment, order or decree ny g@overnmental body, agency or court having juctszh over the Company or any
subsidiary, and (B) no consent, approval, authtidmaor order of, or qualification with, any U.&deral, state or local governmental
body or agency is required for the performancengy@Gompany of its obligations under this Agreemtr,Indenture and the Notes,
except such as has been obtained and as may heedely the securities or Blue Sky laws of the @asi states in connection with the
offer and sale of the Notes.

(h) The Notes have been duly authorized by the Gmypand, when executed and authenticated in amcoedwith the provisions
of the



Indenture and delivered to and paid for by the Wwdéers in accordance with this Agreement, wilhstitute valid and binding
obligations of the Company, entitled to the besgfitovided by the Indenture, and enforceable ag#issCompany in accordance with
their terms, subject, as to enforcement, to barikyyinsolvency, reorganization, moratorium andeotlaws of general applicability
relating to or affecting creditors’ rights and tengral principles of equity (regardless of whet&orceability is considered in a
proceeding at law or in equity). The Notes will fmm in all material respects to the descriptioeréof contained in the Prospectus.

(i) The Indenture has been duly authorized by thmg@any and duly qualified under the Trust Indenfuceand, when the Second
Supplemental Indenture is executed and delivereatiéompany (and assuming due authorization, ¢xecand delivery of the
Second Supplemental Indenture by the Trustee)nttenture will constitute a valid and binding instrent of the Company, enforcea
against the Company in accordance with its termigjest, as to enforcement, to bankruptcy, insolyeneorganization, moratorium and
other laws of general applicability relating toaffecting creditors’ rights and to general prinegpbf equity (regardless of whether
enforceability is considered in a proceeding at dain equity). The Indenture will conform in allaterial respects to the description
thereof in the Prospectus.

(j) Neither the Company nor any of its Designatet<sidiaries is in violation of its certificate afdorporation, by-laws or other
constituent documents; neither the Company nordiitg subsidiaries is in default in the performame observance of any material
obligation, agreement, covenant or condition corgdiin any agreement or other instrument bindirenupe Company or any of its
subsidiaries, except to the extent such defaultidvoat, singly or in the aggregate, have a matadalkerse effect on the Company an
subsidiaries, taken as a whole.

(k) There has not occurred any material adversagda the financial condition or in the earniniggsiness or operations of the
Company and its subsidiaries, taken as a whole) fhat set forth in the Prospectus (exclusive gf@mendments or supplements
thereto subsequent to the date of this Agreement).

() There are no legal or governmental proceedpaggling or, to the knowledge of the Company, tlemed to which the Compa
or any of its subsidiaries is a party or to whicly af the properties of the Company or any of itlsssdiaries is subject that are required
to be described in the Registration Statement@Ptiospectus and are not so described thereiryastatutes, regulations, contracts or
other documents



that are required to be described in the Registrciitatement or the Prospectus or to be filed hibiéx to the Registration Statement
that are not described or filed as required.

(m) Each preliminary prospectus filed as part efthgistration statement as originally filed opast of any amendment thereto
filed pursuant to Rule 424 under the Securities Aomplied when so filed in all material respecithwhe Securities Act and the
applicable rules and regulations of the Commistieneunder.

(n) The Company is not, and after giving effectite offering and sale of the Notes and the apjtinadf the proceeds thereof as
described in the Prospectus will not be, requiceckgister as an “investment company” as such tehefined in the Investment
Company Act of 1940, as amended.

(o) Except as described in the Prospectus, thera@contracts, agreements or understandings betive€Company and any
person granting such person the right to requieedbmpany to file a registration statement underSacurities Act with respect to any
securities of the Company or to require the Comgarigclude such securities with the Notes regéstgrursuant to the Registration
Statement.

(p) Subsequent to the respective dates as of viiiichmation is given in the Registration Statemamd the Prospectus, (i) the
Company and its subsidiaries have not incurrednaaterial liability or obligation, direct or contiegt, or entered into any material
transaction not in the ordinary course of busin@gghe Company has not purchased any of itstantiing capital stock, or declared,
paid or otherwise made any dividend or distributddrany kind on its capital stock other than ordynand customary dividends; and (
there has not been any material change in theadapitck, short-term debt or long-term debt of @mnpany and its subsidiaries, except
in each case as described or otherwise contemptatad Prospectus.

(q) The Company and its Designated Subsidiaries lgaod and marketable title in fee simple to al mroperty and good and
marketable title to all personal property ownedhmsm, in each case free and clear of all liens,frances and defects except such as
are described in the Prospectus or would not, wiogin the aggregate, have a material adversetaffethe Company and its
subsidiaries, taken as a whole; and any real ptpped buildings held under lease by the Companimrsubsidiaries are held by them
under valid, subsisting and enforceable leasesp¢steh as are described in the Prospectus or wat)dingly or in the aggregate,
have a material adverse effect on the Companytarsibsidiaries, taken as a whole.
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(r) The Company and its Designated Subsidiaries ampossess, or can acquire on reasonable termnsatdrial patents, patent
rights, licenses, inventions, copyrights, know-h@veluding trade secrets and other unpatented andfsatentable proprietary or
confidential information, systems or procedurasdémarks, service marks and trade names curremiiyoyed by them in connection
with the business now operated by them, exceptevtier failure to so own, possess or be able toimcqo reasonable terms would not,
singly or in the aggregate, have a material adveffeet on the Company and its subsidiaries, talea whole, and neither the Company
nor any of its subsidiaries has received any natfdafringement of or conflict with asserted righaf others with respect to any of the
foregoing which, singly or in the aggregate, woliédve a material adverse effect on the Companytarsibsidiaries, taken as a whole.

(s) No labor dispute with the employees of the Canypor any of its subsidiaries exists, except asrileed in the Prospectus, or,
to the knowledge of the Company, is imminent, exegpere such dispute would not, singly or in thgragate, have a material adverse
effect on the Company and its subsidiaries, talkea w&hole.

(t) Each Designated Subsidiary of the Companyithahgaged in the business of insurance or reinsar@each an fhsurance
Subsidiary ", collectively the “Insurance Subsidiaries’) is licensed or authorized to conduct an insueasicreinsurance business, as
the case may be, under the insurance statuteslof@asdiction in which the conduct of its busisesquires such licensing or
authorization, except for such jurisdictions in eththe failure of the Insurance Subsidiary to bécemsed or authorized would not,
singly or in the aggregate, have a material adveffeet on the Company and its subsidiaries, talsea whole. The Insurance
Subsidiaries have made all required filings unghgliaable insurance statutes in each jurisdictitvesg such filings are required, except
for such filings the failure of which to make wouldt, singly or in the aggregate, have a matedatese effect on the Company and its
subsidiaries, taken as a whole. Each of the Inser&ubsidiaries has all other necessary autharimgtapprovals, orders, consents,
certificates, permits, registrations and qualifimas (* Authorizations "), of and from all insurance regulatory authostigecessary to
conduct their respective existing businesses axitied in the Prospectus, except where the fatluieve such Authorizations would
not, singly or in the aggregate, have a materiabesk effect on the Company and its subsidiard®rt as a whole, and no Insurance
Subsidiary has received any notification from amgurance regulatory authority to the effect that aaditional Authorizations are
needed to be obtained by any Insurance Subsidiaagy case where it could reasonably be expecttdhba
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failure to obtain such additional Authorizationstloe limiting of the writing of such business wolldve a material adverse effect on the
Company and its subsidiaries, taken as a wholeparidsurance regulatory authority having jurisdictover any Insurance Subsidiary
has issued any order or decree impairing, restgatr prohibiting (i) the payment of dividends lbiyydnsurance Subsidiary to its parent,
other than those restrictions applicable to insteasr reinsurance companies under such jurisdictgrerally or imposed in connection
with the Reorganization and contemplated in thespotus, or (ii) the continuation of the busingsthe Company or any of the
Insurance Subsidiaries in all material respectgrasently conducted, in each case except wheressdelns or decrees would not, singly
or in the aggregate, have a material adverse affettie Company and its subsidiaries, taken ascdewh

(u) Except as described in the Prospectus, (Dealked reinsurance and retrocessional treatiesaotsitagreements and
arrangements (Reinsurance Contracts’) to which the Company or any Insurance Subsidiay party and as to which any of them
reported recoverables, premiums due or other araduiits most recent statutory financial statemangsin full force and effect, except
where the failure of such Reinsurance Contracketm full force and effect would not, singly ortime aggregate, have a material
adverse effect on the Company and its subsidigea&en as a whole, and (ii) neither the Companyamgrinsurance Subsidiary has
received any notice from any other party to anynRaiance Contract that such other party intendsonérform such Reinsurance
Contract in any material respect, and the Compasynio knowledge that any of the other parties ¢h &einsurance Contracts will be
unable to perform its obligations thereunder in axaterial respect, except where (A) the Comparth@insurance Subsidiary has
established reserves in its financial statemenistwihdeems adequate for potential uncollectiBiesurance or (B) such
nonperformance would not have a material advefsetedn the Company and its subsidiaries, takemwakole.

(v) Except as described in the Prospectus, the @agnpas no knowledge of any threatened or pendimgidrading of the
Company’s or any of its subsidiaries’ claims-payaimlity rating or financial strength rating by A.est Company, Inc., Standard &
Poor’s Rating Group, Moody’s Investor Service, Jikitch Ratings, Ltd. or any other “nationally rgoized statistical rating
organizations,” as such term is defined for purpagfeRule 436(g)(2) under the Securities Act, wiaahrently has publicly released a
rating of the claims-paying ability or financiatetgth of the Company or any subsidiary.
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(w) The Company and each of its Designated Subiggimaintain a system of internal accounting adatsufficient to provide
reasonable assurance that (i) transactions araiexkin accordance with management’s general aifépauthorizations; (ii)
transactions are recorded as necessary to perepagation of financial statements in conformityhagenerally accepted accounting
principles and to maintain asset accountabilify); diccess to assets is permitted only in accordavith management’s general or
specific authorization; and (iv) the recorded acttabhility for assets is compared with the existisgets at reasonable intervals and
appropriate action is taken with respect to anfedihces.

