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Registration No. 3332541¢

The information in this preliminary prospectus supplement and accompanying prospectus is not complete and may be
changed. A registration statement relating to these securities has been declared effective by the Securities and Exchange
Commission. This preliminary prospectus supplement and the accompanying prospectus is not an offer to sell these
securities and is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion. Dated September 14, 2005.

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus dated June 16, 2005)

$350,000,000

Genworth

Financial

Butlt on GE Heritage
% Senior Notes due 2015

Interest on the notes will be payable semi-annuaily and of each year, beginning on 2006. The
notes will mature on , 2015. Way redeem some or all of the notes at any tinieréenaturity at the “make-whole” price
discussed under the caption “Description of theeletOptional Redemption.”

The notes will be our senior obligations and walhk equally with all of our other unsecured sedielot.

Investing in the notes involves risks. SeeSupplemental Risk Factors’ on page S-11 of this prospectus
supplement and “Risk Factors” beginning on page 3fdhe accompanying prospectus.

Per
Note Total

Price to public(1 (
Underwriting discounts and commissic (
Proceeds to Genworth (before expen: (

©@ B PH

(1) Plus accrued interest, if any, from , 2005
The notes will not be listed on any securities exaye. Currently, there is no public market for riloges.

The underwriters expect to deliver the notes inkbeotry form only through the facilities of The Defiosy Trust Company, Clearstrea
Luxembourg and the Euroclear System on or about , 2005. Interest on the notes aditrue from , 2005 to the ddte
delivery.

Neither the Securities and Exchange Commissiorangrother regulatory body has approved or disagut@f these securities or passed
upon the adequacy or accuracy of this prospeciygiament or the accompanying prospectus. Any reptaion to the contrary is a criminal
offense.

Goldman, Sachs & Co. Lehman Brothers

, 200
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You should rely only on the information incorporated by reference or provided in this prospectus supgiment and the
accompanying prospectus. Neither we nor the undeniters have authorized anyone to provide you with aditional or different
information. If anyone provided you with additional or different information, you should not rely on it. Neither we nor the underwriters
are making an offer to sell these securities in anjyrisdiction where the offer or sale is not permited. You should assume that the
information contained in this prospectus supplementthe accompanying prospectus and the documents mrporated by reference is
accurate only as of their respective dates. Our busess, financial condition, results of operationsrad prospects may have changed since
those dates.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsere or incorporated by reference in this prospscupplement and accompanying
prospectus and may not contain all of the informrathat may be important to you. You should redslehtire prospectus supplement,
accompanying prospectus and the information andidamnts incorporated herein and therein by referezarefully, including the information
set forth in this prospectus supplement under “$empental Risk Factors” and in the accompanying pextus under “Risk Factors,” before
making an investment decision. In this prospeatgplement and accompanying prospectus, unlessotitext otherwise requires,
“Genworth,” “we,” “us,” and “our” refer to Genworth Financial, Inc. and its subsidiaries and include toperations of the businesses
acquired from GE Financial Assurance Holdings, If6GEFAHI") and other subsidiaries of General Eleit Company (“GE”) in connection
with our corporate reorganization.

Genworth

FINEnci

Bisit om [FE Heritage

Genworth Financial, Inc.

We are a leading insurance company in the U.Sh antexpanding international presence, servindjfthand lifestyle protectior
retirement income, investment and mortgage inswaeeds of more than 15 million customers. We heagership positions in key products
that we expect will benefit from a number of siggaht demographic, governmental and market trentsdistribute our products and services
through an extensive and diversified distributi@twork that includes financial intermediaries, ipdedent producers and dedicated sales
specialists. We conduct operations in 24 counttiieshave approximately 6,500 employees. We haviotlosving three operating segments:

» Protection. We offer U.S. customers life insurance, long-tearednsurance and, primarily for companies withdetthan 1,000
employees, group life and health insurance. In peirave offer payment protection insurance, whidp$ieonsumers meet their
payment obligations in the event of illness, invitary unemployment, disability or death. In 2004 #me first six months of 2005,
we were the leading provider of individual longrtecare insurance and a leading provider of terenitiSurance in the U.S.,
according to LIMRA International (in each case lihgpon annualized first-year premiums). We belwreeare a leading provider of
term life insurance through brokerage general agsno the U.S. and that this channel is the larged fastest-growing distribution
channel for term life insurance. Our leadershifpirg-term care insurance is based upon 30 yegysodiict underwriting and claims
experience. This experience has enabled us to Aoddenefit from what we believe is the largestiadal database in the long-term
care insurance industry. For the year ended Decegih@004 and the six months ended June 30, 200F rotection segment had
pro forma segment net earnings of $527 million se@giment net earnings of $271 million, respectiv

» Retirement Income and I nvestments. We offer U.S. customers fixed and variable defemeduities, income annuities, variable
insurance, asset management, and specialized psothaduding guaranteed investment contracts, l@sGfunding agreements and
structured settlements. We are an establishedgepwf these products. In 2004 and the first sixthe of 2005, according to
VARDS, we were the largest provider of variableome annuities in the U.S., and according to LIMR#etnational, we were the
secon-largest provider of fixed income annuities in th&l(in each cas
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based upon total premiums and deposits). For taegreded December 31, 2004 and the six months ehaed30, 2005, ot
Retirement Income and Investments segment hadopnmaf segment net earnings of $148 million and segmet earnings of $120
million, respectively

* Mortgage Insurance. In the U.S., Canada, Australia, New Zealand anapirwe offer mortgage insurance products thalitizte
homeownership by enabling borrowers to buy homéis leiv-down-payment mortgages. These products gédpexiso aid financial
institutions in managing their capital efficiently reducing the capital required for low-down-paytnmortgages. According to
InsideMortgage Finance we were the fifth-largest provider of mortgagsurance in the U.S. in 2004 (based upon total new
insurance written) and in the first six months 602 (based upon flow new insurance written). We blsieve we are the largest
provider of private mortgage insurance outsidelit®. (based upon flow new insurance written), Wetiding mortgage insurance
operations in Canada, Australia and the U.K. agtbaving presence in Continental Europe. The nahpras written in our
international mortgage insurance business haveaseid by a compound annual growth rate of 45%héothree years ended
December 31, 2004. For the year ended Decemb@084, and the six months ended June 30, 2005, ougkfye Insurance segment
had pro forma segment net earnings of $426 milliod segment net earnings of $262 million, respelsti

We also have a Corporate and Other segment whitsiste primarily of unallocated corporate incomd arpenses (including amounts
incurred in settlement of class action lawsuitsg, tesults of several small, non-core businessg¢sate managed outside our operating
segments, most of our interest and other finanekpenses and net realized investment gains (logsasihe year ended December 31, 2004
and the six months ended June 30, 2005, our Cdrparal Other segment had pro forma segment nahgaraf $29 million and a segment net
loss of $46 million, respectively.

We had $13.5 billion of total stockholders’ intdraad $104.5 billion of total assets as of June2B05. For the year ended December 31,
2004, on a pro forma basis, our revenues were $fillich and our net earnings from continuing ogienas were $1.1 billion, and for the six
months ended June 30, 2005, our revenues weréiioR and our net earnings from continuing opienag were $607 million. Our principal
life insurance companies have financial strengtinga of “AA-" (Very Strong) from S&P, “Aa3” (Excétnt) from Moody'’s, “A+" (Superior)
from A.M. Best and “AA-" (Very Strong) from Fitcland our rated mortgage insurance companies haaedial strength ratings of
“AA” (Very Strong) from S&P, “Aa2” (Excellent) fronMoody’s and “AA” (Very Strong) from Fitch. The “ARand “AA-" ratings are the
third- and fourth-highest of S&P’s 20 ratings categs, respectively. The “Aa2” and “Aa3” ratingedhe third- and fourth-highest of Moody’s
21 ratings categories, respectively. The “A+” rgtia the second-highest of A.M. Best’s 15 ratingtegories. The “AA” and “AA-" ratings are
the third- and fourth-highest of Fitch’s 24 ratinggegories, respectively.

Market Environment and Opportunities

We believe we are well positioned to benefit fromuanber of significant demographic, governmental avarket trends, including tt
following:

* Aging U.S. population with growing retirement income needs, resulting from large numbers of baby boomers aagting
retirement and significant increases in life expacy that heighten the risk that individuals wilttlove their retirement saving
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» Growing lifestyle protection gap , with individuals lacking sufficient resourcesglimding insurance coverage, to support their de:
lifestyle due to declining individual savings ratgsing healthcare and nursing care costs andftinghof the burden for funding
protection needs from governments and employeirgdividuals.

* Increasing opportunities for mortgage insurance internationally and in the U.S. , resulting from increasing homeownership lev
expansion of londown payment mortgage loan offerings, the poteftiafavorable legislative and regulatory policiagad expansio
of secondary mortgage markets that require cretibtecement:

Competitive Strengths
We believe the following competitive strengths witlable us to capitalize on opportunities in otgeted markets:

» Leading positionsin diversified targeted markets . We believe our leading positions in our targetetkets, including individual
long-term care insurance, term life insurance aedme annuities in the U.S., payment protectioaraasce in Europe and
international mortgage insurance, provide us withdcale necessary to compete effectively in theskets as they grow. We also
believe our strong presence in multiple marketsigies balance to our business, reduces our exptsadverse economic trends
affecting any one market and provides stable dashtb fund growth opportunitie:

* Product innovation and breadth . We offer a breadth of products that meet the s@édonsumers throughout the various stagt
their lives, thereby positioning us to benefit frtime current trend among distributors to reducentimaber of insurers with whom
they maintain relationships. We are selective engloducts we offer and strive to maintain appatprieturn and risk thresholds
when we expand the scope of our product offeri

» Extensive, multi-channel distribution network . We have extensive distribution reach and offersconers access to our products
through a broad network of financial intermediarieslependent producers and dedicated sales sgexisth addition, we maintain
strong relationships with leading distributors ligyding a high level of specialized and differatéid distribution support and
through technology solutions that support the ithigtors’ sales efforts

» Technology-enhanced, scalable, low-cost operating platform . We have pursued an aggressive approach t-management ar
continuous process improvement. We also have deegdlsophisticated technology tools that enhandemmeance by automating k
processes and reducing response times and pramessons. In addition, we have centralized ourrafiens and have established
scalable, low-cost operating centers in Virginiarth Carolina and Ireland. Through an outsourcirayigler that is 40% owned by
GE, we also have a substantial team of professdndhdia who provide us with a variety of suppsetvices

» Disciplined risk management with strong compliance practices . Risk management and regulatory compliance atiearparts of ou
business, and we are recognized in the insuramnicestry for our excellence in these areas. We empboyprehensive risk
management processes in virtually every aspeatiopperations, including product development, uniéing, investment
management, asset-liability management and tecgpaevelopment programs. We have an experiencaggrbmore than 150
professionals dedicated to supporting these efi

» Strong balance sheet and high-quality investment portfolio . We believe our size, ratings and capital strepgtivide us with ¢
significant competitive advantage. We have a difieds high-quality investment portfolio with $66t8llion of invested assets, as of
June 30, 2005. Approximately 94% of our fixed mities had ratings equivalent to investment-grade, lass than 1% of our total
investment portfolio consisted of equity securitias of June 30, 200
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» Experienced and deep management team . Our senior management team has an average abapately 18 years of experience
the financial services industry. We have an esthbli track record for successfully developing mariabtalent at all levels of our
organization and have instilled a performé- and executio-oriented corporate cultur

Growth Strategies

Our objective is to increase operating earningseafihnce returns on equity. We intend to pursigedhijective by focusing on the
following strategies:

» Capitalize on attractive growth trendsin three key markets . We have positioned our product portfolio andribsition relationship:
to capitalize on the attractive growth prospecthiee key market:

Retirement incomgwhere we believe growth will be driven by a varief favorable demographic trends and the apprasaty
$4.2 trillion of invested financial assets in theSUthat are held by people within 10 years ofeatent and $2.4 trillion of
invested assets that are held by individuals wkeaiader age 70 and consider themselves retirezhdh case according to a
survey conducted by SRI Consulting Business Iggetice in 2004. Our products are designed to enlablgrowing retired
population to convert their accumulated assetsrigtable retirement income throughout their retient years.

Protection, particularly loni-term care insurance and payment protection insetdndon¢-term care insurance, we belie
growth will be driven by the increasing protectimgeds of the expanding aging population and aisyiétf the burden for
funding these needs from governments and emplagénslividuals. For example, approximately 70%rafividuals in the U.S.
age 65 and older will require long-term care atsdime in their lives, according to the Americarci®ty on Aging and Conning
Research & Consulting, but in 2004, less than 10%eindividuals in the U.S. age 55 and older lwemd)term care insurance.
our payment protection insurance business, weueeligarket growth will result from the increase amsumer borrowing across
Europe, the expansion of the European Union angcestiunemployment benefits in the European maride¢se we offer our
products.

International mortgage insuran¢, where we continue to see attractive growth oppties with the expansion
homeownership and low-down-payment loans. The reghjums written in our international mortgage ir@we business have
increased at a compound annual growth rate of 45%hé three years ended December 31, 2004.

» Further strengthen and extend our distribution channels. We intend to further strengthen and extend ostridution channels b
continuing to differentiate ourselves in areas \wehge believe we have distinct competitive advardagbese areas incluc

Product and service innovationgs illustrated by new product introductions, sashhe introduction of our Income Distribution
Series of guaranteed income products and ridergmuwities and long-term care insurance productshe group market, our
private mortgage insurance products in the Europearket, and our service innovations, which inclpdegrams such as our
policyholder wellness initiatives in our long-temare insurance business and our automated undegypiitform in our
mortgage insurance business.

Collaborative approach to key distributc, which includes our joint business improvementgpam and our tailored approach
our sales intermediaries addressing their unigngcgeneeds, which have benefited our distribusord helped strengthen our
relationships with them.

Technology initiative, such as our proprietary underwriting system, Whias made it easier for distributors to do busingth
us, improved our term life and long-term care iasge underwriting speed and accuracy, and loweredmerating costs.
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» Enhancereturnson capital and increase margins. We believe we will be able to enhance our retemsapital and increase ¢
margins through the following meatr

Adding new business layers at targeted returnsaptimizing mix We have introduced revised pricing and new priglinca
number of business lines, which we believe wilkgase our expected returns. In U.S. mortgage insarave are targeting
market segments in which we can generate new lassatehigher returns and limiting our growth froegments that have lower
returns. We have exited or placed in run-off certgioduct lines in blocks of business with low ras) including, for example,
our older, fixed GICs, facility-only long-term cairesurance policies and certain payment protedtisarance contracts, mostly
in the U.K. As these blocks decrease, we expedléase capital over time to deploy to higher-refenoducts and/or businesses.

Capital efficiency and managemenwe continually seek opportunities to use our tedypiore efficiently, while maintaining our
ratings and strong capital position. We have deyadoa capital markets solution to fund additionallgory reserves on our term
life insurance policies related to Regulation X>Xa%d we are working to develop similar structuresofbier product lines,
including universal life insurance. In addition, iend to complement our core growth strategyubtoselective acquisitions
designed to enhance product and distribution céipabiand returns, the breadth of our productfptid, or our distribution
reach. We have successfully completed the acquisétnd integration of 13 key businesses since 189&ddition to pursuing
opportunities for core growth and accretive acdjoiss, we also will consider making share repureland increasing dividends
on our common stock.

Investment income enhancemeriffe yield on our investment portfolio is affectedthe practice, prior to our separation from
GE, of realizing investment gains through the sédlappreciated securities and other assets durpegiad of historically low
interest rates. This strategy had been pursuetfdgetampairments in our investment portfolio, fuoghsolidations and
restructurings in our business and provide curresdme. As an independent public company, our itmuest strategy is to
optimize investment income without relying on read investment gains. Although the intenege environment since our IPC
mid-2004 has been challenging, we expect over tivatethe yield on our investment portfolio will bize, with the potential for
yield increases in a rising interest rate environté/e also will seek to improve our investmenigiey continuously evaluatin
our asset class mix, pursuing additional investrolagses and accepting additional credit risk wherbelieve that it is prudent
to do so.

Ongoing operating cost reductions and efficienciédge continually focus on reducing our cost basédenhaintaining strong
service levels for our customers. We expect to mgptish this goal in each of our operating unit®tigh a wide range of cost
management disciplines, including consolidatingrapens, using low-cost operating locations, redg@upplier costs,
leveraging process improvement efforts, formingus®d teams to identify opportunities for cost reéidums and investing in new
technology, particularly for web-based, digital eéneend processes.

Recent Developments

Separation from GE

On September 14, 2005, GEFAHI commenced two coantiofferings that would result in the reductionGH' s beneficial ownership ¢
the common stock of our company. The concurremrioffjs consist of:

» the offering by GEFAHI of 60,000,000 shares of Glass A Common Stock (plus up to an additional @,000 shares of our Class
Common stock pursuant to the c-allotment option granted to the underwriters ot thffering).
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the sale by GEFAHI of 21,000,000 shares of our €R€ommon Stock (plus up to an additional 3,150 8i@ares of our Class
Common Stock if the underwriters of the SynDEC®1fffy described below exercise their oadiotment option) to Citigroup Glob
Markets Inc., or CGMI, in connection with an offegiby its affiliate, Citigroup Funding Inc., or GHif its Variable Rate
Exchangeable Notes Due 2008, or SynDECS. Pursadhétterms of the SynDECS, CFl, as issuer of {mD&ECS, will deliver at
maturity between 24,166,667 and 29,000,000 shdresraClass A Common Stock (assuming no exercigaebverallotment optiol
granted to the underwriters of the SynDECS offériogholders of the SynDECS, or their value in cash combination of both,
based on a formula linked to the market price af@ass A Common Stock. Following the completiorGEFAHI’s sale of shares
Class A Common Stock to CGMI, described aboveheeitve nor GEFAHI will have any obligation to delivadditional shares of
Class A Common Stock to CGMI or CFI or any obligatto deliver shares of Class A Common Stock totanigler of the SynDEC!

The closing of the Class A Common Stock offeringas contingent upon the closing of the SynDEC®naffy, and the closing of the
SynDECS offering is not contingent upon the closifithe Class A Common Stock offering.

Until our initial public offering, or IPO, in May@4, our business was wholly owned by GE. GE ctigr@&wns approximately 52% of
our outstanding common stock. After the completibthe concurrent offerings, GE will own approximigt34% of our outstanding common
stock, assuming no exercise of the underwritersr@llotment option in either of the concurrenteoiifigs (approximately 32% assuming full
exercise of the over-allotment options in the corent offerings). GE indicated in May 2005 thatxipects, subject to market conditions, to
reduce its ownership over the following two yeasse transition to full independence.

The decrease in GE’s ownership to less than 508tiobutstanding common stock after the completith® concurrent offerings will
have a number of important consequences for oupaa including the following:

Board CompositiorPursuant to our Amended and Restated Certificabeoofrporation, upon the completion of the concuotrre
offerings, our Board of Directors will expand frarine members to eleven members. We expect tdélMacancies on our Board of
Directors as soon as practicable over the nextrabnenths. The new members of our Board of Dinectall be independent (as
defined by New York Stock Exchange listing rulesd &y our Governance Principles). For a descriptibthhe composition of our
Board of Directors, see “Description of Capital &bin the accompanying prospectus and “InformafR®ating to Directors,
Director Nominees, Executive Officers and Signific&tockholders—Board Composition” in our proxytstaent for our 2005
annual meeting, which has been incorporated byeeée in the accompanying prospec

Board Committee<The Nominating and Corporate Governance Committ@eioBoard of Directors currently consists of #are
independent directors and one director designatgaty and our Management Development and Compens@bmmittee currently
consists of two independent directors and one tiretesignated by GE. Upon the completion of thecoorent offerings, these
committees will consist solely of independent dioes, and Mr. Dennis D. Dammerman, the directoigteged by GE to serve on
these committees, will resign. For a descriptiothece committees, see “Information Relating teeEtors, Director Nominees,
Executive Officers and Significant Stockholders—Bb&ommittees” in our proxy statement for our 2@dHual meeting, which is
incorporated by reference in the accompanying @ctsis.

Employee Benefit PlanUpon the completion of the concurrent offerings;, employees generally will cease to be eligibl
participate in GES employee benefit plans. For our U.S. employeeshave adopted our own benefit plans to providéairbenefits
that will become effective upon the completiontoé toncurrent offerings. For our non-U.S. employaeswill have up to six
months afte
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the completion of the concurrent offerings to coetglthe transition to our benefit plans. We doaxgtect to incur material expens
in connection with the transition from GE plansto plans. For a description of certain of our Lle@ployee benefit plans, see our
current reports on Form 8-K, filed on July 22, 2@0f September 6, 2005, which are incorporateefeyence in the accompanying
prospectus, as well as “Executive Compensatiomuinproxy statement for our 2005 annual meeting¢clwis incorporated by
reference in the accompanying prospec

» Agreements with GEin connection with our IPO, we entered into a nundfeagreements with GE that govern the relatigmshi
between GE and us. Some of these agreements ebGgato provide to us a number of services, indgdamong others, treasury,
tax, payroll, employee benefits, email and othdwnek services. GE will cease to be obligated wvjge us with many of these
services upon completion of the concurrent offesjighen GE will cease to own more than 50% of atstanding common stock.
We have arranged for the transition of these sesvitom GE to us or to third-party providers. le Hggregate, we expect that our
total costs for procuring corporate services thavipusly had been provided by GE will not matdyiaixceed the amounts we
historically have paid to GE for these servicesluding GE's allocation to us for its corporate dwad. For a description of our
arrangements with GE, see “Certain RelationshipsTaansactions” in our proxy statement for our 2@@8ual meeting, which is
incorporated by reference in the accompanying @osis.

Although GE will cease to own more than 50% of outstanding common stock after the completion efdbncurrent offerings, so long
as it has a significant ownership interest in ampany, it will have the right to elect membersof board of directors, its consent will be
required for us to take certain significant corperactions, including mergers, acquisitions andirence of indebtedness, and we will continue
to provide it with certain information regardingraompany. As a result, GE will continue to exegaggnificant control over our company. .
“Risk Factors—GE has significant control over ud amy not exercise its control in a way that beasefur public securityholders” in the
accompanying prospectus.

Dividend I ncrease

On September 9, 2005, our board of directors dedlarquarterly dividend of $0.075 per outstandimays of our Class A and Class B
Common Stock. This represents an increase of 160% frur previous quarterly dividend of $0.065 peaarsh The dividend is payable on
October 27, 2005, to holders of record as of theebf business on October 12, 2005.

Recent Financial Information

For recent financial information relating to oungoany, see “Selected Historical and Pro Forma Eiaaimformation” in this prospectus
supplement.

Risks Relating to Our Company

As part of your evaluation of our company, you ddaonsider the risks associated with our businessseparation from GE and this
offering. These risks include:

» Risks relating to our businessincluding interest rate fluctuations, downturns aothtility in equity markets, defaults in portfol
securities, downgrades in our financial strengtth eredit ratings, insufficiency of reserves, legahstraints on dividend distributions
by subsidiaries, illiquidity of investments, comiieh, inability to attract or retain independeates intermediaries and dedicated
sales specialists, defaults by counterpartiesignrexchange rate fluctuations, regulatory restit on our operations and change
applicable laws and regulations, legal or regujatmtions or investigations, political or econonmstability, the failure or any
compromise of the security of our computer systamsthe occurrence of natural or -made disaster:
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» Risks relating to our Protection and Retirementoime and Investments segmeincluding unexpected changes in mortal
morbidity and unemployment rates, accelerated amaidn of deferred acquisition costs and presahierof future profits, goodwill
impairments, medical advances such as genetic mgppsearch, unexpected changes in persistency inateeases in statutory
reserve requirements, the failure of demand fog{tamm care insurance to increase as we expedttarmyes in tax and securities
laws;

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

» Risks relating to our separation from Cincluding the loss of benefits associated with’s brand and reputation, our neec
establish our new Genworth brand identity quickig &ffectively, the lack of comparability betweeaur financial information for
periods before the IPO and for periods after th@, ifhe possibility that we will not be able to r@pé services previously provided by
GE on terms that are at least as favorable, theilgitity that in certain circumstances we will beligated to make payments to GE
under our tax matters agreement even if our cooredipg tax savings either are delayed or never maditze, the possibility that in
the event of a change in control of our companymweald have insufficient funds to meet accelerateligations under the tax matt
agreement, GE’s control over certain tax matteass ¢buld have an impact on us, potential conflidtsterest with GE and GE's
engaging in the same type of business as we dwifuture; anc

* Risks relating to this offerinincluding an active trading market for the notegymat develop, changes in our credit ratings ol
debt markets could adversely affect the price efrtbtes, there are no financial covenants in tteriture and the notes will not be
guaranteed by any of our subsidiari

Additional Information

Our principal executive offices are located at 6828st Broad Street, Richmond, Virginia 23230. Glephone number at that addres
(804) 281-6000. We maintain a variety of websitesdmmunicate with our distributors, customers iandstors and to provide information
about various insurance and investment produdfsetgeneral public. None of the information on websites is part of this prospectus.
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Issuer

Notes offerec
Interest rate
Maturity date

Interest payment dates

Ranking

Optional Redemptio

Sinking Func

Denomination:

The Offering
Genworth Financial, Inc

$350,000,000 aggregate principal amount of % notes due 201!

% per yeal
, 201t
Interest on the notes will be payable semi-annuaily and f each
year, beginning on , 20

The notes will rank equally with all of our otheraecured and unsubordinated obligations.
The notes will not be obligations of or guarantegdny of our subsidiaries. As a result,
notes will be structurally subordinated to all dabtl other liabilities of our subsidiaries
(including liabilities to policyholders and conttholders), which means that creditors of
subsidiaries will be paid from their assets befwklers of the notes would have any claims
to those assets. As of June 30, 2005, our subigigibad outstanding $86,501 million of
total liabilities, including $1,854 million of delj¢xcluding, in each case, intercompany
liabilities). The indenture under which the notdl e issued, which we refer to as the
indenture, does not limit our ability, or the atyilof our subsidiaries, to issue or incur other
debt or issue preferred stock. As a holding compesgydepend on the ability of our
subsidiaries to transfer funds to us to meet oligations, including our obligations to pay
interest on the notes. See “Risk Factors—Risk Rejab Our Business—As a holding
company, we depend on the ability of our subsidgato transfer funds to us to pay
dividends and to meet our obligations” in the acpanying prospectus and “Description of
the Note” in this prospectus suppleme

We may redeem all or a portion of the notes attang, at our option, at tt* make-whole”
redemption price equal to the greater of (1) 100%h® aggregate principal amount of the
notes being redeemed, plus accrued and unpaiegttier, but excluding, the date of
redemption and (2) the sum of the present valuéiseofemaining scheduled payments of
principal and interest in respect of the notes ¢pegdeemed (not including any portion of
the payments of interest accrued as of the datedafmption) discounted to the redemption
date, on a semi-annual basis, at the treasuryphage basis points, plus accrued and
unpaid interest to, but excluding, the date of negligon. See “Description of the Notes—
Optional Redemptic” in this prospectusupplement

None.
The notes will be issued in denominations of $1,00Mtegral multiples therec
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Form of Notes

Use of Proceeds

Trustee

The notes will be issued as fully registered natesresented by one or more global nt
deposited with or on behalf of The Depository Tr@stmpany, or DTC. Investors may elect
to hold interests in the global notes through anRBC, Clearstream, Luxembourg or the
Euroclear Systen

The net proceeds from the offering will be approxiety $348 million. We intend to apply
the net proceeds from this offering to reduce austanding commercial paper borrowings.
The aggregate amount of our outstanding commepeiaér borrowings was $499 million

of June 30, 200:

JPMorgan Chase Bank, N.
s-10
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SUPPLEMENTAL RISK FACTORS

You should carefully consider the supplementakridéscribed below in addition to the risks desatibader “Risk Factors” in the
accompanying prospectus, as well as the other inébion contained in or incorporated by referencithis prospectus supplement and the
accompanying prospectus, before investing in thesadrou could lose part or all of your investment.

An active trading market for the notes may not deviep.

The notes constitute a new issue of securitiesyfoch there is no existing market. We do not idtémapply for listing of the notes on
any securities exchange or for quotation of thesiat any automated dealer quotation system. Wieotgmovide you with any assurance
regarding whether a trading market for the notdsdeielop, the ability of holders of the notesstll their notes or the price at which holders
may be able to sell their notes. The underwriterehadvised us that they currently intend to makeagket in the notes. However, the
underwriters are not obligated to do so, and angketanaking with respect to the notes may be disoaad at any time without notice. If no
active trading market develops, you may be unabtedell your notes at any price or at their faarket value.

Changes in our credit ratings or the debt markets auld adversely affect the price of the notes.

The price for the notes depends on many factoctyding:

» our credit ratings with major credit rating agescie

» the prevailing interest rates being paid by otlmnganies similar to u
» the market price of our common stock;

» our financial condition, financial performance dnture prospects; ar
» the overall condition of the financial markets.

The condition of the financial markets and prewailinterest rates have fluctuated in the past amtilely to fluctuate in the future. Such
fluctuations could have an adverse effect on tieemf the notes.

In addition, credit rating agencies continuallyiesv their ratings for the companies that they fellincluding us. The credit rating
agencies also evaluate the insurance industryndsbe and may change their credit rating for ussbam their overall view of our industry. A
negative change in our rating could have an adweffset on the price of the notes.

There are no financial covenants in the indenture.

Neither we nor any of our subsidiaries are regddtom incurring additional debt or other liabé#, including additional senior de
under the indenture. If we incur additional debliabilities, our ability to pay our obligations dine notes could be adversely affected. We
expect that we will from time to time incur addited debt and other liabilities. In addition, we a restricted from paying dividends or
issuing or repurchasing our securities under tberiture.

There are no financial covenants in the indentdoel are not protected under the indenture in trentwef a highly leveraged transaction,
reorganization, change of control, restructuringrger or similar transaction that may adverselgaffiou, except to the extent described under
“Description of the Notes—Consolidation, Merger @whveyance of Assets as an Entirety; No Finar@@ialenants.”
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The notes will not be guaranteed by any of our suldiaries and will be structurally subordinated to the debt and other liabilities of our
subsidiaries, which means that creditors of our sugidiaries will be paid from their assets before halers of the notes would have any
claims to those assets.

We are a holding company and conduct substantédlllyf our operations through subsidiaries. Howetleg notes will be obligatior
exclusively of Genworth Financial, Inc. and willtme guaranteed by any of our subsidiaries. Asalt,ethe notes will be structurally
subordinated to all debt and other liabilities af subsidiaries (including liabilities to policylg@rs and contractholders), which means that
creditors of our subsidiaries will be paid fromittessets before holders of the notes would hayeckims to those assets. As of June 30, 2
our subsidiaries had outstanding $86,501 milliototdl liabilities, including $1,854 million of dékexcluding, in each case, intercompany
liabilities).
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USE OF PROCEEDS

The net proceeds from the offering will be approxiety $348 million. We intend to apply the net preds from this offering to reduce
our outstanding commercial paper borrowings. Thgregate amount of our outstanding commercial papaowings was $499 million as of
June 30, 2005.

CAPITALIZATION

Set forth below is our capitalization as of JuneZW5, on an historical basis and as adjustedrtoeajfect to the sale of the $350 million
principal amount of notes offered hereby and thdiegtion of the net proceeds of that sale as dssgtrabove under “Use of Proceeds.”

You should read this information in conjunctionwitManagement’s Discussion and Analysis of FinanCiandition and Results of
Operations” and our financial statements and tlsee notes included in our annual report on Fo@aiKland our quarterly reports on Form 10-
Q incorporated by reference in the accompanyinggeotus.

June 30, 200t
Historical As adjustec

(Dollar amounts in millions) _—
Cash and cash equivale $ 1,51¢ $ 1,51¢
Borrowings and other obligation
Shor-term borrowings 52¢ 181
Long-term borrowings

Yen notes(1 521 521

Senior notes(2 1,89 1,89t

Notes offered herek — 35C

Total lon¢-term borrowings 2,41¢ 2,76¢€
Non-recourse funding obligations( 1,10( 1,20C
Borrowings related to securitization entities 754 754
Senior notes underlying Equity Units( 60C 60C
Series A Preferred Stock, mandatorily redeemailgjeidation preference $50 per sh. 10C 10C

Total borrowings and other obligatio 5,49¢ 5,501
Stockholder’ interest:
Class A Common Stock, $0.001 par value; 1.5 bilsbares authorized; 246.9 million shares issuec

outstanding (including 19.4 million shares heldriasury) — —
Class B Common Stock, $0.001 par value; 700 milibares authorized; 243.2 million shares issued and
outstanding — —

Additional paic-in capital 10,65: 10,65!

Total pait-in capital 10,65: 10,65!
Accumulated no-owner changes in stockhold’ interest 2,16¢ 2,16¢
Retained earning 1,191 1,191
Treasury stock, at cost (19.4 million shares aduok 30, 200= (500 (500)

Total stockholder interest 13,50¢ 13,50¢
Total capitalizatior $19,00¢ $ 19,00%

(1) Represents 1.6% notes due 2011, denominatipemnese yen. For a description of the Yen nadespate 14 to our financial statements
included in our annual report on Formr-K incorporated by reference in the accompanyingpectus
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(@)

3)

(4)

()

Represents LIBOR floating rate senior notes due&/ 28(r5% senior notes due 2009, 5.75% senior mhte014 and 6.50% senior no
due 2034. For a description of the senior notesns¢e 14 to our financial statements includedunannual report on Form 10-K, which
is incorporated by reference in the accompanyiogpectus

For a description of our outstanding recourse funding obligations, see note 14 to aaricial statements included in our annual re
on Form 10-K, which is incorporated by referencéhim accompanying prospectus. We intend, from tortéme, to engage in similar
non-recourse funding transactions to finance siajueserves required by the Valuation of Life Ir@ce Policies Regulation (known as
Regulation XXX).

Reflects borrowings associated with certairugézation entities that we were required to irdgun our financial statements upon
adoption of FASB Interpretation 46, ConsolidatidrVariable Interest Entities. Upon its adoption, GBpital, of which we are an indire
subsidiary, was required to consolidate the fundimgduit it sponsored. As a result, assets anditieb of certain previously off-balance
sheet securitization entities were required tonotuded in our financial statements because theifignconduit no longer qualified as a
third party. For more information regarding thes@iagements, see “Management’s Discussion and Aisadf Financial Condition and
Results of Operations—Off-balance Sheet Transagtionour annual report on Form 10-K, which is inparated by reference in the
accompanying prospectt

Represents notes forming part of our 6.00% Equititd)which we refer to as the Equity Units. Fatescription of the terms of o
Equity Units, see note 14 to our financial statetmémcluded in our annual report on FormKOwhich is incorporated by reference in-
accompanying prospectt
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RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earrsrtg fixed charges for the periods indicated.

For purposes of determining the ratio of earnimgfixed charges, “earnings” consist of earningsrfraontinuing operations before taxes
and accounting changes plus fixed charges fronmimging and discontinued operations. “Fixed chargasisist of (1) interest expense on
short-term and long-term borrowings, including demds on our Series A Preferred Stock and coraidjustment payments on our Equity
Units, (2) interest credited to policyholders omaities and financial products, and (3) the portdboperating leases that are representative of
the interest factor.

Year ended December 31,

Six months
ended June 3( 2004 2003 2002 2001 2000
2005
Ratio of earnings to fixed charg 2.07 1.9¢ 1.74 1.94 1.9¢ 2.1C
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL INFORMA  TION

The following table sets forth selected histor@adl pro forma financial information. The selectéstdrical financial information as of
December 31, 2004 and 2003, and for the years ebdeember 31, 2004, 2003 and 2002 has been ddrivadour financial statements, whi
have been audited by KPMG LLP and are includedimamnual report on Form 10-K, which is incorpodaltg reference in the accompanying
prospectus. The selected historical financial imfation as of June 30, 2005 and for the six momntidee June 30, 2005 and 2004 has been
derived from our unaudited combined financial stasts, which are included in our quarterly reporf@rm 10-Q for the quarter ended June
30, 2005, which is incorporated by reference ingbeompanying prospectus. The selected pro fomaadial information for the year ended
December 31, 2004 and as of and for the six maernbed June 30, 2004 is unaudited and has beereddrom our financial statements. You
should read this information in conjunction witte timformation under “Management’s Discussion analgsis of Financial Condition and
Results of Operations,” our financial statemerits,related notes and the accompanying indepenegistered public accounting firm’s report
(which refers to a change in accounting for certaintraditional long-duration contracts and forarape accounts in 2004, variable interest
entities in 2003 and goodwill and other intangidésets in 2002), which are included in our annedrt on Form 10-K and our quarterly
reports on Form 10-Q, which are incorporated bgnegice in the accompanying prospectus.

In connection with the IPO, we acquired substatil of the assets and liabilities of GEFAHI. Villso acquired certain other insurance
businesses that were owned by other GE subsidiaui®anaged by members of the Genworth manageremt These businesses include
international mortgage insurance, payment protadtisurance based in Europe, a Bermuda reinsucemamntgage contract underwriting. In
consideration for the assets that we acquired laadidbilities that we assumed in connection witin corporate reorganization, we issued to
GEFAHI 489.5 million shares of our Class B Commaack, $600 million of our Equity Units, $100 millicof our Series A Preferred Stock, a
$2.4 billion note and a $550 million contingentexdBhortly after the completion of the IPO, wemneficed the $2.4 billion note with the
proceeds of $1.9 billion of senior notes and $5@0an of commercial paper.

We have prepared our financial statements as ifx®@eh had been in existence throughout all releyaniods. Our historical financial
statements include all businesses that were owné&sBfAHI, including those that were not transfertedis, as well as the other insurance
businesses that we acquired from other GE subg@djarach in connection with our corporate reomgation.

Prior to the completion of the IPO, we entered seweral significant reinsurance transactions Wition Fidelity Life Insurance
Company, or UFLIC, an indirect, wholly-owned suliaigl of GE. As part of these transactions, we cadddFLIC, effective as of January 1,
2004, policy obligations under our structured setint contracts, which had reserves of $12.0 bjlizmd our variable annuity contracts, which
had general account reserves of $2.8 billion apdrsge account reserves of $7.9 billion, each @egtmber 31, 2003. These contracts
represent substantially all of our contracts thatenin force as of December 31, 2003 for theseumtsd In addition, effective as of January 1,
2004, we ceded to UFLIC policy obligations undé&l@ck of long-term care insurance policies thatreiasured from The Travelers Life
Insurance Company, which had reserves of $1.5hijllias of December 31, 2003. In the aggregateg thlesks of business did not meet our
target return thresholds, and although we remalsidiunder these contracts and policies as thegéuasurer, the reinsurance transactions have
the effect of transferring the financial resultdtud reinsured blocks to UFLIC. In addition, astdithe reinsurance transactions, UFLIC ceded
to us substantially all of its in-force blocks okMicare supplement insurance. As of December 313,28ese blocks of business had aggregate
reserves of $19 million.

The unaudited pro forma financial information swthi below reflects our historical financial infoation, as adjusted to give effect to the
transactions described below, as if each had cedws of January 1, 2004. The following transastime reflected in the pro forma financial
information:

» the removal of certain businesses of GEFAHI thaewmt transferred to us in connection with oumpooate reorganizatiol
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« the reinsurance transactions with UFLIC, includingapital contribution of $1.836 billion to UFLLIi

» the issuance of equity and debt securities to GEFRAldxchange for the assets that we acquired lamdlabilities that we assumed in
connection with our corporate reorganization;

» the issuance and sale of $1.9 billion aggregaremal amount of senior notes and $500 million @heercial papel

For more information on these and other pro forajasiments see the pro forma financial informationtained in our annual report on Form
10-K and our quarterly reports on Form 10-Q, whach incorporated by reference in the accompanyiogpectus.

The unaudited pro forma financial information belisvbased upon available information and assumgtibat we believe are reasonable.
The unaudited pro forma financial information is iltustrative and informational purposes only asdot intended to represent or be indica
of what our results of operations would have beshthe transactions described above occurred genofary 1, 2004. The unaudited pro forma
financial information also should not be considerggresentative of our future results of operations

In addition to the pro forma adjustments to outdrisal statement of earnings, various other fecwitl have an effect on our financial
condition and results of operations, including thdsscussed under “Risk Factors” in the accompangnospectus and “Management’s
Discussion and Analysis of Financial Condition &webults of Operations” in the annual report on F&8¥K and the quarterly reports on Form
10-Q, which are incorporated by reference in thmamanying prospectus.
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(Amounts in millions, except per
share amounts)

Statement of Earnings Information
Revenues
Premiums
Net investment incom
Net realized investment gai
Policy fees and other incon

Total revenue

Benefits and expense
Benefits and other changes in policy rese
Interest credite:
Underwriting, acquisition, and insurance expensetspf
deferrals
Amortization of deferred acquisition costs and mgfiales(3)
Interest expens

Total benefits and expens

Earnings from continuing operations before income$
Provision for income taxe

Net earnings from continuing operatic

Net earnings from continuing operations per shar
Basic

Diluted

Shares outstanding(t
Basic

Diluted

Selected Segment Information
Total revenues
Protection
Retirement Income and Investme
Mortgage Insuranc
Affinity(6)
Corporate and Othe

Total

Net earnings (loss) from continuing operatic
Protection
Retirement Income and Investme
Mortgage Insuranc
Affinity(6)
Corporate and Othe

Total

Historical Pro forma
Six months
ended June 30, Years ended December 3: Six months
Year
. . ended ended
2003(1 2000(2 June 30, December 31
2005 2004 2004 2002 2001 2004 2004
$3,21¢ $3,43( $655¢ $6,707 $6,107 $6,01z $523: $ 3,25¢ $ 6,38¢
1,69: 2,03¢ 3,64¢ 4,051 3,97¢ 3,89t 3,67¢ 1,55(C 3,16(
(6) 24 26 10 204 201 262 21 23
31t 452 824 91t 93¢ 992 1,05: 293 664
5,221 5,94t 11,057 11,68:¢ 11,22¢ 11,10 10,22¢ 5,12 10,23t
2,12¢ 2,641 4,804 5,27( 4,64( 4,47¢ 3,58¢ 2,177 4,34(
687 76C 1,43: 1,62¢ 1,64¢ 1,62( 1,45¢ 647 1,31¢
93t 1,03¢ 1,90z 2,00: 1,80¢ 1,82:¢ 1,81: 87¢ 1,745
43€ 60C 1,06¢ 1,26¢ 1,221 1,237 1,39¢ 49¢ 962
141 94 217 14C 124 12€ 12€ 12C 242
4,32t 5,12¢ 9,41¢ 10,30: 9,43¢ 9,28( 8,37t 4,321 8,611
89¢ 81€ 1,63¢ 1,382 1,791 1,821 1,851 802 1,62¢
28¢ 28¢ 492 413 411 59C 57€ 28¢ 494
$ 607(4) $ 526 $1,145 $ 96 $138C $1,231 $127t % 5134) $ 1,13((4)
$ 1.27 $106 $ 234 $ 19¢ $ 28: $ 1.05 $ 2.31
$ 1.2¢ $1.06 $ 23z $ 19 $ 28: $ 1.05 $ 2.3C
| | | | | | ]
479.€ 489.t 489.t 489.t 489.t 489.t 489.t
485.¢ 490.1 490.t 489.% 489.% 490.1 490.t
$3,047 $3,08: $ 6,060 $614: $5605 $544: $4917 $ 2,95¢ $ 5,93¢
1,47(C 1,94t 3,361 3,80: 3,75¢ 3,721 3,137 1,47¢ 2,891
594 52¢ 1,09( 982 94¢€ 965 89t 52¢ 1,09(
— 21¢ 21¢ 56€ 58¢ 687 817 — —
11C 17C 324 18¢ 334 28t 46C 16& 31¢
$5,221 $5,94¢ $11,05% $11,68: $11,22¢ $11,10. $10,22¢ $ 5,122 $ 10,23
$ 271 $ 252 ¢ 526 $ 487 $ 554 $ 53¢ $ 492 % 252 $ 527
12C 78 158 151 18¢€ 21t 25C 73 14¢€
262 217 42€ 36¢ 451 42¢ 414 217 42€
— (14) (14) 16 ) 24 (13) — —
(46) (6) 52 (54) 19z 26 132 (29) 29
$ 607 $ 526 $1,148 $ 96 $1,38 $1231 $127t $ 513 $ 1,13(
| | | | | | | | ]
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Historical

December 31

2000(2
June 30
(Dollar amounts in millions) 2005 2004 2003(1) 2002 2001
Statement of Financial Position Information
Total investment $ 66,347 $6517¢ $ 78,69: $ 72,080 $ 62,97° $54,97¢
All other asset: 38,14: 38,702 24,73¢ 45,27 41,02: 44,59¢
Total asset $104,48¢ $103,87¢ $103,43: $117,35 $103,99¢ $99,57¢
I I I I I I
Policyholder liabilities $69,96. $6926: $ 6654 $6319% $5590( $48,29:
Non-recourse funding obligatior 1,10¢ 90C 60C — — —
Shor-term borrowings 52¢ 55¢ 2,23¢ 1,85( 1,752 2,25¢
Long-term borrowings 2,41¢ 2,442 52¢ 472 622 17¢
All other liabilities 16,97¢ 17,84¢ 17,71¢ 35,08¢ 31,55¢ 35,86t
Total liabilities $90,98. $91,01: $ 87,63 $100,60' $ 89,837  $86,58¢
I I I I I I
Accumulated no-owner changes in stockhold’ interest $ 216¢ $ 160¢ $ 1672 $ 83E $ (6649 $ (429
Total stockholder interest 13,50¢ 12,86¢ 15,80( 16,75: 14,16 12,987
U.S. Statutory Information (7)
Statutory capital and surplus( 6,34( 6,43¢ 7,021 7,207 7,94( 7,11¢
Asset valuation resen 46E 427 413 39C A77 497

(1) On August 29, 2003, we sold our Japanesergarance and domestic auto and homeowners’ inseitauginesses for aggregate cash
proceeds of approximately $2.1 billion, consistirigh1.6 billion paid to us and $0.5 billion paiddther GE affiliates, plus pre-closing
dividends.

(2) During 2000, we consummated three significant lregrcombination:
* In July 2000, we reinsured 90% of Travelers’ loagH care insurance portfolio and acquired certlated assets for $411 million;

e In April 2000, we acquired Phoenix American Lifeslmance Company for $284 million; a

» Effective March 2000, we acquired the insurancécpes and related assets of Toho Mutual Life InsaeaCompany. Our Japanese
life insurance business assumed $21.6 billion ti€poolder liabilities and $0.3 billion of accoungayable and accrued expenses and
acquired $20.3 billion in cash, investments an@éothngible assets through this transaction. We thi$ business on August 29,
2003, and its results have been presented as tiisged operations

(3) As of January 1, 2002, we adopted Statement off€inhAccounting Standards 14Goodwill and Other Intangible Asseand, in
accordance with its provisions, discontinued amation of goodwill. Goodwill amortization was $84lin and $70 million for the
years ended December 31, 2001 and 2000, respgctivaluding goodwill amortization included in distinued operation:

(4) Net operating earnings for the six months ende@ B 2005 were $611 million. Pro forma net opatptarnings for the year end
December 31, 2004 and for the six months ended 30n2004 were $1,044 million and $521 million,pestively. We define pro forma
net operating earnings as pro forma net earnirags frontinuing operations, excluding pro forma after net realized investment gains
and losses (which can fluctuate significantly frperiod to period), changes in accounting princigled non-recurring, infrequent or
unusual items. There were no non-recurring, infeer unusual items excluded from pro forma netrafing earnings for the year
ended December 31, 2004, other than an IPO-retegtethx benefit and a gain related to our waivesasftractual rights under an
outsourcing services agreement with GE’s globalrtass processing operation, 60% of which was sottlé fourth quarter of 2004. We
believe that analysis of pro forma net operatingni@égs enhances understanding and comparabilipedbrmance by highlighting
underlying business activity and profitability deig. However, pro forma net operating earnings Ishoot be viewed as a substitute for
GAAP net earnings. In addition, our definition abgorma net operating earnings may differ from dleéinitions used by other
companies. The followin
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table provides a reconciliation of pro forma ne¢igting earnings (as defined above) to pro forntaamings from continuin
operations

Six months endec
June 30, Year ended

December 31, 20C

(Dollar amounts in millions) 2005 2004
Net earnings $ 607 $ 54C $ 1,157
Gain on sale of discontinued operations, net ofg — (@) @)
Cumulative effect of accounting change, net of & — (5) (5)
Net earnings from continuing operations before acamting change 607 52¢ 1,14t
Net realized investment losses (gains), net ofs 4 (15) (16)
Net tax expense related to initial public offer — 22 (46)
Gain on outsourcing services agreement, net of! — — (25)
Net operating earnings $ 611 $ 53t $ 1,05¢
I I I
Pro forma net earnings from continuing operations $ 51z $ 1,13C
Net realized investment gains, net of ta (14) (15)
Net tax expense related to initial public offer 22 (46)
Gain on outsourcing services agreement, net of! — (25)
Pro forma net operating earnings $ 521 $ 1,044
I L]
(5) Basic and diluted net earnings from continuing afiens per common share for the six months ended 3Q, 2005 are calculated

(6)

(7)

(8)

dividing net earnings from continuing operations43®.6 million and 485.9 million common shares tanding, respectively

Weighted average common shares outstanding forgaieended December 31, 2004 and for the six mamtied June 30, 2004 ¢
determined as if our reorganization had occurredanuary 1, 2004. Basic and diluted net earnirgs frontinuing operations per
common share for the year ended December 31, 2@0¢hiculated by dividing net earnings from conitiguoperations by 489.5 and
490.5 million common shares outstanding, respelgtiBasic and diluted net earnings from continuapgrations per common share for
the six months ended June 30, 2004 are calculated/lding net earnings from continuing operatidnys489.5 and 490.1 million
common shares outstanding, respectiv

Basic and diluted net earnings from continuing apjiens per common share for the years ending DeeeB8ih 2003 and 2002 we
calculated by dividing net earnings from continuoperations by 489.5 million pro forma shares @uiging.

Reflects the results of businesses that wergedviby GEFAHI but were not transferred to us inreartion with our corporate
reorganization, including (a) the Partnership MérgGroup business, (b) an institutional assetagament business, and (c) several
other small businesses that were not part of ot engoing busines

We derived the U.S. statutory information fréme Annual Statements of our U.S. insurance compabgidiaries that were filed with
state insurance regulatory authorities and preparadcordance with statutory accounting practprescribed or permitted by state
insurance regulatory authorities. These statutocpanting practices vary in certain material respéom U.S. GAAP

Includes statutory capital and surplus and statutaquired contingency reserves held by our Wn8rtgage insurance subsidiar
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DESCRIPTION OF THE NOTES

The descriptions in this prospectus supplementadoat description of the material terms of the scaed the indenture but do not
purport to be complete. Reference is hereby matleetondenture, the first supplemental indentuine, second supplemental indenture and
form of note that are or will be filed as exhiltibsthe registration statement of which this prosgpesupplement forms a part and to the T
Indenture Act

General

We will issue the notes under an indenture, daseof dune 15, 2004, between us and JPMorgan Clade R.A., as trustee, i
supplemented by a first supplemental indenturegddas of June 15, 2004, between us and the trastdey second supplemental indenture, to
be dated as of September , 2005, between utharndustee. We refer to the indenture, as supghad by the first supplemental indenture
and the second supplemental indenture, as thetunger he trustee will initially be the securitygistrar and paying agent for the notes.

On June 15, 2004, we issued $1.9 billion aggregateipal amount of notes under the indenture, isting of $500 million aggregate
principal amount of LIBOR floating rate notes du®2, $500 million aggregate principal amount 0f50% notes due 2009, $600 million
aggregate principal amount of 5.750% notes due 2084$300 million aggregate principal amount 0D8% notes due 2034. We are now
issuing $350 million aggregate principal amount of % notes due 2015.

When we use the term “business day,” we mean aeyndar day that is not a Saturday, Sunday or legldiay in New York, New York
and on which commercial banks are open for busimeligw York, New York.

The notes offered hereby will mature at par on , 2015. Interest on the notes agitrue from , 2005 and is péyab
semiannually in arrears in two equal payments on and of egelar, beginning on , 2006th®e persons in
whose names the notes are registered at the didssioess on or (whether or not a business day), respdgtipeior

to each payment date at the annual rate of %; providedthat the interest due on redemption or at matwityether or not an interest paym
date) will be paid to the person to whom princiiggbayable.

For any full semi-annual period in respect of tioges, the amount of interest will be calculatedhtmnbasis of a 360-day year of twelve
30-day months. For any period shorter than a &rhisannual period the amount of interest will biegkated on the basis of a 30-day month,
and, for any period less than a month, on the lidglse actual number of days elapsed per 30-daytimo

If an interest payment date or maturity date ferriotes falls on a date that is not a businesgataglefined above), then interest will be
paid on the next day that is a business day, andterest on such payment will accrue for the pkfiom and after such interest payment date
or maturity date. If the maturity date for any nlls on a date that is not a business day, ta¢e payments of principal, premium, if any,
and interest may be made on the next succeedingdsssday, and no additional interest will accurreuéan the amount payable for the period
from and after the maturity date.

The notes will not be entitled to the benefit of @mking funds.

The notes will be issued as fully registered n@tede deposited with the depositary or its custofland in denominations of $1,000 or
integral multiples thereof.

In addition to the notes, we may issue from timértee other series of debt securities under therntate consisting of debentures, notes
or other unsecured, unsubordinated evidences ebiedness, but such other series will be sepa@tednd independent of the notes. The
indenture does not limit the amount of debt semsribr any other debt (whether secured or unsearredhether subordinated or
unsubordinated) which we may incur.
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We may from time to time, without the consent @& tiolders of the notes, reopen the series of aéelirisies of which the notes are a part
and issue additional notes having the same rardddghe same interest rate, maturity and othergd@srthe notes, except for the public
offering price and the issue date. Any additior@ks having similar terms, together with the notél ,constitute a single series of debt
securities under the indenture and will be fungikith the previously issued notes to the extentiieel in the applicable pricing supplement.
No additional such notes may be issued if an eskdéfault has occurred and is continuing with ee$po the series of debt securities of wt
such notes are a part.

The trustee will maintain an office in the BorougfiManhattan, the City of New York where we willyptne principal and premium, if
any, on the notes and you may present the notesdstration of transfer and exchange.

Ranking

The notes will be our direct, unsecured obligatiand will rank without preference or priority amotigmselves and equally with all
our existing and future unsecured and unsubordinaidigations.

We are a holding company and conduct substan@dlilyf our operations through subsidiaries. Howetlee notes will be obligations
exclusively of Genworth Financial, Inc. and willtrtee guaranteed by any of our subsidiaries. Asaltiethe notes will be structurally
subordinated to all debt and other liabilities af subsidiaries (including liabilities to policylgrs and contractholders), which means that
creditors of our subsidiaries will be paid fromittessets before holders of the notes would hayeckims to those assets. As of June 30, 2
our subsidiaries had outstanding $86,501 milliototdl liabilities, including $1,854 million of dékexcluding, in each case, intercompany
liabilities).

As a holding company, dividends from our subsiéisuidand permitted payments to us under our taxrgharrangements with our
subsidiaries will be our principal sources of ctshay principal and interest on the notes and rmeebther obligations. The payment of
dividends and other distributions to us by our rasge subsidiaries is regulated by insurance lags@gulations. In general, dividends in
excess of prescribed limits are deemed “extraorgfrend require insurance regulatory approval. @b#ity of our insurance subsidiaries to
pay dividends to us is also subject to various dmrts imposed by the rating agencies for us tontaéh our ratings. Our subsidiaries have no
obligation to pay any amounts due on the notes.

As of June 30, 2005, we had outstanding $3,645anibbf unsecured and unsubordinated debt at trenpaompany level. The indenture
does not limit our ability to incur senior, subardied or secured debt, or our ability, or thatrof af our existing or future subsidiaries, to incur
other indebtedness and other liabilities or issedéepred stock.

Optional Redemption

We may redeem all or a portion of the notes atomtion at any time or from time to time as setdselow. We will mail notice of such
redemption to the registered holders of the natdm®tredeemed at least 30 days and not more thday&0prior to the redemption date. We
may redeem such notes at a redemption price egtiatgreater of:

* 100% of the principal amount plus accrued and uhjaeérest to, but excluding, the redemption datei
» the sum of the present values of the remainingdsdbd payments of principal and interest (exclusit’amterest accrued to tt
redemption date) discounted to the redemption aiate semiannual basis (assuming a 360-day yeaistiogsof twelve 30-day

months) at the Treasury Rate plus badsigpmlus accrued and unpaid interest on the jpé@mount being redeemed to, but
excluding, the redemption da
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“Comparable Treasury Issue” means the United Steasury security selected by an Independent tmeaxg Banker as having a
maturity comparable to the remaining term (“RemagriLife”) of the notes to be redeemed that woulditiezed, at the time of selection and in
accordance with customary financial practice, ieipg new issues of corporate debt securities afgarable maturity to the remaining term of
the notes.

“Comparable Treasury Price” means, with respeaintpredemption date, (1) the average of the Reder&@neasury Dealer Quotations for
such redemption date, after excluding the highedtlewest such Reference Treasury Dealer Quotat@n®) if the Independent Investment
Banker obtains fewer than three such Referencestlirgdealer Quotations, the average of all sucht&iems or, if only one such Quotation is
obtained, such Quotation.

“Independent Investment Banker” means an indepdrideastment banking institution of national stamglappointed by us, which may
be one of the Reference Treasury Dealers.

“Reference Treasury Dealer” means each of (1) LehBrathers Inc. and Goldman, Sachs & Co. and tiesipective successospvidec
that if any of the foregoing shall cease to beimary U.S. government securities dealer in New YOity (a “Primary Treasury Dealer”), we
will substitute therefor another Primary Treasumgal2r and (2) any other Primary Treasury Dealercsed by us.

“Reference Treasury Dealer Quotations” means, witipect to each Reference Treasury Dealer andeaeynption date, the average, as
determined by the Independent Investment Bankeaheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtto the Independent Investment Banker by ther@efe Treasury Dealer at 5:00 p.m. or
third business day preceding such redemption date.

“Treasury Rate” means, with respect to any redesnpdate, (1) the yield, under the heading whichasgnts the average for the
immediately preceding week, appearing in the mesemtly published statistical release designated5(19)” or any successor publication
which is published weekly by the Board of Governoirthe Federal Reserve System and which establiglkéls on actively traded United
States Treasury securities adjusted to constantrityatinder the caption “Treasury Constant Matastf for the maturity corresponding to the
Comparable Treasury Issue (if no maturity is witthiree months before or after the Remaining Lifeldg for the two published maturities
most closely corresponding to the Comparable Trgdssue shall be determined and the Treasury statk be interpolated or extrapolated
from such yields on a straight line basis, roundmthe nearest month), (2) if the period from tbdemption date to the maturity date of the
notes to be redeemed is less than one year, thdyaerage yield on actually traded United Statesasury securities adjusted to a constant
maturity of one year will be used, or (3) if suethease (or any successor release) is not publiinéay the week preceding the calculation ¢
or does not contain such yields, the rate per anequnal to the semiannual equivalent yield to mgtwi the Comparable Treasury Issue,
calculated using a price for the Comparable Tregalmsue (expressed as a percentage of its prinaipalint) equal to the Comparable Treasury
Price for such redemption date. The Treasury Re# Be calculated by us on the third businessptageding the redemption date. The trustee
shall not be responsible for any such calculation.

Events of Default
Any of the following events will constitute an evai default under the indenture with respect ®rbtes
» failure to pay interest on the notes for thirty sigast the applicable due date,

» failure to pay the principal amount of, or premiufrany, on the notes when due (whether at mataritytherwise)

» failure to observe or perform any other covenarggreement in the indenture, which continues fod®gs after written notice from
the trustee or holders of at least 25% of the antihg principal amount of the notes as providethé@indenture
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» acceleration of more than $100 million of our intdEmess for borrowed money by its terms if the ca#on is not rescinded |
annulled within 10 days after written notice froine trustee or holders of at least 25% of the ondlstey principal amount of the not
as provided in the indentungrovidedthat this event of default will be remedied, cucedvaived without further action upon the part
of either the trustee or any of the holders ifdieault under our other indebtedness is remediggdcor waived, an

» specified events relating to the bankruptcy, ineoby or reorganization of us or any of our sigmificsubsidiaries.

The term “significant subsidiary” has the same niregas the definition of that term set forth in Rd+02 of Regulation S-X as
promulgated by the Securities and Exchange Comomisss in effect on the date hereof.

Remedies

If an event of default arising from specified eveot the bankruptcy, insolvency or reorganizatibnsor any of our significar
subsidiaries occurs, the principal amount of atstanding notes will become due and payable imnbelgiavithout further action or notice on
the part of the holders of the notes or the trudfesny other event of default with respect to ttmees occurs, the trustee or the holders of not
less than 25% in principal amount of outstandintgaanay declare the principal amount of the natdsetdue and payable immediately, by a
notice in writing to us, and to the trustee if givey holders. Upon that declaration the principabant of the notes will become immediately
due and payable. However, at any time after a dtas has been made or the notes have otherwismrisedue and payable, but before a
judgment or decree for payment of the money duebbas obtained, the holders of a majority in ppatamount of outstanding notes m
subject to conditions specified in the indentuescind and annul that declaration or acceleratishits consequences.

Subject to the provisions of the indenture relatmthe duties of the trustee, if an event of difdnen exists, the trustee will be under no
obligation to exercise any of its rights or powensler the indenture at your request, order or timecunless you have offered to the trustee
reasonable security or indemnity. Subject to tlowigions for the security or indemnification of ttnestee and otherwise in accordance witt
conditions specified in the indenture, the holdgra majority in principal amount of outstandinge®have the right to direct the time, method
and place of conducting any proceeding for and dynavailable to the trustee, or exercising anyttongpower conferred on the trustee in
connection with the notes.

Notice of Default

The trustee will, within 90 days after the occureiof a default with respect to the notes, maihtoholders of such notes notice of s
default relating to the notes, unless such defagtbeen cured or waived. However, the Trust Ingterict and the indenture currently permit
the trustee to withhold notices of defaults (exdeptertain payment defaults) if the trustee ingdaith determines the withholding of such
notices to be in the interests of the holders.

We will furnish the trustee with an annual statetreento our compliance with the conditions and cawés in the indenture.

Legal Proceedings and Enforcement of Right of Paynmé

You will not have any right to institute any prodegy in connection with the indenture or for angnesly under the indenture, unless
have previously given to the trustee written noti€a continuing event of default with respecttte hotes. In addition, the holders of at least
25% in principal amount of the outstanding noteshinave made written request, and offered reaserniatdemnity, to the trustee to institute
that proceeding as trustee, and, within 60 dayevidhg the receipt of that notice, the trustee matthave received from the holders of a
majority in principal amount of the outstandinge®a direction inconsistent with that request, mndt have failed to institute the proceeding.
However, you will have an absolute right to receive
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payment of the principal of, premium, if any, anterest on that note at the place, time, rate mnlde currency expressed in the indenture and
the note and to institute a suit for the enforcenoéthat payment.
Consolidation, Merger and Conveyance of Assets aa &ntirety; No Financial Covenants

We will covenant in the indenture that we will moerge or consolidate with any other person or seliyey, transfer, or otherwi:
dispose of all or substantially all of our assetkess:

» either we are the continuing corporation or thecegsor person is a corporation or limited liabitigmpany organized under the laws
of the United States of America or any state thieoedhe District of Columbia and this other pergxpressly assumes all of our
obligations under the indenture and the notes;

e We are not, or such successor entity is not, imatelyi after such merger, consolidation, sale, cpanee, transfer or other
disposition, in default in the performance of amyigations thereunde

In case of any such consolidation, merger, saleveyance (other than by way of lease), transfatloer disposition, and upon any such
assumption by the successor corporation or limigdility company, such successor corporation mitd liability company shall succeed to
and be substituted for us, with the same effedtiabad been named in the indenture as us andha# be relieved of any further obligations
under the indenture and under the notes.

The indenture does not contain any financial oep#imilar restrictive covenants.

Modification of Indenture

We may enter into supplemental indentures for th@@se of modifying or amending the indenture withpect to the notes with t
consent of holders of at least a majority in aggtegrincipal amount of notes. However, the coneértich holder affected is required for any
amendment:

» to change the stated maturity of principal of, wy astallment of principal of or interest on, amyte,

» toreduce the rate of or extend the time for paytroémterest, if any, on any note or to alter thanner of calculation of interest
payable on any note (except as part of any inteatstreset)

» to reduce the principal amount or premium, if amyany note,
» to make the principal of, premium, if any, or irgst on any note payable in a different currel

» to reduce the percentage in principal amount ohtites, the holders of which are required to conteany supplemental indenture
or to any waiver of any past default or event dadé,

» to change any place of payment where the notagtereist thereon is payab
» to modify the interest rate reset provisions of ante,

» to impair the right of any holder of the notes tib a lawsuit for the enforcement of any paymenbo after the stated maturity
any note, o

» to modify provisions of the indenture relating taiwer of defaults or amendment of the indentureepkto increase the percentag
principal amount of notes whose holders must cartsesin amendment or to provide that certain ogievisions of the indenture
cannot be modified or waived without the conserthefholder of each outstanding note affected byntlodification or waivetr

In addition, we and the trustee with respect toitldenture may enter into supplemental indenturigsowt the consent of the holders of
the notes for one or more of the following purposes

» to evidence that another corporation or limitetility company has become our successor underragions of the indenture
relating to consolidations, mergers, and salesséis and that the successor assumes our coveagresments, and obligations in
the indenture and in the not
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» to add to our covenants further covenants, reitrist conditions, or provisions for the protectafrthe holders of the notes, and
make a default in any of these additional covenaaggrictions, conditions, or provisions a defaulan event of default under the
indenture.

» to cure any ambiguity, to correct or supplement airoyisions that may be defective or inconsisteith any other provision or t
make such other provisions in regard to matteguestions arising under the indenture that do de¢rsely affect the interests of ¢
holders of notegrovidedthat any amendment made solely to conform the praws of the indenture to the description of theeso
contained in the prospectus or other offering dosninpursuant to which the notes were sold willmmtleemed to adversely affect
the interests of the holders of the no

» to modify or amend the indenture to permit the iication of the indenture or any supplemental imaee under the Trust Indenture
Act of 1939 as then in effec

» to add guarantees with respect to the notes ardors the notes, a

» to evidence and provide for the acceptance of agp@int by a successor or separate trustee witecetpthe notes.

Defeasance of Indenture

We have the right to terminate all of our obligaiaunder the indenture with respect to the notée(dhan the obligation to pay interest
on and the principal of the notes and certain ottsigations) at any time by depositing in trusthwihe trustee, under an irrevocable trust
agreement, money or U.S. government obligatioraiamount sufficient to pay principal of, premiufrgny, and interest, if any, on the notes
to their maturity or redemption, as the case mayhd complying with certain other conditions, indihg delivery to the trustee of an opinion
of counsel, to the effect that you will not recagnincome, gain or loss for federal income tax pggs as a result of our exercise of such right
and will be subject to federal income tax on thms@amount and in the same manner and at the sareg &is would have been the case
otherwise.

In addition, we have the right at any time to teraté all of our obligations under the indenturehwéspect to the notes, other than (1)
your right to receive, solely from the trust funeksdribed below, payments of principal of, and seon, the notes when due, and (2) ce
obligations relating to the defeasance trust adigiations to register the transfer or exchangehefriotes, to replace mutilated, lost or stolen
notes, to maintain a registrar and paying agergspect of the notes, to pay compensation to, aperses of, the trustee, and with respect to
the resignation or removal of the trustee, by ditpgsin trust with the trustee, under an irrevdeatoust agreement, money or U.S. government
obligations in an amount sufficient to pay prindipg premium, if any, and interest, if any, on tetes to their maturity or redemption, as the
case may be, and complying with certain other damdh, including delivery to the trustee of an apimof counsel or a ruling received from
Internal Revenue Service, to the effect that ydumwat recognize income, gain or loss for fedenalame tax purposes as a result of our exe
of such right and will be subject to federal incotae on the same amount and in the same manneatahd same times as would have beel
case otherwise, which opinion of counsel is bagmmhwa change in the applicable federal tax lawesthe date of the indenture.

Miscellaneous Provisions

The indenture provides that the notes, includiregéhfor which payment has been deposited or s## asitrust as described un¢‘—
Satisfaction and Discharge” below, will not be deento be “outstanding” in determining whether tloéders of the requisite principal amount
of the outstanding notes have given or taken anyathel, direction, consent or other action undeiridenture as of any date, or are present at ¢
meeting of holders for quorum purposes.

We will be entitled to set any day as a record @tat¢he purpose of determining the holders of tautding notes issued under the
indenture entitled to give or take any demand dtiiba, consent or other action under the indentarthe manner and subject to the limitations
provided in the indenture. In certain circumstanties
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trustee also will be entitled to set a record datection by holders. If such a record date isfeeainy action to be taken by holders of the notes
issued under the indenture, such action may betakly by persons who are holders of such notet®mecord date.
Satisfaction and Discharge

The indenture will generally cease to be of anyhierr effect with respect to the notes,

* we have delivered to the trustee for cancellatibowstanding notes (with certain limited except{, or

« all notes not previously delivered to the trusteeciincellation have become due and payable dnatieeir terms to become due and
payable within one year, and we have deposited théltrustee as trust funds the entire amountceiffi to pay all of the outstanding
notes,

« and if, in either case, we also pay or cause todie all other sums payable under the indentureshy

The indenture will be deemed satisfied and disadrghen no notes remain outstanding and when we pad all other sums payable
by us under the indenture.