(x) The statements set forth in (i) the Prospeanhder the captions “Description of the Notes”, flas@s they purport to constitute
a summary of the terms of the Indenture and the®y@nd “Description of Capital Stock,” “Descriptiof Equity Units” and “Certain
U.S. Federal Tax Considerations for Non-U.S. Hadg(ii) the Company’s Annual Report on Form 104¢ the year ended December
31, 2004 under the captions “ltem 1. Business -uRdign” and “ltem 3. Legal Proceedings,” (iii) t®mpany’s Quarterly Reports on
Form 10-Q for the quarterly periods ended March2®D5 and June 30, 2005 under the captions “Itelhedal Proceedings,” (iv) the
Company'’s Proxy Statement for the Company’s 200tuahmeeting of stockholders under the caption t&erRelationships and
Transactions” and (v) the Registration Statemetitieim 15, insofar as they purport to describe tlowigions of the laws and documents
referred to therein, fairly summarize in all maaériespects the matters described therein.

(y) KPMG LLP, whose report is included in the Presus, is an independent certified public accountéth respect to the
Company and its combined subsidiaries within thamrey of the Securities Act and the rules and rgpris adopted by the
Commission thereunder. The financial statemente@fCompany and its combined subsidiaries (inclydie related notes and
supporting schedules) included in the Registraitaiement and the Prospectus present fairly imaterial respects the financial
condition, results of operations and cash flowthefentities purported to be shown thereby at #tedand for the periods indicated and
have been prepared in accordance with United Stiatesrally accepted accounting principles applied aonsistent basis throughout
the periods indicated and conform in all matemglpects with the rules and regulations adoptetid¥ommission under the Securities
Act; and the supporting schedules included in thgifration Statement present fairly in all matsriaspects the information required
to be stated therein. The pro forma financial infation and the related notes thereto includedearRégistration Statement and the
Prospectus has been prepared in accordance wittpghieable requirements of the Securities Act tmedExchange Act, as applicable,
and the assumptions underlying such pro forma @iginformation are reasonable.
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2. Agreements to Sell and Purcha$he Company hereby agrees to sell to the sevemd¢himiters, and each Underwriter, upon the
basis of the representations and warranties heogitained, but subject to the conditions hereinafi@ed, agrees, severally and not jointly, to
purchase from the Company, at a purchase price' @hechase Price”) of 99.399% of the principal amount of the Notphjs accrued
interest, if any, from September 19, 2005 to thesflg Date (as hereinafter defined) in the respedgrincipal amount of Notes set forth
opposite the names of the Underwriters in Schediuézeto.

3. Terms of Public OfferingThe Company is advised by the RepresentativeéshtbdJnderwriters propose to make a public offgah
their respective portions of the Notes as soorr #fie Agreement has become effective as in theddeptatives’ judgment is advisable. The
Company is further advised by the Representathaisthe Notes are to be offered to the publicafiitiat a price (the Public Offering Price
") equal to 99.849% of the principal amount of Mhetes, plus accrued interest, if any, and may bered to certain dealers selected by the
Representatives at a price that represents a cionesot in excess of 0.27% of the principal amafrihe Notes. Any such dealers may re
any Notes purchased from the Underwriters to aexther brokers or dealers at a discount not teex®.135% of the principal amount of
the Notes. After the initial public offering of tidotes to the public, the Underwriters may chamgeRublic Offering Price and concessions.

4. Payment and Deliverythe Company will deliver against payment of thedhase Price the Notes in the form of permanentaglob
securities (the Global Securities”) deposited with the Trustee as custodian for Deeository Trust Company OTC ") and registered in
the name of Cede & Co., as nominee for DTC. Intsriesany permanent Global Securities will be ety in bookentry form through DTC
except in the limited circumstances described éRlospectus. Payment for the Notes shall be matteelJnderwriters in immediately
available funds by wire transfer to an account gigecby the Company drawn to the order of the Camypat the office of Davis Polk &
Wardwell, 450 Lexington Avenue, New York, NY 1005%,10:00 A.M. (New York time) on September 19, 200r at such other time not
later than seven full business days as the Repedaers and the Company determine, such time befegred to as the Closing Date,”
against delivery to the Trustee as custodian fo€@Tthe Global Securities representing all of Mwes. The Global Securities will be made
available for checking at the above office of DRk & Wardwell at least 24 hours prior to the §itg Date.
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5. Conditions to the Underwriters’ ObligationsThe several obligations of the Underwriters afgject to the following conditions:
(a) Subsequent to the execution and delivery sfAlgreement and prior to the Closing Date:

(i) there shall not have occurred any downgradig,shall any notice have been given of any intdratepotential
downgrading or of any review for a possible chatinge does not indicate the direction of the possiiange, in the rating
accorded any of the Company’s securities or the gzoy's financial strength or claims-paying ability any “nationally
recognized statistical rating organization,” ashsteem is defined for purposes of Rule 436(g)(2Janthe Securities Act; and

(i) there shall not have occurred any materialeade change in the financial condition or in thenigys, business or
operations of the Company and its subsidiariegrnals a whole, from that set forth in the Prospse(@uclusive of any
amendments or supplements thereto subsequent dtathef this Agreement).

(b) The Underwriters shall have received on thesidlp Date a certificate, dated the Closing Datesigded by an executive
officer of the Company, to the effect set fortiSiaction 5(a)(i) above and to the effect that tipeesentations and warranties of the
Company contained in this Agreement are true amekcbas of the Closing Date and that the Compasydemplied with all of the
agreements and satisfied all of the conditiong®part to be performed or satisfied hereunderrdretore the Closing Date.

The officer signing and delivering such certificatay rely upon the best of his or her knowledgtogsoceedings threatened.

(c) The Underwriters shall have received on thesidlp Date an opinion and letter of Weil, GotshdlA&nges LLP, outside U.S.
counsel for the Company, dated the Closing Datseaforth in Exhibit A.

(d) The Underwriters shall have received on thesidlp Date an opinion of LeBoeuf, Lamb, Greene & Rae, L.L.P., special
U.S. regulatory counsel for the Company, dateddlesing Date, as set forth in Exhibit B.

(e) The Underwriters shall have received on thesi@pDate an opinion of LeBoeuf, Lamb, Greene & Rae, L.L.P., special
U.K. counsel for the Company, dated the ClosingeDas set forth in Exhibit C.
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(f) The Underwriters shall have received on thes@ig Date an opinion of Leon E. Roday, Esq., thm@any’s General Counsel,
dated the Closing Date, as set forth in Exhibit D.

(9) The Underwriters shall have received on thesidlp Date an opinion of Craig MacKenzie, Esq.,Glmenpany’s in-house
Australian counsel, dated the Closing Date, afostt in Exhibit E.

(h) The Underwriters shall have received on thesidlp Date an opinion of Winsor Macdonell, Esq., @@npany’s in-house
Canadian counsel, dated the Closing Date, as ghtifoExhibit F.

() The Underwriters shall have received on thesitlg Date an opinion of Davis Polk & Wardwell, ceahfor the Underwriters,
dated the Closing Date, with respect to such nsm#tetthe Underwriters shall request.

The opinions of Weil, Gotshal & Manges LLP, LeBodiudmb, Greene & MacRae, L.L.P., Leon E. Roday,. HStpig
MacKenzie, Esg. and Winsor Macdonell, Esq. desdriheSections 5(c)- 5(i) above shall be renderetthéoUnderwriters at the request
of the Company and shall so state therein.

()) The Underwriters shall have received, on eddh® date hereof and the Closing Date, a lettercithe date hereof or the
Closing Date, as the case may be, in form and anbstsatisfactory to the Underwriters, from KPMGP., independent registered
public accountants, containing statements andrmdtion of the type ordinarily included in accourgaficomfort letters” to
underwriters with respect to the financial stateteemd certain financial information containedhn Registration Statement and the
Prospectusprovidedthat the letter delivered on the Closing Date shsd a “cut-off date” not earlier than the datesbér

6. Covenants of the Companin further consideration of the agreements oflneerwriters herein contained, the Company covenan
with each Underwriter as follows:

(a) To furnish to the Representatives, without ghathree signed copies of the Registration Stateiecluding exhibits thereto)
and for delivery to each other Underwriter a conmfed copy of the Registration Statement (withoutlaihthereto) and to furnish to tl
Representatives in New York City, without chargéompto 10:00 a.m. New York City time on the busiealay next succeeding the date
of this Agreement or as promptly as practicableghfter and during the period mentioned in Sedsi@) below, as many copies of the
Prospectus and any supplements and amendment®thete the Registration Statement as the Reptatess may reasonably request.
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(b) Before amending or supplementing the Registmafitatement or the Prospectus, to furnish to #mrésentatives a copy of
each such proposed amendment or supplement and filetany such proposed amendment or supplensenhich the Representatives
reasonably object, and to file with the Commissiatinin the applicable period specified in Rule 424¢nder the Securities Act any
prospectus required to be filed pursuant to sudb.Ru

(c) If, during such period after the first datetloé public offering of the Notes, in the opinionamiunsel for the Underwriters, the
Prospectus is required by law to be delivered imeation with sales by an Underwriter or dealey, event shall occur or condition
exist as a result of which it is necessary to anmrglipplement the Prospectus in order to maksttitements therein, in the light of the
circumstances when the Prospectus is deliveregtochaser, not misleading, or if, in the opiniditounsel for the Underwriters, it is
necessary to amend or supplement the Prospectesnoly with applicable law, forthwith to preparée fwith the Commission and
furnish, at its own expense, to the Underwriterd tnthe dealers (whose names and addresses thesBefatives will furnish to the
Company) to which Notes may have been sold by #yEésentatives on behalf of the Underwriters arahtoother dealers upon
request, either amendments or supplements to tepéctus so that the statements in the Prospecisamended or supplemented
not, in the light of the circumstances when thesPeatus is delivered to a purchaser, be misleattisg that the Prospectus, as amer
or supplemented, will comply with law.

(d) To endeavor to qualify the Notes for offer aade under the securities or Blue Sky laws of guihkdictions as the
Representatives shall reasonably request.

(e) To make generally available to the Companytsisty holders and to the Representatives as se@magticable an earning
statement covering the twelwveenth period ending September 30, 2006 that sadisiie provisions of Section 11(a) of the Secusritiet
and the rules and regulations of the Commissioretireder.

7. ExpensesWhether or not the transactions contemplated mAlgreement are consummated or this Agreementnisrated, the
Company agrees to pay or cause to be paid all sggancident to the performance of its obligationder this Agreement, including: (i) the
fees, disbursements and expenses of the Company'sel and the Comparsyaccountants in connection with the registratios delivery of
the Notes under the Securities Act and all
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other fees or expenses in connection with the pagipa and filing of the Registration Statementy @reliminary prospectus, the Prospectus
and amendments and supplements to any of the fiogggocluding all printing costs associated thateyand the mailing and delivering of
copies thereof to the Underwriters and dealerthemuantities hereinabove specified, (ii) all sastd expenses related to the transfer and
delivery of the Notes to the Underwriters, (iiipthost of printing or the reasonable fees of cdungeroducing any Blue Sky or Legal
Investment memorandum in connection with the cdfed sale of the Notes under state securities ladatk expenses in connection with the
qualification of the Notes for offer and sale undate securities laws as provided in Section Bédgof, including filing fees and the
reasonable fees and disbursements of counseldddrniderwriters in connection with such qualificatend in connection with the Blue Sky
Legal Investment memorandum, (iv) the cost of prmtertificates representing the Notes, (v) th&ts€and charges of any transfer agent,
registrar or depositary, (vi) the costs and expgw$¢he Company relating to investor presentat@many “road show” undertaken in
connection with the marketing of the offering of tHotes, including, without limitation, expensesasated with the production of road show
slides and graphics, fees and expenses of any Itamsuengaged in connection with the road showerations with the prior approval of |
Company, travel and lodging expenses of the reptatiees and officers of the Company and any secisultants, and the cost of any airc
chartered in connection with the road show withghier approval of the Company and (vii) all otltests and expenses incident to the
performance of the obligations of the Company hedeu for which provision is not otherwise madehis tSection. It is understood, however,
that except as provided in this Section, Sectient@led “Indemnity and Contribution”, and the lgstragraph of Section 10 below, the
Underwriters will pay all of their costs and expessincluding fees and disbursements of their cglutrainsfer taxes payable on resale of any
of the Notes by them and any advertising expenseseacted with any offers they may make.

8. Indemnity and Contributior(a) The Company agrees to indemnify and hold hasnéach Underwriter, each person, if any, who
controls any Underwriter within the meaning of eitlsection 15 of the Securities Act or Section 2the Exchange Act, and each affiliate of
any Underwriter within the meaning of Rule 405 unitie Securities Act from and against any andaabés, claims, damages and liabilities
(including, without limitation, any legal or othekpenses reasonably incurred in connection witeraBhg or investigating any such action or
claim) caused by any untrue statement or allegédieristatement of a material fact contained inRkgistration Statement or any amendment
thereof, any preliminary prospectus or the Progme@f used within the period set forth in paradrép) of Section 6 hereof and as amende
supplemented if the Company shall have furnishgdaamendments or supplements thereto), or causadypmission or alleged omission to
state therein a material fact
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required to be stated therein or necessary to itiekstatements therein not misleading, except amsad such losses, claims, damages or
liabilities are caused by any such untrue statemeamission or alleged untrue statement or omiskased upon information relating to any
Underwriter furnished to the Company in writing saych Underwriter through the Representatives esfyréar use thereirprovided,

however, that the foregoing indemnity agreement with respe any preliminary prospectus shall not inuré® benefit of any Underwriter
from whom the person asserting any such lossem<laamages or liabilities purchased Notes, orpargon controlling such Underwriter or
any affiliate of such Underwriter within the meamiof Rule 405 of the Securities Act, if a copy o€ tProspectus (as then amended or
supplemented if the Company shall have furnishgdaamendment or supplements thereto) was not segiven by or on behalf of such
Underwriter to such person, if required by law adave been delivered, at or prior to the writtenfcmation of the sale of the Notes to such
person, and if the Prospectus (as so amended plesugnted) would have cured the defect giving tassuch loss, claim, damage or liability,
unless such failure is the result of noncomplidmgéhe Company in furnishing copies of the Prospe¢dr amendments or supplements
thereto) pursuant to Section 6(a) hereof.

(b) Each Underwriter agrees, severally and notljgito indemnify and hold harmless the Compang,directors and officers of the
Company who sign the Registration Statement and pacson, if any, who controls the Company wittie@ meaning of either Section 15 of
the Securities Act or Section 20 of the Exchangeffen and against any and all losses, claims, d@sand liabilities (including, without
limitation, any legal or other expenses reasonatayrred in connection with defending or investiggtany such action or claim) caused by
any untrue statement or alleged untrue statememtnudterial fact contained in the RegistrationeStent or any amendment thereof, any
preliminary prospectus or the Prospectus (as antemdsupplemented if the Company shall have fuadsiny amendments or supplements
thereto), or caused by any omission or alleged siotisto state therein a material fact requiredaatated therein or necessary to make the
statements therein not misleading, but only wifenence to information relating to such Underwrftenished to the Company in writing by
you on behalf of such Underwriter expressly for unsthe Registration Statement, any preliminaryspertus, the Prospectus or i
amendments or supplements thereto.

(c) In case any proceeding (including any goverrnalénvestigation) shall be instituted involvingyaperson in respect of which
indemnity may be sought pursuant to Section 8(&)loy, such person (theridemnified party ") shall promptly notify the person against
whom such indemnity may be sought (thiedemnifying party ") in writing and the indemnifying party, upon rezgi of the indemnified
party, shall retain counsel reasonably satisfadimithe indemnified party to represent the inderadiparty and any others the indemnifying
party may designate in such proceeding and shgltigareasonable fees and
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disbursements of such counsel related to such eding. In any such proceeding, any indemnifiedypsinall have the right to retain its own
counsel, but the fees and expenses of such cosimsiébe at the expense of such indemnified partgss (i) the indemnifying party and the
indemnified party shall have mutually agreed toritention of such counsel or (ii) the named partiieany such proceeding (including any
impleaded parties) include both the indemnifyingtypand the indemnified party and representatiobaih parties by the same counsel would
be inappropriate due to actual or potential diffgrinterests between them. It is understood thairttiemnifying party shall not, in respect of
the legal expenses of any indemnified party in emtion with any proceeding or related proceedinghé same jurisdiction, be liable for (i)
the fees and expenses of more than one separatériiaddition to any local counsel) for all Undeiters and all persons, if any who control
any Underwriter within the meaning of either Secticd of the Securities Act or Section 20 of the liamge Act or who are affiliates of any
Underwriter within the meaning of Rule 405 under 8ecurities Act and (ii) the fees and expensesaré than one separate firm (in addition
to any local counsel) for the Company, its diregtdts officers who sign the Registration Statensemt each person, if any, who controls the
Company within the meaning of either such Sectioithe case of any such separate firm for the Umdtrs and such control persons and
affiliates of any Underwriters, such firm shall designated in writing by the Representatives. éndase of any such separate firm for the
Company and such directors, officers and contridqres of the Company, such firm shall be designatediting by the Company. The
indemnifying party shall not be liable for any &&ttent of any proceeding effected without its weritconsent, but if settled with such consent
or if there be a final judgment for the plaintifie indemnifying party agrees to indemnify the imadéfied party from and against any loss or
liability by reason of such settlement or judgméd.indemnifying party shall, without the prior wen consent of the indemnified party,
effect any settlement of any pending or threatgaredeeding in respect of which any indemnified p&tor could have been a party and
indemnity could have been sought hereunder by smemnified party, unless such settlement incliatesinconditional release of such
indemnified party from all liability on claims thate the subject matter of such proceeding.

(d) To the extent the indemnification provided ifmiSection 8(a) or 8(b) is unavailable to an indéimd party in respect of any losses,
claims, damages or liabilities referred to undahsparagraph, then each indemnifying party undeh garagraph, in lieu of indemnifying
such indemnified party thereunder, shall contritiatthe amount paid or payable by such indemnifi@dy as a result of such losses, claims,
damages or liabilities (i) if the indemnifying pait the Company, in such proportion as is appeterio reflect the relative benefits received
by the indemnifying party or parties on the onechand the indemnified party or parties on the ottard from the offering of the Notes, (ii)
if the indemnifying person is an Underwriter, irchyproportion as is
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appropriate to reflect the relative fault of suchddrwriter on the one hand and the indemnifiedyparparties on the other hand in connec
with the statements or omissions that resultediat osses, claims, damages or liabilities or ifiiihe allocation provided by clause 8(d)(i) or
8(d)(ii) above is not permitted by applicable lawsuch proportion as is appropriate to reflectardy the relative benefits referred to in
clause 8(d)(i) above or the relative fault refert@ih clause 8(d)(ii) but also the relative fautt cases covered by clause 8(d)(i)) or such
relative benefits (in cases covered by clause B)d)f the indemnifying party or parties on theeohand and of the indemnified party or
parties on the other hand in connection with théestents or omissions that resulted in such los&Es)s, damages or liabilities, as well as
any other relevant equitable considerations. Theive benefits received by the Company on thetmared and the Underwriters on the other
hand in connection with the offering of the Nothalsbe deemed to be in the same respective pioperas the net proceeds from the offe
of the Notes (before deducting expenses) receiyeldoCompany and the total underwriting discoamd commissions received by the
Underwriters, in each case as set forth in theetahlthe cover of the Prospectus, bear to the ggtgéublic Offering Price of the Notes. The
relative fault of the Company on the one hand &edinderwriters on the other hand shall be detexdhby reference to, among other things,
whether the untrue or alleged untrue statementoéierial fact or the omission or alleged omissmatate a material fact relates to
information supplied by the Company or by the Umdéers and the parties’ relative intent, knowledagecess to information and opportunity
to correct or prevent such statement or omissitie. Onderwritersiespective obligations to contribute pursuant te Section 8 are several
proportion to the respective aggregate principabamh of Notes they have purchased hereunder, andint

(e) The Company and the Underwriters agree thvadutid not be just or equitable if contribution puast to this Section 8 were
determined byro rataallocation (even if the Underwriters were treateaae entity for such purpose) or by any other oekthf allocation
that does not take account of the equitable cordidas referred to in Section 8(d). The amound paipayable by an indemnified party as a
result of the losses, claims, damages and liasliteferred to in the immediately preceding pamgshall be deemed to include, subject tc
limitations set forth above, any legal or otherenges reasonably incurred by such indemnified partgpnnection with investigating or
defending any such action or claim. Notwithstandimg provisions of this Section 8, no Underwritealsbe required to contribute any
amount in excess of the amount by which the taiakpat which the Notes underwritten by it and rilisited to the public were offered to the
public exceeds the amount of any damages thatidndkrwriter has otherwise been required to payelgon of such untrue or alleged un
statement or omission or alleged omission. No pegsdlty of fraudulent misrepresentation (withirettneaning of Section 11(f) of the
Securities Act) shall be entitled to contributioarh any person who was not guilty of such fraudulen
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misrepresentation. The remedies provided for is 8action 8 are not exclusive and shall not limjt aghts or remedies which may otherw
be available to any indemnified party at law oequity.