Any monies and U.S. government obligations depdsitith the trustee for payment of principal of, antkrest and premium, if any, on,
the notes and not applied but remaining unclaimethé holders of the notes for two years afterdate upon which the principal of, and
interest and premium, if any, on, the notes, asése may be, shall have become due and payahlebshrepaid to us by the trustee on written
demand. Thereafter, the holder of such notes naly doly to us for payment thereof.

Resignation and Removal of the Trustee; Deemed Rgsition

The trustee may resign at any time by giving wnittetice thereof to us.
The trustee may also be removed by act of the mlofea majority in principal amount of the thentgianding notes.

No resignation or removal of the trustee and nmagment of a successor trustee will become effeatintil the acceptance of
appointment by a successor trustee in accordartbetvd requirements of the indenture.

Under certain circumstances, we may appoint a sgocdrustee and if the successor accepts, thteerusll be deemed to have resigned.

Governing Law
The indenture and the notes provide that theyabetgoverned by and construed in accordance hattatvs of the State of New York.

Book-Entry System

The Depository Trust Company, or “DTC,” which wéereto along with its successors in this capacityhee depositary, will act as
securities depositary for the notes. The noteshweilissued only as fully registered securitiessteged in the name of Cede & Co., the
depositary’s nominee. One or more fully registegkabal security certificates, representing theltatgyregate principal amount of the notes,
will be issued and will be deposited with the defaog or its custodian and will bear a legend relgag the restrictions on exchanges and
registration of transfer referred to below.

The laws of some jurisdictions may require that sqrarchasers of securities take physical delivégeourities in definitive form. These
laws may impair the ability to transfer benefidiaterests in the notes so long as the notes aregepted by global security certificates.
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Investors may elect to hold interests in the glatmeés through either DTC in the United Statesleafstream Banking, société anonyme
(“Clearstream, Luxembourg”) or Euroclear Bank SNAV, as operator of the Euroclear System (the “Elear System”), in Europe if they are
participants of such systems, or indirectly throoghanizations which are participants in such systeClearstream, Luxembourg and the
Euroclear System will hold interests on behalftait participants through customers’ securitiesaats in Clearstream, Luxembousgind the
Euroclear System’s names on the books of theire@s depositaries, which in turn will hold sudierests in customers’ securities accounts
in the depositaries’ names on the books of DTAb@itk N.A. will act as depositary for Clearstredmxembourg and JPMorgan Chase Bank,
N.A. will act as depositary for the Euroclear Syst@n such capacities, tI“U.S. Depositaries”).

DTC advises that it is a limited-purpose trust camporganized under the New York Banking Law, anfliag organization” within the
meaning of the New York Banking Law, a member &f Brederal Reserve System, a “clearing corporaiitiiin the meaning of the New Yc
Uniform Commercial Code and a “clearing agenmgistered pursuant to the provisions of Sectioh dffthe Securities Exchange Act of 19
The depositary holds securities that its participaleposit with the depositary. The depositary dsditates the settlement among participants
of securities transactions, including transfers plediges, in deposited securities through eleatrooimputerized book-entry changes in
participants’ accounts, thereby eliminating thechfee physical movement of securities certifica@sect participants include securities
brokers and dealers, banks, trust companies, otgadrporations and certain other organizations. dépositary is owned by a number of its
direct participants and by the New York Stock Exde the American Stock Exchange, Inc., and th@Nal Association of Securities
Dealers, Inc. Access to the depositary’s systeafsis available to others, including securities lrskand dealers, banks and trust companies
that clear transactions through or maintain a tlioeéndirect custodial relationship with a dirgetrticipant either directly, or indirectly. The
rules applicable to the depositary and its pardiotp are on file with the SEC.

Clearstream, Luxembourg advises that it is incapea under the laws of Luxembourg as a professiegabsitary. Clearstream,
Luxembourg holds securities for its participatimganizations (“Clearstream Participants”) and ftatiés the clearance and settlement of
securities transactions between Clearstream Raatits through electronic book-entry changes in aisoof Clearstream Participants, thereby
eliminating the need for physical movement of dedies. Clearstream, Luxembourg provides to Ctesam Participants, among other things,
services for safekeeping, administration, clearamzksettiement of internationally traded secwgitind securities lending and borrowing.
Clearstream, Luxembourg interfaces with domestidketa in several countries. As a professional diggrys Clearstream, Luxembourg is
subject to regulation by the Luxembourg Commisdwrthe Supervision of the Financial Sect@dmmission de Surveillance du Secteur
Financier). Clearstream Participants are recognized findmséitutions around the world, including undeners, securities brokers and
dealers, banks, trust companies, clearing corgratnd certain other organizations and may indlideinderwriters. Indirect access to
Clearstream, Luxembourg is also available to ottersh as banks, brokers, dealers and trust coegp#mt clear through or maintain a
custodial relationship with a Clearstream Partistpaither directly or indirectly.

Distributions with respect to interests in the sdteld beneficially through Clearstream, Luxembowilgbe credited to cash accounts of
Clearstream Participants in accordance with itssaind procedures, to the extent received by tBekpositary for Clearstream,
Luxembourg.

The Euroclear System advises that it was creaté@68 to hold securities for participants of thedélear System (“Euroclear
Participants”) and to clear and settle transactimta/een Euroclear Participants through simultasedectronic book-entry delivery against
payment, thereby eliminating the need for physicalement of certificates and any risk from laclsiofiultaneous transfers of securities and
cash. The Euroclear System includes various o@vwices, including securities lending and borrowamgl interfaces with domestic markets in
several countries. The Euroclear System is opetatdtliroclear Bank S.A./N.V (the “Euroclear OpergtcAll operations are conducted by
the Euroclear Operator, and all Euroclear secsritiearance accounts and Euroclear System cashras@re accounts with the Euroclear
Operator. Euroclear Participants
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include banks (including central banks), securitiexkers and dealers and other professional fim&imiermediaries and may include the
underwriters. Indirect access to the Eurocleare3gss also available to other firms that clear tigto or maintain a custodial relationship wit
Euroclear Participant, either directly or indirgctl

Securities clearance accounts and cash accoumtsheiEuroclear Operator are governed by the TamdsConditions Governing Use of
Euroclear and the related Operating ProcedurdsedEtiroclear System, and applicable Belgian lawectvely, the “Terms and Conditions”).
The Terms and Conditions govern transfers of seesr@nd cash within the Euroclear System, withaitawf securities and cash from the
Euroclear System, and receipts of payments withe@go securities in the Euroclear System. Alusigies in the Euroclear System are held on
a fungible basis without attribution of specifiatificates to specific securities clearance acceufibhe Euroclear Operator acts under the Terms
and Conditions only on behalf of Euroclear Partcifs, and has no records of or relationship witlsges holding through Euroclear
Participants.

Distributions with respect to the notes held basiefly through the Euroclear System will be credite the cash accounts of Euroclear
Participants in accordance with the Terms and Gimd, to the extent received by the U.S. Depogitar the Euroclear System.

We will issue the notes in definitive certificatim if the depositary notifies us that it is urimgy or unable to continue as depositary or
the depositary ceases to be a clearing agencytesgfisunder the Securities Exchange Act of 1934n@anded, and a successor depositary is
not appointed by us within 90 days. In additiomdfeial interests in a global security certificatey be exchanged for definitive certificated
notes upon request by or on behalf of the depgsitaaccordance with customary procedures followhgrequest of a beneficial owner
seeking to exercise or enforce its rights undeh siates. If we determine at any time that the nstedl no longer be represented by global
security certificates, we will inform the depositarf such determination who will, in turn, notifagicipants of their right to withdraw their
beneficial interest from the global security céctifes, and if such participants elect to withdtheir beneficial interests, we will issue
certificates in definitive form in exchange for bumeneficial interests in the global security dedites. Any global note, or portion thereof, that
is exchangeable pursuant to this paragraph wiiXxahangeable for note certificates, as the casebmaregistered in the names directed by the
depositary. We expect that these instructionshélbased upon directions received by the depoditamy its participants with respect to
ownership of beneficial interests in the globalsiyg certificates.

As long as the depositary or its nominee is thésteged owner of the global security certificat® depositary or its nominee, as the (
may be, will be considered the sole owner and halfléhe global security certificates and all nategresented by these certificates for all
purposes under the notes and the indenture. Extépe limited circumstances referred to above, esrof beneficial interests in global
security certificates:

» will not be entitled to have the notes represebtethese global security certificates registereth&r names, and

» will not be considered to be owners or holdershefdlobal security certificates or any notes regméed by these certificates for €
purpose under the notes or the indent

All payments on the notes represented by the gledalrity certificates and all transfers and deleseof related notes will be made to the
depositary or its nominee, as the case may bégedsalder of the securities.

Ownership of beneficial interests in the globaluséy certificates will be limited to participants persons that may hold beneficial
interests through institutions that have accouritls the depositary or its nominee. Ownership ofdfifal interests in global security
certificates will be shown only on, and the transfethose ownership interests will be effectedyahfough, records maintained by the
depositary or its nominee, with respect to paréioig’ interests, or any participant, with respednterests of persons held by the participant on
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their behalf. Payments, transfers, deliveries, argles and other matters relating to beneficiatésts in global security certificates may be
subject to various policies and procedures adopyetie depositary from time to time. Neither we tige trustee will have any responsibility or
liability for any aspect of the depositary’s or gmgrticipant’s records relating to, or for paymemizde on account of, beneficial interests in
global security certificates, or for maintainingpgrvising or reviewing any of the depositary’sams or any participant’s records relating to
these beneficial ownership interests.

Although the depositary has agreed to the foregpmgedures in order to facilitate transfers oéiasts in the global security certificates
among participants, the depositary is under nayakibn to perform or continue to perform these pthoes, and these procedures may be
discontinued at any time. We will not have any cesibility for the performance by the depositanjterdirect participants or indirect
participants under the rules and procedures gavgithie depositary.

The information in this section concerning the dgfoy, its book-entry system, Clearstream, Luxeang@nd the Euroclear System has
been obtained from sources that we believe to lisbte, but we have not attempted to verify theusacy of this information.

Global Clearance and Settlement Procedures

Initial settlement for the notes will be made imiediately available funds. Secondary market tradetgveen DTC Participants w
occur in the ordinary way in accordance with DT@suand will be settled in immediately availableds using DTC’s Same-Day Funds
Settlement System. Secondary market trading bet@ésarstream Participants and/or Euroclear Paditgpwill occur in the ordinary way in
accordance with the applicable rules and opergtingedures of Clearstream, Luxembourg and the E2ao8ystem, as applicable.

Cross-market transfers between persons holdingttirer indirectly through DTC on the one hand, aigctly or indirectly through
Clearstream Participants or Euroclear Participantghe other, will be effected through DTC in actamce with DTC rules on behalf of the
relevant European international clearing systeritdly.S. Depositary; however, such cross-markeistations will require delivery of
instructions to the relevant European internati@tedhring system by the counterparty in such systeaccordance with its rules and
procedures and within its established deadlinesofi&an time). The relevant European internatiolearing system will, if the transaction
meets its settlement requirements, deliver indtvastto its U.S. Depositary to take action to efféwl settlement on its behalf by delivering or
receiving securities in DTC, and making or recagjvpayment in accordance with normal proceduresdare-day funds settlement applicable
to DTC. Clearstream Participants and Eurocleati¢iaants may not deliver instructions directly keir respective U.S. Depositaries.

Because of time-zone differences, credits of naesived in Clearstream, Luxembourg or the Eurecbgatem as a result of a
transaction with a DTC Participant will be madeidgrsubsequent securities settlement processinglated the business day following the
DTC settlement date. Such credits or any transastio such notes settled during such processiridwiteported to the relevant Euroclear
Participant or Clearstream Participant on suchrnass day. Cash received in Clearstream, Luxemhmuige Euroclear System as a result of
sales of the notes by or through a Clearstreanicipamt or a Euroclear Participant to a DTC Papticit will be received with value on the D’
settlement date but will be available in the refev@learstream, Luxembourg or the Euroclear Sysiash account only as of the business day
following settlement in DTC.

Although DTC, Clearstream, Luxembourg and the ElgarcSystem have agreed to the foregoing procedi@sler to facilitate transfe
of notes among participants of DTC, Clearstreanxelmibourg and the Euroclear System, they are uraebligation to perform or continue
perform such procedures and such procedures mdist@ntinued or changed at any time.
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UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

This section summarizes the material U.S. fedeame tax consequences to Non-U.S. Holders ofuhehpse, ownership and
disposition of notes. This summary deals only wites that are held as capital assets by Non-lblelrk that purchase the notes in this
offering at the notes’ issue price. A “Non-U.S. Het” is a beneficial owner of notes and is gengraitl individual, corporation, estate or trust
other than:

e an individual who is a citizen or resident of theitdd States;

» acorporation (or other entity taxable as a cormngor U.S. federal income tax purposes) createorganized in the United Stat
or under the laws of the United States or any stikidh thereof;

* an estate the income of which is includible in grimecome for U.S. federal income tax purposes gss of its source; ar

e atrustif a court within the U.S. is able to exsegrimary supervision over the administrationhaf trust and one or more U.S.
persons have the authority to control all subsshdtcisions of the trust or such trust has a elkdtion in effect under applicable
Treasury regulations to be treated as a U.S. pe

If a partnership holds notes, the tax treatmerat partner will generally depend upon the statut@fpartner and the activities of the
partnership. Special rules may apply if a Non-UH8Ider is a “controlled foreign corporation” or “gsive foreign investment company,” as
defined under the Internal Revenue Code of 198&pmended (the “Code”), and to certain expatriatdsmner long-term residents of the
United States. If you fall within any of the forégg categories, you should consult your own taxisahto determine the U.S. federal, state,
local and foreign tax consequences that may beastdo you.

This summary does not describe all of the U.S.r@dacome tax consequences that may be relevahetpurchase, ownership and
disposition of notes by a prospective Non-U.S. Idold light of that investor’s particular circumstas. In addition, this summary does not
address alternative minimum taxes or state, loctdreign taxes.

This section is based upon the Code, judicial d=css final, temporary and proposed Treasury reguia, published rulings and other
administrative pronouncements, changes to any afwdubsequent to the date of this prospectus soppit may affect the tax consequences
described herein, possibly with retroactive effect.

Please consult your own tax advisor as to the padilar tax consequences to you of purchasing, holdirand disposing of notes in
your particular circumstances under the Code and tle laws of any other taxing jurisdiction.
U.S. Federal Withholding Tax

Subiject to the discussion below concerning backidphwelding, U.S. federal withholding tax will nopgly to any payment of principal or
interest on the notes, provided that:

» you do not actually (or constructively) own 10%noore of the total combined voting power of all skes of our voting stock withi
the meaning of the Code and the Treasury reguist

» you are not a controlled foreign corporation tisatelated, directly or indirectly, to us througbdt ownership; an

* (@) you provide your name, address and certain atf@mmation on an Internal Revenue Service For-8BEN (or a suitabl
substitute form), and certify, under penalties efjyry, that you are not a U.S. person or (b) yoldlyour notes through certain
foreign intermediaries or certain foreign partngstand certain certification requirements ares§ietl.
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Interest payments that are effectively connectet thie conduct of a trade or business by you withénUnited States (and, where an
applicable tax treaty so provides, are also attaible to a U.S. permanent establishment maintdigggbu) are not subject to the U.S. federal
withholding tax, but instead are subject to U.8efal income tax, as described below.

If you cannot satisfy the requirements describemvappayments of interest will be subject to th&30.S. federal withholding tax unless
a tax treaty applies or the interest payments feetevely connected with the conduct of a U.Sd#&ar business. If a tax treaty applies to you,
you may be eligible for a reduced rate of withhotdiln order to claim any exemption from or redoistin the 30% withholding tax, you shoi
provide a properly executed Internal Revenue Servirm W-8BEN (or suitable substitute form) claimenreduction of or an exemption from
withholding under an applicable tax treaty or apgemty executed Internal Revenue Service Form W-8BC4 suitable substitute form) stating
that such payments are not subject to withholdixgoecause they are effectively connected with goaduct of a trade or business in the
United States.

U.S. Federal Income Tax

If you are engaged in a trade or business in thitediStates (and, if a tax treaty applies, if yoaimtain a permanent establishment wit
the United States) and interest on the notes éctfkly connected with the conduct of such tradeusiness (and, if a tax treaty applies,
attributable to such permanent establishment),witibe subject to U.S. federal income tax (but mithholding tax assuming a properly
executed Form W-8ECI (or suitable substitute foisrgrovided) on such interest on a net income bagignerally the same manner as if you
were a U.S. person. In addition, in certain circtamses, if you are a foreign corporation you magtigect to a 30% (or, if a tax treaty appl
such lower rate as provided) branch profits tax.

Any gain or income realized on the disposition ofote will generally not be subject to U.S. fedénabme tax unless:

» such gain or income is effectively connected witluiyconduct of a trade or business in the UnitedeSt(and, where an applica
tax treaty so provides, is also attributable to.8.permanent establishment maintained by yot

* you are an individual who is present in the Uni&tdtes for 183 days or more in the taxable ye#neflisposition and certain otr
conditions are me

Backup Withholding and Information Reporting

Unless you are an exempt recipient, such as a m@ipn, interest payments on the notes and theepdxreceived from a sale of nc
may be subject to information reporting and mayp &ks subject to U.S. federal backup withholdinthatapplicable rate if you fail to comply
with applicable U.S. information reporting or cécition requirements. The certification proceduesguired to claim the exemption from
withholding tax on interest described above witisfg the certification requirements necessaryvoiéthe backup withholding tax as well.

Any amounts so withheld under the backup withh@des may be allowed as a credit against your féderal income tax liability
provided you furnish the required information te IRS.

The preceding discussion of certain material U.Sefleral income tax consequences is general informaii only and is not tax
advice. Accordingly, you should consult your own ta advisor as to the particular tax consequences §mu of purchasing, holding or
disposing of notes, including the applicability andeffect of any state, local or non-U.S. tax lawspd of any changes or proposed changes
in applicable law.
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UNDERWRITING

Lehman Brothers Inc. and Goldman Sachs & Co. aiegas joint bookrunning managers of the offerdmgl as representatives of the
underwriters named below.

Subiject to the terms and conditions stated in tideowriting agreement dated the date of this prasisesupplement, each underwriter
named below has agreed to purchase, and we hasedsigr sell to that underwriter, severally andjainitly, the principal amount of notes set
forth opposite the underwriter’'s name.

Principal
Amount of
Underwriter Notes
Lehman Brothers Inc
Goldman, Sachs & Ct
Total $350,000,00

The underwriting agreement provides that the olitiga of the underwriters to purchase the notelsiited in this offering are subject to
approval of legal matters and to other conditidree underwriters are obligated to purchase alhtites if they purchase any of the notes.

The underwriters propose to offer some of the ndtesctly to the public at the public offering peiset forth on the cover page of this
prospectus supplement and may offer some of thesnotdealers at the public offering price leseracession not to exceed % of the
principal amount of the notes. After the initiafering of the notes to the public, the represemtatimay change the public offering prices and
concessions.

In connection with the offering, the representatjven behalf of the underwriters, may purchasesafichotes in the open market. These
transactions may include over-allotment, syndicateering transactions and stabilizing transacti@hser-allotment involves syndicate sales of
notes in excess of the principal amounts of natdsetpurchased by the underwriters in the offenvigich creates a syndicate short position.
Syndicate covering transactions involve purchaéiseonotes in the open market after the distrirutias been completed in order to cover
syndicate short positions. Stabilizing transactiomssist of certain bids for or purchases of natasle for the purpose of preventing or retar
a decline in the market prices of the notes wihtedffering is in progress.

The underwriters also may impose a penalty bidaRgbids permit the underwriters to reclaim aisgliconcession from a syndicate
member when the representatives, in covering sgatelighort positions or making stabilizing purchasggurchase notes originally sold by that
syndicate member.

Any of the foregoing activities may have the effetpreventing or retarding a decline in the magétes of the notes. They may also
cause the price of the notes to be higher thaptices that otherwise would exist in the open miirk¢éhe absence of these transactions. The
underwriters may conduct these transactions irotee-the-counter market or otherwise. If the undéens commence any of these
transactions, they may discontinue them at any.time

We estimate that the total expenses for this aftewill be approximately $2 million, including undeiting discounts and commissions.

We have been advised by certain underwriters tegt tnay make the notes available for distributiartie Internet through a proprietary
website and/or a third-party system operated bykkltaixess Corporation, an Internet-based commubpitatechnology provider. Certain
underwriters have advised us that Market Axess @aton is providing the system as a conduit fangwinications between the underwriters
and their customers and that they are not a paryny transaction. We have also been advised bgicemderwriters that
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Market Axess Corporation is a registered bradealer and will receive compensation from certaidarwriters based on transactions condt
through the system. Certain underwriters have méat us that they will make the notes availabld&rtcustomers through the Internet,
whether made through a proprietary or third paystesm, on the same terms as distributions of thesnmade through other channels. The
information on any website other than a copy of firospectus is not a part of this prospectus.

We have agreed to indemnify the underwriters amthicecontrolling persons against certain lial®kti including certain liabilities under
the Securities Act of 1933, as amended, or to dmrtt to payments which the underwriters may beiired to make in respect of any such
liabilities.

Selling Restrictions

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive, each Manager has
represented and agreed that with effect from adddiing the date on which the Prospectus Diredivimplemented in that Member State it
has not made and will not make an offer of notet¢opublic in that Member State, except that iy nwéth effect from and including such de
make an offer of notes to the public in that MemBtate:

« at any time to legal entities which are authoriegedegulated to operate in the financial marketsferot so authorized or regulate
whose corporate purpose is solely to invest in rsges;

» atany time to any legal entity which has two orenof (1) an average of at least 250 employeesiduhie last financial year; (2) a
total balance sheet of more than €43,000,000 @nan(@nnual net turnover of more than €50,000,88&hown in its last annual or
consolidated accounts;

e atany time in any other circumstances which doregtire the publication by us of a prospectusyamsto Article 3 of the
Prospectus Directive

For the purposes of the above, the expression féer ‘@f notes to the public” in relation to any aetin any Member State means the
communication in any form and by any means of sigfit information on the terms of the offer and ia¢es to be offered so as to enable an
investor to decide to purchase or subscribe thesnats the same may be varied in that Member Byaday measure implementing the
Prospectus Directive in that Member State and pesssion Prospectus Directive means Directive ZA0BC and includes any relevant
implementing measure in that Member State.

Each underwriter has represented and agreed thas ibnly communicated or caused to be communieatedvill only communicate or
cause to be communicated an invitation or inducerngeangage in investment activity (within the miegnof Section 21 of the Financial
Services and Markets Act 2000) in connection whih issue or sale of the notes in circumstancesinhaSection 21(1) of such Act does not
apply to us and it has complied and will complyhnadl applicable provisions of such Act with respicanything done by it in relation to any
notes in, from or otherwise involving the Unitechigdom.

Relationships with Underwriters

The underwriters and their affiliates have fromdito time provided, and expect to provide in there, investment banking, commerc
banking and other financial services to us andaffiliates, including GE, for which they have regsi and may continue to receive customary
fees and commissions. The underwriters in thisrioffeare participating in the concurrent offerinfigGlass A Common Stock and have
participated in the prior offerings of our ClassCAmmon Stock, Series A Preferred Stock, Equity $Jaitd senior notes. Affiliates of certain
underwriters are also lenders under our two $1li@dmi5-year revolving credit facilities. We beliethat the fees and commissions paid in
respect of participation in the credit facilitia® @ustomary for borrowers with a credit profilemgar to ours, for a similasize financing and f
borrowers in our industry.
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LEGAL OPINIONS

The validity of the notes offered hereby will bespad upon for us by Weil, Gotshal & Manges LLP, Néwk, New York. Certain legal
matters will be passed upon for the underwriter®hyis Polk & Wardwell, New York, New York.

EXPERTS

The financial statements and schedules for Genwantancial, Inc. as of December 31, 2004 and 2808,for each of the years in the
three-year period ended December 31, 2004, andgearent’s assessment of the effectiveness of inteamdrol over financial reporting as of
December 31, 2004, have been incorporated by refereerein in reliance upon the reports of KPMG LinBependent registered public
accounting firm, incorporated by reference heraird upon the authority of said firm as expertsceoanting and auditing. The reports refer to
a change in accounting for certain nontraditionabtduration contracts and for separate accourt80d, variable interest entities in 2003, and
goodwill and other intangible assets in 2002.
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PROSPECTUS

Genworth

Financial

Built on GFE Heritage

Genworth Financial, Inc.

Up to 25,428,000 shares
Class A Common Stock

$1,000,000,00!
Debt Securities
Preferred Stock
Debt Warrants

We may offer from time to time:

» Shares of our Class A Common Stock in early setferof the purchase contracts underlying our 6.@@p4ity Units; and

» Debt securities, preferred stock and debt warti

We will provide specific terms of these securifiesupplements to this prospectus. You should teadorospectus and any prospectus

supplement carefully before you invest. This praspe may not be used to offer or sell any secsritidess accompanied by a prospectus
supplement.

Investing in these securities involves risks. Cordger carefully the Risk Factorsbeginning on page 3 of thit
prospectus.

We may offer debt securities, preferred stock agtat avarrants through underwriting syndicates madayge«-managed by one or ma
underwriters, through agents, or directly to pusana. The prospectus supplement for each offefisgaurities will describe in detail the plan
of distribution for that offering. For general imfoation about the distribution of such securitiease see “Plan of Distribution of the Debt
Securities, Preferred Stock and Warrants” in thisspectus.

Our Class A Common Stock is listed on the New Y8tiick Exchange under the symbol “GNW.” We haveymttdetermined whether
the debt securities, preferred stock and debt wegithat may be offered by this prospectus willisted on any exchange, or included in any
inter-dealer quotation system or over-the-countarket. If we decide to seek the listing or inclusad any such securities upon issuance, the
prospectus supplement relating to those secunitiéslisclose the exchange, quotation system orketaon or in which the securities will be
listed or included.

Neither the Securities and Exchange Commission n@ny other regulatory body has approved or disapproged of these securities
or passed upon the adequacy or accuracy of this pspectus. Any representation to the contrary is a @minal offense.
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About This Prospectus

This prospectus is part of a “shelf” registratidateament that we have filed with the Securities Brdhange Commission, or the SEC. By
using a shelf registration statement, we may el time to time, in one or more offerings, anyntonation of the debt securities, preferred
stock and debt warrants described in this prospdnta U.S. dollar amount that does not exceedutheunt registered. We also may use this
shelf registration statement to sell shares of@ass A Common Stock in early settlement of thepase contracts underlying our 6.00%
Equity Units, which we refer to as the Equity Unksr further information about our business arelgcurities offered by this prospectus, you
should refer to the registration statement anebtgbits. The exhibits to our registration statetreamtain the full text of certain contracts and
other important documents we have summarized snpgtospectus. Since these summaries may not caitdire information that you may fit
important in deciding whether to purchase the sgeswe offer, you should review the full texttblese documents. The registration statement
can be obtained from the SEC as indicated undenghding “Where You Can Get More Information.”

This prospectus only provides you with a generatdption of the securities we may offer. Each tiweesell securities, we will provide
prospectus supplement that contains specific inftion about the terms of those securities. Thepaetsis supplement may also add, update or
change information contained in this prospectusi Steould read both this prospectus and any prospecipplement together with the
additional information described below under thadieg “Where You Can Get More Information.”

You should rely only on the information incorporated by reference or provided in this prospectus andmy prospectus supplement.
We have authorized no one to provide you with diffeent information. We are not making an offer to sellthese securities in any state
where the offeris not permitted. You should not assume that the flormation in the prospectus or the prospectus suppment is accurate
as of any date other than the date on the front dhe document.

Where You Can Get More Information

We file annual, quarterly and current reports wiita SEC. You may obtain any document we file whth 8EC at the SEC’s Public
Reference Room in Washington, D.C. You may obtaformation on the operation of the Public RefereRoem by calling the SEC at 1-800-
SEC-0330. Our SEC filings are also accessible tfindhe Internet at the SEC's web site at http://wseg.gov or through our web site at
http://www.genworth.com.

The SEC allows us to “incorporate by referenced ihis prospectus the information in documents ileewith it, which means that we
can disclose important information to you by rafegryou to those documents. The information incosgexd by reference is considered to be a
part of this prospectus, and information that e Ifiter with the SEC will automatically update augpersede information contained in
documents filed earlier with the SEC or containethis prospectus. We incorporate by referenchigygrospectus the documents listed below
and any future filings that we make with the SE@emSection 13(a), 13(c), 14, or 15(d) of the SiiesrExchange Act of 1934, as amended,
until we sell all the securities that may be ofteby this prospectus; provided, however, that veenat incorporating any information furnished
under either Item 2.02 or ltem 7.01 or any exHilnihished under Item 9.01(c) of any Current Reporform 8-K unless, and except to the
extent, specified in any such Current Report omF8+K:

(1) Our Annual Report on Form 10-K for the yearet@december 31, 2004;
(2) Our Quarterly Report on Form-Q for the three months ended March 31, 2(
(3) Our Current Reports on Forr-K filed on February 7, 2005, March 14, 2005, Ma2dh 2005, April 4, 2005 and April 26, 20C
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(4) The description of our Class A Common Stocktamred in our registration statement on Form 8iédfion May 24, 2004; and

(5) The description of our Series A Cumulative Brefd Stock contained in our registration staternerfform A filed on May 24
2004.

Upon your oral or written request, we will provigeu with a copy of any of these filings at no cé&quests should be directed to Leon
E. Roday, Senior Vice President, General CounslSatretary, Genworth Financial, Inc., 6620 WesiaBrStreet, Richmond, Virginia, 232
Telephone No. (804) 281-6000.

Our Company

We are a leading insurance company in the U.Sh aitexpanding international presence, servindjifdhand lifestyle protection,
retirement income, investment and mortgage ins@waeeds of more than 15 million customers. We heagership positions in key products
that we expect will benefit from a number of siggaht demographic, governmental and market trenkisdistribute our products and services
through an extensive and diversified distributietwork that includes financial intermediaries, ipeiedent producers and dedicated sales
specialists. We conduct operations in 22 countriieshave approximately 6,150 employees. We haviotlosving three operating segments:

Protection . We offer U.S. customers life insurance, long-teare insurance and, primarily for companies wativdr than 1,000
employees, group life and health insurance. In peirave offer payment protection insurance, whidp$ieonsumers meet their payment
obligations in the event of iliness, involuntaryeamployment, disability or death.

Retirement Income and I nvestments . We offer U.S. customers fixed and variable def@@nnuities, income annuities, variable life
insurance, asset management, and specialized psotheiuding guaranteed investment contracts, I@sGfunding agreements and structured
settlements.

Mortgage Insurance . In the U.S., Canada, Australia, New Zealand amwpe, we offer mortgage insurance products tralitite
homeownership by enabling borrowers to buy homéis leiwv-downpayment mortgages. These products generally adsfinaincial institution
in managing their capital efficiently by reducidgetcapital required for low-down-payment mortgages.

We also have a Corporate and Other segment whitsiste primarily of unallocated corporate incomd arpenses (including amounts
incurred in settlement of class action lawsuitsg, tesults of several small, non-core businessg¢satk managed outside our operating
segments, most of our interest and other finanekpenses and net realized investment gains (losses)

As of the date of this prospectus, GE Financialudasce Holdings, Inc., or GEFAHI, owns approximat&?% of our outstanding
common stock. GEFAHI is an indirect subsidiary @m@ral Electric Company, or GE.

In this prospectus, unless the context otherwise gaires, “Genworth,” “we,” “us,” and “our” refer to Genworth Financial, Inc.
and its subsidiaries and include the operations dhe businesses acquired from GEFAHI and other GE dusidiaries in connection with
our corporate reorganization.
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Risk Factors

You should carefully consider the risks describeldl in addition to the other information containedor incorporated by reference in
this prospectus and any accompanying prospectusiesoment before investing in the securities offdrgdhis prospectus. You could lose pal
all of your investment.

Risks Relating to Our Businesses

Interest rate fluctuations could adversely affect ar business and profitability.

Our insurance and investment products are sensdtiigerest rate fluctuations and expose us toigtkethat falling interest rates w
reduce our “spread,” or the difference betweenréhgrns we earn on the investments that supporbbligations under these products and the
amounts that we must pay policyholders and cortaddérs. Because we may reduce the interest ratesedit on most of these products only
at limited, preestablished intervals, and because some of themdusmranteed minimum crediting rates, declinestierést rates may advers
affect the profitability of those products. For exae, interest rates declined to unusually low leue 2002 and 2003. During this period, our
net earnings from spread-based products, suckets dind income annuities and guaranteed investooemtacts, declined from $166 million
for the year ended December 31, 2002 to $138 miftiw the year ended December 31, 2003. Althoutdrést rates increased in 2004, they
remain at low levels and limit our returns on opregd-based investment products.

During periods of increasing market interest rates may offer higher crediting rates on interests#é/e products, such as universal life
insurance and fixed annuities, and we may incregsditing rates on in-force products to keep tt@selucts competitive. In addition, rapidly
rising interest rates may cause increased polimgsders, withdrawals from life insurance policée®l annuity contracts and requests for pc
loans, as policyholders and contractholders sk#ets into higher yielding investments. Increaseseéditing rates, as well as surrenders and
withdrawals, could have an adverse effect on marfcial condition and results of operations.

Our term life and long-term care insurance prodatge expose us to the risk of interest rate flattms. The pricing and expected future
profitability of these products are based in parespected investment returns. Over time, termdifd long-term care insurance products
generally produce positive cash flows as custompaysperiodic premiums, which we invest as we reséiem. Low interest rates may reduce
our ability to achieve our targeted investment rirer@nd may adversely affect the profitability of ¢erm life and long-term care insurance
products.

In our mortgage insurance business, rising inteest generally reduce the volume of new mortgeaiggnations, resulting in a decrease
in the volume of new insurance written. The leiehew mortgage originations in the U.S. decrease®P{810 billion for the year ended
December 31, 2004 from $3,760 billion for the yeaded December 31, 2003. This resulted in decrdasel$ of new mortgage insurance
written. We believe the decrease in mortgage catipms was due to two principal factors. Firstr@asing interest rates in 2004 made
refinancings of existing mortgages less attradiiveonsumers than in recent years. Second, hiatlyriow interest rates in 2002 and 2003
contributed to substantial refinancing activity,ighhdid not recur in 2004 because many mortgagewliich refinancing would otherwise ha
been economically attractive were already refindrréor to 2004. Further increases in interestsratauld cause the volume of mortgage
originations to decline further, which would haveadverse effect on our new mortgage insuranceéenrit

Rising interest rates also can increase the montlolfgage payments for insured homeowners withsaaljle rate mortgages, or ARMs,
which could have the effect of increasing defaales on ARM loans and thereby increasing our exosn our mortgage insurance policies.
This is particularly relevant in our non-U.S. magg insurance business, where ARMs are the predotninortgage product.
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Declining interest rates increase the rate at wimishred borrowers refinance their existing mortggmghereby resulting in cancellations
of the mortgage insurance covering the refinanoadd. Declining interest rates also generally ase@ated with home price appreciation,
which may provide insured borrowers in the U.Shwite option of canceling their mortgage insuracmeerage earlier than we anticipated in
pricing that coverage. These cancellations coule lzen adverse effect on our results from our mgegasurance business.