(f) The indemnity and contribution provisions cantl in this Section 8 and the representationsraméies and other statements of the
Company contained in this Agreement shall remagraiive and in full force and effect regardlessipany termination of this Agreement,
(i) any investigation made by or on behalf of dsiyderwriter, any person controlling any Underwriteiany affiliate of any Underwriter by
or on behalf of the Company, its officers or diggstor any person controlling the Company and &iig¢eptance of and payment for any of the
Notes.

9. Termination. The Underwriters may terminate this Agreemenhabtjce given by the Representatives to the Compéajter the
execution and delivery of this Agreement and pidothe Closing Date (i) trading in securities gatigron the New York Stock Exchange
shall have been suspended or materially limitéda @eneral moratorium on commercial banking édivdis in the State of New York or the
United States shall have been declared by FedeNéw York State authorities, or (iii) there shiadlve occurred any material outbreak, or
material escalation, of hostilities or other nasibar international calamity or crisis, of such méigde and severity in its effect on the finan
markets of the United States, in the reasonablgnueht of the Representatives, as to prevent orriaiyampair the marketing, or
enforcement of contracts for sale, of the Notes.

10. Effectiveness; Defaulting Underwriterd his Agreement shall become effective upon thexation and delivery hereof by the par
hereto.

If, on the Closing Date, any one or more of the &hditers shall fail or refuse to purchase Notes thhas or they have agreed to
purchase hereunder on such date, and the aggprgatipal amount of Notes which such defaulting Emvdriter or Underwriters agreed but
failed or refused to purchase is not more thanten# of the aggregate principal amount of the Blédebe purchased on such date, the other
Underwriters shall be obligated severally in thepartions that the principal amount of Notes sethfopposite their respective names in
Schedule | bears to the aggregate principal amafudbtes set forth opposite the names of all sumhrdefaulting Underwriters, or in such
other proportions as the Representatives may spégipurchase the Notes which such defaulting Wrdter or Underwriters agreed but
failed or refused to purchase on such dateyidedthat in no event shall the principal amount of Mdteat any Underwriter has agreed to
purchase pursuant to this Agreement be increasesdigt to this Section 10 by an amount in excessmefninth of such principal amount of
Notes without the written consent of such Undewvritf, on the Closing Date, any Underwriter or @nariters shall fail or refuse to purch:
Notes and the aggregate principal amount of Notdsn&spect to which suc
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default occurs is more than one-tenth of the aggeegrincipal amount of Notes to be purchased aarahgements satisfactory to the
Representatives and the Company for the purchasecbfNotes are not made within 36 hours after siedault, this Agreement shall
terminate without liability on the part of any ndefaulting Underwriter or the Company. In any soake either the Representatives or the
Company shall have the right to postpone the CipBiate, but in no event for longer than seven diaystder that the required changes, if
any, in the Registration Statement and in the Rrcisis or in any other documents or arrangementsha&ffected. Any action taken under
this paragraph shall not relieve any defaulting &maditer from liability in respect of any default such Underwriter under this Agreement.

If this Agreement shall be terminated by the Undéass, or any of them, because of any failureefusal on the part of the Company
comply with the terms or to fulfill any of the catidns of this Agreement, or if for any reason @empany shall be unable to perform its
obligations under this Agreement, the Company seilnburse the Underwriters or such Underwriterbage so terminated this Agreement
with respect to themselves, severally, for all ofipocket expenses (including the fees and disburssnoétheir counsel) reasonably incur
by such Underwriters in connection with this Agresror the offering contemplated hereunder.

11. Counterparts This Agreement may be signed in two or more cenpatrts, each of which shall be an original, with $ame effect ¢
if the signatures thereto and hereto were upolsdnge instrument.

12. Applicable Law. This Agreement shall be governed by and constiuadcordance with the internal laws of the Stdtew York.

13.Headings. The headings of the sections of this Agreemew¢ liieeen inserted for convenience of reference amtlyshall not be
deemed a part of this Agreement.

14.Nature of Underwriters’ ObligationsThe Company acknowledges that in connection thighoffering of the Notes: (a) the
Underwriters have acted at arms length, are nattagd, and owe no fiduciary duties to, the Compangny other person, (b) the
Underwriters owe the Company only those dutiesabiigjiations set forth in this Agreement and (c) thelerwriters may have interests that
differ from those of the Company. The Company waitcethe full extent permitted by applicable lavy @aims it may have against the
Underwriters arising from an alleged breach of ¢idny duty in connection with the offering of thefds.

15. Entire AgreementThis Agreement, together with any contemporanewaitten agreements and any prior written agreeméntthe
extent not superseded by this Agreement) thater¢tathe offering of the Notes,
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represents the entire agreement between the Comparlye one hand, and the Underwriters, on therpthith respect to the preparation of
the Prospectus, and the conduct of the offerind,the purchase and sale of the Notes.

16. Waiver of Jury Trial The Company and each of the Underwriters hengbyacably waives, to the fullest extent permitbgd
applicable law, any and all right to trial by juryany legal proceeding arising out of or relatinghis Agreement or the transactions
contemplated hereby.
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Very truly yours,
GENWORTH FINANCIAL, INC.

By: /s/ Richard P. McKenney

Name: Richard P. McKenne
Title: Senior Vice President—
Chief Financial Officel



Accepted as of the date hert

LEHMAN BROTHERS INC.
GOLDMAN, SACHS & CO.

Acting severally on behalf of themselves and the
several Underwriters named in Schedule |
hereto.

By:  Lehman Brothers Inc

By: /s/ Martin Goldberg

Name: Martin Goldberg
Title: Senior Vice Presidel

GOLDMAN, SACHS & CO.

By: /s/ Goldman, Sachs & Co.

(Goldman, Sachs & Co
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SCHEDULE |

Principal Amount of
Notes To Be Purchase

Underwriter

Lehman Brothers Inc $ 175,000,00

Goldman, Sachs & Ct $ 175,000,00
Total: $ 350,000,00
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LIST OF DESIGNATED SUBSIDIARIES

Designated Subsidiaries

Brookfield Life Assurance Company Limits
Federal Home Life Insurance Compe

First Colony Life Insurance Compa

GE Capital Life Assurance Company of New Y
Genworth Financial Mortgage Insurance Company Ca
GE Life and Annuity Assurance Compa

GE Mortgage Holdings, LL(

GE Mortgage Insurance Company Pty L

GE Mortgage Insurance Holdings Pty L
Genworth Financial International Holdings, i
GEMIC Holdings Compan

General Electric Capital Assurance Comp
General Electric Mortgage Insurance Corpora
GNA Corporatior

Jamestown Life Insurance Compe
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SCHEDULE II

Jurisdiction of
Incorporation

(Bermuda)
(Virginia)
(Virginia)
(New York)
(Canada
(Virginia)
(North Carolina
(Australia)
(Australia)
(Delaware)
(Canada
(Delaware)
(North Carolina
(Washington’
(Virginia)



EXHIBIT A- 1
FORM OF U.S. COMPANY COUNSEL OPINION

1. The Company has been duly incorporated, is pocation validly existing and in good standing untte laws of the State of
Delaware and has all requisite corporate poweraanidority to own, lease and operate its propesarabsto carry on its business as describs
the Prospectus.

2. Each of Genworth Financial International Holdintnc. and General Electric Capital Assurance Gomggeach, a Subsidiary ") is
a corporation validly existing and in good standimgler the laws of the jurisdiction of its incorption and has all requisite corporate power
and authority to own, lease and operate its priggeand to carry on its business as now being adadu

3. All the outstanding shares of capital stockadheSubsidiary are owned of record by the Compamne of its subsidiaries. To our
knowledge, such shares are also owned benefiiglthe Company or one of its subsidiaries and rere dnd clear of all adverse claims,
limitations on voting rights, options and other embrances.

4. The Company has all requisite corporate powdraathority to execute and deliver the Underwrithkgyeement and to perform its
obligations thereunder. The Underwriting Agreenmtsag been duly authorized, executed and deliveredebZompany.

5. The execution and delivery by the Company ofnderwriting Agreement, the Second Supplementhture and the Notes and
the performance by the Company of its obligatidneseunder will not conflict with, constitute a deftaunder or violate (i) any of the terms,
conditions or provisions of the Certificate of Imporation or by-laws of the Company, (ii) any oé tterms, conditions or provisions of any
document, agreement or other instrument filed asxaibit to the Registration Statement, (iii) thevk of the State of New York, the corpot
laws of the State of Delaware or federal law outation (other than federal and state securitiddwe sky laws or insurance statutes or
regulations, as to which we express no opiniotig paragraph), or (iv) any judgment, writ, injuoat decree, order or ruling of any court or
governmental authority binding on the Company or @inits subsidiaries of which we are aware.

6. The Indenture, the First Supplemental Indentunethe Second Supplemental Indenture have begmydalified under the Trust
Indenture Act of 1939, as amended. The IndentheeFtrst Supplemental Indenture and the
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Second Supplemental Indenture have been duly an¢lllprexecuted and delivered by the Company, asuhaisg due authorization,
execution and delivery by the Trustee, the Indentas supplemented by the First Supplemental Indeaind the Second Supplemental
Indenture is a valid and binding agreement of tbenf@any, enforceable against the Company in accoedaith their terms, subject to
applicable bankruptcy, insolvency, fraudulent coraree, reorganization, moratorium and similar laffecting creditorstights and remedit
generally, and subject, as to enforceability, toegel principles of equity, including principles@mmercial reasonableness, good faith and
fair dealing (regardless of whether enforcemesbigght in a proceeding at law or in equity).

7. The Notes have been duly authorized by the Cagnpad, assuming due execution and authenticatidghédTrustee in accordance
with the provisions of the Indenture, are valid &#mtling obligations of the Company, enforceablaiast the Company in accordance with
their terms, subject to applicable bankruptcy, imsiocy, fraudulent conveyance, reorganization, nooiam and similar laws affecting
creditors’ rights and remedies generally, and stibgs to enforceability, to general principlegqbity, including principles of commercial
reasonableness, good faith and fair dealing (rdgssdf whether enforcement is sought in a procegali law or in equity), and will be
entitled to the benefits of the Indenture.

8. No consent, approval, waiver, license or augaion or other action by or filing with any fedeoa state governmental authority is
required in connection with the execution and dglpby the Company of the Underwriting Agreememé, $econd Supplemental Indenture
and the Notes and the consummation by the Compfatimg dransactions contemplated hereby or the padace by the Company of its
obligations thereunder, except for those in coriopatith federal and state securities or blue siyd or insurance statutes or regulations, as
to which we express no opinion in this paragrapld, taose already obtained or made.

9. The statements set forth in (A) the Prospectuieuthe captions “Description of the Notes,” “@@ntU.S. Federal Tax Considerations
for Non-U.S. Holders,” “Description of Capital Stdcand “Description of Equity Units,” (B) the Prox§tatement for the Company’s 2005
annual meeting of stockholders under the captiogrtdin Relationships and Transactions” and “ExeeuGompensation — Approval of the
2004 Genworth Financial, Inc. Omnibus IncentivenRdad (B) the Registration Statement in responslestoequirements of Item 15 of Form
S-3, insofar as such statements constitute sumsnafrighe legal matters, documents or proceedirfgsresl to therein, fairly present the
information required with respect to such legalterat documents and proceedings and fairly summéniz matters referred to therein in all
material respects.
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10. To our knowledge, there are no legal or govemtal proceedings pending or overtly threatenesdhich the Company or any of its
subsidiaries is a party or to which any of the pntips of the Company or any of its subsidiariesuisject that are required to be described in
the Registration Statement or the Prospectus andairso described or any contracts or other dontsribat are required to be described in
the Registration Statement or the Prospectus be filed or incorporated by reference as exhilutthe Registration Statement that are not
described, filed or incorporated as required.

11. The Registration Statement has become effegtider the Securities Act, and we are not awasngfstop order suspending the
effectiveness of the Registration Statement.

A-1-3



EXHIBIT A- 2
FORM OF U.S. COMPANY COUNSEL LETTER

The primary purpose of our professional engagemastnot to establish or confirm factual matter§irancial or quantitative
information, and many determinations involved ia fgreparation of the Registration Statement andg@aius are of a non-legal character. In
addition, we have not undertaken any obligationeify independently any of the factual mattersfeeth in the Registration Statement and
Prospectus. Consequently, in this letter we argass$ing upon and do not assume any responsitoifithe accuracy, completeness or
fairness of the statements contained in the Ragjisir Statement and Prospectus. Also, we do noeraal statement herein with respect to
any of the financial statements and related ndieseto, the financial statement schedules or trantial, statistical or accounting data
contained in the Registration Statement and Progpec

We have reviewed the Registration Statement anspeotus and we have participated in conferencésrejiresentatives of the
Company, its independent public accountants, ggigbinsurance regulatory counsel, its local celin®u and your counsel, and the Seller,
at which conferences the contents of the Registr&@tatement and Prospectus and related matteesdigzmussed.

Subject to the foregoing, we confirm to you that tlee basis of the information we gained in thersewf performing the services
referred to above, no facts have come to our attemthich cause us to believe that (i) the RedismaStatement or the Prospectus do not
comply as to form in all material respects with tequirements of the Securities Act of 1933, asrated, and the rules and regulations
thereunder, (ii) the Registration Statement, orefffiective date thereof, contained an untrue steteérof a material fact or omitted to state a
material fact required to be stated therein or ssaey to make the statements contained thereimist¢ading or (iii) the Prospectus, as of its
date or as of the date hereof, contained or camtiy untrue statement of a material fact or oghitteomits to state any material fact requi
to be stated therein or necessary in order to rtiekstatements therein, in the light of the circtamses under which they were made, not
misleading.
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EXHIBIT B
FORM OF U.S. COMPANY REGULATORY COUNSEL OPINION

1. Each subsidiary listed in Schedule A hereto {thesurance Subsidiary”) has the necessary permits, licenses and autimis
under the insurance laws and regulations of thediation set forth opposite such Insurance Subgsyth name on Schedule A hereto to
conduct the lines of insurance business set fgposite such Insurance Subsidiary’s name on Sceeklbkreto, except where the failure to
have such permits, licenses or authorizations woatdeasonably be expected to, individually othie aggregate, have a material adverse
effect on the Company and its subsidiaries, talea a&hole.

2. The Company is not, and after giving effectt® offering and sale of the Notes and the apptinadi the net proceeds from such sale
as described in the Prospectus under the captisa 80 Proceeds” will not be, required to regisgeaa “investment company,” as such term
is defined in the Investment Company Act of 1940.

3. The statements set forth in the Annual Repoffam 10-K for the year ended December 31, 2004utiee caption “ltem 1.
Business — Regulation,” the Proxy Statement urftecaption “Certain Relationships and TransactioRgirsurance Transactions,” and the
Prospectus under the caption “Risk Factors—RiskatiRg to Our Mortgage Insurance Segment,” insafasuch statements purport to
describe provisions of documents referred to thetée Federal laws of the United States of Ametiva laws of the State of New York or
insurance laws and regulations of the Connecti@alkaware, New York, North Carolina, South Carolifiaxas, Virginia and Wisconsin, fai
summarize such provisions or such laws in all nigteespects.
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10.
11.

Insurance Subsidiaries

American Mayflower Life Insurance
Company of New Yorl

Federal Home Life Insurance Company
FFRL Re Corp.

First Colony Life Insurance Company

GE Capital Life Assurance Company of New Y.
GE Group Life Assurance Compa
GE Life and Annuity Assurance Company

GE Mortgage Reinsurance Corporation of North Caga

GE Residential Mortgage Insurance Corporation aftiNo
Carolina

General Electric Capital Assurance Comp

General Electric Home Equity Insurance Corporatibn
North Caroling

Jurisdiction of
Domicile

SCHEDULE A TO EXHIBIT B

Lines of Insurance
Business

New York
Virginia
Virginia
Virginia

New York

Connecticu

Virginia
North Caroline
North Caroline

Delaware
North Caroline

SCH A-1

Life, Annuities and Accident and Health

Life, Annuities, Credit Accident and Sickness, Grédfe
and Accident and Sickne

Life, Annuities, Accident and Sickness, Variabléeland
Variable Annuities

Life, Credit Life, Annuities, Accident and Sickness
Industrial Life, Variable Life, Variable Annuitie§redit
Accident and Sicknes

Life, Annuities and Accident and Health Insural
Accident and Health, Reinsurance, Life I-Participating

Life, Credit Life, Annuities, Accident and Sickness
Industrial Life, Variable Life, Variable Annuitie§redit
Accident and Sicknes

Credit Insuranc:

Credit Insurance

Life, including annuities, Variable Annuities ane#&lth
Credit Insurance



12.
13.

14.

15.

16.
17.

18.

Insurance Subsidiaries

General Electric Mortgage Insurance Corpora

General Electric Mortgage Insurance CorporatioNofth
Carolina

Jamestown Life Insurance Company

Private Residential Mortgage Insurance Corpore
Professional Insurance Compe

River Lake Insurance Company

Verex Assurance, In

Jurisdiction of
Domicile

Lines of Insurance
Business

North Caroline

North Caroline
Virginia
North Caroline

Texas
South Carolin:i

Wisconsin

SCH A-2

Credit Insuranc:

Credit Insurance

Life, Credit Life, Annuities, Accident and Sickness
Industrial Life, Variable Life, Variable Annuitie§redit
Accident and Sicknes

Credit Insuranc:
Life; Accident and Healtl

Reinsurance of specified risks from First ColonfeLi
Insurance Compar

Mortgage



EXHIBIT C
FORM OF U.K. COMPANY COUNSEL OPINION

1. GE Mortgage Insurance Limited (th&K Insurance Subsidiary”) is a company incorporated with limited liability der the laws c
England and Wales, has been in continuous exiswnce 26th June 1991, and is not in liquidatiod aas the corporate power, and
necessary UK Financial Services Authority (“FSAUtlaorization to effect and carry out contractsrsfurance in the United Kingdom in
classes 14, 15 and 16 (credit, miscellaneous finhloss and suretyship).

2. The statements set forth in the Annual Repoam 10-K for the year ended December 31, 2004utitk caption “Item 1.
Business — Regulation—U.K. Insurance Regulatiord’ ander the sub heading “United Kingdom and ComtialeEurope,” insofar as such
statements purport to describe provisions of docusngoverned by the laws of England and Walesnedeo therein or the laws of England
and Wales, fairly summarize such provisions or |awsll material respects.
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EXHIBIT D
FORM OF COMPANY GENERAL COUNSEL OPINION

1. The Company is duly qualified to transact bussngnd is in good standing in each jurisdictiowlmch the conduct of its business or
its ownership or leasing of property requires sgedlification, except to the extent that the faltw be so qualified or be in good standing
would not, individually or in the aggregate, havaaterial adverse effect on the Company and itsididries, taken as a whole.

2. Each Designated Subsidiary of the Company hes tely incorporated, is validly existing as a @vgtion in good standing under
laws of the jurisdiction of its incorporation, hi&ie full power and authority to own its propertydan conduct its business as described in the
Prospectus and is duly qualified to transact bugsimad is in good standing in each jurisdictiowlmch the conduct of its business or its
ownership or leasing of property requires suchitjaation, except to the extent that the failurdomso qualified or be in good standing wc
not, individually or in the aggregate, have a materdverse effect on the Company and its subsédiataken as a whole.

3. All of the issued shares of capital stock ofreBesignated Subsidiary of the Company have bebnasha validly authorized and
issued, are fully paid and non-assessable andnaredbdirectly or indirectly by the Company, freelartear of all liens, encumbrances,
equities or claims.

4. The execution and delivery by the Company of, tie performance by the Company of its obligationder, the Underwriting
Agreement, the Second Supplemental Indenture antléites will not contravene any provision of apgtile law or the certificate of
incorporation or byaws of the Company or, any of the terms, condg&ionprovisions of any document, agreement or attstrument filed a
an exhibit to the Registration Statement, or, tolibst of my knowledge, any judgment, order oreeof any governmental body, agency or
court having jurisdiction over the Company or aopsidiary, and no consent, approval, authorizagioorder of, or qualification with, any
governmental body or agency is required for thégperance by the Company of its obligations underwmderwriting Agreement, the
Indenture (as supplemented by the First Supplerhbrdanture and the Second Supplemental Indenané)he Notes, except such as ma
required by the securities or Blue Sky laws ofihdous states in connection with the offer ané sdithe Notes.