Interest rate fluctuations also could have an a#veffect on the results of our investment poxfdiuring periods of declining market
interest rates, the interest we receive on varigidégest rate investments decreases. In addifionng those periods, we are forced to reinvest
the cash we receive as interest or return of gralan our investments in lower-yielding high-gradstruments or in lower-credit instruments
to maintain comparable returns. Issuers of fikembme securities also may decide to prepay th#igations in order to borrow at lower marl
rates, which exacerbates the risk that we may twirerest the cash proceeds of these securitiksvier-yielding or lower-credit instruments.
Declining interest rates from 2002 to 2004 contiélolito a decrease in our weighted average investyield from 6.0% for the year ended
December 31, 2002 to 5.8% and 5.5% for the yeadscDecember 31, 2003 and 2004, respectively.

Downturns and volatility in equity markets could adversely affect our business and profitability.

Significant downturns and volatility in equity matk could have an adverse effect on our finanoatlition and results of operations
two principal ways. First, market downturns andatiity may discourage purchases of separate a¢quoducts, such as variable annuities
variable life insurance, that have returns linkethie performance of the equity markets and mageaaome existing customers to withdraw
cash values or reduce investments in those praoducts

Second, downturns and volatility in equity markeds have an adverse effect on the revenues arrdsdtam our separate account and
private asset management products and serviceauBethese products and services depend on faesdrerimarily to the value of assets
under management, a decline in the equity markeiklgeduce our revenues by reducing the valubefrtvestment assets we manage.

Defaults in our fixed-income securities portfolio nay reduce our earnings.

Issuers of the fixe-income securities that we own may default on ppakand interest payments. As a result of the emdmdownturn
and recent corporate malfeasance, the number gb@oies defaulting on their debt obligations hasdased dramatically in recent years. As of
December 31, 2004 and 2003, we had fixed matuiities near default (where the issuer has missgthpat of principal or interest or entered
bankruptcy) with a fair value of $58 million andRlLmillion, respectively. An economic downturn,ther events of corporate malfeasance
variety of other factors could cause declines etalue of our fixed maturities portfolio and caase net earnings to decline.

We recognized gross capital gains of $90 milliofiz$million and $790 million for the years endedcBmber 31, 2004, 2003 and 2002,
respectively. We realized these capital gains mfoeoffset default-related losses during thoséogs. However, capital gains may not be
available in the future, and if they are, we magcehot to recognize capital gains to offset losses

A downgrade or a potential downgrade in our financal strength or credit ratings could result in a los of business and adversely affect
our financial condition and results of operations.

Financial strength ratings, which various ratinggamizations publish as measures of an insuranogany’s ability to meet
contractholder and policyholder obligations, ar@amant to maintaining public confidence in ourghiots, the ability to market our products
and our competitive position. Our principal lifesirance companies currently have financial streragthgs of “AA-" (Very Strong) from S&P
and Fitch and “Aa3” (Excellent) from Moody’s. Ouomgage insurance companies currently have finhstiength ratings of
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“AA” (Very Strong) from S&P and Fitch and “Aa2” (Erllent) from Moody’s. The “AA” and “AA-" ratingsra the third- and fourthighest o
S&P’s 20 ratings categories, respectively. The “Aa2d “Aa3” ratings are the third- and fourth-highef Moody’s 21 ratings categories,
respectively. The “AA” and “AA-" ratings are theittd- and fourth-highest of Fitch’s 24 ratings caiggs.

A downgrade in our financial strength ratings,te announced potential for a downgrade, could hasignificant adverse effect on our
financial condition and results of operations innpavays, including:

» reducing new sales of insurance products, annutidsother investment products;

» adversely affecting our relationships with indepamtdsales intermediaries and our dedicated satzsadists;

* materially increasing the number or amount of pofiarrenders and withdrawals by contractholderspaiidyholders;
* requiring us to reduce prices for many of our paid@nd services to remain competitive; and

» adversely affecting our ability to obtain reinsuwraror obtain reasonable pricing on reinsura

The charters of the Federal National Mortgage Catan, or Fannie Mae, and the Federal Home Loartddge Corporation, or Freddie
Mac, only permit them to buy high loan-to-value tgages that are insured by a “qualified insures,tlatermined by each of them. Their
current rules effectively provide that they willcept mortgage insurance only from private mortgagerers with financial strength ratings of
at least “AA-" by S&P and “Aa3” by Moody'’s. If ounortgage insurance companies’ financial strengihga decrease below the thresholds
established by Fannie Mae and Freddie Mac, we wooide able to insure mortgages purchased by Ediae or Freddie Mac.
Approximately 68% of the flow loans we insuredfie tU.S. during the year ended December 31, 2004 8@d to either Fannie Mae or
Freddie Mac. An inability to insure mortgage loaotd to Fannie Mae or Freddie Mac, or their tranefeour existing policies to an alternative
mortgage insurer, would have an adverse effectuoriimancial condition and results of operations.

In 2003, the U.S. Office of Federal Housing EntegOversight announced a risk-based capital haletteats credit enhancements
issued by private mortgage insurers with finansie¢ngth ratings of “AAA” more favorably than thassued by “AA” rated insurers. Neither
Fannie Mae nor Freddie Mac has adopted policigsdistinguish between “AA” rated and “AAA” rated migage insurers. However, if Fannie
Mae or Freddie Mac adopts policies that treat “AAAted insurers more favorably than “AA” rated irexg, our competitive position may
suffer.

In addition to the financial strength ratings of msurance subsidiaries, ratings agencies alstighudredit ratings for our company. The
credit ratings have an impact on the interest raepay on the money we borrow. Therefore, a doaahgin our credit ratings could increase
our cost of borrowing and have an adverse effeauwrfinancial condition and results of operations.

The ratings of our insurance subsidiaries are notvaluations directed to the protection of investorsn our securities.

The ratings of our insurance subsidiaries describetér “Business—Financial Strength Ratings” refesch rating agency’s current
opinion of each subsidiary’s financial strengthexgting performance and ability to meet obligatitmpolicyholders and contractholders.
These factors are of concern to policyholders, remtitolders, agents, sales intermediaries and fenRatings are not evaluations directed to
the protection of investors in our securities. Theg not ratings of our securities and should eatdtied upon when making a decision to buy,
hold or sell our securities, including the commtotk offered in this offering. In addition, the stiards used by rating agencies in determining
financial strength are different from capital reganents set by state insurance regulators. We meg to take actions in response to changing
standards set by any of the ratings agencies, hsasvstatutory capital requirements, which cowddse our business and operations to suffer.
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If our reserves for future policy benefits and clains are inadequate, we may be required to increaseaioreserve liabilities, which could
adversely affect our results of operations and finacial condition.

We calculate and maintain reserves for estimataddibenefit payments to our policyholders and i@mtholders in accordance with U
GAAP and industry accounting practices. We reléhsse reserves as those future obligations anegexsined. The reserves we establish
necessarily reflect estimates and actuarial assanmgptvith regard to our future experience. Thesienases and actuarial assumptions involve
the exercise of significant judgment. Our futurgaficial results depend significantly upon the extenvhich our actual future experience is
consistent with the assumptions we have used aingrour products and determining our reserves.\Maators can affect future experience,
including economic and social conditions, inflatibealthcare costs, changes in doctrines of légfaility and damage awards in litigation.
Therefore, we cannot determine with complete piegithe ultimate amounts we will pay for actualuie benefits or the timing of those
payments.

We continually monitor our reserves. If we concltldat our reserves are insufficient to cover actwadxpected policy and contract
benefits and claims payments, we would be requoédcrease our reserves and incur income statechamnges for the period in which we
make the determination, which could adversely affec results of operations and financial condition

As a holding company, we depend on the ability ofur subsidiaries to transfer funds to us to pay diwlends and to meet our obligations.

We act as a holding company for our insurance didr#s and do not have any significant operatufrsur own. Dividends from ot
subsidiaries and permitted payments to us undetasusharing arrangements with our subsidiarieoarerincipal sources of cash to pay
stockholder dividends and to meet our obligatidiese obligations include our operating expensgstast and principal on our current and
any future borrowings and contract adjustment paymen our Equity Units. These obligations alsdude amounts we owe to GE under the
tax matters agreement that we and GE enteredrirdorinection with our initial public offering, whiave refer to as the IPO. If the cash we
receive from our subsidiaries pursuant to dividpagment and tax sharing arrangements is insuffiéarus to fund any of these obligations,
we may be required to raise cash through the irooe of debt, the issuance of additional equithersale of assets.

The payment of dividends and other distributionagdoy our insurance subsidiaries is regulatedhbyrance laws and regulations. In
general, dividends in excess of prescribed limiésdeemed “extraordinary” and require insuranceleggry approval. In addition, insurance
regulators may prohibit the payment of ordinaryidinds or other payments by our insurance subggito us (such as a payment under a tax
sharing agreement or for employee or other seryi€ésey determine that such payment could be exb/& our policyholders or
contractholders. The ability of our insurance sdiasies to pay dividends to us, and our abilitpéy dividends to our stockholders, are also
subject to various conditions imposed by the ratiggncies for us to maintain our ratings.

Some of our investments are relatively illiquid.

Our investments in privately placed fixed matustimortgage loans, policy loans, limited partngrshierests and restricted investments
held by securitization entities are relativelygilid. These asset classes represented 31% ofrtyingavalue of our total cash and invested
assets as of December 31, 2004. If we requirefgignt amounts of cash on short notice in excessiohormal cash requirements, we may
have difficulty selling these investments in a tiynmanner, be forced to sell them for less tharotterwise would have been able to realize
both. For example, our floating-rate funding agreeta generally contain “put” provisions, throughieththe contractholder may terminate the
funding agreement for any reason after giving motidthin the contract’s specified notice period,ebhis generally 90 days. As of December
31, 2004, we had an aggregate of $2.8 billiona@dtihg-rate funding agreements outstanding, conop@r&2.9 billion as of
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December 31, 2003. Of the $2.8 bhillion aggregatewrhoutstanding as of December 31, 2004, $1.®bilkad put option features, including
$1.5 billion with put option features of 90 daylsah unexpected number of contractholders exethisaight and we are unable to access other
liquidity sources, we may have to liquidate assgeiskly. Our inability to quickly dispose of illigd investments could have an adverse effect
on our financial condition and results of operagion

Intense competition could negatively affect our ality to maintain or increase our market share and pofitability.

Our businesses are subject to intense competitilenbelieve the principal competitive factors in Hade of our products are product
features, price, commission structure, marketirdy@istribution arrangements, brand, reputatiorgrfirial strength ratings and service.

Many other companies actively compete for salemiinprotection and retirement income and investsardrkets, including other major
insurers, banks, other financial institutions, nalifund and money asset management firms and siyegiaviders. The principal direct and
indirect competitors for our mortgage insuranceress include other private mortgage insurers, elsag federal and state governmental and
guasigovernmental agencies in the U.S., includiegRederal Housing Administration, or FHA, and fesser degree, the Veterans
Administration, or VA, Fannie Mae and Freddie Mé¢e also compete in our mortgage insurance busimiésstructured transactions in the
capital markets and with other financial instrunsesi¢signed to manage credit risk, such as creftitleswaps and credit linked notes, with
lenders who forego mortgage insurance, or selfrsysan loans held in their portfolios, and withdens that provide mortgage reinsurance
through captive mortgage reinsurance programsalm@a and some European countries, our mortgageainse business competes directly
with government entities, which provide comparabl@tgage insurance. Government entities with wkvelcompete typically do not have the
same capital requirements and do not have the paofieobjectives as we do. Although private comipansuch as our company, establish
pricing terms for their products to achieve tardetturns, these government entities may offer getsdon terms designed to accomplish social
or political objectives or reflect other non-ecoriomgoals.

In many of our product lines, we face competiticond competitors that have greater market shareeadth of distribution, offer a
broader range of products, services or featurssinas a greater level of risk, have lower profitgpbgxpectations or have higher financial
strength ratings than we do. Many competitors dfferilar products and use similar distribution amals. The substantial expansion of banks’
and insurance companies’ distribution capacitiesexpansion of product features in recent yeare rgensified pressure on margins and
production levels and have increased the levebofpetition in many of our business lines.

We may be unable to attract and retain independernsales intermediaries and dedicated sales speciatist

We distribute our products through financial intediaries, independent producers and dedicated Sa¢esalists. We compete with other
financial institutions to attract and retain comaialrrelationships in each of these channels, amdgoccess in competing for sales through
these sales intermediaries depends upon factohsasuthe amount of sales commissions and fees yetgabreadth of our product offerings,
the strength of our brand, our perceived stabditg our financial strength ratings, the marketingd services we provide to them and the
strength of the relationships we maintain with Vndiials at those firms. From time to time, dueampetitive forces, we have experienced
unusually high attrition in particular sales chasrfer specific products, including long-term cémsurance. We believe the decline in laegr
care insurance sales specialists was due in part botentional refocusing on more productive safecialists and generally a more difficult
environment for long-term care insurance salesinability to recruit productive independent saleeimediaries and dedicated sales
specialists, or our inability to retain strong t&laships with the individual agents at our indegemt sales intermediaries, could have an ad
effect on our financial condition and results otogtions.
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Reinsurance may not be available, affordable or adpiate to protect us against losses.

As part of our overall risk and capacity managensgrattegy, we purchase reinsurance for certairs tiskierwritten by our variot
business segments. Market conditions beyond ouraatetermine the availability and cost of thensirance protection we purchase.
Accordingly, we may be forced to incur additiongapenses for reinsurance or may not be able tomBt#ficient reinsurance on acceptable
terms which could adversely affect our ability tdtesfuture business.

If the counterparties to our reinsurance arrangemets or to the derivative instruments we use to hedgeur business risks default or fail
to perform, we may be exposed to risks we had sougto mitigate, which could adversely affect our firmncial condition and results of
operations.

We use reinsurance and derivative instruments tigaé our risks in various circumstances. Reinsteadoes not relieve us of our direct
liability to our policyholders, even when the rainar is liable to us. Accordingly, we bear cre@kmwith respect to our reinsurers. We cannot
assure you that our reinsurers will pay the reiasce recoverable owed to us now or in the futurthatrthey will pay these recoverables on a
timely basis. A reinsurer’s insolvency, inability enwillingness to make payments under the termtsgéinsurance agreement with us could
have an adverse effect on our financial conditiod esults of operations.

Prior to the completion of the IPO, we ceded toddriidelity Life Insurance Company, an indirectsdiary of GE, or UFLIC, effective
as of January 1, 2004, policy obligations understructured settlement contracts, which had resest/812.0 billion, and our variable annuity
contracts, which had general account reserves.8fl#ilion and separate account reserves of $7i®rhiin each case as of December 31, 2
These contracts represent substantially all ofcoatracts that were in force as of December 3132060these products. In addition, effective
of January 1, 2004, we ceded to UFLIC policy oliiigyas under a block of long-term care insurancécped that we reinsured from The
Travelers Insurance Company, or Travelers, whichrkaerves of $1.5 billion as of December 31, 2QFLIC has established trust accounts
for our benefit to secure its obligations underriesurance arrangements, and General ElectricaC&mwrporation, an indirect subsidiary of
GE, or GE Capital, has agreed to maintain UFLI@Ek-based capital above a specified minimum lei&JFLIC becomes insolvent
notwithstanding this agreement, and the amouriiisarirust accounts are insufficient to pay UFLIGt8igations to us, our financial condition
and results of operations could be materially asbkigraffected.

In addition, we use derivative instruments to hedggous business risks. We enter into a varietgesfvative instruments, including
options, forwards, interest rate and currency sveagasoptions to enter into interest rate and cagreswvaps with a number of counterparties. If
our counterparties fail or refuse to honor theligagions under the derivative instruments, ourgesdof the related risk will be ineffective.
Such failure could have an adverse effect on manitial condition and results of operations.

Fluctuations in foreign currency exchange rates anéhternational securities markets could negativelyaffect our profitability.

Our international operations generate revenuesrderated in local currencies. For the years endezkBder 31, 2004, 2003 and 2002,
19%, 18% and 14% of our revenues, respectively 2884, 26% and 12% of our net earnings from contiguiperations, respectively, were
generated by our international operations. We gdlyeinvest cash generated by our internationalatens in securities denominated in local
currencies. As of December 31, 2004 and 2003, appetely 8% and 5%, respectively, of our investesless were held by our international
operations and were invested primarily in non-W&iominated securities. Although investing in siiesrdenominated in local currencies
limits the effect of currency exchange rate flutitraon local operating results, we remain expdsetie impact of fluctuations in exchange
rates as we translate the operating results ofavaign operations into our financial statement® 8rrently do not hedge this exposure, an
a result, period-to-period comparability of ouruks of operations is affected by fluctuations xcleange rates. For example, our net earnings
for the year ended December 31, 2004 included appedely $31 million due to
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the favorable impact of changes in foreign exchaages. In addition, because we derive a signifipamntion of our earnings from non-U.S.-
denominated revenue, our results of operationgidoeiladversely affected to the extent the dollarevaf non-U.S.-denominated revenue is
reduced due to a strengthening U.S. dollar.

Our investments in non-U.S.-denominated securdiessubject to fluctuations in non-U.S. securitind currency markets, and those
markets can be volatile. Non-U.S. currency fludtreg also affect the value of any dividends paidbynon-U.S. subsidiaries to their parent
companies in the U.S.

Our insurance businesses are heavily regulated, arahanges in regulation may reduce our profitabilityand limit our growth.

Our insurance operations are subject to a wideetyaaf laws and regulations. State insurance lagslate most aspects of our U.S.
insurance businesses, and our insurance subsgl@sdaegulated by the insurance departments aitétes in which they are domiciled and
licensed. Our non-U.S. insurance operations arejplly regulated by insurance regulatory autliesitn the jurisdictions in which they are
domiciled.

State laws in the U.S. grant insurance regulatatiaities broad administrative powers with resgecamong other things:

» licensing companies and agents to transact busi

» calculating the value of assets to determine camnpé with statutory requirements;
* mandating certain insurance benel

* regulating certain premium rates;

* reviewing and approving policy form

* regulating unfair trade and claims practices, idiig through the imposition of restrictions on netikg and sales practices,
distribution arrangements and payment of induces)

» establishing statutory capital and reserve requerégsmand solvency standards;

« fixing maximum interest rates on insurance polizgris and minimum rates for guaranteed creditirgsran life insurance polici
and annuity contract:

» approving changes in control of insurance companies
» restricting the payment of dividends and otherdeations between affiliates; a

* regulating the types, amounts and valuation of stments.

State insurance regulators and the National Asgoniaf Insurance Commissioners, or NAIC, reguladgxamine existing laws and
regulations applicable to insurance companies lagid products. Changes in these laws and regulgtmmin interpretations thereof, are often
made for the benefit of the consumer at the expehtee insurer and thus could have an adversetaffeour financial condition and results of
operations.

In December 2004, the NAIC approved amendmentsedNAIC’s model Producer Licensing Act. The amendtseontain new
disclosure requirements for producers regardingpsorsation arrangements. If adopted, the NAIC amendsnvould require producers to
disclose to customers, in certain circumstancéstrimation concerning compensation arrangements NAIE also directed its Executive Task
Force on Broker Activities to give further considton to the development of additional requireméotsecognition of a fiduciary
responsibility on the part of producers, disclosafrall quotes received by a broker and disclosteksing to reinsurance arrangements
between insurers and reinsurance companies affiliaith a producer. We cannot predict the effeat the NAIC’s recent compensation
disclosure amendments or anticipated future a®#vin this area, at the NAIC or state level, Wdlve on influencing future legal actions,
changes to business practices or regulatory regeines applicable to us.
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Our mortgage insurance business is subject toiadditlaws and regulations. For a discussion ofriies associated with those laws and
regulations, see “—Risks Relating to Our Mortgaggurance Business—Changes in regulations thatt dffeenortgage insurance business
could affect our operations significantly and cordduce the demand for mortgage insurance.”

Currently, the U.S. federal government does natlegg directly the business of insurance. Howefesferal legislation and administrat
policies in several areas can significantly andeasiely affect insurance companies. These areasd@dinancial services regulation, securities
regulation, pension regulation, privacy, tort refidegislation and taxation. In addition, variousiie of direct federal regulation of insurance
have been proposed. These proposals include “Tdte Blodernization and Regulatory Transparency Aehich would maintain state-based
regulation of insurance but would affect state fetion of certain aspects of the business of inseancluding rates, agent and company
licensing, and market conduct examinations. We eapredict whether this or other proposals willda®pted, or what impact, if any, such
proposals or, if enacted, such laws may have ombosiness, financial condition or results of operat

Our international operations are subject to regadan the relevant jurisdictions in which they ogie, which in many ways is similar to
that of the state regulation outlined above.

Many of our customers and independent sales intiaries also operate in regulated environmentsn@ésiin the regulations that affect
their operations also may affect our businessicglahips with them and their ability to purchaseaodistribute our products. Accordingly,
these changes could have an adverse effect omnaumcfal condition and results of operation.

Compliance with applicable laws and regulationtinie consuming and personnel-intensive, and chaingagse laws and regulations
may increase materially our direct and indirect pbamce and other expenses of doing businesshidniag an adverse effect on our financial
condition and results of operations.

Legal and regulatory investigations and actions ar@ncreasingly common in the insurance business anmday result in financial losses
and harm our reputation.

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

Recently, the insurance industry has become thesfotincreased scrutiny by regulatory and law ex@iment authorities concerning
certain practices within the insurance industrythiis regard, in May 2005, we received a subpoesra the Northeast Regional Office of the
SEC, requiring the production of documents relatettertain loss mitigation insurance products,£hs@as finite risk reinsurance. We are
cooperating fully with the SEC with respect tostdbpoena. Additionally, in May and June 2005, derdd our subsidiaries received
information requests from the State of Delawaredbepent of Insurance and the State of Connecticut
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Insurance Department on the same general subjeittelUnited Kingdom, the Financial Services Auitydnas initiated an industry-wide
review of payment protection insurance productsyelsas an industry-wide review of non-traditiofialancial arrangements. Also, in May
2005, each of our U.S. mortgage insurance subgdiaeceived an information request from the Statdew York Insurance Department with
respect to captive reinsurance transactions wittide-affiliated reinsurers and other types of ageaments in which lending institutions receive
from our subsidiary any form of payment, compermsatr other consideration in connection with issgaof a policy covering a mortgagor of
the lending institution. We are also cooperatinthwéspect to these industry-wide regulatory ingair

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

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

We cannot assure you that the current investigatio proceedings will not have a material adveffget on our business, financial
condition or results of operations. It is also ploigsthat related investigations and proceedingg beacommenced in the future, and we could
become subject to further investigations and hawesuits filed or enforcement actions initiated agaus. In addition, increased regulatory
scrutiny and any resulting investigations or praliegs could result in new legal precedents andstrgiewide regulations or practices that
could adversely affect our business, financial dior and results of operation.

We have significant operations in India that couldbe adversely affected by changes in the political @conomic stability of India or
government policies in India, the U.S. or Europe.

Through an arrangement with an outsourcing prouidaris 40% owned by GE, we have a substantiah &fgprofessionals in India who
provide a variety of services to our insurance apens, including customer service, transactiorc@ssing, and functional support including
finance, investment research, actuarial, risk aacketing. The development of an operations centérdia has been facilitated partly by the
liberalization policies pursued by the Indian gaweent over the past decade. The current governafiéntlia, formed in October 1999, has
announced policies and taken initiatives that supbe continued economic liberalization policibatthave been pursued by previous
governments. However, we cannot assure you thagtlitgeralization policies will continue in the fué. The rate of economic liberalization
could change, and specific laws and policies affgabur business could change as well. A significdrange in India’s economic liberalization
and deregulation policies could adversely affedifess and economic conditions in India generalty @ur business in particular.
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The political or regulatory climate in the U.S.,rBpe or elsewhere also could change so that itdvoot be practical or legal for us to
international operations centers, such as calleeenEor example, changes in privacy regulationmare stringent interpretation or
enforcement of these regulations, could requirewsirtail our use of loveost operations in India to service our businessh&h could reduc
the cost benefits we currently realize from usimgse operations.

The continued threat of terrorism, the occurrence bterrorist acts and ongoing military actions couldadversely affect our financial
condition and results of operations.

The continued threat of terrorism and ongoing rmjitactions, as well as heightened security measnnesponse to these threats
actions, may cause significant volatility in glofiaancial markets, disruptions to commerce andiced economic activity. These
consequences could have an adverse effect on lilne efthe assets in our investment portfolio. Vearmt predict whether, and the extent to
which, companies in which we maintain investmensy suffer losses as a result of financial, comnadmi economic disruptions, or how any
such disruptions might affect the ability of th@senpanies to pay interest or principal on theiusiéies. The continued threat of terrorism also
could result in increased reinsurance prices amengially cause us to retain more risk than we tigee would retain if we were able to obtain
reinsurance at lower prices. Terrorist actions atadd disrupt our operations centers in the Ur&hbwoad. In addition, the occurrence of
terrorist actions could result in higher claims @ndur insurance policies than we had anticipated.

Risks Relating to Our Protection and Retirement Inome and Investments Segments

We may face losses if morbidity rates, mortality rées or unemployment rates differ significantly fromour pricing expectations.

We set prices for our insurance and some annudtgiymts based upon expected claims and paymentrpgattesing assumptions for,
among other things, morbidity rates, or likelihaxfcsickness, and mortality rates, or likelihooddefth, of our policyholders and
contractholders. The long-term profitability of #eeproducts depends upon how our actual expermampares with our pricing assumptions.
For example, if morbidity rates are higher, or rabity rates are lower, than our pricing assumptioves could be required to make greater
payments under long-term care insurance policidsaanuity contracts than we had projected. Conlygrfenortality rates are higher than our
pricing assumptions, we could be required to makatgr payments under our life and payment pratedtisurance policies and annuity
contracts with guaranteed minimum death benefés the had projected.

The risk that our claims experience may differ gigantly from our pricing assumptions is partictjasignificant for our long-term care
insurance products. Long-term care insurance paliprovide for long-duration coverage and, theesfour actual claims experience will
emerge over many years after pricing assumptione haen established. Moreover, as a relatively praduct in the market, long-term care
insurance does not have the extensive claims exqpEihistory of life insurance, and as a resultatility to forecast future claim rates for
long-term care insurance is more limited than ifierihsurance.

In pricing our payment protection insurance, we alse assumptions regarding unemployment level;mdmployment levels are higher
than our pricing assumptions, the claims frequertayld be higher for our payment protection insueabgsiness than we had projected.

We may be required to accelerate the amortizationfaleferred acquisition costs and the present valuef future profits, which would
increase our expenses and reduce profitability.

Deferred acquisition costs, or DAC, represent castich vary with and are primarily related to ttedesand issuance of our insural
policies and investment contracts that are defearetlamortized over the estimated
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life of the related insurance policies. These coatlkide commissions in excess of ultimate renas@abimissions, solicitation and printing co:
sales material and some support costs, such aswnititey and contract and policy issuance expendesler U.S. GAAP, DAC is subsequen
amortized to income, over the lives of the undedytontracts, in relation to the anticipated redtgm of premiums or gross profits. In
addition, when we acquire a block of insuranceqdedi or investment contracts, we assign a portidheopurchase price to the right to receive
future net cash flows from existing insurance angstment contracts and policies. This intangiskeg called the present value of future
profits, or PVFP, represents the actuarially esmgresent value of future cash flows from theu&egl policies. We amortize the value of t
intangible asset in a manner similar to the amatitin of DAC.

Our amortization of DAC and PVFP generally depeamgisn anticipated profits from investments, surrersel other policy and contract
charges, mortality, morbidity and maintenance espanargins. Unfavorable experience with regardpeeted expenses, investment returns,
mortality, morbidity, withdrawals or lapses may saws to increase the amortization of DAC or P\dtRoth, or to record a charge to incre
benefit reserves.

We regularly review DAC and PVFP to determine éttare recoverable from future income. If thes@scase not recoverable, they are
charged to expenses in the financial period in tvisie make this determination. For example, if weedrine that we are unable to recover
DAC from profits over the life of a block of insuree policies or annuity contracts, or if withdrasval surrender charges associated with early
withdrawals do not fully offset the unamortized aisition costs related to those policies or anesijtive would be required to recognize the
additional DAC amortization as a current-periodenge. As of December 31, 2004 and 2003, respegtiwel had $5.0 billion and $5.8 billion
of DAC, and $0.7 billion and $1.2 billion of PVFBur net amortization of DAC and PVFP was $1.1 dilli$1.3 billion and $1.2 billion of
DAC and PVFP for the years ended December 31, Z0@RB and 2002, respectively.

We may be required to recognize impairment in the alue of our goodwill, which would increase our expeses and reduce our
profitability.

Goodwill represents the excess of the amount we tgaacquire our subsidiaries and other businessersthe fair value of their net ass
at the date of the acquisition. Under U.S. GAAP tea the carrying value of goodwill for impairmexttleast annually at the “reporting unit”
level, which is either an operating segment or sifmss one level below the operating segment. Gilddwmpaired if the fair value of the
reporting unit as a whole is less than the faiugaif the identifiable assets and liabilities @& teporting unit, plus the carrying value of
goodwill, at the date of the test. For example,dyath may become impaired if the fair value of @ogting unit as a whole were to decline by
an amount greater than the decline in the vallits afidividual identifiable assets and liabilitidhis may occur for various reasons, including
changes in actual or expected earnings or casts ftdwa reporting unit, generation of earnings bgorting unit at a lower rate of return than
similar businesses or declines in market pricepfdnicly traded businesses similar to our repgrtinits. If any portion of our goodwill
becomes impaired, we would be required to recoghieeamount of the impairment as a currpatiod expense. When we adopted Stateme
Financial Accounting Standards 142 with respecetmgnizing impairment of goodwill, effective Janpa, 2002, we recognized a $376
million impairment, net of tax, relating to our destic auto and homeowners’ insurance businesaifladlin discontinued operations),
primarily as a result of heightened price compatitin the auto insurance industry.

Our reputation in the long-term care insurance market may be adversely affected if we were to raise @miums on our in-force long-
term care insurance products.

Unlike several of our competitors, we have nevergased premiums on any-force lon¢-term care policies that we have isstL
Although the terms of all our long-term care insww® policies permit us to increase premiums dutfiegpremium-paying period, any
implementation of a premium increase could havedrerse effect on our reputation, our ability takeaand sell new long-term care
insurance products and our ability to retain emgspolicyholders.
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Medical advances, such as genetic research and diagtic imaging, and related legislation could advesely affect the financial
performance of our life insurance, long-term carensurance and annuities businesses.

Genetic research includes procedures focused atifiglag key genes that render an individual prediged to specific diseases, such as
particular types of cancer and other diseases.r@tedical advances, such as diagnostic imagingitdopies, also may be used to detect the
early onset of diseases such as cancer and casdidaadisease. We believe that if individualsdetarough medical advances that they are
predisposed to particular conditions that may rediie longevity or require long-term care, theyllwe more likely to purchase our life and
long-term care insurance policies or not to peenristing polices to lapse. In contrast, if indivadsi learn that they lack the genetic
predisposition to develop the conditions that rediengevity or require long-term care, they willlbss likely to purchase our life and long-
term care insurance products but more likely tapase certain annuity products. In addition, sadividuals that are existing policyholders
will be more likely to permit their policies to lag.

If we were to gain access to the same genetic dicakinformation as our prospective policyholdansl contractholders, then we would
be able to take this information into account iitipg our life and long-term care insurance pobcaad annuity contracts. However, there are a
number of regulatory proposals that would make tieaed other medical information confidential anthvailable to insurance companies.
The U.S. Senate has approved a bill that wouldipitogroup health plans, health insurers and engi®yrom making enroliment decisions or
adjusting premiums on the basis of genetic testifgmation. This legislation is now pending befareommittee at the House of
Representatives. Legislators in certain statestase introduced similar legislation. If these fagpry proposals were enacted, prospective
policyholders and contractholders would only diseléhis information if they chose to do so voluilyaiThese factors could lead us to reduce
sales of products affected by these regulatorygeals and could result in a deterioration of te& profile of our portfolio, which could lead to
payments to our policyholders and contractholdeas @are higher than we anticipated.

Medical advances also could lead to new forms e¥@ntative care. Preventative care could extendifthand improve the overall health
of individuals. If this were to occur, the duratiohpayments under certain of our annuity prodlikedy would increase, thereby reducing net
earnings in that business.

We may face losses if there are significant deviatis from our assumptions regarding the future persitency of our insurance policies
and annuity contracts.

The prices and expected future profitability of msurance and deferred annuity products are basest upon expected patterns of
premiums, expenses and benefits, using a numtsssoimptions, including those related to persistembjch is the probability that a policy or
contract will remain in-force from one period tethext. The effect of persistency on profitabiligries for different products. For most of our
life insurance, group life and health insurance] deferred annuity products, actual persistenclyishawer than our persistency assumptions
could have an adverse impact on profitability, esdly in the early years of a policy or contracinparily because we would be required to
accelerate the amortization of expenses we def@rrednnection with the acquisition of the poliayamntract. For the years ended December
31, 2004, 2003 and 2002, persistency in our ligeiiance and fixed annuity businesses has beenlgligbher than assumed, while persistency
in our variable annuity and certain group life ddlth insurance products has been slightly lohen tve had assumed.

For our long-term care insurance and some othdthhisaurance policies, actual persistency in lgtaicy durations that is higher than
our persistency assumptions could have a negatipadt on profitability. If these policies remainfirce longer than we assumed, then we
could be required to make greater benefit paymihiais we had anticipated when we priced these pteduihis risk is particularly significant
our long-term care insurance business because wetdwave the experience history that we have inynwdi our other businesses. As a result,
our ability to predict persistency for long-ternre@nsurance is more limited than for many othedprcts. Some of our long-term care
insurance policies have experienced higher pemsigtthan we had assumed, which has resulted inrseletaims experience.
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Because our assumptions regarding persistencyierperare inherently uncertain, reserves for fupaieey benefits and claims may
prove to be inadequate if actual persistency egpes is different from those assumptions. Althosigime of our products permit us to increase
premiums during the life of the policy or contraeg cannot guarantee that these increases wouddffieient to maintain profitability.
Moreover, many of our products do not permit ugitmease premiums or limit those increases dutiedife of the policy or contract.
Significant deviations in experience from pricingectations regarding persistency could have aeraéweffect on the profitability of our
products.

Regulation XXX may have an adverse effect on ourriancial condition and results of operations by requing us to increase our
statutory reserves for term life and universal lifeinsurance or incur higher operating costs.

The Model Regulation entitled “Valuation of Lifedarance Policies,” commonly known as “RegulationX¥Xrequires insurers to
establish additional statutory reserves for terch @mversal life insurance policies with long-tepremium guarantees. Virtually all our newly
issued term and universal life insurance businessw affected by Regulation XXX.

In response to this regulation, we have increased and universal life insurance statutory reseaveschanged our premium rates for
term life insurance products. We also have implgegneinsurance and capital management actiongtigane the impact of Regulation XXX.
However, we cannot assure you that there will motdgulatory or other challenges to the actionhiane taken to date. The result of those
challenges could require us to increase statugsgries or incur higher operating costs. Any chaoge repeal of Regulation XXX could
reduce the competitive advantage of our reinsurandecapital management actions in response tol&eguXXX and could adversely affect
our market position in the life insurance market.

We also cannot assure you that we will be abletdicue to implement actions to mitigate the impeEdRegulation XXX on future sales
of term and universal life insurance products. éf ave unable to continue to implement those actwasnay be required to increase statutory
reserves, incur higher operating costs than wesotlyr anticipate, or reduce our sales of theseymrtsd We also may have to implement
measures that may be disruptive to our businessxXample, because term and universal life inswame particularly priceensitive product:
any increase in premiums charged on these pro@uotsler to compensate us for the increased stgtutgerve requirements or higher costs of
reinsurance may result in a significant loss ofimaod and adversely affect our life insurance openati

If demand for long-term care insurance continues talecline, we will not be able to execute our stragyy to expand our business in this
market.

We have devoted significant resources to developurgong-term care insurance business, and ouvtgrstrategy relies partly upon
continued growth of this market. In recent yeamsvéver, sales of individual long-term care insushave declined. Annualized first-year
premiums for individual long-term care insurancelgs in 2002 at approximately $1.0 billion and dased by 7% in 2003 and 25% in 2004,
according to LIMRA International. We believe thisadease was due primarily to decisions by seveaaigers to cease offering lorigem care
insurance, to raise premiums on in-force policied/ar to introduce new products with higher pricBsese actions resulted in decreased
purchases of long-term care insurance producthawnd caused some distributors to reduce their §ateis on these products. As a result, our
annualized first-year premiums of long-term camunance decreased from $257 million for the yededrDecember 31, 2002 to $240 million
and $162 million for the years ended December B032and 2004, respectively. If the market for Idegn care insurance continues to decline,
we may be unable to realize our growth strateghimarea and our financial condition and resultgpeerations could be adversely affected.

Changes in tax laws could make some of our produclsss attractive to consumers.

Changes in tax laws could make some of our prodasssattractive to consumers. For example, in RRGB, U.S. President George B
signed into law the Jobs and Growth Tax Relief Red@tion Act of 2003,
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which reduced the federal income tax that investoesrequired to pay on long-term capital gains@mgdome dividends paid on stock. This
reduction may provide an incentive for some of customers and potential customers to shift ass&igniutual funds and away from products,
including annuities, designed to defer taxes payahlinvestment returns. Because the income tayebfe on long-term capital gains and
some dividends paid on stock have been reducedstors may decide that the tax-deferral benefiemoiity contracts are less advantageous
than the potential after-tax income benefits ofualfunds or other investment products that prodidéends and long-term capital gains. A
shift away from annuity contracts and other taxedefd products would reduce our income from salé¢isese products, as well as the assets
upon which we earn investment income.

We cannot predict whether any other legislatiort gl enacted, what the specific terms of any saglslation will be or how, if at all,
this legislation or any other legislation could dan adverse effect on our financial condition eesailts of operations.

Changes in U.S. federal and state securities lawsapaffect our operations and our profitability.

U.S. federal and state securities laws apply testment products that are also “securities,” iniclgdvariable annuities and variable life
insurance policies. As a result, some of our sulises and the policies and contracts they offersaibject to regulation under these federal and
state securities laws. Our insurance subsidiasiggarate accounts are registered as investmenatiespinder the Investment Company A
1940. Some variable annuity contracts and varifielénsurance policies issued by our insurancesgliéiries also are registered under the
Securities Act of 1933. Other subsidiaries aresteged as broker-dealers under the Securities BgehAct of 1934 and are members of, and
subject to, regulation by the National AssociatiérSecurities Dealers, Inc. In addition, some af subsidiaries also are registered as
investment advisers under the Investment Advisetsof1940.

Securities laws and regulations are primarily idexhto ensure the integrity of the financial maslatd to protect investors in the
securities markets or investment advisory or bragerclients. These laws and regulations generedigtgupervisory agencies broad
administrative powers, including the power to limitrestrict the conduct of business for failuresonply with those laws and regulations.
Changes to these laws or regulations that restréctonduct of our business could have an advdieset en our financial condition and results
of operations.

Risks Relating to Our Mortgage Insurance Segment

Fannie Mae, Freddie Mac and a small number of largenortgage lenders exert significant influence ovethe U.S. mortgage insurance
market.

Our mortgage insurance products protect mortgaggels and investors from default-related losse®sidential first mortgage loans
made primarily to home buyers with high loan-towemortgages—generally, those home buyers who ohake payments of less than 20%
of their home’s purchase price. The largest pumfsaand guarantors of mortgage loans in the UeSi-annie Mae and Freddie Mac, which
were created by Congressional charter to ensutertbdgage lenders have sufficient funds to comtitauifinance home purchases. For the nine
months ended September 30, 2004, Fannie Mae padlaaproximately 21.3% of all the mortgage loangimated in the U.S., and Freddie
Mac purchased approximately 14.8%, according tistitzs published bynside the GSEsFannie Mae’s and Freddie Mac’s charters generally
prohibit them from purchasing any mortgage witlaeefamount that exceeds 80% of the home’s valdessithat mortgage is insured by a
qualified insurer or the mortgage seller retaineast a 10% participation in the loan or agreegparchase the loan in the event of default. As
a result, high loan-to-value mortgages purchaseadmnie Mae or Freddie Mac generally are insured private mortgage insurance. These
provisions in Fannie Mae’s and Freddie Macharters create much of the demand for privatégage insurance in the U.S. For the year el
December 31, 2004, Fannie Mae and Freddie Mac psethapproximately 68% of the flow mortgage lo&ias t
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we insured. As a result, a change in these prawsielating to their purchase or guarantee actoowyld have an adverse effect on our financial
condition and results of operations.

In addition, increasing consolidation among morggkanders in recent years has resulted in sigmificastomer concentration for
mortgage insurers. Ten mortgage lenders accouateapproximately 27% of our flow new insurance teritfor the year ended December 31,
2004.

As a result of the significant concentration in tgage originators and purchasers, Fannie Mae, rddac and the largest mortgage
lenders possess substantial market power whichentiem to influence our business and the mortgeggance industry in general. Althot
we actively monitor and develop our relationshipgwwannie Mae, Freddie Mac and our largest mogdagding customers, a deterioration in
any of these relationships, or the loss of busifress any of our key customers, could have an aveffect on our financial condition and
results of operations.

Our mortgage insurance business is one of the mmnolh¢he Mortgage Insurance Companies of AmedcdICA. In 1999, several
large mortgage lenders and a coalition of finareéaivices and housing-related trade associatinoksiding MICA, formed FM Watch, now
known as FM Policy Focus, a lobbying organizatioat tsupports expanded federal oversight and I¢igisleelating to the role of Fannie Mae
and Freddie Mac. Fannie Mae and Freddie Mac hatieized and lobbied against the positions takerriyPolicy Focus. These lobbying
activities could, among other things, polarize Faviae, Freddie Mac and members of FM Policy Fofissa result of this possible
polarization, our relationships with Fannie Mae &neddie Mac may limit our opportunities to do mesis with some mortgage lenders, and
our relationships with mortgage lenders who are bemsiof FM Policy Focus may limit our ability to 8asiness with Fannie Mae and Freddie
Mac, as well as with mortgage lenders who are rehbers of FM Policy Focus and are opposed to thkses. Any of these outcomes could
have an adverse effect on our financial conditiot results of operations.

Results from investigations into Fannie Mae’s and feddie Mac’s accounting practices, disclosures angther matters may result in
legislative or regulatory changes governing the opations of Freddie Mac, Fannie Mae and other govemment-sponsored enterprises,
which could adversely affect the results of our U.Snortgage insurance business.

Fannie Mae and Freddie Mac are subject to ongowestigations regarding their accounting practides;losures and other matte
These investigations may contribute to changesgislation and regulations governing their operetiand the operations of other government-
sponsored enterprises. We cannot predict whetheswah legislation or regulations will be enacteédopted, how they may affect the
operations of Fannie Mae, Freddie Mac or other gowent-sponsored enterprises, or how they maytadi@coperations, financial condition
and results of operations.

A decrease in the volume of high loan-to-value hommaortgage originations or an increase in the volumef mortgage insurance
cancellations could result in a decline in our reveue.

We provide mortgage insurance primarily for higar-to-value mortgages. Factors that could lead to a dserim the volume of hic
loan-to-value mortgage originations include:

» achange in the level of home mortgage interessy

» adecline in economic conditions generally, oranditions in regional and local economies;

» the level of consumer confidence, which may be exbhg affected by economic instability, war or teist events
» declines in the price of homes;

» adverse population trends, including lower homeasginie rates

17



Table of Contents

» high rates of home price appreciation, which ineinof heavy refinancing affect whether refinan@aths have loe-to-value ratios
that require mortgage insurance; i

» changes in government housing policy encouragiagddo first-time homebuyers.

A decline in the volume of high loan-t@lue mortgage originations would reduce the denfanthortgage insurance and, therefore, could
an adverse effect on our financial condition arsiits of operations.

In addition, a significant percentage of the premsuve earn each year in our U.S. mortgage insufansieess are renewal premiums
from insurance policies written in previous yedk& estimate that approximately 85% and 70% of cosgpremiums written for the years
ended December 31, 2004 and 2003, respectively meaewal premiums. As a result, the length of fimserance remains in force is an
important determinant of our mortgage insurancemees. Fannie Mae, Freddie Mac and many other agetivestors in the U.S. generally
permit a homeowner to ask his loan servicer to ellnis mortgage insurance when the principal amotitiie mortgage falls below 80% of the
home’s value. Factors that tend to reduce the teafitime our mortgage insurance remains in fonctuide:

» declining interest rates, which may result in teinancing of the mortgages underlying our insueapalicies with new mortgac
loans that may not require mortgage insuranceaintie do not insure

» significant appreciation in the value of homes,ahhtauses the size of the mortgage to decrease Bl of the value of the home
and enables the borrower to request cancellatidheofnortgage insurance; a

« changes in mortgage insurance cancellation regeingrunder applicable federal law or mortgage enste cancellation practices
mortgage lenders and investc

These factors contributed to a decrease in our pblRy persistency rates from 57% for the yearegshBecember 31, 2002 to 46% for
year ended December 31, 2003. Although U.S. pgagistency rates increased to 65% for the yeaadebdcember 31, 2004, a furtt
increase in the volume of mortgage insurance chatiteis in the U.S. generally would reduce the ambad our insurance in force and have an
adverse effect on our financial condition and rssof operations. These factors are less signifitaaur international mortgage insurance
operations because we generally receive a singi@@at for mortgage insurance at the time a loasedpand this premium typically is not
refundable if the policy is canceled.

Continued increases in the volume of “simultaneousecond” mortgages could have an adverse effect dretU.S. market for mortgage
insurance.

High loan-to-value mortgages can consist of twouiameous loans, known as “simultaneous secomasiprising a first mortgage witt
loan-to-value ratio of 80% and a simultaneous seéenartgage for the excess portion of the loangsdtof a single mortgage with a loan-to-
value ratio of more than 80%. Simultaneous secoadd are also often known as “80-10-10 lodrefause they often comprise a first mortc
with an 80% loan-to-value ratio, a second mortgaile a 10% loan-to-value ratio and the remainingolfaid in cash by the buyer, rather than
a single mortgage with a 90% loan-to-value ratio.

Over the past several years, the volume of simetitaa second loans as an alternative to loans megyrivate mortgage insurance has
increased substantially. We believe this recemneiase reflects the following factors:

« the lower monthly cost of simultaneous second l@amspared to the cost of mortgage insurance, doéttee current lo-interes-
rate environment and the emerging popularity - and 3(-year amortizing and adjustable rate simultaneocsrsis;

» the tax deductibility in most cases of interestasecond mortgage, in contrast to the non-dedlitstibf mortgage insurance
payments
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* negative consumer, broker and realtor perceptibnatamortgage insurance; a
» the desire by some investors to hold second moegyag

Further increases in the volume of simultaneousrsgx may cause corresponding decreases in thd osmtgage insurance for high
loan-to-value mortgages, which could have an adveffect on our financial condition and result®pérations.

The amount of mortgage insurance we write could ddéiae significantly if mortgage lenders and investos select other alternatives to
private mortgage insurance to protect against defdtrisk or if lenders select lower coverage levelsf mortgage insurance.

Lenders may seek to mitigate their mortgage defésks through a variety of alternatives to privatertgage insurance other than
simultaneous second mortgages. These alternaticksie:

» using government mortgage insurance programs,divauthose of the FHA, the VA and Canada Mortgage ldousing Corporatiol
or CMHC,;

* holding mortgages in their own loan portfolios aedf-insuring;
* using programs, such as those offered by Fanniedidd-reddie Mac, requiring lower mortgage insuescaverage level:

» originating and securitizing loans in mortg-backed securities whose underlying mortgages armsiored with private mortgag
insurance or which are structured so that theaiglefault lies with the investor, rather than e&v@te mortgage insurer; al

» using credit default swaps or similar instrumeirtstead of private mortgage insurance, to trar@fedit risk on mortgages.

A decline in the use of private mortgage insuranamnnection with high loan-to-value home mortgafgr any reason would reduce the size
of the mortgage insurance market and could ha\adgarse effect on our financial condition and ressof operations.

Our claims expenses would increase and our resulté operations would suffer if the rate of defaultson mortgages covered by our
mortgage insurance increases or the severity of dudefaults exceeds our expectations.

Our premium rates vary with the perceived risk ofeam on the insured loan, which takes into actdactors such as the loan-to-value
ratio, our long-term historical loss experiencegtiter the mortgage provides for fixed paymentsasiable payments, the term of the
mortgage, the borrower’s credit history and thelef documentation and verification of the borro\wéncome and assets. We establish
renewal premium rates for the life of a mortgagairance policy upon issuance, and we cannot cémeglolicy or adjust the premiums after
the policy is issued. As a result, we cannot offsetimpact of unanticipated claims with premiurar@ases on policies in force, and we cannot
refuse to renew mortgage insurance coverage. Tmipms we agree to charge upon writing a mortgagerance policy may not adequately
compensate us for the risks and costs associathdivei coverage we provide for the entire lifetadttpolicy.

The long-term profitability of our mortgage insucarbusiness depends upon the accuracy of our grsumptions. If defaults on
mortgages increase because of an economic downitdion reasons we failed to take into account adezy, we would be required to make
greater claim payments than we planned when wegar policies. Future claims on our mortgageriasce policies may not match the
assumptions made in our pricing. An increase iratheunt or frequency of claims beyond the levelg@mplated by our pricing assumptions
could have an adverse effect on our financial disriand results of operations. In recent yearsresults of operations have benefited from
historically low loss ratios because of significaAotme price
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appreciation and low levels of defaults. Incredsa® these recent historic lows could have an abreffect on our financial condition and
results of operations.

As of December 31, 2004, approximately 80% of o8.Unortgage insurance risk in force and 72% ofimernational mortgage
insurance risk in force had not yet reached it&cguatted highest claim frequency years, which ameegally between the third and seventh year
of the loan. As a result, we expect our loss expee on these loans will increase as policies ©oatio age. If the claim frequency on the risk
in force significantly exceeds the claim frequetitgt was assumed in setting premium rates, oundiahcondition, results of operations and
cash flows would be adversely affected.

We also provide mortgage insurance for “Alt A” Ieamvhich are originated under programs in whichehe a reduced level of
verification or disclosure of the borrower’s incomreassets. Alt A loans represented 2.8%, 1.9%2abfb of our risk in force as of December
31, 2004, 2003 and 2002, respectively. Alt A logymscally have a higher default rate than fully doented loans, and we generally charge
higher premiums for mortgage insurance on Alt Ankoghan on fully documented loans. If defaults dindAloans are higher than the
assumptions we made in pricing our mortgage insiram those loans, then we would be required tcergagater claims payments than we
had projected, which could have an adverse effectun financial condition and results of operations

A deterioration in economic conditions may adversglaffect our loss experience in mortgage insurance.

Losses in our mortgage insurance business geneeslljt from events, such as reduction of incomemployment, divorce, illness a
inability to manage credit and interest-rate levkt reduce a borrower’s ability to continue tokeanortgage payments. The amount of the
loss we suffer, if any, depends in part on whethethome of a borrower who defaults on a mortgagebe sold for an amount that will cover
unpaid principal and interest and the expenselse$ale. A deterioration in economic conditionsegalty increases the likelihood that
borrowers will not have sufficient income to pagittmortgages and can also adversely affect housihges, which increases our risk of loss.

A substantial economic downturn across the entif& dould have a significant adverse effect onfimancial condition and results of
operations. We also may be particularly affecte@tgynomic downturns in states where a large podfanur business is concentrated. As of
December 31, 2004, approximately 50% of our ristoice was concentrated in 10 states, with 8% amiéf, 7% in Texas and 6% in New
York. Similarly, our mortgage insurance operation€anada, Australia and the U.K. are concentritéke largest cities in those countries.
Continued and prolonged adverse economic conditiotizese states or cities could result in higrelewf claims and losses, which could have
an adverse effect on our financial condition arsiits of operations.

A significant portion of our risk in force consistsof loans with high loan-to-value ratios, which geerally result in more and larger
claims than loans with lower loan-to-value ratios.

Mortgage loans with higher loan-to-value ratiosi¢tglly have claim incidence rates substantiallyhleigthan mortgage loans with lower
loan-to-value ratios. In our U.S. mortgage insueabasiness as of December 31, 2004:

* 16% of our risk in force consisted of mortgage bwaiith original loa-to-value ratios greater than 95'
* 41% of our risk in force consisted of mortgage bwaiith original loan-to-value ratios greater th&@¥®but less than or equal to 95%;

» 41% of our risk in force consisted of mortgage kaiith original loa-to-value ratios greater than 80% but less than orleque%;
and

2% of our risk in force consisted of mortgage loatith original loan-to-value ratios less than oualto 80%.

20



Table of Contents

In Canada, Australia and New Zealand, the risksaefng a portfolio with a significant portion ofgh loan-tovalue mortgages are gre:
than in the U.S. and Europe because we generaiyedg cover 100% of the losses associated witligage defaults in those markets,
compared to percentages in the U.S. and Europateadypically 12% to 35% of the loan amount. Im pan-U.S. mortgage insurance business
as of December 31, 2004:

» less than 1% of our risk in force consisted of mage loans with original loan-to-value ratios geedhan 95%;
*  24% of our risk in force consisted of mortgage baiith original loa-to-value ratios greater than 90% but less than orleqeb%;

* 38% of our risk in force consisted of mortgage baith original loan-to-value ratios greater th&@%8but less than or equal to 90%;
and

» 37% of our risk in force consisted of mortgage Bwiith original loa-to-value ratios less than or equal to 8(

Although mortgage insurance premiums for highenitmvalue ratio loans generally are higher tharldans with lower loan-to-value
ratios, the difference in premium rates may nosuiicient to compensate us for the enhanced asksciated with mortgage loans bearing
higher loan-to-value ratios.

We cede a portion of our U.S. mortgage insurance Isiness to mortgage reinsurance companies affiliatesiith our mortgage lending
customers, and this reduces our profitability.

We, like other mortgage insurers, offer opport@sitio our mortgage lending customers that are editp allow them to participate in
the risks and rewards of the mortgage insuranceéss Many of the major mortgage lenders with Whie do business have established
captive mortgage reinsurance subsidiaries. Théssumnce subsidiaries assume a portion of the askociated with the lender’s insured
mortgage loans in exchange for a percentage girtr@iums. In most cases, our reinsurance covesage fexcess of loss” arrangement with a
limited band of exposure for the reinsurer. Thisangethat we are required to pay the first laydosdes arising from defaults in the covered
mortgages, the reinsurer indemnifies us for the tager of losses, and we pay any losses in exafet® reinsurer’s obligations. The effect of
these arrangements historically has been a reduictithe profitability and return on capital ofghhusiness to us. Approximately 70% of our
primary new risk written as of December 31, 2004 wabject to captive mortgage reinsurance, comgaragproximately 75% as of
December 31, 2003. Premiums ceded to these remssuege approximately $143 million, $139 millionda®113 million for the years ended
December 31, 2004, 2003 and 2002, respectivelys@ heemium cessions have adversely affected ofitgiitity and could further reduce
profitability if the terms of these arrangementguiee greater premium cessions.

If efforts by Fannie Mae and Freddie Mac to reducehe need for mortgage insurance are successful, theould adversely affect the
results of our U.S. mortgage insurance business.

Freddie Mac has sought changes to the provisioits Gongressional charter that requires privatetgage insurance for Ic-dowr-
payment mortgages and has lobbied the U.S. Confpreamendments that would permit Fannie Mae ardidie Mac to use alternative forms
of default loss protection or otherwise foregotise of private mortgage insurance. In October 1888U.S. Congress passed legislation to
amend Freddie Mac’s charter to give it flexibilityuse credit enhancements other than private mgetiqnsurance for downpayment
mortgages. Although this charter amendment wasktyuiepealed, we cannot predict whether similaidiegion may be proposed or enacted in
the future.

Fannie Mae and Freddie Mac have the ability to @n@nt new eligibility requirements for mortgageuiress. They also have the
authority to increase or reduce required mortgagarance coverage percentages and to alter oaliibeunderwriting standards on low-down-
payment mortgages they purchase. We cannot
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predict the extent to which any new requirementg beenacted or how they may affect the operatidrmsir mortgage insurance business, our
capital requirements and our products.

Changes in the policies of the Federal Home Loan B&s could reduce the demand for U.S. mortgage insance.

The Federal Home Loan Banks, or FHLBs, purchagge-family conforming mortgage loans originated by jm#pating membe
institutions. Although the FHLBs are not requirecpurchase insurance for mortgage loans, they milyrase mortgage insurance on
substantially all mortgage loans with a loan-toueatatio above 80% and have become a source obusiness for us. If the FHLBs were to
reduce their purchases of mortgage loans, puran@ssured mortgage loans or increase the loandteevatio threshold above which they
require mortgage insurance, the market for mortgagirance could decrease, and our mortgage inseitaursiness could be adversely affec

We compete with government-owned and government-speored entities in our mortgage insurance businesand this may put us at a
competitive disadvantage on pricing and other term&nd conditions.

Our mortgage insurance business competes with mliffieyent governmentwned and government sponsored entities in the Ga&hadi
and some European countries. In the U.S., thediesrihclude principally the FHA and, to a lesdegree, the VA, Fannie Mae and Freddie
Mac, as well as local and state housing financecgs. In Canada, we compete with the CMHC, a Crosrporation owned by the Canadian
government. In Europe, these entities include publbrtgage guarantee facilities in a number of tiem

Those competitors may establish pricing terms arginess practices that may be influenced by mosueh as advancing social housing
policy or stabilizing the mortgage lending industmshich may not be consistent with maximizing ratan capital or other profitability
measures. In addition, those governmental entijjgisally do not have the same capital requiremérswe and other mortgage insurance
companies have and therefore may have financigbfley in their pricing and capacity that couldifpus at a competitive disadvantage in some
respects. In the event that a government-ownegansored entity in one of our markets determineedoice prices significantly or alter the
terms and conditions of its mortgage insurancetioerocredit enhancement products in furtheranamoial or other goals rather than a profit
motive, we may be unable to compete in that magettively, which could have an adverse effecbanfinancial condition and results of
operations.

We compete in Canada with the CMHC, which is owbgdhe Canadian government and, as a sovereigly gntbvides mortgage
lenders with 100% capital relief from bank regutgteequirements on loans that it insures. In cattlenders receive only 90% capital relie
loans we insure. CMHC also operates the Canadiamgslge Bond Program, which provides lenders thiyabi efficiently guaranty and
securitize their mortgage loan portfolios. If we anable to effectively distinguish ourselves cotitipely with our Canadian mortgage lender
customers, we may be unable to compete effectivglythe CMHC as a result of the more favorableitehpelief it can provide or the other
products and incentives that it offers to lenders.

Changes in regulations that affect the mortgage insance business could affect our operations signifantly and could reduce the
demand for mortgage insurance.

In addition to the general regulatory risks tha @éescribed above under “—Our insurance businessdseavily regulated, and changes
in regulation may reduce our profitability and ltrour growth,”we are also affected by various additional regatetirelating particularly to o
mortgage insurance operations.

U.S. federal and state regulations affect the sobjper competitors’ operations, which has an dftetthe size of the mortgage insurance
market and the intensity of the competition in martgage insurance business. This competition dedunot only other private mortgage
insurers, but also U.S. federal and state govertahen

22



Table of Contents

and quasi-governmental agencies, principally thé Fkhd to a lesser degree, the VA, which are gaetby federal regulations. Increases in
the maximum loan amount that the FHA can insurd,raductions in the mortgage insurance premiums$Hw charges, can reduce the
demand for private mortgage insurance. The FHAatss streamlined its down-payment formula and ntddA insurance more competitive
with private mortgage insurance in areas with higitene prices. These and other legislative andlaégy changes could cause demand for
private mortgage insurance to decrease.

Our U.S. mortgage insurance business, as a creuétneement provider in the residential mortgagditenindustry, also is subject to
compliance with various federal and state consyrnatection and insurance laws, including the Resthte Settlement Procedures Act, the
Equal Credit Opportunity Act, the Fair Housing Attte Homeowners Protection Act, the Federal Fagd@iReporting Act, the Fair Debt
Collection Practices Act and others. Among othargh, these laws prohibit payments for referralseiflement service business, require
fairness and non-discrimination in granting or litating the granting of credit, require cancebatiof insurance and refund of unearned
premiums under certain circumstances, govern tieeirtistances under which companies may obtain amdarssumer credit information, and
define the manner in which companies may pursuecat@n activities. Changes in these laws or refguta could adversely affect the
operations and profitability of our mortgage inswra business. For example, the Department of Hgusid Urban Development is conside
a rule that would exempt certain mortgages thatigeoa single price for a package of settlementises from the prohibition in the Real Est
Settlement Procedures Act, or RESPA, against patgrfenreferrals of settlement service businesmdftgage insurance were included am
the settlement services that, when offered as kagac would be exempt from this prohibition, theortgage lenders would have greater
leverage in obtaining business concessions fromgage insurers.

The Office of Thrift Supervision recently amendeddapital regulations to increase from 80% to 9hécloan-to-value threshold in the
definition of a “qualifying mortgage loan.” The d&g regulations assign a lower risk weight to dfyalg mortgage loans than to non-
gualifying loans. As a result, these new regulaioa longer penalize mortgage lenders for retaitoags that have loan-to-value ratios
between 80% and 90% without credit enhancementger®@égulators, including the U.S. Federal Deplositirance Corporation, also have
raised corresponding loan-to-value thresholds f@difying mortgage loans from 80% to 90%.

Lenders and loan aggregators also have faced aeilitles and compliance risks posed by state andlllaws which have been enacted
in recent years to combat “predatory lending” grast. In February 2003 and March 2004, the Negas Responsible Lending Act of 2003
the Prohibit Predatory Lending Act of 2004, respuety, were introduced in the U.S. House of Repnéstives but were not enacted into law.
These or similar bills, if reintroduced and enacteduld, among other things, prohibit certain legpractices on high cost mortgages and
the liability of persons who comply with the lawig unclear in what form, if any, such bills wilé enacted or what impact they would have on
our business and the mortgage lending, securitizatind insurance industries generally.

Regulations in Canada require the use of mortgagegance for all mortgage loans extended by bankst,companies and insurers with
loan-to-value ratios greater than 75%. In Febr2®@5, as part of a periodic review of the federaricial services regulatory framework, the
Canadian Department of Finance issued a consuitddoument seeking comment on a wide variety ofmt@l! initiatives relating to the
regulation of financial services, including whetlh@remove the statutory requirement for mortgageiiance on all loans with loan-to-value
ratios greater than 75%. The removal of the stagutuirement for mortgage insurance, in wholengrart, may result in a reduction in the
amount of business we write in future years in @ana

We have an agreement with the Canadian governnmgletr which it guarantees the benefits payable uadeortgage insurance policy,
less 10% of the original principal amount of aruiregl loan, in the event that we fail to make clpelyments with respect to that loan because
of insolvency. This guarantee provides that theegoment has the right to review the terms of thergotee in certain circumstances, including
if GE’s ownership of our Canadian mortgage insueac@mpany decreases below 50%. When GE reduocesuiity
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ownership of us to below 50%, that reduction wquédmit the Canadian government to review the teshits guarantee and could lead to a
termination of the guarantee for any new insuramdtten after the termination. Although we belighe Canadian government will preserve
guarantee to maintain competition in the Canadiartgage insurance industry, any adverse chandeigiarantee’s terms and conditions or
termination of the guarantee could have an adwffeet on our ability to continue offering mortgaiggsurance products in Canada.

The Australian Prudential Regulatory Authority A®PRA, regulates all financial institutions in Aualia, including general, life and
mortgage insurance companies. APRA also deterntiveesapital requirements for depository instituti@md provides for reduced capital
requirements for depository institutions that irstesidential mortgages with loanatatlue ratios above 80% (in the case of standamsjoand
from October 1, 2004, with loan-to-value ratios a60% (in the case of non-standard type loansRAP regulations currently require
APRA-regulated lenders to determine the criterradigtermining if a loan is a non-standard type IG&IPRA currently is proposing to increase
the capital requirements that govern mortgage ersun Australia, particularly in the event of aee recession accompanied by a significant
decline in housing values. If, after completingrésiew process, APRA concludes that the capiglirements that currently govern mortgage
insurers are not sufficient and decides to incrélasemount of capital required for mortgage insjr@e may, depending on the amount of
such increase, be required to increase the capitalr Australian mortgage insurance business. Woigld reduce our returns on capital from
those operations.

We believe the revisions to a set of regulatorgswnd procedures governing global bank capitatiatas that were introduced by the
Basel Committee of the Bank for International ®etiknts, known as Basel Il, may encourage growthtefnational mortgage insurance. Bi
Il has been designed to reward banks that havdafeaa effective risk management systems by allowliggn to hold less capital than banks
with less effective systems. Basel Il was finalized! issued in June 2004; however, its adoptiomdiiyidual countries is ongoing. Therefore,
we cannot predict the benefits that ultimately Wwél provided to lenders, or how any such benefiy affect the opportunities for the growtt
mortgage insurance. If countries implement Basil H manner that does not reward lenders for usiaggage insurance as a credit risk
mitigant on high loan-taalue mortgage loans, or if lenders conclude thattgage insurance does not provide sufficient ehpitentives, the
we may have to revise our product offerings to nleetnew requirements and our results of operatizang be adversely affected.

Our U.S. mortgage insurance business could be adwsaly affected by legal actions under RESPA.

RESPA prohibits paying lenders for the referrasettlement services, including mortgage insuramb& precludes us from providir
services to mortgage lenders free of charge, chafgies for services that are lower than theiraeable or fair market value, and paying fees
for services that others provide that are highanttheir reasonable or fair market value. In additRESPA prohibits persons from giving or
accepting any portion or percentage of a charge feal estate settlement service, other thareimices actually performed. A number of
lawsuits, including some that were class actioasglchallenged the actions of private mortgager@rsuincluding our company, under
RESPA, alleging that the insurers have providedtoeived products or services at improperly sefegsrin return for the referral of mortgage
insurance. We and several other mortgage insusétigyut admitting any wrongdoing, reached a setflatin these cases, which includes an
injunction that prohibited certain specified praes and details the basis on which mortgage insuanay provide or receive agency pool
insurance, captive mortgage reinsurance, contradgnwriting and other products and services andeegned to be in compliance with RES
The injunction expired on December 31, 2003, an&l fossible that plaintiffs will institute newigiation against private mortgage insurers,
including us, to renew the injunction or to seekdges under RESPA. We also cannot predict whetlrezampetitors will change their
pricing structure or business practices now thatitjunction has expired, which could require usalter our pricing structure or business
practices in response to their actions or suffesrapetitive disadvantage, or whether any serviceemthey provide to mortgage lenders could
be found to violate RESPA or any future injuncttbat might be issued. In addition, U.S. federal stade officials are authorized to enforce
RESPA and
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to seek civil and criminal penalties, and we carpretlict whether these proceedings might be broagainst us or other mortgage insurers.
Any such proceedings could have an adverse effeouo financial condition and results of operations

Our U.S. mortgage insurance business could be adwaly affected by legal actions under the Federal FeCredit Reporting Act.

Two actions have been filed against us in llline@ch seeking certification of a nationwide clafssomsumers who allegedly we
required to pay for our private mortgage insuraaice rate higher than our “lowest available rabaSed upon credit information we obtained.
Each action alleges that the Federal Fair CredibRang Act, or the FCRA, requires notice to suchrbwers and that we violated the FCRA
failing to give such notice. The plaintiffs in oaetion allege in the complaint that they are esitio “actual damages” anddmages within th
Court’s discretion of not more than $1,000 for eseparate violation” of the FCRA. The plaintiffstire other action allege that they are
entitled to “appropriate actual, punitive and statyy damages” and “such other or further reliefreesCourt deems proper.” Similar cases also
were filed against six other mortgage insurers.iltend to vigorously defend against the actionghich we are a party, but we cannot predict
their outcome.

Potential liabilities in connection with our U.S. ontract underwriting services could have an adverseffect on our financial condition
and results of operations.

We offer contract underwriting services to manyof mortgage lenders in the U.S., pursuant to whighemployees and contractors
work directly with the lender to determine whethies data relating to a borrower and a proposeddoatained in a mortgage loan application
file complies with the lender’s loan underwritingidelines or the investor’s loan purchase requirgsdn connection with that service, we
also compile the application data and submit thevautomated underwriting systems of Fannie MaeFaaddie Mac, which independently
analyze the data to determine if the proposed ¢oamplies with their investor requirements.