5. The Company and each Designated Subsidiaryea€timpany that is engaged in the business of insarar reinsurance (each an “
Insurance Subsidiary”, collectively the “Insurance Subsidiaries™”) are duly licensed to conduct an insurance or reamge business, as |
case may be, under the insurance statutes of eastigtion in which the conduct of its business
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requires such licensing, except for such jurisditdiin which the failure of the Company or the hasice Subsidiaries to be so licensed would
not have a material adverse effect on the Compadyita subsidiaries, taken as a whole.

6. The statements set forth in the Annual Repoam 10-K for the year ended December 31, 2004iratlte Quarterly Reports on
Form 10-Q for the quarterly periods ended March2®05 and June 30, 2005 under the captions “Legeaidedings” and “Management’s
Discussion and Analysis of Financial Condition &w®bults of Operations—Overview—OQur corporate reoigggion”, in each case insofar as
such statements constitute summaries of the legtiers, documents or proceedings referred to theasiof the date such reports were filed
with the Securities and Exchange Commission araf #ee date hereof (with respect to the Quartedpdtt on Form 10-Q for the quarterly
period ended June 30, 2005), fairly presented st the information called for with respect totslegal matters, documents and
proceedings and fairly summarized or summarizerthtters referred to therein in all material respect
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EXHIBIT E
FORM OF AUSTRALIAN COMPANY COUNSEL OPINION

1. GE Mortgage Insurance Company Pty LimiteGEMICO ") and each of its related companies — GE Mortdagarance Holdings
Pty Limited, GE Mortgage Insurance Finance HoldiRgsLimited and GE Mortgage Insurance Financelitjted (collectively, the “
Genworth Australia Entities ”) have been duly incorporated, are validly exigtas corporations in good standing under the ldiseoState

of Victoria, Australia, have the corporate powercessary permits, licenses, approvals and authordyn their own property and (in the ¢
of GEMICO) to conduct its business as carried onfdke date hereof.

2. All of the issued shares of capital stock ofreaicthe Genworth Australia Entities have been @ulg validly authorized and issued,

are fully paid and non-assessable and are ownedtlgiror indirectly by the Company, free and clegall liens, encumbrances, equities or
claims.

3. The statements set forth in the Annual Repoffam 10-K for the year ended December 31, 2004utiee caption “ltem 1.
Business — Regulation — Mortgage Insurance — latermal regulation — Australia” insofar as suctiestzents purport to describe Australian

legal matters, documents or proceedings referrélaei@in, fairly summarize such legal matters, doents and proceedings in all material
respects.
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EXHIBIT F
FORM OF CANADIAN COMPANY COUNSEL OPINION

1. Genworth Financial Mortgage Insurance Companya@a (“GFMICC ") has been duly incorporated, is validly existamga
corporation in good standing under the laws of @arend has the corporate power, necessary pelicgtsses, approvals and authority to
own its own property and to conduct its businessaased on as of the date hereof.

2. All of the issued shares of capital stock of GEE have been duly and validly authorized and idsaee fully paid and non-
assessable and are owned directly or indirectlthbyCompany, free and clear of all liens, encumt@anequities or claims.

3. The statements set forth in the Annual Repoam 10-K for the year ended December 31, 2004utitk captions “ltem 1.
Business — Regulations — Mortgage Insurance —ratgmal regulation — Canada” and “Item 1. Businessternational mortgage insurance —
Canada” insofar as such statements purport toibesCanadian legal matters, documents or procesdéfgrred to therein, fairly summarize
such legal matters, documents and proceeding$ mmagérial respects.
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Exhibit 4.1
GENWORTH FINANCIAL, INC.
AND
JPMORGAN CHASE BANK, N.A.,

as Trustee

SUPPLEMENTAL INDENTURE NO. 2
Dated as of September 19, 2005




THIS SUPPLEMENTAL INDENTURE No. 2 (this Supplemental Indenture No. 2’), dated as of September 19, 2005, is between
GENWORTH FINANCIAL, INC., a Delaware corporatiohé “ Company”), and JPMORGAN CHASE BANK, N.A. (formerly knowrsa
JPMorgan Chase Bank), a national banking assogja®Trustee (theTrustee™”).

RECITALS

WHEREAS, the Company has heretofore executed aliceded to the Trustee an Indenture dated as of 1% 2004, between the
Company and the Trustee (thB8&ase Indenture” and together with this Supplemental Indenture Rlche “Indenture ), providing for the
issuance from time to time of series of the ComfmBgcurities;

WHEREAS, Section 10.01(d) of the Base Indentureipiess for the Company and the Trustee to enterdntondenture supplemental to
the Base Indenture to establish the forms or t&in®ecurities of any series as permitted by Se@i0i or Section 2.02 of the Base Indent

WHEREAS, pursuant to Section 2.02 of the Base Ihdenthe Company wishes to provide for the issaari@a new series of Securiti
to be known as its 4.950% Senior Notes due 20k:"(Motes”), the form and terms of such Notes and the teprsyisions and conditions
thereof to be set forth as provided in this Supgletal Indenture No. 2; and

WHEREAS, the Company has requested that the Tresteeute and deliver this Supplemental IndentureZ2Nand all requirements
necessary to make this Supplemental Indenture Movalid, binding and enforceable instrument inoadance with its terms, and to make the
Notes, when executed by the Company and authesdieatd delivered by the Trustee, the valid, bindind enforceable obligations of t
Company, have been done and performed, and thatixeand delivery of this Supplemental Indentue R has been duly authorized in all
respects;

NOW, THEREFORE, in consideration of the covenants agreements set forth herein and for other goddvaluable consideration,
the receipt and sufficiency of which are herebynaeidedged, the parties hereto hereby agree asv®llo

ARTICLE 1
D EFINITIONS

Section 1.01 Relation to Base Indentur&his Supplemental Indenture No. 2 constitutes segiral part of the Base Indenture.

1



Section 1.02 Definition Of Termskor all purposes of this Supplemental Indenture 2lo.
(a) Capitalized terms used herein without definitioalshave the meanings set forth in the Base Indentu

(b) a term defined anywhere in this Supplemental IngteniNo. 2 has the same meaning throughout;
(c) the singular includes the plural and vice versa;
(d) headings are for convenience of reference onlydanaot affect interpretation;

(e) the following terms have the meanings given to thrithis Section 1.02(e):
“ Business Day’ shall mean, unless otherwise specified, any cieday that is not a Saturday, Sunday or legadl&plin New York,
New York and on which commercial banks are operbiminess in New York, New Yor

“ Comparable Treasury Issu€’ shall mean the United States Treasury securitcaldy an Independent Investment Banker as hi
a maturity comparable to the remaining ternRémaining Life ") of the Notes to be redeemed that would be @tilizat the time of selection
and in accordance with customary financial praciicg@ricing new issues of corporate debt securitiecomparable maturity to the remaining
term of such Notes.

“ Comparable Treasury Price” shall mean, with respect to any Redemption D@gthe average of the Reference Treasury Dealer
Quotations for such Redemption Date, after exclgidire highest and lowest such Reference TreasusleD®uotations, or (B) if the
Independent Investment Banker obtains fewer thagethuch Reference Treasury Dealer Quotationgubage of all such Quotations or, if
only one such Quotation is obtained, such Quotation

“ Global Note” shall have the meaning set forth in Section 2.04.

“ Independent Investment Banker’ shall mean an independent investment bankingginstn of national standing appointed by the
Company, which may be one of the Reference Tred3eafers.

“ Interest Payment Date” shall have the meaning set forth in Section ZoR5(
“ Maturity Date " shall have the meaning set forth in Section 2.02.
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“ Record Date” shall mean, with respect to any Interest Paymeis & the Notes, the fifteenth day, whether ora@&usiness Day, ¢
the calendar month preceding the calendar monthioh such Interest Payment Date falls.

“ Redemption Date” shall mean, with respect to any redemption ofddpthe date fixed for such redemption pursuatitedndenture
and such Notes.

“ Reference Treasury Dealef shall mean (i) each of Lehman Brothers Inc. amdd@ian, Sachs & Co. and their respective successors
provided, howeve, that if any of the foregoing shall cease to Ipgimary U.S. government securities dealer in NewkY@ity (a “ Primary
Treasury Dealer”), the Company will substitute therefor another Priyrireasury Dealer and (ii) any other Primary Trepddealer selecte
by the Company.

“ Reference Treasury Dealer Quotation$ shall mean, with respect to each Reference Trgd3ealer and any Redemption Date, the
average, as determined by the Independent InvesBaker, of the bid and asked prices for the Caaiga Treasury Issue (expressed in
each case as a percentage of its principal amquotgd in writing to the Independent Investmenti&aurby the Reference Treasury Dealer at
5:00 p.m. on the third Business Day preceding fethemption Date.

“ Treasury Rate” shall mean, with respect to any Redemption D@tehe yield, under the heading which represemésaverage for the
immediately preceding week, appearing in the mestmtly published statistical release designated5H519)” or any successor publication
which is published weekly by the Board of Governofrthe Federal Reserve System and which establigltds on actively traded United
States Treasury securities adjusted to constantrityatinder the caption “Treasury Constant Matesfi for the maturity corresponding to the
Comparable Treasury Issue (if no maturity is wittiiree months before or after the Remaining Lifeldg for the two published maturities
most closely corresponding to the Comparable Tirgdssue shall be determined and the Treasury §tatk be interpolated or extrapolated
from such yields on a straight line basis, roundmthe nearest month), (i) if the period from fRRedemption Date to the Maturity Date of
Notes to be redeemed is less than one year, thdyneesrage yield on actually traded United Statesasury securities adjusted to a cons
maturity of one year will be used, or (iii) if suoklease (or any successor release) is not pullldteng the week preceding the calculation
date or does not contain such yields, the ratepeum equal to the semiannual equivalent yieldatunity of the Comparable Treasury Issue,
calculated using a price for the Comparable Treassue (expressed as a percentage of its prinaipalint) equal to the Comparable
Treasury Price for such Redemption Date. The TrgaRate shall be calculated by the Company ontiind Business Day preceding such
Redemption Date. The Trustee shall not be resplenfsibany such calculation.
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The terms ‘Company,” “ Trustee,”“ Indenture ,” “ Base Indenture,” and “Notes” shall have the respective meanings set forth in
the recitals to this Supplemental Indenture Non@ the paragraph preceding such recitals.