Under the terms of our contract underwriting agreets, we agree to indemnify the lender againsebsgurred in the event that we
make material errors in determining whether loalee@ssed by our contract underwriters meet spdaifirelerwriting or purchase criteria,
subject to contractual limitations on liability. Asresult, we assume credit and interest ratamisknnection with our contract underwriting
services. Worsening economic conditions, a detatimm in the quality of our underwriting servicasother factors could cause our contract
underwriting liabilities to increase and have amade effect on our financial condition and resaftsperations. Although we have established
reserves to provide for potential claims in conimectvith our contract underwriting services, we @dwmited historical experience that we can
use to establish reserves for these potentialitiglsi and these reserves may not be adequatevey dabilities that may arise.

If the European mortgage insurance market does najrow as we expect, we will not be able to executarastrategy to expand our
business into this market.

We have devoted resources to marketing our mortgsgeance products in Europe, and we plan to naatthese efforts. Our growth
strategy depends partly upon the development afr&ble legislative and regulatory policies througthBurope that support increased
homeownership and provide capital relief for ingtdns that insure their mortgage loan portfoliagthvprivate mortgage insurance. In
furtherance of these policies, we have collaboraiti#l government agencies to develop bank regulatapital requirements that provide
incentives to lenders to implement risk transfesitsgies such as mortgage insurance, as well amgoental policies that encourage
homeownership as a wealth accumulation strategigdmowers with limited resources to make large d@ayments. We have invested, and
we will continue to invest, significant resourcesativocate such a regulatory environment at themeltand pan-European levels. However, if
European legislative and regulatory agencies daéldopt these policies, then the European marketsigh loan-to-value lending and mortgage
insurance may not expand as we currently antici@ate our growth strategy in those markets mayeauccessful.
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Risks Relating to Our Separation from GE

Our separation from GE could adversely affect our bisiness and profitability due to GE’s strong brandand reputation.

As a subsidiary of GE, our businesses have marketety of their products using the “GE” brand name go, and we believe the
association with GE has provided many benefitduiiog:

» aworlc-class brand associated with trust, integrity amgévity;

» perception of high-quality products and services;

» preferred status among our customers, independtzg mitermediaries and employees;
» strong capital base and financial strength;

» established relationships with U.S. federal antestad non-U.S. regulators.

Our separation from GE following our corporate ggorization and the IPO could adversely affect dilitg to attract and retain highly
qualified independent sales intermediaries andod¢elil sales specialists for our products. In aaftitbecause of our separation from GE, some
of our existing policyholders, contractholders atider customers may choose to stop doing businigssug; and this could increase our rate of
surrenders and withdrawals in our policies andreats$. In addition, other potential policyholdenslaontractholders may decide not to
purchase our products because of our separation®8&.

We cannot accurately predict the effect that opasstion from GE will have on our sales intermeidgrcustomers or employees. The
risks relating to our separation from GE could matee at various times in the future, including:

* when GE reduces its ownership in our common stoeklevel below 50%; and

* when we cease using the GE name and logo in oes sald marketing materials, particularly when wiézdenotices to ou
distributors and customers that the names of sdroardnsurance subsidiaries will chan

We only have the right to use the GE brand name anlibgo for a limited period of time. If we fail to establish in a timely manner a new,
independently recognized brand name with a strongaputation, our revenue and profitability could decine.

Since the completion of the IPO, our corporate naaeebeel“ Genworth Financial, In” We and our insurance and other subsidie
may use the GE brand name and logo in marketingmgucts and services for only a limited periodimfe. Pursuant to a transitional
trademark license agreement, GE granted us thetdglse the “GE” mark and the “GE” monogram fortagive years after the IPO in
connection with our products and services. GE gisoted us the right to use “GE,” “General Ele¢tand “GE Capital”in the corporate nam
of our subsidiaries until the earlier of twelve fmafter the date on which GE owns less than 2Détiooutstanding common stock and May
24, 2009. When our right to use the GE brand namld@go expires, we may not be able to maintaianjoy comparable name recognition or
status under our new brand. In addition, insuraegelators in the U.S. and the other countries eer do business could require us to
accelerate the transition to our independent brdinek are unable to successfully manage the ttiansof our business to our new brand, our
reputation among our independent sales intermediacustomers and employees could be adversebtedfe

Our historical and pro forma financial information is not necessarily representative of the results weould have achieved as a stand-
alone company and may not be a reliable indicatorfamur future results.

The historical and pro forma financial informatimeorporated by reference in this prospectus doésaflect the financial conditiol
results of operations or cash flows we would hashéeved as a stand-alone
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company during the periods presented or those Weagbiieve in the future. This is primarily a resof the following factors:

Our historical financial information reflects cantdusinesses that were not included in our compalihgwing the completion of oL
corporate organization and the IPO. For a desorigif the components of our historical financidbimation;

Our historical and pro forma financial results eeflallocations of corporate expenses from GE. &ladlecations may be differe
from the comparable expenses we would have inciraeldve operated as a st-alone company

Significant changes in our cost structure, manageénfi@ancing and business operations have occaselresult of our separation
from GE. As a result, the costs reflected in ogtdrical and pro forma financial statements mayraptesent our costs in future
periods with respect to reduced economies of setdagalone costs for services currently provided by @Brketing and legal ent
transition expenses related to building a compaapdbidentity separate from GE; the need for aold#i personnel to perform
services previously provided by GE; and the legatounting, compliance and other costs associatbdo@ing a public company
with listed equity. See “—The terms of our arrangeis with GE may be more favorable than we wouldlide to obtain from an
unaffiliated third party. We may be unable to repléhe services GE provides us in a timely mannena@omparable tern”

Our separation from GE and the adoption of our heamd may have an adverse effect on our relatipsshith distributors
customers, employees and regulators and goverroiffagials, which could result in reduced salesyéased policyholder
terminations and withdrawals, increased regulasorytiny and disruption to our business operati

Under some of our agreements, our separation frénal®ws the other party to the agreement to teagithe agreement pursuant to
a change of control provision, which may be triggewhen GE’s ownership of our company decreaskssothan 50%. If the other
party to any of these agreements does not wishritrwe the agreement, then we may be requireghtoihate or modify our existir
agreement or seek alternative arrangements, wioighl cesult in reduced sales, increased costsher alisruptions to our business;
and

The pro forma financial information incorporatedreference in this prospectus gives effect to sgv@gnificant transactions that \
implemented prior to the completion of the IPO Juling the reinsurance transactions with UFLICifdilsose transactions had
already been consummated. The unaudited pro farmaadial information gives effect to these trangaxg as if each had occurred as
of January 1, 2004. This pro forma financial infation is based upon available information and apsiams that we believe are
reasonable. However, this pro forma financial infation is for illustrative and informational purgssonly and is not intended to
represent or be indicative of what our resultspgrations would have been had those transactionsrec as of January 1, 2004, nor
what they may be in the futur

The terms of our arrangements with GE may be moredvorable than we would be able to obtain from an uaffiliated third party. We
may be unable to replace the services GE provides in a timely manner or on comparable terms.

We and GE entered into a transition services ageaéand other agreements in connection with the R@suant to these arrangements,
GE and its affiliates agreed to provide us withadety of services, including investment managenteaasury, payroll and other financial
services, human resources and employee benefitssplegal services, information systems and netwervices, and procurement and
sourcing support.

We negotiated these arrangements with GE in theegbof a parent-subsidiary relationship. AlthougE is contractually obligated to
provide us with services during the terms of thsangements, we cannot assure
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you that these services will be sustained at theedavel after the expiration of those arrangementthat we will be able to replace the
services in a timely manner or on comparable teftiser agreements with GE also govern the reldtiprisetween us and GE and provide for
the allocation of employee benefit, tax and otiedilities and obligations attributable or relatedberiods or events prior to the IPO. They also
contain terms and provisions that may be more faverthan terms and provisions we might have obthin arm’s-length negotiations with
unaffiliated third parties. When GE ceases to ptewdervices pursuant to those arrangements, ots @grocuring those services from third
parties may increase.

In addition, under the transition services agredraad other agreements, GE is obligated to prougeith certain services only so long
as GE owns more than 50% of our outstanding comstark. We have been preparing for the transitiothe$e services from GE to us or to
third-party providers. However, we cannot assung that we will be in position to complete the tigins of those services by the time that GE
ceases to own more than 50% of our outstanding aomstock.

We have agreed to make payments to GE based on thejected amounts of certain tax savings, and theggayments will remain fixed
even if, because of insufficient taxable income @s a result of reduced tax rates, our actual tax sangs are less than projected.

We entered into a tax matters agreement with Gioinmection with the IPO. We refer to this agreenasnthe Tax Matters Agreeme
Under the Tax Matters Agreement, we have an olitigab pay to GE a fixed amount over approximaféyyears. This fixed obligation equ.
80% of the tax savings we are projected to regfimbject to a maximum amount) as a result of theskactions made in connection with our
separation from GE. The estimated present valweiofixed obligation as of the completion of the&lRas $389 million. Our obligation to GE
could change, however, if the facts or assumptamehich we base our projections are not borneand,the present value of our obligations
may increase as a result. However, except for 8pdaontingent benefits and excluding interespagments we defer, our total payments to
GE will not exceed $640 million. Although the Taxaliers Agreement generally provides for increasesductions to our payment obligatic
if the current facts and assumptions underlyingpttogected tax savings prove inaccurate, it doégpravide for reductions in our obligations if
we fail to generate sufficient income to realize finojected tax savings or if our actual tax saviage reduced as a result of reduced tax rates.
In these circumstances, we will remain obligategagp to GE the fixed obligation, as initially projed or subsequently adjusted, even thou
exceeds 80%, or even 100%, of the tax savings welacrealize. If the amounts we are obligategay to GE remain fixed while the tax
savings we actually realize decline, there could beaterial adverse effect on our financial conditind results of operations.

In the event of a change in control of our companygur obligations under the Tax Matters Agreement cald accelerate, and we cannot
assure you that we will have sufficient funds to et these obligations.

In some circumstances, such as a change in caveolthe management and policies of our comparhe(dahan through a sale of ¢
stock by GE), the amounts we owe under the Taxévathgreement could accelerate, and the amountgiine and payable could be
substantial. The acceleration of payments wouldutgect to the approval of certain state insuraagelators, and we are obligated to use our
reasonable best efforts to seek these approvatselevent these approvals are granted and théeeatten of payments does occur, we cannot
assure you that we will have sufficient funds aafalié to meet these accelerated obligations whenlfiwe do not have sufficient funds
available, we may seek to fund these obligatioosfdividends or other payments from our subsidsafieit we cannot be certain that they will
have sufficient funds available or be permittetrémsfer them to us. See “As a holding company, we depend on the abilitywfsubsidiarie
to transfer funds to us to pay dividends and totrogeobligations.” We also may seek to fund thelskigations from the proceeds of the
issuance of debt or equity securities or the shéessets, but we cannot assure you that we wilidhe to successfully issue any securities or
consummate an asset sale.
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Under the Tax Matters Agreement, GE controls certai tax returns and audits that can result in tax lidility for us.

Under the Tax Matters Agreement, GE has retainattaloover the preparation and filing, as well las tontests, audits and amendm:
or other changes of certain pre-IPO federal inctaraeturns with respect to which we remain lidbletaxes. In addition, determinations
regarding the allocation to us of responsibilityptry taxes for pre-1PO periods will be made by 6Hs reasonable discretion. Although the
Tax Matters Agreement provides that we are notdiftr taxes resulting from returns filed or madteettled by GE without our consent if the
return or settlement position is found to be unpeable, taking into account both the liability tha incur and any no@enworth tax benefit,
is possible that we will pay more taxes than we ldnave paid if we were permitted to control sudhtters.

GE has significant control over us and may not exeise its control in a way that benefits our publicsecurityholders.

As of the date hereof, GEFAHI owns approximateldb@f our outstanding common stock. GE has indictatlit expects, subject to
market conditions, to reduce its ownership ovemtée two years as we transition to full indeperaerGE has also informed us that, in any
event, it expects to reduce its interest in usaiow 50% by value by May 27, 2006 (in satisfactida condition to a tax ruling secured in
connection with the IPO). GE has adopted a fornteat Bf Divestiture embodying this expectation tduee its interest below 50% and has
represented to the Internal Revenue Service, or it will accomplish the divestiture. The adse=financial consequences to GE from a
failure to effect the divestiture below 50% arendfigant. However, so long as GE continues to biersfy own more than 50% of our
outstanding voting stock, GE generally will be atdeletermine the outcome of many corporate actiegsiring stockholder approval. GE, in
its capacity as the beneficial holder of all outstiag shares of our Class B Common Stock, alsdheasght to elect a majority of the members
of our board of directors so long as it continuebeneficially own more than 50% of our outstandingimon stock and will have the right to
elect a decreasing percentage of the members dfcaud of directors as its beneficial ownershipwf common stock decreases. In addition,
until the first date on which GE owns less than 28f%ur outstanding common stock, the prior affitivevote or written consent of GE is
required for the following actions (subject in eaelse to certain agreed exceptions):

« amerger involving us or any of our subsidiarigbiéo than mergers involving our subsidiaries te&fficquisitions for a price le
than or equal to $700 million and acquisitionsdarice less than or equal to $1 billion at anyetitmat GEFAHI owns 45% or less of
our outstanding common stocl

e acquisitions by us or our subsidiaries of the simcissets of another business for a price (inclpdssumed debt) in excess of $
million (other than acquisitions for a price lebart or equal to $1 billion at any time that GEFARIns 45% or less of our
outstanding common stock

» dispositions by us or our subsidiaries of assetssimgle transaction or a series of related tietiss for a price (including assumed
debt) in excess of $700 millio

* incurrence or guarantee of debt by us or our sidr#éd in excess of $700 million outstanding at ang time or that would
reasonably be expected to result in a negativegehsmany of our credit ratings, which does notlapp debt incurred in connection
with our corporate reorganization, the $1.9 billafrsenior notes issued in June 2004, $500 miiboommercial paper,
intercompany debt (within Genworth) or liabilitieader certain agreed excluded transactions (prdwticat any debt (other than debt
incurred under our five-year revolving credit f&gis to fund liabilities under funding agreemeatgjuaranteed investment contracts
issued by our subsidiaries that are regulatedrigarance companies, or cash payments in connestthrinsurance policy surrend:
and withdrawals) in excess of $500 million outsiagdat any one time incurred under those creditif@s or our commercial paper
program will be subject to the $700 million limitat described above

* issuance by us or our subsidiaries of capital stvakther securities convertible into capital stc

» dissolution, liquidation or winding up of our compa and
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« alteration, amendment, termination or repeal, @ptidn of any provision inconsistent with, certpiovisions of our certificate ¢
incorporation or our bylaw:

GE also can exercise control over our company puntsto agreements that we entered into with GEimection with the IPO and our
separation from GE.

Because GE’s interests may differ from your intexesctions GE takes with respect to us, as outraing stockholder, and with respect
to those corporate actions requiring its priorraffitive written consent described above, may ndaberable to you.

We derive a significant portion of the premiums inour payment protection insurance business from trasactions with GE.

For the years ended December 31, 2004, 2003 art] Z¥)s consumer finance division and other rel&&dentities accounted for 42%,
19% and 14% of our payment protection insurancegveritten premiums, respectively. In early 2004,emtered into a five-year agreement,
subject to certain early termination provisiongttextends our relationship with GE’s consumerrfoeadivision and provides us with the right
to be the exclusive provider of payment protectimurance in Europe for GE’s consumer finance djmersiin jurisdictions where we offer
these products. However, if GE determines not tergfayment protection insurance, we may not be ttbteplace those revenues on a timely
basis, and our financial condition and resultspdrations could suffer.

If GE engages in the same type of business we cortiwour ability to successfully operate and expandur business may be hampered.

Our certificate of incorporation provides that, aib to any contractual provision to the contr& will have no obligation to refra
from:

* engaging in the same or similar business activiidmes of business as us; or

» doing business with, or in competition with, anyooir clients, customers or vendc

GE is a diversified technology and services compaitly significant financial services businesses|uding consumer finance, asset
management and insurance activities. GE is engagbeé marketing of supplemental life insuranceluding accidental death and
dismemberment coverage and in the marketing andrumiing of dental and vision insurance, medi¢apsloss insurance and primary
property and casualty insurance. In addition, GErafes a significant reinsurance business, incfuiifie@ reinsurance, a life insurance business
in the U.K. and a savings and pension businessande. Because of GE’s significant financial resear GE could have a significant
competitive advantage over us should it decidentiage in businesses that compete with any of thmésses we conduct.

GE has generally agreed not to use the “GE” matk@®f'GE"” monogram or the name “General ElectrintiuMay 24, 2009 in
connection with the marketing or underwriting opramary basis of life insurance, long-term careuasice, annuities, or group life and health
insurance in the U.S., or of auto insurance pradincMexico, and the underwriting or issuing of mgailge insurance products anywhere in the
world. GE’s agreement to restrict the use of inldrwill terminate earlier upon the occurrenceestain events, including termination of our
transitional trademark license agreement with G @ur discontinuation of the use of the “GE” markltee “GE” monogram. In addition, GE
Consumer Finance, the consumer finance divisicBE©fhas generally agreed to distribute on an ekausasis our payment protection
insurance products in certain European countriefiie years, unless earlier terminated.

Conflicts of interest may arise between us and GEat could be resolved in a manner unfavorable to us

Questions relating to conflicts of interest mayaretween us and GE in a number of areas relatiogr past and ongoing relationships.
Five of our directors were designated to our baddirectors by GE. One of
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these directors is both an officer and directoG&f, and the other four of these directors are afficers of GE. These directors and a numb
our officers own substantial amounts of GE stodal eptions to purchase GE stock, and all of thertigipate in GE pension plans. Ownership
interests of our directors or officers in GE shamesservice as a director or officer of both oampany and GE, could give rise to potential
conflicts of interest when a director or officeféged with a decision that could have differenplications for the two companies. These
potential conflicts could arise, for example, op@tters such as the desirability of an acquisitipportunity, employee retention or recruiting,
or our dividend policy.

The corporate opportunity policy set forth in oertdficate of incorporation addresses potentialfiects of interest between our company,
on the one hand, and GE and its officers and direatho are directors of our company, on the oflaexd. Although these provisions are
designed to resolve conflicts between us and Qfy fave cannot assure you that any conflicts wéldm resolved.

Risks Relating to Our Common Stock

Future sales of a substantial number of shares ofilo common stock may depress the price of our shares

If our stockholders sell a large number of shafemuo common stock, or if we issue a large numbeshares of our common stock
connection with future acquisitions, financingsptirer circumstances, the market price of shareso€ommon stock could decline
significantly. Moreover, the perception in the galvharket that our stockholders might sell shafesuo common stock could depress the
market price of those shares.

GE has indicated that it expects, subject to mas&etlitions, to reduce its ownership in us overrteet two years as we transition to full
independence. As a result, GE could sell all arlsstantial portion of the remaining interest in oammon stock in the near future. In
connection with the IPO, we granted GE demand aighyback” registration rights with respect to #feares of our common stock. GE may
exercise its demand and piggyback registrationtsigind any shares so registered will be freetjatote in the public market, except for shares
acquired by any of our affiliates.

Applicable laws, provisions of our certificate of hcorporation and by-laws and our Tax Matters Agreenent with GE may discourage
takeover attempts and business combinations that@tkholders might consider in their best interests.

Applicable laws, provisions of our certificate atbrporation and by-laws and our Tax Matters Agreenmay delay, deter, prevent or
render more difficult a takeover attempt that dockholders might consider in their best interelSts. example, they may prevent our
stockholders from receiving the benefit from angmium to the market price of our common stock effiely a bidder in a takeover context.
Even in the absence of a takeover attempt, theéeexs of these provisions may adversely affecpthgailing market price of our common
stock if they are viewed as discouraging takeottengpts in the future.

Various states and non-U.S. jurisdictions in whoci insurance companies are domiciled or deemedailechmust approve any
acquisition of or change in control of those insw&companies. Under most states’ statutes, aty enpiresumed to have control of an
insurance company if it owns, directly or indirgctl0% or more of the voting stock of that insuleompany. These regulatory restrictions
may delay, deter or prevent a potential mergeatsr sf our company, even if our board of directbesides that it is in the best interests of
stockholders for us to merge or be sold. Theseicgshs also may delay sales by us or acquisitlpnghird parties of our subsidiaries.

Section 203 of the Delaware General Corporation heay affect the ability of an “interested stockteldto engage in certain business
combinations, including mergers, consolidation ayuasitions of additional shares,
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for a period of three years following the time thHa stockholder becomes an “interested stockhgdlder“interested stockholder” is defined to
include persons owning directly or indirectly 15%mnaore of the outstanding voting stock of a corgiora However, our certificate of
incorporation provides that we will not be goveritgdSection 203 of the Delaware General Corpordtin until GE reduces its ownership
interest in us to less than 15% of our outstandmgmon stock.

Our certificate of incorporation and by-laws incdugrovisions that may have anti-takeover effectsrany delay, deter or prevent a
takeover attempt that our stockholders might carsia their best interests. For example, our dedié of incorporation and by-laws:

» permit our board of directors to issue one or nsanées of preferred stoc

» limit the ability of stockholders to remove dirextp

« limit the ability of stockholders to fill vacancies our board of director

« limit the ability of stockholders to call speciaketings of stockholders and take action by writensent; and

* impose advance notice requirements for stockhgidigyosals and nominations of directors to be camsitiat stockholder meeting

Under our Tax Matters Agreement with GE, if anygwer or group of persons other than GE or its afé gains the power to direct the
management and policies of our company (other thiaugh a sale of our stock by GE), we could becobigated immediately to pay to GE
the total present value of all tax benefit paymehuts to GE under the agreement from the time o€htaage in control until the end of the 25-
year term of the agreement. The estimated presdu wf our fixed obligation as of the completidritee IPO was $389 million. Similarly,
any person or group of persons other than us oaffiliates gains effective control of one of owbsidiaries (other than through a sale of our
stock by GE), we could become obligated to pay Eotke total present value of all such paymentstdu&E allocable to that subsidiary, unless
the subsidiary assumes the obligation to pay thésee amounts under the Tax Matters Agreementcantin conditions are met. The
acceleration of payments would be subject to th@ml of certain state insurance regulators, aedke obligated to use our reasonable best
efforts to seek these approvals. This feature @btireement could adversely affect a potential erevgsale of our company. It could also li
our flexibility to dispose of one or more of oubsidiaries, with adverse implications for any besim strategy dependent on such dispositions.
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Forward-Looking Statements

Some of the statements in this prospectus undek“Ractors,” in the documents incorporated by egfee into this prospectus and in any
supplement to this prospectus include “forward-logkstatements” within the meaning of the PrivageBities Litigation Reform Act of 1995.
Forward-looking statements may be identified bydgogsuch as “expects,” “intends,” “anticipates,”dps$,” “believes,” “seeks,” “estimates,”
“will,” or words of similar meaning and include, toare not limited to, statements regarding theamktlfor our future business and financial
performance. Forward-looking statements are basedamagement’s current expectations and assumptidmsh are subject to inherent
uncertainties, risks and changes in circumstari@sare difficult to predict. Actual outcomes aerdults may differ materially due to global
political, economic, business, competitive, markegulatory and other factors, many of which argolpe our control. We believe that these
factors include, but are not limited to, those dibgd under “Risk Factors,” and elsewhere in tHerimation contained or incorporated into this

prospectus, and in any prospectus supplement. \Wertake no obligation to publicly update or reviemy forward-looking statement, whether
as a result of new information, future developmemtstherwise.
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Use of Proceeds

Unless otherwise stated in the prospectus suppleateompanying this prospectus, we will use thepneteeds from the sale of any d
securities, preferred stock and debt warrants edfésereby for general corporate purposes. Suchr@eswporate purposes may include, bu
not limited to, the funding of our insurance opinas, reducing or refinancing our indebtednes$erindebtedness of our subsidiaries,
financing possible acquisitions and redeeming antting securities. Pending such use, the net pdsamay be invested temporarily in short-
term, interest-bearing, investment-grade securitiesmilar assets. The prospectus supplemeninglad an offering will contain a more
detailed description of the use of proceeds ofspecific offering of securities. We do not have amngsent plans for the use of any such
proceeds in any future acquisition.

Cash proceeds we receive upon the future settleafi¢hé stock purchase contracts underlying thati#dinits also will be used as
described in the preceding paragraph. See “Degmmipf Equity Units.”

Ratio of Earnings to Fixed Charges
The following table sets forth our ratio of earrsrtg fixed charges for the periods indicated.

For purposes of determining the ratio of earnirgxed charges, “earnings” consist of earningsfraontinuing operations before taxes
and accounting changes plus fixed charges frommging and discontinued operations. “Fixed chargesisist of (1) interest expense on
short-term and long-term borrowings, (2) interestged to policyholders on annuities and finanpialducts, and (3) the portion of operating
leases that are representative of the interestrfact

Three months Year ended December 31,
ended March 31
2005 2004 2003 2002 2001 2000
Ratio of earnings to fixed charg 2.1€ 19¢ 1.74 194 19¢ 2.1
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Securities Offered

Using this prospectus, we may sell shares of oas<CA Common Stock pursuant to the early settlemgtidn of the stock purchase
contracts underlying our Equity Units, as describader “Description of Equity Units” and “Plan ofdiribution of the Class A Common
Stock.” We also may offer and sell debt securiigeferred stock and debt warrants. We registdreskt securities with the SEC using a “shelf”
registration statement. This “shelf” registratiaatement allows us to offer any combination of éhescurities. Each time we offer securities,
we must provide a prospectus supplement that descthe specific term of the securities. The prosgesupplement also may provide new
information or update the information in this presfus.

We estimate that our expenses for this registratidiroe approximately $283,000.

In the following descriptions of the securitiesesffd by this prospectus, the words “we,” “us” andr® refer only to Genworth Financial,
Inc. and not to any of its subsidiaries.
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Description of Debt Securities

General

The following description of the terms of the debturities sets forth the material terms and prowvssof the debt securities to which any
prospectus supplement may relate. The particularst®f the debt securities offered by any prospestpplement and the extent, if any, to
which such general provisions may apply to the debtrities so offered will be described in thespextus supplement relating to such debt
securities.

The debt securities will be issued in one or merrées under an indenture, dated as of June 15, 2@d4een us and JPMorgan Chase
Bank, N.A., as trustee. The statements hereinimgléd the debt securities and the indenture amensaries and are subject to the detailed
provisions of the indenture. The descriptions bedtmanot restate the indenture and do not conthihalinformation you may find useful. We
urge you to read the indenture because it, anthecdummary below, defines your rights as a hadleur debt securities. If you would like to
read the indenture, it is on file with the SECdascribed under “Where You Can Get More Informatidvhenever we refer to particular
sections or defined terms in an indenture, thostases and definitions are incorporated by refeeefihe indenture is subject to and governed
by the Trust Indenture Act of 1939.

We will describe in the applicable prospectus sepm@nt the terms of the series of debt securitiaéswie may offer and the supplemental
indenture relating to such series of debt secsrifidiese terms will include the following:

» the designation and the aggregate principal amoiuthie debt securities of the seri
» any limit upon the aggregate principal amount ef diebt securities of the series which may be issued
» the date or dates on which the principal and premitiany, of the debt securities of the seriggagable;

» the rate or rates, or the method of determinatieneof, at which the debt securities of the sesiedl bear interest, the date or dates
from which such interest shall accrue, the intepagiment dates on which such interest shall belpeyand the record dates for the
determination of holders to whom interest is pagg

» the currency of the debt securities of the senmmekthe currency in which payments on the debt $@esiof the series are payable;

» the price or prices at which, the period or periatthin which and the terms and conditions uponaclitdebt securities of the series
may be redeemed, in whole or in part, at our opfimsuant to any sinking fund or otherwi

* our obligation, if any, to redeem, purchase or yegebt securities of the series pursuant to arkirgignfund or analogous provisio
or at the option of a holder thereof and the paicehich or process by which and the period orquriwithin which and the terms
and conditions upon which debt securities of theeseshall be redeemed, purchased or repaid, iteadrdn part, pursuant to such
obligation;

» the denominations in which debt securities of #res shall be issuabl

» any events of default, if different from the exigtievents of default under the indenture;

» the exchanges, if any, on which the debt securnitiag be listed

» the trustee, if different from the existing trustewler the indenture; a1

» any other terms of the series, which terms shalbednconsistent with the provisions of the indeeat
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Unless otherwise specified in the prospectus sapgte, we will compute interest payments on theshaka 360-day year consisting of
twelve 30-day months.

Unless otherwise specified in the applicable progpesupplement, each series of debt securitiébeissued as fully registered debt
securities (to be deposited with the depositarysocustodian) and in denominations of $1,000 tegral multiples thereof.

The indenture does not limit the aggregate amofidebt securities that we may issue. We may issl securities under the indenture
up to the aggregate principal amount authorizeduyboard of directors from time to time. The indea does not limit our ability to incur
senior, subordinated or secured debt, or our ghditthat of any of our existing or future subaits, to incur other indebtedness and other
liabilities or issue preferred stock.

We may from time to time, without the consent @ ttolders of debt securities of a particular serespen such series of debt securities
and issue additional debt securities having theesamking and the same interest rate, maturityodinelr terms as such series of debt securities,
except for the public offering price and the isdage. Any additional debt securities having simigams, together with the debt securities of
such series, will constitute a single series oft deburities under the indenture and will be futegilith the previously issued debt securities to
the extent specified in the applicable pricing dapgent. No additional debt securities may be isstiad event of default has occurred and is
continuing with respect to the series of which sdeht securities are a part.

The trustee will initially be the registrar and payagent for the debt securities. The trusteemdintain an office in the Borough of
Manhattan, the City of New York where we will pdetprincipal and premium, if any, on the debt siiesrand you may present the debt
securities for registration of transfer and excleang

We are a holding company and conduct substantdllyf our operations through subsidiaries. Howetleg debt securities will be
obligations exclusively of Genworth Financial, Itnless the debt securities are guaranteed byulnsidiaries, they will be structurally
subordinated to all debt and other liabilities af subsidiaries (including liabilities to policylg@rs and contractholders), which means that
creditors of our subsidiaries will be paid fromitressets before holders of the debt securitieddvioave any claims to those assets.

As a holding company, dividends from our subsiéisidnd permitted payments to us under our taxrgharrangements with our
subsidiaries will be our principal sources of ctspay principal and interest on the debt secriied meet our other obligations. The payment
of dividends and other distributions to us by swsurance subsidiaries is regulated by insurance éa regulations. In general, dividends in
excess of prescribed limits are deemed “extraorgirend require insurance regulatory approval. @h#ity of our insurance subsidiaries to
pay dividends to us is also subject to various @@ imposed by the rating agencies for us tontaém our ratings.

Events of Default

Unless otherwise provided in any prospectus supgténany of the following events will constitute ewent of default under the
indenture with respect to any debt securities:

» failure to pay interest on such series of debt sges for thirty days past the applicable due ¢

» failure to pay the principal amount of, or premiufrgny, on such series of debt securities when(ddrether at maturity or
otherwise);

» failure to observe or perform any other covenarggreement in the indenture, which continues fod®gs after written notice from
the trustee or holders of at least 25% of the antiihg principal amount of such series of debt 8ges as provided in the indentu
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» acceleration of more than $100 million of our intdEmess for borrowed money by its terms if the ca#on is not rescinded |
annulled within 10 days after written notice frone trustee or holders of at least 25% of the ontitey principal amount of such
series of debt securities as provided in the indenprovidedthat this event of default will be remedied, cucedvaived without
further action upon the part of either the trusieany of the holders if the default under our ofhdebtedness is remedied, cured or
waivec and

» specified events relating to the bankruptcy, ineoby or reorganization of us or any of our sigwifitsubsidiaries.

The term “significant subsidiary” has the same niregas the definition of that term set forth in Rdt02 of Regulation S-X as
promulgated by the SEC.

Remedies

If an event of default arising from specified eveot the bankruptcy, insolvency or reorganizatibnor any of our significant
subsidiaries occurs, the principal amount of atstanding debt securities will become due and payiatmediately, without further action or
notice on the part of the holders of the debt gdearor the trustee. If any other event of defauith respect to a series of debt securities o¢:
the trustee or the holders of not less than 25%¢iircipal amount of outstanding debt securitieswath series may declare the principal amount
of the debt securities of such series to be duegpageble immediately, by a notice in writing to asd to the trustee if given by holders. Upon
that declaration the principal amount of such seviedebt securities will become immediately dud payable. However, at any time after a
declaration has been made or such series of deltittes have otherwise become due and payablddfate a judgment or decree for payn
of the money due has been obtained, the holdexsvadjority in principal amount of outstanding debturities of such series may, subject to
conditions specified in the indenture, rescind andul that declaration or acceleration and its equnences.

Subiject to the provisions of the indenture relatmghe duties of the trustee, if an event of défdnen exists, the trustee will be under no
obligation to exercise any of its rights or powensler the indenture at your request, order or timecunless you have offered to the trustee
reasonable security or indemnity. Subject to thwvigions for the security or indemnification of tliestee and otherwise in accordance witk
conditions specified in the indenture, the holddra majority in principal amount of outstandingotisecurities of any series have the right to
direct the time, method and place of conducting gnogeeding for and remedy available to the trysieexercising any trust or power
conferred on the trustee in connection with thet deburities of such series.

Notice of Default

The trustee will, within 90 days after the occunewf a default with respect to a series of debtisiges, mail to the holders of such di
securities notice of such default relating to sseties of debt securities, unless such defaulbbas cured or waived. However, the Trust
Indenture Act and the indenture currently permet ttustee to withhold notices of defaults (exceptcertain payment defaults) if the trustee in
good faith determines the withholding of such regito be in the interests of the holders.

We will furnish the trustee with an annual statetrnto our compliance with the conditions and cewds in the indenture.

Legal Proceedings and Enforcement of Right of Paynmé

You will not have any right to institute any prodégy in connection with the indenture or for angnegly under the indenture, unless
have previously given to the trustee written noti€a continuing event of default with respecttte tlebt securities. In addition, the holders of
at least 25% in principal amount of the outstandlegt securities of a series must have made wrigguest, and offered reasonable indemnity,
to the
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trustee to institute that proceeding as trusteg, within 60 days following the receipt of that ioet the trustee must not have received from the
holders of a majority in principal amount of thestanding debt securities of such series a dinedticonsistent with that request, and must
have failed to institute the proceeding. Howeven will have an absolute right to receive paymérhe principal of, premium, if any, and
interest on that debt security at the place, tirake and in the currency expressed in the indemtudethe debt security and to institute a suit for
the enforcement of that payment.

Consolidation, Merger and Conveyance of Assets aa &ntirety; No Financial Covenants

We agreed in the indenture that we will not mergeamsolidate with any other person or sell, conwensfer, or otherwise dispose of
or substantially all of our assets unless:

» either we are the continuing corporation or thecegsor person is a corporation or limited liabitigmpany organized under the laws
of the U.S. or any state thereof or the DistricColumbia and this other person expressly assutheSaur obligations under the
indenture and the debt securities;

e Wwe are not, or such successor entity is not, imatelyi after such merger, consolidation, sale, cpanee, transfer or other
disposition, in default in the performance of amyigations thereunde

In case of any such consolidation, merger, saleyegance (other than by way of lease), transfetloer disposition, and upon any such
assumption by the successor corporation or limigdility company, such successor corporation mited liability company shall succeed to
and be substituted for us, with the same effedtiabad been named in the indenture as us andha# be relieved of any further obligations
under the indenture and under the debt securities.

The indenture does not contain any financial oep#imilar restrictive covenants.

Modification of Indenture

We may enter into supplemental indentures for thpgse of modifying or amending the indenture withpect to any series of debt
securities with the consent of holders of at l@astajority in aggregate principal amount of delousiies of such series. However, the consent
of each holder affected is required for any amendme

» to change the stated maturity of principal of, wy astallment of principal of or interest on, aggbt security,

» toreduce the rate of or extend the time for paytroémterest, if any, on any debt security or ieiathe manner of calculation
interest payable on any debt security (except gsopany interest rate rese

» to reduce the principal amount or premium, if amyany debt security,
» to make the principal of, premium, if any, or irgst on any debt security payable in a differentenay,

» to reduce the percentage in principal amount ofsamies of debt securities, the holders of whighraguired to consent to any
supplemental indenture or to any waiver of any pagult or event of defaul

» to change any place of payment where the debtitiesunr interest thereon is payak
» to modify the interest rate reset provisions of dapt security,

» to impair the right of any holder of the debt sétes to bring a lawsuit for the enforcement of grayment on or after the stat
maturity of any debt security,
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« to modify provisions of the indenture relating taiwer of defaults or amendment of the indenturegpkto increase the percentag
principal amount of debt securities whose holdeustigsonsent to an amendment or to provide thaticesther provisions of the
indenture cannot be modified or waived without ¢basent of the holder of each outstanding debtrgga@affected by the
modification or waiver

In addition, we and the trustee with respect toiidenture may enter into supplemental indenturiéisowt the consent of the holders of
the debt securities for one or more of the follogvypurposes:

» to evidence that another corporation or limitetility company has become our successor underragions of the indentur
relating to consolidations, mergers, and salesséts and that the successor assumes our coveagnesments, and obligations in
the indenture and in the debt securit

» to add to our covenants further covenants, reggnst conditions, or provisions for the protectafrthe holders of all or any series
the debt securities, and to make a default in dnlgese additional covenants, restrictions, coodgj or provisions a default or an
event of default under the indentu

» to cure any ambiguity, to correct or supplement aoyisions that may be defective or inconsisteitth awny other provision or t
make such other provisions in regard to mattecguestions arising under the indenture that do deg¢isely affect the interests of
holders of debt securitiegrovidedthat any amendment made solely to conform the piaws of the indenture to the description of
the debt securities contained in the prospectusghar offering document pursuant to which the dedourities were sold will not be
deemed to adversely affect the interests of thddrslof the debt securitie

» to modify or amend the indenture to permit the digakion of the indenture or any supplemental imaee under the Trust Indenture
Act of 1939 as then in effec

» to add guarantees with respect to any series alebesecurities or to secure any series of the skurities, an:
» to evidence and provide for the acceptance of aypmeint by a successor or separate trustee witkecespthe debt securities.

Defeasance of Indenture

We have the right to terminate all of our obligasainder the indenture with respect to any sefidelot securities (other than the
obligation to pay interest on and the principaltesf debt securities and certain other obligatiansiny time by depositing in trust with the
trustee, under an irrevocable trust agreement, ynone.S. government obligations in an amount sidfit to pay principal of, premium, if ar
and interest, if any, on the debt securities ohsseries to their maturity or redemption, as theeaaay be, and complying with certain other
conditions, including delivery to the trustee ofaginion of counsel, to the effect that you willtmecognize income, gain or loss for federal
income tax purposes as a result of our exercisedif right and will be subject to federal incomeda the same amount and in the same
manner and at the same times as would have be@asketherwise.

In addition, we have the right at any time to teraté all of our obligations under the indenturehweéspect to any series of debt secur
other than (1) your right to receive, solely frame trust fund described below, payments of pridajhaand interest on, such series of debt
securities when due, and (2) certain obligatiofetirey to the defeasance trust and obligationggister the transfer or exchange of the debt
securities, to replace mutilated, lost or stolebt@ecurities, to maintain a registrar and payigenain respect of the debt securities, to pay
compensation to, and expenses of, the trusteeydhdespect to the resignation or removal of tlustee, by depositing in trust with the trus
under an irrevocable trust agreement, money or §h%ernment obligations in an amount sufficienp&y principal of, premium, if any, and
interest, if any, on the debt securities of suafesdo their maturity or redemption, as the casg be, and complying with certain other
conditions, including delivery to the trustee ofapinion of counsel or a ruling received from theéetnal
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Revenue Service, to the effect that you will n@ognize income, gain or loss for federal incomepasposes as a result of our exercise of such
right and will be subject to federal income taxtbe same amount and in the same manner and arfetgnes as would have been the case
otherwise, which opinion of counsel is based upchange in the applicable federal tax law sincedite of the indenture.

Original Issue Discount Securities

Debt securities may be sold at a substantial distdoelow their stated principal amount and may Ieeinterest or interest at a rate wt
at the time of issuance is below market rates. hapd federal income tax consequences and speamialderations applicable to any such debt
securities will be described in the applicable pextus supplement.

Indexed Securities

If the amount of payments of principal of, and prem, if any, or any interest on, debt securitiegoy series is determined with refere
to any type of index or formula or changes in mioéparticular securities or commodities, the fatiBmacome tax consequences, specific terms
and other information with respect to such debtisges and such index or formula and securitiesanmodities will be described in the
applicable prospectus supplement.

Foreign Currencies

If the principal of, and premium, if any, or anydrest on, debt securities of any series are payald foreign or composite currency, the
restrictions, elections, federal income tax consegas, specific terms and other information wipeet to such debt securities and such
currency will be described in the applicable pratpe supplement.

Miscellaneous Provisions

The indenture provides that certain series of debtrrities, including those for which payment hasrbdeposited or set aside in trust as
described under “—Satisfaction and Discharge” belill not be deemed to be “outstanding” in deterimg whether the holders of the
requisite principal amount of the outstanding dsaturities have given or taken any demand, dinectionsent or other action under the
indenture as of any date, or are present at a ngeetiholders for quorum purposes.

We will be entitled to set any day as a record éatéhe purpose of determining the holders of auntding debt securities issued undel
indenture entitled to give or take any demand dtiiba, consent or other action under the indentarthe manner and subject to the limitations
provided in the indenture. If such a record datgeisfor any action to be taken by holders of diqaar series of debt securities issued unde
indenture, such action may be taken only by persdrsare holders of such debt securities on therdedate.

Satisfaction and Discharge
The indenture will generally cease to be of anyhferr effect with respect to any series of debt sges, if:

* we have delivered to the trustee for cancellatibowstanding debt securities of such series (wétain limited exceptions),

» all debt securities of such series not previouslyvdred to the trustee for cancellation have bexdoe and payable or are by their
terms to become due and payable within one yedrnpenhave deposited with the trustee as trust ftimelentire amount sufficient to
pay all of the outstanding debt securiti

« and if, in either case, we also pay or cause todie all other sums payable under the indentureshy
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The indenture will be deemed satisfied and disatrghen no debt securities remain outstanding drehwve have paid all other sums
payable by us under the indenture.

Any monies and U.S. government obligations depdsitith the trustee for payment of principal of, antkrest and premium, if any, on,
the debt securities and not applied but remainimgaimed by the holders of the debt securitiedar years after the date upon which the
principal of, and interest and premium, if any, the debt securities, as the case may be, shadl Iieeome due and payable, shall be repaid to
us by the trustee on written demand. Thereafterhtiider of such debt securities may look onlygdar payment thereof.

Resignation and Removal of the Trustee; Deemed Rgsiation

The trustee may resign at any time by giving wnitt@tice thereof to us. The trustee may also be@vechby act of the holders of a
majority in principal amount of the then outstarglaebt securities of one or more series. No resigmar removal of the trustee and no
appointment of a successor trustee will becomes®fie until the acceptance of appointment by a esser trustee in accordance with the
requirements of the indenture. Under certain cirstamces, we may appoint a successor trustee #melsticcessor accepts, the trustee will be
deemed to have resigned.

Governing Law
The indenture is, and any debt securities willdmverned by and construed in accordance with thie & the State of New York.

Book-Entry System

Unless otherwise indicated in the prospectus supghe, The Depository Trust Company,”DTC,” which we refer to along with it
successors in this capacity as the depositary agilas securities depositary for the debt seearitinless otherwise indicated in the prospectus
supplement, the debt securities will be issuedithg fegistered securities registered in the nafm@eale & Co., the depositary’s nominee. One
or more fully registered global security certifieat representing the total aggregate principal amnofueach series of debt securities, will be
issued and will be deposited with the depositarigsocustodian and will bear a legend regardingréstrictions on exchanges and registratic
transfer referred to below.

The laws of some jurisdictions may require that sqrarchasers of securities take physical delivégeourities in definitive form. These
laws may impair the ability to transfer benefidiaterests in the debt securities so long as thé skfurities are represented by global security
certificates.

Investors may elect to hold interests in the glaleddt securities through either DTC in the U.SChaarstream Banking, société anonyme
(“Clearstream, Luxembourg”) or Euroclear Bank S/M.. V., as operator of the Euroclear System (fBerbclear System”), in Europe if they
are participants of such systems, or indirectlptigh organizations which are participants in syctesns. Clearstream, Luxembourg and the
Euroclear System will hold interests on behalfradit participants through customers’ securitieaaots in Clearstream, Luxembousgind the
Euroclear System’s names on the books of theires depositaries, which in turn will hold sudierests in customers’ securities accounts
in the depositaries’ names on the books of DTAb@&itk N. A. will act as depositary for Clearstredmxembourg and JPMorgan Chase Bank,
N.A. will act as depositary for the Euroclear Syst@n such capacities, tt“U.S. Depositaries”).

DTC advises that it is a limited-purpose trust camporganized under the New York Banking Law, anfliag organization” within the
meaning of the New York Banking Law, a member &f Blederal Reserve System, a “clearing corporaiitiiin the meaning of the New Yc
Uniform Commercial Code and a “clearing agenmgistered pursuant to the provisions of Sectiof dffthe Securities Exchange Act of 19
The depositary holds securities that its participaleposit with the depositary. The depositary &dsditates the
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settlement among participants of securities traiwas, including transfers and pledges, in depdssecurities through electronic computerized
book-entry changes in participants’ accounts, tnesdiminating the need for physical movement asgies certificates. Direct participants
include securities brokers and dealers, bankg, ¢carapanies, clearing corporations and certainraihganizations. The depositary is owned by
a number of its direct participants and by the Néwk Stock Exchange, the American Stock Exchange, Bnd the National Association of
Securities Dealers, Inc. Access to the depositayssem is also available to others, including sdes brokers and dealers, banks and trust
companies that clear transactions through or maiatairect or indirect custodial relationship wildirect participant either directly, or
indirectly. The rules applicable to the depositanyg its participants are on file with the SEC.

Clearstream, Luxembourg advises that it is incapea under the laws of Luxembourg as a professiegabsitary. Clearstream,
Luxembourg holds securities for its participatimganizations (“Clearstream Participants”) and ftatiés the clearance and settlement of
securities transactions between Clearstream Raatits through electronic book-entry changes in @atsoof Clearstream Participants, thereby
eliminating the need for physical movement of dedies. Clearstream, Luxembourg provides to Ctesam Participants, among other things,
services for safekeeping, administration, clearamzksettiement of internationally traded secwgitind securities lending and borrowing.
Clearstream, Luxembourg interfaces with domestidketa in several countries. As a professional diggrys Clearstream, Luxembourg is
subject to regulation by the Luxembourg Commisdwrthe Supervision of the Financial Sector (Conwiais de Surveillance du Secteur
Financier). Clearstream Participants are recogriin@cial institutions around the world, includingderwriters, securities brokers and dee
banks, trust companies, clearing corporations aniin other organizations and may include the omdeers. Indirect access to Clearstream,
Luxembourg is also available to others, such agerokers, dealers and trust companies that tleangh or maintain a custodial
relationship with a Clearstream Participant, eittieectly or indirectly.

Distributions with respect to interests in the dedaturities held beneficially through Clearstreamxembourg will be credited to cash
accounts of Clearstream Participants in accordaiitbeits rules and procedures, to the extent rezgelyy the U.S. Depositary for Clearstream,
Luxembourg.

The Euroclear System advises that it was creaté@68 to hold securities for participants of thedeélear System (“Euroclear
Participants”) and to clear and settle transactimta/een Euroclear Participants through simultasedectronic book-entry delivery against
payment, thereby eliminating the need for physicalement of certificates and any risk from laclsiofiultaneous transfers of securities and
cash. The Euroclear System includes various o@vwices, including securities lending and borrowamgl interfaces with domestic markets in
several countries. The Euroclear System is opelatdeuroclear Bank S. A. /N. V. (the “Euroclear @gaer”). All operations are conducted by
the Euroclear Operator, and all Euroclear secsritiearance accounts and Euroclear System cashras@re accounts with the Euroclear
Operator. Euroclear Participants include bankdyiting central banks), securities brokers and dsaed other professional financial
intermediaries and may include the underwriterdirétt access to the Euroclear System is alsoableaito other firms that clear through or
maintain a custodial relationship with a EuroclBarticipant, either directly or indirectly.

Securities clearance accounts and cash accoumtsheiEuroclear Operator are governed by the TamdsConditions Governing Use of
Euroclear and the related Operating ProcedurdseoEtiroclear System, and applicable Belgian lawgciively, the “Terms and Conditions”).
The Terms and Conditions govern transfers of seesr@nd cash within the Euroclear System, withatawf securities and cash from the
Euroclear System, and receipts of payments withe@go securities in the Euroclear System. Alusigies in the Euroclear System are held on
a fungible basis without attribution of specifiatiféicates to specific securities clearance acceufibhe Euroclear Operator acts under the Terms
and Conditions only on behalf of Euroclear Partcifs, and has no records of or relationship witlsges holding through Euroclear
Participants.

Distributions with respect to each series of delsusities held beneficially through the Euroclegst®m will be credited to the cash
accounts of Euroclear Participants in accordante the Terms and Conditions, to the extent recebyethe U.S. Depositary for the Euroclear
System.
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We will issue the debt securities in definitivetderated form if the depositary notifies us thiisi unwilling or unable to continue as
depositary or the depositary ceases to be a ctpagancy registered under the Securities ExchamtjefAl934, as amended, and a successor
depositary is not appointed by us within 90 dagsaddition, beneficial interests in a global setyucertificate may be exchanged for definitive
certificated debt securities upon request by obemalf of the depositary in accordance with custyrpaocedures following the request of a
beneficial owner seeking to exercise or enforcegists under such debt securities. If we determaingny time that any series of debt securities
shall no longer be represented by global secueittificates, we will inform the depositary of sugdtermination who will, in turn, notify
participants of their right to withdraw their beiugdl interest from the global security certificat@nd if such participants elect to withdraw t
beneficial interests, we will issue certificategifinitive form in exchange for such beneficiakirests in the global security certificates. Any
global debt security, or portion thereof, thatislengeable pursuant to this paragraph will be @xgbable for security certificates, as the case
may be, registered in the names directed by thediepy. We expect that these instructions wilbleed upon directions received by the
depositary from its participants with respect tonevship of beneficial interests in the global séguwertificates.

As long as the depositary or its nominee is thésteged owner of the global security certificat® depositary or its nominee, as the (
may be, will be considered the sole owner and haéléhe global security certificates and all dsbturities represented by these certificate
all purposes under the indenture. Except in thédidncircumstances referred to above, owners oéfigal interests in global security
certificates:

« will not be entitled to have the debt securitigxresented by these global security certificatesteged in their names, and

» will not be considered to be owners or holdershefdglobal security certificates or any debt semsitepresented by these certifice
for any purpose under the debt securities or tHeriture.

All payments on debt securities represented byajlsbcurity certificates and all transfers andwegles of related debt securities will be
made to the depositary or its nominee, as the rmagebe, as the holder of such securities.

Ownership of beneficial interests in the globalusiy certificates will be limited to participants persons that may hold beneficial
interests through institutions that have accouritis thie depositary or its nominee. Ownership ofdfieal interests in global security
certificates will be shown only on, and the transfethose ownership interests will be effectedyahfough, records maintained by the
depositary or its nominee, with respect to par#inig’ interests, or any participant, with respednterests of persons held by the participant on
their behalf. Payments, transfers, deliveries, argles and other matters relating to beneficiatésts in global security certificates may be
subject to various policies and procedures adopyetie depositary from time to time. Neither we tia trustee will have any responsibility or
liability for any aspect of the depositary’s or gmgrticipant’s records relating to, or for paymemizde on account of, beneficial interests in
global security certificates, or for maintainingpgrvising or reviewing any of the depositary’sams or any participant’s records relating to
these beneficial ownership interests.

Although the depositary has agreed to the foregpmgedures in order to facilitate transfers oéiasts in the global security certificates
among participants, the depositary is under nayalibn to perform or continue to perform these pthres, and these procedures may be
discontinued at any time. We will not have any oesibility for the performance by the depositanyterdirect participants or indirect
participants under the rules and procedures gavgithie depositary.

The information in this section concerning the dgfoy, its book-entry system, Clearstream, Luxeang@nd the Euroclear System has
been obtained from sources that we believe to lisbte, but we have not attempted to verify theusacy of this information.
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Global Clearance and Settlement Procedures

Initial settlement for the debt securities will imade in immediately available funds. Secondary etariding between DTC Participal
will occur in the ordinary way in accordance witif© rules and will be settled in immediately avaiéafunds using DTC’s Same-Day Funds
Settlement System. Secondary market trading bet@ésarstream Participants and/or Euroclear Paditgpwill occur in the ordinary way in
accordance with the applicable rules and opergtingedures of Clearstream, Luxembourg and the E2apo8ystem, as applicable.

Cross-market transfers between persons holdingttirer indirectly through DTC on the one hand, aigctly or indirectly through
Clearstream Participants or Euroclear Participantghe other, will be effected through DTC in actamce with DTC rules on behalf of the
relevant European international clearing systeritdly.S. Depositary; however, such cross-markeistations will require delivery of
instructions to the relevant European internati@tedhring system by the counterparty in such systeaccordance with its rules and
procedures and within its established deadlinesofi&an time). The relevant European internatiolearing system will, if the transaction
meets its settlement requirements, deliver indtvastto its U.S. Depositary to take action to efféwl settlement on its behalf by delivering or
receiving securities in DTC, and making or recagjviayment in accordance with normal proceduresdare-day funds settlement applicable
to DTC. Clearstream Participants and Eurocleati¢haants may not deliver instructions directly keir respective U.S. Depositaries.

Because of time-zone differences, credits of debtisties received in Clearstream, Luxembourg erEhroclear System as a result of a
transaction with a DTC Participant will be madeidgrsubsequent securities settlement processinglated the business day following the
DTC settlement date. Such credits or any transasfio such debt securities settled during suchgasing will be reported to the relevant
Euroclear Participant or Clearstream Participansweh business day. Cash received in Clearstreargnhbourg or the Euroclear System as a
result of sales of the debt securities by or throa@ learstream Participant or a Euroclear Padtitipo a DTC Participant will be received with
value on the DTC settlement date but will be aldéan the relevant Clearstream, Luxembourg oBheclear System cash account only a
the business day following settlement in DTC.

Although DTC, Clearstream, Luxembourg and the ElgarcSystem have agreed to the foregoing procedui@sler to facilitate transfe
of debt securities among participants of DTC, Giraam, Luxembourg and the Euroclear System, treeyrader no obligation to perform or
continue to perform such procedures and such puresdnay be discontinued or changed at any time.
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Description of Debt Warrants

General

We may issue warrants to purchase debt securitigsruhis prospectus either alone or together datht securities. We will issue the
warrants under a warrant agreements between ua badk or trust company, as warrant agent, thatitelescribe in the prospectus
supplement relating to the warrants that we offer.

The following description of the terms of the wantsais a summary. It summarizes only those termbefvarrants and the warrant
agreement which we believe will be most importangdur decision to invest in our warrants. You dddeep in mind, however, that it is the
warrant agreement and the warrant certificateirgldb the warrants, and not this summary, whiclinés your rights as a warrantholder. Th
may be other provisions in the warrant agreemedttlaa warrant certificate relating to the warramtéch are also important to you. We urge
you to read the applicable warrant agreement bedausnd not the summary below, will define yoights as holders of the warrants. For ir
information, please review the form of the relevagiteements, which will be filed with the SEC prdiyafter the offering of warrants and w
be available as described under the heading “WYieteCan Get More Information.”

We will describe in the applicable prospectus semnt the terms of warrants to purchase debt sresutfiat we may offer, the warrant
agreement relating to the debt warrants and theawicertificates representing the debt warrartiesé terms will include the following:

» the title and the aggregate number of warre
» the debt securities for which the warrants are@sable;

» the principal amount of debt securities that yoly miarchase upon exercise of each warrant, andribe pr prices at which we wi
issue the warrant:

» the procedures and conditions relating to the ésemf the warrants;

» the designation and terms of any related debt &&suissued with the warrants, and the numberarfants issued with each d¢
security;

» the date, if any, from which you may separatelpdfar the warrants and the related securities;

» the date on which your right to exercise the wag@ommences, and the date on which your rightregy

» the maximum or minimum number of the warrants whjioh may exercise at any time;

» if applicable, a discussion of material U.S. fetleraome tax consideration

» any other terms of the warrants and terms, proesdamd limitations relating to your exercise of werants; and
» the terms of the debt securities you may purchpse exercise of the warrants.

We will also describe in the applicable prospesiysplement any provisions for a change in the és@rice or expiration date of the
warrants and the kind, frequency and timing of aaiice to be given. You may exchange warrant ¢éeatiés for new warrant certificates of
different denominations and may exercise warrantiseacorporate trust office of the warrant agemmy other office that we indicate in the
applicable prospectus supplement. Prior to exergse will not have any of the rights of holderstioé debt securities purchasable upon that
exercise and will not be entitled to payments d@igpal, premium, if any, or interest on the dedtwities purchasable upon the exercise.

Exercise of Warrants

We will describe in the prospectus supplementiregab the warrants the principal amount or the banof our debt securities that y
may purchase for cash upon exercise of a warradtttee exercise price. You may
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exercise a warrant as described in the prospespmement relating to the warrants at any timeaughé close of business on the expiration

date stated in the prospectus supplement. Unereraiarrants will become void after the close ofihess on the expiration date, or any later
expiration date that we determine.

We will forward the debt securities purchasablerupie exercise as soon as practicable after receayment and the properly
completed and executed warrant certificate at timparate trust office of the warrant agent or othffice stated in the applicable prospectus

supplement. If you exercise less than all of theravds represented by the warrant certificate, Wiesgue you a new warrant certificate for the
remaining warrants.
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Description of Capital Stock

The following descriptions are summaries of theariat terms of our amended and restated certifichiecorporation, amended and
restated bylaws and relevant sections of the Ge@ergoration Law of the State of Delaware, refdre as the DGCL. Our amended and
restated certificate of incorporation and amendetirastated bylaws have been incorporated by maferas exhibits to the registration
statement of which this prospectus forms a pad,ve@ refer to them in this prospectus as the oeaté of incorporation and bylaws,
respectively. The summaries of these documentgualfied in their entirety by reference to thel teixt of the documents.

General

Our authorized capital stock consists of 1,500,000 shares of Class A Common Stock, par value $00@0 share, 700,000,000 shares
of Class B Common Stock, par value $0.001 per skaauek 100,000,000 shares of preferred stock, dae0.001 per share. As of May 31,
2005, 227,197,387 shares of Class A Common Stodk68,588,145 shares of Class B Common Stock weted and outstanding. As of N
30, 2005, 2,000,000 shares of our authorized pedestock have been designated Series A Prefetoett 8nd are outstanding.

Common Stock
Conversion

The Class B Common Stock may only be owned by GHitaraffiliates. Upon any sale or other dispositity GE of shares of Class B
Common Stock to any person other than GE or ahaaéfiof GE, such shares of Class B Common Stodkawiomatically be converted into
shares of Class A Common Stock. In addition, orfitsedate on which GE no longer beneficially owatdeast 10% of our outstanding
common stock, all outstanding shares of Class Bi@omStock will automatically be converted into gsof Class A Common Stock, and we
will no longer be authorized to issue Class B Comr8tock.

Voting Rights

Except for the approval rights of the holders & @lass B Common Stock over certain corporate meimd except with respect to the
election and removal of directors, the holders lais€ A Common Stock and Class B Common Stock hdeugical rights and are entitled to «
vote per share with respect to each matter predeéateur stockholders on which the holders of commimck are entitled to vote. However,
except as required by applicable law, holders ofio@n stock are not entitled to vote on any mattat solely relates to the terms of any
outstanding series of preferred stock or the nurobshares of such series and does not affectuhar of authorized shares of preferred
stock or the powers, privileges and rights pertajrio the common stock.

Subject to the rights of the holders of any outditag series of our preferred stock, our certifiaatténcorporation provides that until the
first date on which GE owns 50% or less of the tauding shares of our common stock, the numbeutbiogized directors of our company v
be 9. Beginning on the first date on which GE o@8% or less but at least 10% of the outstandingeshaf our common stock, the number of
authorized directors of our company will be 11. Beignhg on the first date on which GE owns less th@% of the outstanding shares of our
common stock, the number of authorized directorsusfcompany will be fixed from time to time byesolution adopted by our board of
directors, but will not be less than 1 nor morentth&. Our certificate of incorporation also proddbat until the first date on which GE owns
less than 20% of our outstanding common stockpoard of directors will not establish an executteenmittee or any other committee having
authority typically reserved for an executive cortted.

At each election of members of our board of directo

* when GE owns more than 50% of our outstanding comstack, GE as the holder of the Class B CommookSigll be entitled to
elect five directors and the holders of the Clagsomnmon Stock will be entitled to elect four diast
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» when GE owns at least 33% and no more than 50%rodwtstanding common stock, GE as the holderefitass B Common Stos
will be entitled to elect four directors, the halslef the Class A Common Stock will be entitlecttect five directors, and the holders
of the Class A Common Stock and the Class B Com&took, voting together as a single class, will biitled to elect all remaining
directors entitled to be elected by the holdersuwsfcommon stock

* when GE owns at least 20% but less than 33% obotstanding common stock, GE as the holder of fhestB Common Stock will
be entitled to elect three directors, the holdéth® Class A Common Stock will be entitled to ¢lidee directors, and the holders of
the Class A Common Stock and the Class B CommorkStoting together as a single class, will betidito elect all remaining
directors entitled to be elected by the holdersusfcommon stock

* when GE owns at least 10% but less than 20% obotstanding common stock, GE as the holder of thgslB Common Stock will
be entitled to elect one director, the holdershef€lass A Common Stock will be entitled to eléot irectors and the holders of the
Class A Common Stock and the Class B Common Statkg together as a single class, will be entitieélect all remaining
directors entitled to be elected by the holderswfcommon stock; ar

* when GE owns less than 10% of our common stoclshates of Class B Common Stock held by GE wilbenattically convert int
Class A Common Stock, and the holders of the Glda€®mmon Stock will be entitled to elect all direxs entitled to be elected by
the holders of our common sto«

Each director elected by the holders of the comstook will serve until the earlier of his or heratle, resignation, disqualification,
removal or until his successor is elected and fjedliThe common stock will not have cumulativeingtrights in the election of directors.
Rightsto Dividends and on Liquidation, Dissolution and Winding Up

Subiject to the prior rights of holders of preferstock, if any, holders of Class A Common Stock haftlers of Class B Common Stc
are entitled to receive such dividends as may Ww&ully declared from time to time by our board dfegttors. Upon any liquidation, dissolution
or winding up of our company, whether voluntanjromoluntary, holders of common stock will be emtitlto receive such assets as are avai
for distribution to stockholders after there widlve been paid or set apart for payment the fulllartsonecessary to satisfy any preferential or
participating rights to which the holders of eacitstanding series of preferred stock are entitkethb express terms of such series.

Other Rights

Our common stock does not have any preemptive csipbisn, redemption or conversion rights (exceptthe automatic conversion
Class B Common Stock into Class A Common Stockeasribed under “—Common Stock—ConversioiB)bject to the approval rights of
holders of the Class B Common Stock, additionateshaf authorized common stock may be issued, srdimed by our board of directors
from time to time, without stockholder approvalcegt as may be required by applicable stock exahaeguirements.

Listing

The Class A Common Stock is listed for trading lo&ew York Stock Exchange under the symbol “GNW.”

Approval Rights of Holders of Class B Common Stock

In addition to any other vote required by law orduwy certificate of incorporation, until the firdate on which GE owns less than 15% of
our outstanding common stock, the prior affirmatie¢e or written consent of
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GE as the holder of the Class B Common Stock igired to authorize us to adopt or implement angldtolder rights plan or similar takeover
defense measure. Also, in addition to any othes vetuired by law or by our certificate of incoration, until the first date on which GE owns
less than 20% of our outstanding common stockpthwe affirmative vote or written consent of GEtas holder of the Class B Common Stock
is required for the following actions (subject gxch case to certain agreed exceptions):

a merger involving us or any of our subsidiariethéo than mergers involving our subsidiaries te&fficquisitions permitted under
the certificate of incorporation

acquisitions by us or our subsidiaries of the simchssets of another business for a price (inofpdssumed debt) in excess of $
million;

dispositions by us or our subsidiaries of assetssimgle transaction or a series of related ti@iees for a price (including assumed
debt) in excess of $700 millio

incurrence or guarantee of debt by us or our sidriéd in excess of $700 million outstanding at ang time or that woul

reasonably be expected to result in a negativegehamany of our credit ratings, which does notlgpp debt incurred in connection
with our corporate reorganization, the $1.9 billafrsenior notes issued in June 2004, $500 miibcommercial paper,
intercompany debt (within Genworth) or liabilitieader certain agreed excluded transactions (prdwticat any debt (other than debt
incurred under our five-year revolving credit féads to fund liabilities under funding agreemeatguaranteed investment contracts
issued by our subsidiaries that are regulatedrigarance companies, or cash payments in connesttbrinsurance policy surrends
and withdrawals) in excess of $500 million outsiagdat any one time incurred under those creditifi@s or our commercial paper
program will be subject to the $700 million limitat described above

issuance by us or our subsidiaries of capital stwaither securities convertible into capital stc
dissolution, liquidation or winding up of our commya and

alteration, amendment, termination or repeal aidwption of any provision inconsistent with, theyisions of our certificate ¢
incorporation or our bylaws relating to our autked capital stock, the role of our Nominating aratg@rate Governance Committ
the establishment of an executive committee ofbmard of directors (or any committee having autigdsipically reserved for an
executive committee), the rights granted to theléd of the Class B Common Stock, amendments tbydaws, stockholder action
by written consent, stockholder proposals and mgstilimitation of liability of and indemnificatioof our officers and directors, the
rights of holders of our Class A Common Stock ates€B Common Stock to elect directors, the sizeuofboard of directors,
corporate opportunities and conflicts of interestiween our company and GE, and Section 203 of GEID

Notwithstanding the foregoing, GEFAHI has delivetedis (1) an irrevocable consent to permit udfieceacquisitions for consideration
of up to $1 billion at any time that GEFAHI owns%%r less of our outstanding common stock, andi2yrevocable proxy to permit us to
vote GEFAHI’s shares of Class B Common Stock irofaxf an amendment to our certificate of incorpioratn the event that we elect to
amend our certificate of incorporation to permitlsacquisitions without GE’s consent.

Preferred Stock

Our certificate of incorporation authorizes our twbaf directors to establish one or more seriesunfpreferred stock and to determi
with respect to any series of our preferred stdoiterms and rights of such series, including:

the designation of the series;
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» the number of shares of each series, which numizeb@ard of directors may thereafter, except wingherwise provided in th
applicable certificate of designation, increasé@xrease, but not below the number of shares thire outstanding

» the rights in respect of any dividends or methodetermining such dividends payable to the holdétke shares of such series, any
conditions upon which such dividends will be pamdi ahe dates or method of determining the dates wguch such dividends will
be payable

» whether dividends, if any, will be cumulative ommomulative;
» the terms of redemption, if any, for shares ofdbees;

« the amount payable to holders of shares of thesérithe event of any voluntary or involuntaryldgation, dissolution or winding t
of our affairs;

» whether the shares of the series will be convertinlexchangeable into shares of any other claser@s, or any other security,
our company or any other corporation, and, if ke,terms of such conversion or exchar

» restrictions on the issuance of shares of the smmes or of any other class or ser
» the voting rights, if any, of the holders of thesds of the series; and

» any other relative rights, preferences and linotagi of the serie:

We will describe the particular terms of any sedépreferred stock in the applicable prospectygpiment relating to the offering of
such preferred stock.

As of the date of this prospectus, other than #1&eS A Preferred Stock, no preferred stock istantting. We believe that the ability of
our board of directors to issue one or more adttticeries of our preferred stock will provide ughvlexibility in structuring possible future
financings and acquisitions, and in meeting otlogparate needs which might arise. Subject to thee@yal rights of the holders of the Class B
Common Stock, the authorized shares of our prefesteck, as well as shares of our common stock peibvailable for issuance without
further action by our stockholders, unless sucloads required by applicable law or the rules 0§ atock exchange or automated quotation
system on which our securities may be listed atetda The New York Stock Exchange currently requsteskholder approval in several
instances as a prerequisite to listing shareg)dmt) where the present or potential issuance afeshcould result in an increase in the number
of shares of common stock, or in the amount ofngpecurities outstanding, of at least 20%. Ifapproval of our stockholders is not required
for the issuance of shares of our preferred stocduocommon stock, our board of directors may mieitee not to seek stockholder approval.

Although our board of directors has no intentiothat present time of doing so, it could issue &sef our preferred stock that could,
depending on the terms of such series, impededimpletion of a merger, tender offer or other talkeattempt. Our board of directors will
make any determination to issue such shares basitsl jadgment as to the best interests of us amatockholders. Our board of directors, in
S0 acting, could issue our preferred stock havemgs that could discourage an acquisition attehmpugh which an acquiror may be able to
change the composition of our board of directarsluding a tender offer or other transaction thema, or a majority, of our stockholders mi
believe to be in their best interests or in whitdtkholders might receive a premium for their stogkr the then-current market price of such
stock.