ARTICLE 2
G ENERAL T ERMS AND C ONDITIONS OF THEN OTES

Section 2.01 Designation and Principal AmounfThe Notes may be issued from time to time upaitew order of the Company for t
authentication and delivery of Notes pursuant tctiSe 2.03 of the Base Indenture. There is heretfaized a series of Securities design
as the 4.950% Senior Notes due 2015, limited imeggge principal amount to U.S. $350,000,000 (eixfrdNotes authenticated and
delivered in accordance with the last paragrapBesftion 2.02 of the Base Indenture or upon registraf transfer of, or in exchange for, or
in lieu of, other Notes pursuant to Sections 22087, 2.08, 3.03 or 10.04 of the Base Indenture).

Section 2.02 Maturity. The date upon which the Notes shall become dugayable at final maturity, together with any accraad
unpaid interest, is October 1, 2015 (thd&turity Date ").

Section 2.03 Form, Payment and AppointmeBkcept as provided in Section 2.04, the Notes $fwibssued in fully registered,
certificated form. Principal of and interest on tietes will be payable, the transfer of such Net#kbe registrable, and such Notes will be
exchangeable for Notes of a like aggregate priheipeunt, at the office or agency of the Companyntaimed for such purpose in the
Borough of Manhattan, The City of New York, whidiad initially be the Principal Office of the Trst;provided, howeverthat payment of
interest may be made at the option of the Comparghleck mailed to the Person entitled thereto el suldress as shall appear in the Sec
register or by wire transfer to an account appaiply designated by the Person entitled to paynpeatided, that the paying agent shall h:
received written notice of such account designatiieast five Business Days prior to the dateuchgpayment (subject to surrender of the
relevant Note in the case of a payment of intevast Redemption Date or the Maturity Date).

No service charge shall be made for any registradgfdransfer or exchange of the Notes, but the @omg may require payment from
the holder of a sum sufficient to cover any taxtirer governmental charge that may be imposednneaxtion therewith.
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The Security registrar and paying agent for theeahall initially be the Trustee.
The Notes shall be issuable in denominations of $100 and integral multiples of U.S. $1,000xness thereof.
The Specified Currency of the Notes shall be U.&ldbs.

Section 2.04 Global NotesThe Notes shall be issued initially in the formagbermanent Global Security in registered form Gidbal
Note”), deposited with The Depository Trust Companyoch other Depositary as any officer of the Compaay from time to time
designate. Unless and until such Global Note ifiamged for Notes in certificated form, such GldWate may be transferred, in whole but
not in part, and any payments on the Notes shathége, only to the Depositary or a nominee of thpd3itary, or to a successor Depositary
selected or approved by the Company or to a nonahsach successor Depositary.

Section 2.05 Interest.(a) Interest payable on any Interest Payment DateMtiterity Date or, if applicable, the Redemption ®awith
respect to the Notes shall be the amount of inteiesued from, and including, the immediately pding Interest Payment Date in respect of
which interest has been paid or duly provided éorffom and including the original issue date opt®enber 19, 2005, if no interest has been
paid or duly provided for with respect to the Notes but excluding, such Interest Payment Datetukity Date or, if applicable, Redemption
Date, as the case may be (each, hoterest Period ”).

(b) The Notes will bear interest at the rate of 4.95@80year from the original issue date thereof tgtoand including the Maturity
Date. Interest on the Notes shall be payable semirally in arrears on April 1 and October 1 of egebr (each, anthterest Payment Date
"), commencing April 1, 2006, to the Persons in gsdaames the relevant Notes are registered atabe af business on the Record Date for
such Interest Payment Date, except as provideddtidh 2.05(d).

(c) The amount of interest payable for any full senmiuzad Interest Period will be computed on the basis 360-day year consisting of
twelve 30-day months. The amount of interest pagyédnl any period shorter than a full semi-annutnest Period for which interest is
computed will be computed on the basis of a 30+dapth and, for any period less than a month, orb#sés of the actual number of days
elapsed per 30-day month. In the event that angdsdhd Interest Payment Date for the Notes falla day that is not a Business Day, then
payment of interest payable on such Interest PayDate will be postponed to the next succeedingvdaigh is a Business Day (and no
interest on such payment will accrue for the pefioth and after such scheduled Interest Paymerg)Dat
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(d) In the event that the Maturity Date or a Redempbaite for any Note falls on a day that is not aiBess Day, then the related
payments of principal, premium, if any, and intéresy be made on the next succeeding day thaBismess Day (and no additional interest
will accumulate on the amount payable for the mkffom and after the Maturity Date). Interest duettoe Maturity Date or a Redemption
Date (in each case, whether or not an Interest BayB®ate) of any Notes will be paid to the Persowthom principal of such Notes is
payable.

Section 2.06 No Sinking FundThe Notes are not entitled to the benefit of amkisig fund.

ARTICLE 3
R EDEMPTION OF THEN OTES

Section 3.01 Optional Redemption by Compaigxcept as otherwise may be specified in this Supptgal Indenture No. 2, the
Company shall have the right to redeem the Notewhiole or in part, at any time or from time to éipat a redemption price (théptional
Redemption Price”) equal to the greater of:

(i) 100% of the principal amount plus accrued and uhfaerest to, but excluding, the Redemption Datet

(i) the sum of the present values of the remainingdsdbd payments of principal and interest (exclusiZmterest accrued to the
Redemption Date) discounted to the Redemption Dat@ semi-annual basis (assuming a 360-day yeaistiig of twelve 30-day
months) at the Treasury Rate plus 15.0 basis pghts accrued and unpaid interest on the prin@padunt being redeemed to, but
excluding, the Redemption Date.

The Company will mail notice of such redemptiorihie registered holders of the Notes to be redeemoekbss than 30 nor more than
days prior to the Redemption Date. If Notes arg @alrtially redeemed pursuant to this Section 304 Notes to be redeemed will be sele
by the Trustee in such manner as in its sole discré shall deem appropriate and farpvided, that if at the time of redemption the Note
be redeemed are registered as a Global Note, thesidary shall determine, in accordance with itscpdures, the principal amount of the
Notes to be redeemed held by each of its partitipiwat holds a position in such Notes. The Opti®elemption Price shall be paid prior
12:00 noon, New York time, on the Redemption Datatsuch later time as is
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then permitted by the rules of the Depositary lfar Wotes (if then registered as a Global Ngiejyided,that the Company shall deposit with
the Trustee an amount sufficient to pay the Opti®salemption Price by 10:00 a.m., New York time tlo& date such Optional Redemption
Price is to be paid.

Section 3.02 No Other RedemptionExcept as set forth in Section 3.01, the Notedl siot be redeemable by the Company prior to the
Maturity Date. The provisions of this Article 3 dlhgupersede any conflicting provisions containediticle 3 of the Base Indenture.

ARTICLE 4
F orM OFN OTES

Section 4.01 Form of Notes.

The Notes and the TrusteeCertificate of Authentication to be endorsedéberare to be substantially in the forms attaclseExdnibit A
hereto, with such changes therein as the officetiseoCompany executing the Notes (by manual asifaite signature) may approve, such
approval to be conclusively evidenced by their exiea thereof.

ARTICLE 5
O RIGINAL | ssuE oFN OTES

Section 5.01 Original Issue of Notedotes having an aggregate principal amount of $350,000,000 (subject to the last paragrag
Section 2.02 of the Base Indenture) may from tim@nbe, upon execution of this Supplemental Indentlo. 2, be executed by the Company
and delivered to the Trustee for authentication, thwe Trustee shall thereupon authenticate andetedaid Notes to or upon the written order
of the Company pursuant to Section 2.03 of the Badenture without any further action by the Compéather than as required by the Base
Indenture).

ARTICLE 6
S UPPLEMENTAL | NDENTURES

Section 6.01 Supplemental Indentures with Consent of holdéhates As set forth in Section 10.02 of the Base Indentwith the
consent of the holders of a majority in the aggregaincipal amount of Securities of each seriéscééd by such supplemental indenture at
the time outstanding, the Company and the Trusgefrom time to time and at any time enter intaratenture or indentures supplemente
the Base Indenture for the purpose of adding aayigions to or changing in any manner or elimingt@my of the provisions of the Base
Indenture or this Supplemental Indenture No. 2fanodifying in any manner the rights of the holdefshe Securities.
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ARTICLE 7
M ISCELLANEOUS

Section 7.01 Ratification of IndentureThe Base Indenture, as supplemented by this Sugptaiindenture No. 2, is in all respects
ratified and confirmed, and this Supplemental IndenNo. 2 shall be deemed part of the Base Indemtuthe manner and to the extent he
and therein provided.

Section 7.02 Trustee Not Responsible for Recitdlse recitals herein contained are made by the Cayngad not by the Trustee, and
the Trustee assumes no responsibility for the ctmess thereof. The Trustee makes no representaitmthe validity or sufficiency of this
Supplemental Indenture No. 2.

Section 7.03 New York Law To GoverifHIS SUPPLEMENTAL INDENTURE NO. 2 AND EACH NOTE SHA. BE DEEMED TO
BE A CONTRACT MADE UNDER THE LAWS OF THE STATE OFEW YORK, AND FOR ALL PURPOSES SHALL BE
CONSTRUED IN ACCORDANCE WITH THE LAWS OF SAID STATE

Section 7.04 Separabilityln case any one or more of the provisions containgdis Supplemental Indenture No. 2 or in theds$atha
for any reason be held to be invalid, illegal oenforceable in any respect, then, to the extembipked by law, such invalidity, illegality or
unenforceability shall not affect any other prowis of this Supplemental Indenture No. 2 or ofl¢es, but this Supplemental Indenture
2 and the Notes shall be construed as if suchithealillegal or unenforceable provision had nelveen contained herein or therein.

Section 7.05 CounterpartsThis Supplemental Indenture No. 2 may be executeshy number of counterparts each of which shall be
an original, but such counterparts shall togetleistitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture No. 2 to be duly exeatuas of the day and year
first written above.

GENWORTH FINANCIAL, INC.

By: /s/ Richard P. McKenney

Name Richard P. McKenne
Title: Senior Vice Presidel—
Chief Financial Officel

JPMORGAN CHASE BANK, N.A.
as Trustet

By: /s/ PaulJ. Schmalzel

Name Paul J. Schmalzt
Title: Vice Presiden



EXHIBIT A
[IF THIS NOTE IS TO BE A GLOBAL SECURITY, INSERT:]

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING & THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF THE DEPOSITORY TRUST COMRY OR A NOMINEE OF THE DEPOSITORY TRUST
COMPANY. THIS NOTE IS EXCHANGEABLE FOR SECURITIESBGISTERED IN THE NAME OF A PERSON OTHER THAN THE
DEPOSITORY TRUST COMPANY OR ITS NOMINEE ONLY IN THEIMITED CIRCUMSTANCES DESCRIBED IN THE
INDENTURE AND MAY NOT BE TRANSFERRED EXCEPT AS A WBILE BY THE DEPOSITORY TRUST COMPANY TO A
NOMINEE OF THE DEPOSITORY TRUST COMPANY OR BY A NOMEE OF THE DEPOSITORY TRUST COMPANY TO TH
DEPOSITORY TRUST COMPANY OR ANOTHER NOMINEE OF THEEPOSITORY TRUST COMPANY.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE ISSER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY ANUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWIBE OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.

GENWORTH FINANCIAL, INC.
4.950% Note due 2015
CUSIP: 37247D AF :
No. $

GENWORTH FINANCIAL, INC., a corporation organizeddiexisting under the laws of Delaware (hereinaftdied the “‘Company”,
which term includes any successor corporation utfaeindenture hereinafter referred to),
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for value received, hereby promises to pay to , or registered assigns, [the principal sum of $ ] ton October 1, 2015
(such date is hereinafter referred to as tMaturity Date "), and to pay interest thereon from SeptembeR095 or from the most recent
Interest Payment Date to which interest has beghgoaluly provided for, semi-annually in arrearsApril 1 and October 1 of each year
(each, an ‘Interest Payment Date”), commencing April 1, 2006 at the rate of 4.950&% annum, on the basis of a 3@y year consisting
twelve 30-day months, until the principal hereop&d or duly provided for or made available foypent. The amount of interest payable for
any period shorter than a full semi-annual InteResiod for which interest is computed will be cartgal on the basis of a 30-day month and,
for any period less than a month, on the basib@fttual number of days elapsed per 30-day mdhthinterest so payable, and punctually
paid or duly provided for, on any Interest Payrmi@ate will, as provided in such Indenture, be paithe person in whose name the relevant
Notes, or any predecessor Notes, are registertbe atose of business on the Record Date for suteldst Payment Datprovidedthat the
interest due on the Maturity Date or a Redemptiatel§in each case, whether or not an Interest Patyrage) of a Note of this series will be
paid to the Person to whom principal of such Netpdyable.

Payment of the principal of and interest on thigeNwill be made at the office or agency of the Campmaintained for that purpose in
The City of New York, which shall initially be tHerincipal Office of the Trust Office of the Trustée such coin or currency of the United
States of America as at the time of payment isl legler for payment of public and private debtgivided, howeverthat payment of intere
may be made at the option of the Company by chegilethto the Person entitled thereto at such addreshall appear in the Security reg
or by wire transfer to an account appropriatelyiglested by the Person entitled to paynnavided, that the paying agent shall have rece
written notice of such account designation at I&astBusiness Days prior to the date of such payrf&ubject to surrender of the relevant
Note in the case of a payment of interest on a Retlen Date or on the Maturity Date

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, wiiigther provisions shall for all
purposes have the same effect as if set forthisapthce.

1 USE THE FOLLOWING LANGUAGE INSTEAD FOR GLOBAL NOTESthe principal sum as set forth in the Scheddlmoreases
or Decreases In Note attached her
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Unless the certificate of authentication hereondeen executed by the Trustee referred to on therse hereof by manual signature,
this Note shall not be entitled to any benefit urttie Indenture or be valid or obligatory for anymose.
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.
Dated:

GENWORTH FINANCIAL, INC.

By:

Name
Title:

By:

Name
Title:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein described in the within-mentioned Iriden
Dated:

JPMORGAN CHASE BANK, N.A.,
as Trustee

By:

Authorized Officer
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REVERSE OF NOTE

This Note is one of a duly authorized issue of gées of the Company (herein called thdl6tes”), issued and to be issued in one or
more series under an Indenture (tHgase Indenture”), dated as of June 15, 2004, between the ComaadyJPMorgan Chase Bank, N.A.
(formerly known as JPMorgan Chase Bank), as Tru$texein called the Trustee ”, which term includes any successor trustee) nasnaled
and supplemented by Supplemental Indenture Naat2ddas of September 19, 2005, between the Congrahthe Trustee (the “
Supplemental Indenture No. 2" and together with the Base Indenture, tHadenture "), to which Indenture reference is hereby madeafor
statement of the respective rights, limitationsigifits, duties and immunities thereunder of the Gany, the Trustee and the holders of the
Notes and of the terms upon which the Notes akaag to be, authenticated and delivered. This Isod@e of the series designated on
face hereof, initially limited in aggregate prinai@mmount to $350,000,000.

All terms used in this Note that are defined in ltm#enture shall have the meaning assigned to thehe Indenture.

The Company shall have the right to redeem thigNbdthe option of the Company, without premiunpenalty, in whole or in part (an
“ Optional Redemption”), at a redemption price (theOptional Redemption Price”) equal to the greater of:

(i) 100% of the principal amount plus accrued angdaid interest to the Redemption Date; and

(i) the sum of the present values of the remairsicigeduled payments of principal and interest (esteé of interest accrued to the
Redemption Date) discounted to the Redemption Dat@ semi-annual basis (assuming a 360-day yeaistimg of twelve 3@ay months) ¢
the Treasury Rate plus 15.0 basis points plus addnterest on the principal amount being redeeim¢ide Redemption Date.

The Company will mail notice of such redemptiorite registered holders of the Notes of this seddse redeemed not less than 30 nor
more than 60 days prior to the Redemption Datioles of this series are only partially redeemedyant to the preceding paragraph, the
Notes of this series to be redeemed will be saleloyethe Trustee in such manner as in its soled@isn it shall deem appropriate and fi
provided, that if at the time of redemption the Notes @$ eries to be redeemed are registered as a Global the Depositary shall
determine, in accordance with its procedures, theeipal amount of the Notes of this series to ddeemed held by each of its participants
that holds a
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position in such Notes. The Optional Redemptioedshall be paid prior to 12:00 noon, New York tiroe the Redemption Date or at such
later time as is then permitted by the rules ofDlepositary for the related Notes (if then registeas a Global Note) provided that the
Company shall deposit with the Trustee an amouificent to pay the Optional Redemption Price byQlDa.m., New York time, on the date
such Optional Redemption Price is to be paid.

In the event of redemption of this Note in partypr new Note or Notes of this series for the ueesded portion hereof shall be issued
in the name of the Holder hereof upon the candefidiereof. Except as set forth in the precedimggraphs and in Article 3 of the
Supplemental Indenture No. 2, the Company mayeugem the Notes of this series at its option padhe Maturity Date.

The Notes of this series are not entitled to theefieof any sinking fund.

The Indenture contains provisions for defeasand¢beobbligations of the Company at any time upamgiéance by the Company with
certain conditions set forth therein, which proots apply to the Notes of this series.

If an Event of Default with respect to Notes oftkeries shall occur and be continuing, the pralapthe Notes of this series may be
declared due and payable in the manner and witkffhet provided in the Indenture.

The Indenture permits, with certain exceptionshaesdin provided, the amendment thereof and thefination of the rights and
obligations of the Company and the rights of thieléis of the Notes at any time by the Company &edltustee with the consent of the
holders of a majority in principal amount of thetB® of each series (each series voting as a @fss}ed thereby and at the time Outstanc
The Indenture also contains provisions permittheyhiolders of specified percentages in principadam of the Notes of a series at the time
Outstanding, on behalf of the holders of all NaiEsuch series, to waive certain past defaults utigelndenture and their consequences.
such consent or waiver by the holder of this Nolde conclusive and binding upon such holderwgh all future holders of this Note a
of any Note issued upon the registration of traniséeof or in exchange herefor or in lieu heradfether or not notation of such consent or
waiver is made upon this Note.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registrable in the Security
register, upon surrender of this Note for regigtrabf transfer at the office or agency of the Campin any place where the principal of and
interest on this Note are payable, duly endorsedbgccompanied by a written instrument of transfdorm satisfactory to the Company ¢
the Security registrar duly executed by the hold@eof or his attorney duly authorized in writiagd thereupon one or
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more new Notes of this series, of authorized denatiins and for the same aggregate principal amauithbe issued to the designated
transferee or transferees.

The Notes of this series are issuable only in teggsl form without coupons in denominations of $0,and any integral multiple
thereof, except as provided for in Section 2.08@pplemental Indenture No. 2. As provided in thaehiture and subject to certain limitations
therein set forth, Notes of this series are exchahlg for a like aggregate principal amount of Natkthis series of a different authorized
denomination, as requested by the holder surremgiéne same.

No service charge shall be made for any such ragjst of transfer or exchange, but the Company reguire payment of a sum
sufficient to cover any tax or other governmentedrge payable in connection therewith.

The Trustee and any agent of the Company or thstdeunay treat the Person in whose name this No&gistered as the owner hereof
for all purposes, whether or not this Note is ouerdand neither the Company, the Trustee nor acty agent shall be affected by notice to
contrary.

THIS NOTE SHALL BE DEEMED TO BE A CONTRACT MADE UNER THE LAWS OF THE STATE OF NEW YORK, AND
FOR ALL PURPOSES SHALL BE CONSTRUED IN ACCORDANCEITH THE LAWS OF SAID STATE.
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ASSIGNMENT
FOR VALUE RECEIVED, the undersigned assigns andsfers this Note to:

(Insert assignee’s social security or tax iderdifizn number)

(Insert address and zip code of assignee)

and irrevocably appoints

agent to transfer this Note on the books of the @amyg. The agent may substitute another to actiforan her.
Date:

Signature

Signature Guarante

(Sign exactly as your name appears on the otherdfithis Note’



SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible giaranstitution” meeting the requirements of thexGrity registrar, which requirements
include membership or participation in the Secufitgnsfer Agent Medallion Program $TAMP ") or such other “signature guarantee

program” as may be determined by the Security tegig addition to, or in substitution for, STAM&] in accordance with the Securities
Exchange Act of 1934, as amend



SCHEDULE OF INCREASES OR DECREASES IN NOTE

The initial principal amount of this Note is $35000000. The following increases or decreases iptimeipal amount of this Note have been

made:
Amount of Amount of Principal
decrease in increase in amount of this
principal principal Note following
amount of this amount of this such decrease ¢

Date Note Note increase

Signature of
authorized
officer of
Trustee