Anti-Takeover Effects of Provisions of Our Certificate of Incorporation and Bylaws

Board of Directors

A director of our company may be removed for cansthe affirmative vote of the holders of at leaghajority of the voting power of ¢
outstanding Class A and Class B Common Stock (agceries of preferred
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stock entitled to vote in the election of direc)prsoting together as a single class. A directectdd by the holders of the Class B Common
Stock may be removed from office at any time, withcause, solely by the affirmative vote of thedeo of the Class B Common Stock, vo
as a separate class. A director elected by theofdtee holders of our Class A Common Stock maydmeoved from office at any time, without
cause, solely by the affirmative vote of the hosdefra majority of our outstanding Class A CommaeocE, voting together as a single class. A
director elected by the vote of the holders of Glass A and Class B Common Stock, voting together single class, may be removed from
office at any time, without cause, by the affirmativote of the holders of a majority of our outstiug Class A and Class B Common Stock,
voting together as a single class.

For so long as GE beneficially owns at least 10%usfoutstanding common stock, vacancies in ourcobdirectors resulting from an
increase in the size of our board of directors f@in 11 when GE ceases to own more than 50% odwtstanding common stock (as provided
by our certificate of incorporation) will be filleid the following manner:

» the first such vacancy will be filled by the votiezomajority of the directors elected by the hotdef the Class A Common Stock; and

» the second such vacancy will be filled by the wafta majority of the directors elected by the hotdef the Class A Common Sto
and the Class B Common Stock, voting togethersisgle class

For so long as GE owns at least 10% of our outgtgntbmmon stock, vacancies among the directortedeby the holders of the Class
B Common Stock may be filled only by the vote shajority of the Class B Common Stock directors riering in office or, if there are none,
by the holders of the Class B Common Stock. Vaeanamong the directors elected by the holderseo€thss A Common Stock may be filled
only by the vote of a majority of the Class A Comm#&tock directors remaining in office or, if thene none, by the holders of the Class A
Common Stock. Vacancies among the directors eldntete holders of the Class A and Class B ComntonkSroting together as a single
class may be filled only by the vote of a majoofythe directors elected by the holders of the €kasnd Class B Common Stock remaining in
office or, if there are none, by the holders of @ass A and Class B Common Stock voting togethexr single class.

Stockholder action by written consent; special meetings

Our certificate of incorporation provides that epictor actions taken by written consent by the baddof the Class B Common Stock w
respect to matters subject to the approval onthetholders of the Class B Common Stock, any acgquired or permitted to be taken by our
stockholders must be effected at a duly called ahouspecial meeting of such holders and may eaffected by any consent in writing by
such holders. Until the first date on which GE owess than 20% of our outstanding common stocketxas required by law and subject to
the rights of the holders of any of our preferreatk, special meetings of our stockholders for pagpose or purposes may only be called by a
majority of the whole board of directors or by G&the holder of the Class B Common Stock. When ®#&sdess than 20% of our outstanding
common stock, except as required by law and subjetie rights of the holders of any of our predérstock, special meetings of our
stockholders for any purpose or purposes may aalgdtied by a majority of the whole board of dicestor upon the written request of the
holders of at least 40% of our outstanding commntooks No business other than that stated in thieaatill be transacted at any special
meeting. These provisions may have the effect [#yileg consideration of a stockholder proposalluhg next annual meeting unless a special
meeting is called by our board, GE or our stockbrddas described above.

Advance notice requirements for nominations

Except with respect to candidates nominated fartiele by holders of our Class B Common Stock, otdalws contain advance notice
procedures with regard to stockholder proposaiged|to the nomination of candidates for electivdieectors. These procedures provide that
notice of stockholder proposals related to stoattd@ohominations for the election of directors nmsteceived by our corporate secretary, in
the case of an annual meeting, no later than treeadf business on the 90th day nor earlier tharcithse of business on the
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120th day prior to the anniversary date of the idiately preceding annual meeting of stockholdexswélver, if the annual meeting is called

for a date that is more than 30 days before or rtie 70 days after that anniversary date, notyciad stockholder in order to be timely must
be received not earlier than the close of businagtie 120th day prior to such annual meeting otater than the close of business on the later
of the 90th day prior to such annual meeting ortémeh day following the day on which public annoement is first made by us of the date of
such meeting. If the number of directors to betelbto our board of directors at an annual meesinigcreased and there is no public
announcement by us naming the nominees for theiawali directorships at least 100 days prior tofthet anniversary of the preceding year’s
annual meeting, a stockholder’s notice will be édaed timely, but only with respect to nomineestfe additional directorships, if it is
delivered to our corporate secretary not later tharclose of business on the tenth day followirgday on which such public announceme
first made by us.

Stockholder nominations for the election of direstat a special meeting must be received by oyrocate secretary no earlier than the
close of business on the 120th day prior to suelsiagpmeeting and not later than the close of lassiron the later of the 90th day prior to such
special meeting or the tenth day following the daywhich public announcement is first made of tagedf such special meeting and of the
nominees proposed by our board of directors tddxer at such meeting.

A stockholder’s notice to our corporate secretanstioe in proper written form and must set forfioimation related to the stockholder
giving the notice and the beneficial owner (if anp)whose behalf the nomination is made, including:
» the name and record address of the stockholdethanloeneficial owner;

» the class and number of shares of our capital stdikh are owned beneficially and of record by steckholder and the benefic
owner;

* arepresentation that the stockholder is a holflezanrd of our stock entitled to vote at that nregind that the stockholder intends
to appear in person or by proxy at the meetingitogtthe nomination before the meeting;

* arepresentation whether the stockholder or thefial owner intends or is part of a group whiokends to deliver a prox
statement or form of proxy to holders of at least percentage of our outstanding capital stockireduo elect the nominee, or
otherwise to solicit proxies from stockholders ipport of such nominatiol

As to each person whom the stockholder proposeertonate for election as a director:

« all information relating to the person that woukddequired to be disclosed in a proxy statementluer filings required to be made
connection with solicitations of proxies for electiof directors pursuant to the Securities Exchakgeof 1934; anc

« the nomine’s written consent to being named in the proxy statd as a nominee and to serving as a directéedfe.

Advance notice regquirements for stockholder proposals

Our bylaws contain advance notice procedures weiffard to stockholder proposals not related to thiragmominations. These noti
procedures, in the case of an annual meeting okstdders, are the same as the notice requirerf@nssockholder proposals related to dire
nominations discussed above insofar as they reddtee timing of receipt of notice by our corporateretary.

A stockholder’s notice to our corporate secretangstibe in proper written form and must set forghtameach matter the stockholder and
the beneficial owner (if any) proposes to bringdoefthe meeting:
» adescription of the business desired to be brobgfure the meeting, the text of the proposal airess (including the text of any
resolutions proposed for consideration and if ducsiness includes
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proposal to amend our bylaws, the language of tbpgsed amendment), the reasons for conductingusieess at the meeting a
any material interest in such business of suctkbtider and beneficial owner on whose behalf tleppsal is made

» the name and record address of the stockholdebameficial owner;

» the class and number of shares of our capital stdikh are owned beneficially and of record by steckholder and the benefic
owner;

* arepresentation that the stockholder is a holflexanrd of our stock entitled to vote at the megtind that the stockholder intend.
appear in person or by proxy at the meeting to gsegsuch business; a

* arepresentation as to whether the stockholddreobéneficial owner intends or is part of a grougcl intends to deliver a proxy
statement or form of proxy to holders of at least percentage of our outstanding capital stockirequo approve or adopt the
business proposal, or otherwise to solicit prokies1 stockholders in support of such propo

Amendments

Subiject to the right of the holders of our ClasS@nmon Stock to withhold their consent to the ameert of the provisions of our
certificate of incorporation relating to our autized capital stock, the rights granted to the halaé the Class B Common Stock, the
establishment of an executive committee of our th@@directors (or any committee having authontyitally reserved for an executive
committee), amendments to our bylaws, stockholdiom by written consent, the calling of stockhaldeeetings, the limitation of liability of
and indemnification of our officers and directdte rights of holders of our Class A and Class Bn@mn Stock to elect directors, the size of
our board of directors, corporate opportunities emflicts of interest between our company and &t Section 203 of the DGCL, the
provisions of our certificate of incorporation miag amended by the affirmative vote of the holdés majority of our outstanding common
stock.

Subiject to the right of the holders of our ClasS@nmon Stock to withhold their consent to the ameert of the provisions of our
bylaws relating to the role of our Nominating anor@rate Governance Committee in meetings of maksiolders, advance notice
requirements for stockholder proposals relatedrextbrs’ nominations and other proposed busiress,our board of directors, the provisions
of our bylaws may be amended by the affirmativeevaftthe holders of a majority of our outstandimgnenon stock or by the affirmative vote
of a majority of our entire board of directors.

Provisions of Our Certificate of Incorporation Relating to Related-Party Transactions and Corporate Oportunities

In order to address potential conflicts of intetestween us and GE, our certificate of incorporationtains provisions regulating and
defining the conduct of our affairs as they mayoine GE and its officers and directors, and our @®yrights, duties and liabilities and those
of our officers, directors and stockholders in cection with our relationship with GE. In generalese provisions recognize that we and GE
may engage in the same or similar business aetivitnd lines of business, have an interest inaime sreas of corporate opportunities and will
continue to have contractual and business relatigtiiseach other, including officers and directof$GE serving as our directors.

Our certificate of incorporation provides that, gabto any written agreement to the contrary, GiEhave no duty to refrain from:

e engaging in the same or similar business activiidmes of business as us; or

» doing business with any of our clients, customergemdors
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Our certificate of incorporation provides that iE@cquires knowledge of a potential transactiomatter which may be a corporate
opportunity for both us and GE, such corporate opity will belong to GE unless the corporate ogipoity was expressly offered to GE in
capacity as a stockholder of Genworth. GE willie fullest extent permitted by law have satisfisdiduciary duty with respect to such a
corporate opportunity and will not be liable toarsour stockholders for breach of any fiduciaryydas our stockholder by reason of the fact
that GE acquires or seeks the corporate opportémitigself, directs that corporate opportunityatoother person or does not present that
corporate opportunity to us.

If one of our directors or officers who is alsoigedtor or officer of GE learns of a potential tsantion or matter that may be a corporate
opportunity for both us and GE, our certificatdraforporation provides that the director or offieél have satisfied his or her fiduciary duties
to us and our stockholders with respect to theamaite opportunity, and we will have renounced oteriest in the corporate opportunity if the
director or officer acts in good faith in a mangensistent with the following policy:

* acorporate opportunity offered to any of our dioes who is not one of our officers and who is astirector or officer of GE will
belong to us only if that opportunity is expressfiered to that person solely in his or her cayaa# our director, and otherwise will
belong to GE; an

* acorporate opportunity offered to any of our affie who is also an officer of GE will belong to usjess that opportunity is
expressly offered to that person solely in hisardapacity as an officer of GE, in which case thgtortunity will belong to GE

If one of our officers or directors, who also seras a director or officer of GE, learns of a pt&diransaction or matter that may be a
corporate opportunity for both us and GE in any nemot addressed in the foregoing descriptionsgceuificate of incorporation provides
that the director or officer will have no duty toremunicate or present that corporate opportunitystand will not be liable to us or our
stockholders for breach of fiduciary duty by reasbGE’s actions with respect to that corporatearpmity.

For purposes of our certificate of incorporatiotorporate opportunitieshclude, but are not limited to, business oppottasithat we ar
financially able to undertake, that are, from theture, in our line of business, are of practighlantage to us and are ones in which we ha
interest or a reasonable expectancy, and in whiglembracing the opportunities, the self-interésb or its officers or directors will be
brought into conflict with our self-interest.

By becoming a stockholder in our company, you bélldeemed to have notice of and have consentée farovisions of our certificate
incorporation related to corporate opportunities tire described above.

Limitation of Liability and Indemnification Matters

Section 145 of the DGCL provides that a corporatiay indemnify directors and officers, as well &seo employees and individua
against expenses, including attornefgg's, judgments, fines and amounts paid in settigntieat are incurred in connection with variousaats,
suits or proceedings, whether civil, criminal, adisirative or investigative other than an actiorobyn the right of the corporation, known as a
derivative action, if they acted in good faith ané manner they reasonably believed to be in bopposed to the best interests of the
corporation, and, with respect to any criminal@etr proceeding, if they had no reasonable caubelteve their conduct was unlawful. A
similar standard is applicable in the case of @giwe actions, except that indemnification onlyesds to expenses, including attorneys’ fees,
incurred in connection with the defense or settlehod such actions, and the statute requires apptoval before there can be any
indemnification if the person seeking indemnifioathas been found liable to the corporation. Theust provides that it is not excluding other
indemnification that may be granted by a corporasitoylaws, disinterested director vote, stockhpld®e, agreement or otherwise.

Our certificate of incorporation provides that epeinison who was or is made a party or is threatembd made a party to or is involved
in any action, suit or proceeding, whether civilminal, administrative or
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investigative, by reason of the fact that such@grsr a person of whom such person is the legaksentative, is or was a director or officer of
us, or has or had agreed to become a director, @iruahile a director or officer of us, is or weerving at our request as a director, officer,
employee or agent of another corporation or ofréngaship, joint venture, trust, enterprise or naifip entity, including service with respect to
employee benefit plans, whether the basis of suobegding is the alleged action of such persomiofficial capacity as a director, officer,
employee or agent or in any other capacity whitgieg as a director, officer, employee or agent| be indemnified and held harmless by u
the fullest extent authorized by the DGCL agaifistxpense, liability and loss reasonably incuroeduffered by such person in connection
therewith. Our certificate of incorporation als@yides that we will pay the expenses incurred iiedging any such proceeding in advance of
its final disposition, subject to the provisionstieé DGCL. These rights are not exclusive of ameptight that any person may have or acquire
under any statute, provision of our certificaténmorporation, bylaw, agreement, vote of stockhidde disinterested directors or otherwise.
repeal or modification of these provisions willdny way diminish or adversely affect the rightsof director, officer, employee or agent of
under our certificate of incorporation in respefcaoy occurrence or matter arising prior to anyhstepeal or modification. Our certificate of
incorporation also specifically authorizes us tdntan insurance and to grant similar indemnifioatrights to our employees or agents.

Our certificate of incorporation provides that naieur directors will be personally liable to usaur stockholders for monetary dama
for breach of fiduciary duty as a director, excepthe extent required by the DGCL, for liability:
« for any breach of the direc’s duty of loyalty to us or our stockholde

« for acts or omissions not in good faith or whickdlve intentional misconduct or a knowing violatiohlaw;
» for payments of unlawful dividends or unlawful stquurchases or redemptions under Section 174 dD@®EL; or

» for any transaction from which the director deriwdimproper personal benefit.

Neither the amendment nor repeal of this provisiiheliminate or reduce the effect of the provisim respect of any matter occurring, or
cause of action, suit or claim that, but for thevigion, would accrue or arise, prior to the ameedhor repeal.

The Master Agreement also provides for indemnifiraby us of GE and its directors, officers and tppes for specified liabilities,
including liabilities under the Securities Act 3333 and the Securities Exchange Act of 1934.

In addition, GE maintains liability insurance feg directors and officers and for the directors affiters of its majority-owned
subsidiaries, including us. This insurance providesoverage, subject to certain exceptions, agairss from claims made against directors
and officers in their capacity as such, includitegras under the federal securities laws. We hase abtained additional liability insurance for
our directors and officers to reduce the deductilalgable under the policy maintained by GE.

Delaware Business Combination Statute

Our certificate of incorporation contains a proeisby which we expressly elect not to be governe&éction 203 of the DGCL, which
described below, until the moment in time, if evemnediately following the time at which both oftfollowing conditions exist: (a) Section
203 by its terms would, but for the terms of outtifieate of incorporation, apply to us and (b)a@ccurs a transaction in which GE no longer
owns at least 15% of our outstanding common stAckordingly, we are not currently subject to Sectd®3. Any person that acquires 15% or
more of our outstanding common stock in the samrgstction in which GE ceases to own at least 156ti0butstanding common stock will
not be an interested stockholder under Sectiora®08result of that transaction.
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Section 203 of the DGCL provides that, subjecttoeptions set forth therein, an interested stoakérodf a Delaware corporation shall
not engage in any business combination, includieggers or consolidations or acquisitions of addaishares of the corporation, with the
corporation for a three-year period following tirad that such stockholder became an interesteétebtaer unless:

» prior to such time, the board of directors of theporation approved either the business combinatidhe transaction which result
in the stockholder becoming an interested stocldrp

* upon consummation of the transaction which resuitetle stockholder becoming an “interested stotdd1’ the interested
stockholder owned at least 85% of the voting stafcthe corporation outstanding at the time thegamtion commenced, other than
statutorily excluded shares;

* at or subsequent to such time, the business cottidniria approved by the board of directors of tbgporation and authorized at an

annual or special meeting of stockholders by tfienadtive vote of at least 66/ 3% of the outstanding voting stock which is not
owned by the interested stockholc

Except as otherwise set forth in Section 203, &er@sted stockholder is defined to include:

* any person that is the owner of 15% or more oftlistanding voting stock of the corporation, oansaffiliate or associate of tl
corporation and was the owner of 15% or more obiltstanding voting stock of the corporation at ime within three years
immediately prior to the date of determination; :

» the affiliates and associates of any such pel

Our election to not be subject to Section 203 meelpositive or negative consequences, dependitigeocircumstances. Being subject
to Section 203 may make it more difficult for agmm who would be an interested stockholder to effadous business combinations with us
for a three-year period. Section 203 also may tlaeeffect of preventing changes in our managenSmdtion 203 also could make it more
difficult to accomplish transactions which our stbeolders may otherwise deem to be in their bestasts. If the provisions of Section 203
were applicable, they may cause persons inter@si@ehuiring us to negotiate in advance with owardoof directors. In addition, because we
did not elect to be subject to Section 203, GE esntrolling stockholder, may find it easier tdl #s controlling interest to a third party
because Section 203 would not apply to such thartlpThe restrictions on business combinationgas#t in Section 203 would not have been
applicable to GE so long as GE continued to hoRb 1% more of our common stock.

Insurance Regulations Concerning Change of Control

The insurance holding company laws of many staggslate changes of control of insurance holdingmamies, such as our compa
Generally, these laws provide that control oveinanrer is presumed to exist if any person, diyestlindirectly, owns, controls, holds with the
power to vote, or holds proxies representing, 10%hore of the voting securities of the insurer. €oalnalso may be found to exist through
contractual or other arrangements notwithstandiogksownership. The Delaware, New York, North Ce@land Virginia insurance holding
company laws, and similar laws in the U.K. and oihgsdictions in which we operate, require filgiin connection with proposed acquisitions
of control of domestic insurance companies. Thages Imay discourage potential acquisition proposatsmay delay, deter or prevent a ch
of control involving us, including through transiacts, and in particular unsolicited transactiohat some or all of our stockholders might
consider to be desirable.

Transfer Agent and Registrar

The transfer agent and registrar for our Class m@on Stock is The Bank of New York. The transfezrggand registrar for any series
preferred stock that we may offer will be identifig the prospectus supplement relating to therioffeof such preferred stock.
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Description of Equity Units

Summary

As part of our corporate reorganization, we issp@a0 million of our Equity Units to GEFAHI, and GBERI sold all these Equity Units
in a public offering concurrent with our IPO. Thquiity Units initially were issued in the form of Gmrate Units. Each Corporate Unit cons
of:

» acontract to purchase shares of our Class A Con8tmek, which we refer to as the stock purchasé¢raots; and

* a$25 ownership interest in our 3.84% senior ndtess2009, which we refer to in this section asrbies.

The stock purchase contract that is a componean &quity Unit requires the holder to purchase, @b sell, for $25, on May 16, 20!
which we refer to as the purchase contract setti¢ihete, a number of newly issued shares of olss*aCommon Stock equal to a settlement
rate based on the average trading price of ours@laSommon Stock at that time. We will also payrterdy contract adjustment payments on
each stock purchase contract at an annual ratd 6%®0of the stated amount of $25 per Equity Unit.

As described below, the notes will be remarketedete purchasers immediately prior to the purchaseract settlement date to generate
the cash necessary for the holders of CorporattsWmisatisfy their obligations to purchase ours€lA Common Stock pursuant to the stock
purchase contracts. The interest rate on the matiese reset in the remarketing to whatever ingerate is necessary to induce purchasers to
purchase all the notes remarketed at 100% of fhigicipal amount. If the notes are not successhdiparketed prior to the purchase contract
settlement date, all holders of notes will havertpbt to require us to purchase their notes orptitehase contract settlement date at a price
equal to 100% of their principal amount, plus aecrinterest.

The Stock Purchase Contracts

Each stock purchase contract that is a componeam &quity Unit obligates the holder of the stockghase contract to purchase, and
obligates us to sell, on May 16, 2007, for $25aslt, a number of newly issued shares of our ClaSsrAmon Stock equal to the settlement
rate. The settlement rate, subject to anti-diluidjustments, will be calculated as described below

» if the applicable market value of our Class A Comnstock is greater than or equal to $23.5950, whiehrefer to as the threshold
appreciation price, the settlement rate will bés@®shares of our Class A Common Stc

» if the applicable market value of our Class A Comn$dock is less than the threshold appreciatiorefdsut greater than $19.50(
which we refer to as the reference price, theeattht rate will be a number of shares of our Cda€ommon Stock equal to the
stated amount of $25 divided by the applicable miavilue. The reference price is the initial publiering price of our Class A
Common Stock in the IPC

» if the applicable market value is less than or étputhe reference price of $19.5000, the settlemesie will be 1.2821 shares of our
Class A Common Stocl

By applicable market value we mean the averagbeo€tosing price per share of our Class A Commackson the New York Stock
Exchange on each of the twenty consecutive trad@tyg ending on the third trading day immediatecpding the purchase contract settler
date. The reference price is equal to the initiddlig offering price of our Class A Common Stocklive IPO ($19.50).

We will pay holders of Equity Units quarterly coentt adjustment payments on each stock purchaseacoat a rate of 2.16% per year of
the stated amount of $25 per Equity Unit, or $(B4year.
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On the purchase contract settlement date, an Eguityholder may satisfy its obligations under gteck purchase contracts by:

» inthe case of the Corporate Units, (1) throughatii®@matic application of the proceeds of the réwetang or if the Treasury portfoli
has replaced the notes as a component of the Gaepdnits as a result of a special event redemptislefined below, through the
automatic application of the proceeds of the Treapartfolio, (2) by exercising its right to regeius to purchase its notes if the
remarketing of the notes is not successful, obg3jelivering $25 in cash; «

» inthe case of the Treasury Units, as defined betbmugh the automatic application of the procesfdbe Treasury securities.

The ownership interest in each note that is a carapbof a Corporate Unit is pledged to us to setheénolder’s obligations to purchase
our Class A Common Stock from us under the stockhmse contract.

The stock purchase contracts and the obligatiob®tf us and the holders of the Equity Units uriderstock purchase contracts
automatically terminate without any further actigson certain events relating to our bankruptcyolvency or reorganization.

Early Settlement of Stock Purchase Contracts

Holders of Equity Units may elect to settle thecktpurchase contracts early by delivering $25 shcat any time following May 28, 20
(the date 12 calendar months following the compfetf the IPO) through the seventh business dayediately preceding the purchase
contract settlement date in the case of Corporatts\dr any time through the second business dayeidiately preceding the purchase contract
settlement date using cash in the case of Tredsuitg, in which case 1.0595 shares of our Classof/@on Stock will be issued pursuant to
each stock purchase contract. We refer to thiptisral early settlement. Optional early settlemafrthe stock purchase contracts results ir
issuance of a number of shares of our Class A Camtock equal to the minimum settlement rate, wisdche same number that would be
issued on the purchase contract settlement ddte dpplicable market value was equal to or greahter the threshold appreciation price of
$23.5950, regardless of the actual market vallmioClass A Common Stock at the time of the oplieaaly settlement.

If we are involved in a merger in which at leas¥36f the consideration for our Class A Common Stomhsists of cash or cash
equivalents, then each holder of an Equity Unit dive the right to settle the component stock Ipase contract at the settlement rate in effect
immediately before the closing of the cash mergased on the applicable market value of our Cla€ofmon Stock as if the closing date of
the merger was the purchase contract settlemeatlofadelivering $25 in cash. We refer to this ashcmerger early settlement. If a holder
elects cash merger early settlement, we will deligesuch holder on the cash merger early settlentese the kind and amount of securities,
cash or other property that such holder would lmeen entitled to receive in the cash merger i&d kettled the stock purchase contract
immediately before the cash merger.

Following either optional early settlement or casérger early settlement, the Equity Units of whtich settled stock purchase contracts
were a component will be cancelled and the relatdd or Treasury Security will be released to tbielér and then will be separately
transferable.

Both optional early settlement and cash mergey eattlement are subject to the condition thagdfuired under the U.S. federal secur
laws, we have a registration statement under toarfies Act of 1933 in effect and a prospectusilabe covering the Class A Common Stock
or other securities deliverable upon settlemera stiock purchase contract. We have agreed to usmeccially reasonable efforts to have a
registration statement in effect and to provideaspectus covering such Class A Common Stock araicurities if so required by the U.S.
federal securities laws.

Remarketing

Remarketing allows holders of Corporate Units tisfatheir obligations under the related stockghase contracts by reselling the notes
through the remarketing agent and using the pracetthe remarketing to pay
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the purchase price under the related stock puratmseacts. Holders of notes that are separate fhenCorporate Units also may elect to
participate in the remarketing. Unless one of threditions to remarketing, which include the effeetiess of a registration statement under the
Securities Act of 1933, if required by the U.S.deal securities laws, is not satisfied, the ndtes tinderlie each outstanding Corporate Unit
(other than Corporate Units for which the holdes Bkected to settle the related stock purchaseamiatwith separate cash on the purchase
contract settlement date), as well as any othersnibie holders of which have decided to have iraud the remarketing, will be remarketed
on the fifth business day immediately precedingphechase contract settlement date. If such rertiagkis not successful, remarketings will
also be attempted on the fourth business day imategipreceding the purchase contract settlemeat dad, if necessary, the third business
day immediately preceding the purchase contratiesstnt date.

Upon a successful remarketing, the portion of tlee@eds equal to the aggregate principal amouthteofiotes remarketed that underlie
the Corporate Units will automatically be appliedsatisfy in full the Corporate Units holders’ gdations to purchase our Class A Common
Stock under the related stock purchase contrdasylproceeds remain after satisfying such olibgat the remarketing agent will remit such
remaining proceeds to the purchase contract agetié benefit of the holders. We will pay a sefmafae to the remarketing agent for its
services, and holders of notes will not in any Wayesponsible for paying any fee to the remargedigent.

If the notes have not been successfully remarkateat prior to the third business day immediateippto the purchase contract
settlement date, either because the remarketingt aganot obtain a price of at least 100% of thal torincipal amount of the notes remarketed
or because one of the conditions to the remarkét@zgnot been satisfied, holders of all noteshite the right to require us to purchase their
notes for an amount equal to the principal amod@ither notes, plus accrued and unpaid interestherpurchase contract settlement date. A
holder of Corporate Units will be deemed to havimanatically exercised this right with respect te tiotes underlying such Corporate Units,
unless such holder has settled the related stawhase contracts with separate cash on or prithret@urchase contract settlement date, and
will be deemed to have elected to apply the amofitite proceeds equal to the principal amount efrtbtes against such holder’s obligations
to us under the related stock purchase contrdmsely satisfying such obligations in full. Upome tpplication of such proceeds, we will
deliver to such holder our Class A Common Stoclspant to the related stock purchase contracts.

Creation of Treasury Units

At any time on or prior to the seventh businesspl@geding the purchase contract settlement dalgets of Corporate Units will hay
the right to substitute a zero coupon U.S. Treasacyrity with a principal amount equal to thathe notes that matures on May 15, 2007,
thereby creating Treasury Units. The Treasury sgctimat underlies the Treasury Units will be pleddo us to secure the holder’s obligations
under the stock purchase contract. Holders of Tirgddnits may recreate Corporate Units at any timer prior to the seventh business day
preceding the purchase contract settlement daseilistituting notes having a principal amount equhe aggregate principal amount at stated
maturity of the Treasury securities for which sithsibn is being made.

The components of the Corporate Units and the Trgddnits are not separately transferable whilai pf the unit. Stock purchase
contracts are never transferable except as parGafrporate Unit or Treasury Unit. Notes are nadferable except as part of a Corporate Unit
unless they are separated from the Corporate &itfier through collateral substitution and creatiéa Treasury Unit or following settlement
of the stock purchase contracts. Treasury secsithi@ are a component of a Treasury Unit areraasferable except as part of such Treasury
Unit.

Notes

Initially, interest on the notes will be payableagterly at the annual rate of 3.84% of the princgaount of the notes, to, but excluding
May 16, 2007, the purchase contract settlement Hetielers of Corporate Units will receive their peda share of interest payments on the
notes underlying their Corporate Units.

60



Table of Contents

Upon a successful remarketing, the reset ratebwithe rate determined by the remarketing agethteamiterest rate the notes should bear
in order for the notes remarketed to have an aggeegarket value on the remarketing date of at [H23% of the aggregate principal amount
of the notes remarketed. The reset rate may neteekthe maximum rate, if any, permitted by applieddw. Following a reset of the interest
rate, the interest rate on the notes will equatréset rate from, and including, the purchase ashsettlement date, to but excluding, May 16,
2009, the maturity date of the notes. The intenagst on the notes will not be reset if there isasticcessful remarketing and interest will
continue to be payable at the initial rate from araduding the purchase contract settlement dateitexcluding the maturity date of the notes.
Following the purchase contract settlement dater@st will be paid semi-annually, commencing Nokeml6, 2007, whether or not there has
been a successful remarketing.

Prior to the earlier of a successful remarketing #we purchase contract settlement date, the aoteedeemable at our option, in whole
but not in part, upon the occurrence and contineafcertain tax events or accounting events. yfsarch redemption, which we refer to as a
special event redemption, occurs, the redemptime fpor the notes that underlie the Corporate Unitsbe paid to the collateral agent holding
the notes as security for the obligations of thieléws under the purchase contracts, who will applsh redemption price to purchase a portt
of United States Treasury securities. Thereafter appplicable ownership interests in such Treagarifolio will replace the notes as a
component of the Corporate Units and will be pletigeus. Holders of notes that do not underlieGbeporate Units will receive the
redemption price in the special event redemption.

The notes rank equally and ratably with all of otirer unsecured and unsubordinated obligations.
Listing
The Corporate Units are listed for trading on tle\rork Stock Exchange under the sym*GNW Pr E” Neither the Treasury Uni

nor the notes are currently listed, but if they sgparately traded to a sufficient extent thatajiyglicable exchange listing requirements are met,
we will endeavor to cause the Treasury Units aediiites to be listed on the exchange on which trpdZate Units are listed.

Accounting Treatment

The fair value of the Corporate Units we issue@EFAHI has been recorded in our financial statesbased on an allocation between
the purchase contracts and the notes in propadidimeir respective fair market values. The presahte of the contract adjustment payments
on the purchase contracts has been recorded asilayliand a reduction of stockholders’ equity.ig hiability increases over three years by
interest charges to the statement of earnings l@sedconstant rate calculation. Contract adjustrpayments paid on the purchase contracts
reduce this liability.

The purchase contracts are forward transactionsgrrClass A Common Stock. Upon settlement of etmtkgpurchase contract, we will
receive $25 for the purchase contract and willeghe requisite number of shares of our Class A@omStock. The $25 that we receive will
increase stockholders’ equity.

Before the issuance of our Class A Common Stock gadtlement of the purchase contracts, the puectastracts will be reflected in
our diluted earnings per share calculations ugiegreasury stock method. Under this method, tlmebau of shares of our Class A Common
Stock used in calculating diluted earnings perealiaased on the settlement rate applied at thefte reporting period) will be deemed to be
increased by the excess, if any, of the numbehaifes that would be issued upon settlement of thehpse contracts at such time over the
number of shares that could be purchased by useimarket (at the average market price during éne@) using the proceeds receivable upon
settlement. Consequently, we anticipate therelwilho dilutive effect on our earnings per sharepkduring periods when the average market
price of our Class A Common Stock is above thestmoéd appreciation price of $23.5950.
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Plan of Distribution of the Class A Common Stock

Shares of our Class A Common Stock offered byghispectus will be sold directly to holders of &guity Units in early settlement of
the purchase contracts forming a part of such Edditits. No underwriters or agents will be involved
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Plan of Distribution of the Debt Securities, Prefered Stock and Debt Warrants
We may sell our debt securities, preferred stockdebt warrants through agents, underwriters, dealedirectly to purchasers.

We may designate agents to solicit offers to pusetaur debt securities, preferred stock and debiawts.

«  We will include the name of any agent involved ffedng or selling our securities, and we will dizge any commissions that we \
pay to the agent, in our prospectus supplen

* Unless we indicate otherwise in our prospectus lempent, our agents will act on a best efforts bsishe period of their
appointment

* Our agents may be deemed to be underwriters uhde3ecurities Act of 1933 of any of our securitiest they offer or sel

We may use an underwriter or underwriters in tHeradr sale of our debt securities, preferred stmolt warrants.

» If we use an underwriter or underwriters, we wieeute an underwriting agreement with the undeewot underwriters at the tin
that we reach an agreement for the sale of ourrisiesu

*  We will include the names of the specific managinderwriter or underwriters, as well as any othredarwriters, and the terms of
the transactions, including the compensation tleeomriters and dealers will receive, in our prospesupplemen

*  The underwriters will use our prospectus supplen@sell our securitie:

We may use a dealer to sell our debt securitiefeped stock and warrants.
« If we use a dealer, we, as principal, will sell gacurities to the deale

» The dealer will then sell our securities to thelpuat varying prices that the dealer will determiat the time it sells our securities.
*  We will include the name of the dealer and the geafour transactions with the dealer in our proggesupplemen

We may solicit directly offers to purchase our deddturities, preferred stock and warrants and wediractly sell such securities to
institutional or other investors. We will descrithe terms of our direct sales in our prospectuplsapent.

We may indemnify agents, underwriters, and deagesnst certain liabilities, including liabilitiesder the Securities Act of 1933. Our
agents, underwriters, and dealers, or their affiigmay be customers of, engage in transactiathsowperform services for us or our affiliates,
in the ordinary course of business.

We may authorize our agents and underwriters ioisoffers by certain institutions to purchase debt securities, preferred stock and
debt warrants at the public offering price unddaged delivery contracts.

» If we used delayed delivery contracts, we will tise that we are using them in the prospectus sopait and will tell you when w
will demand payment and delivery of the securitider the delayed delivery contrac

» These delayed delivery contracts will be subjety tmthe conditions that we set forth in the precos supplemer

*  We will indicate in our prospectus supplement tommission that underwriters and agents solicitingchases of our securities un
delayed contracts will be entitled recei
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We have not yet determined whether the debt séssirjfreferred stock and debt warrants that magffeeed by this prospectus will be
listed on any exchange, or included in any intealelequotation system or over-the-counter marketel decide to seek the listing or inclusion
of any such securities upon issuance, the prospsaplement relating to those securities will ldise the exchange, quotation system or
market on or in which the securities will be listadincluded. Each series of debt securities, prefestock and debt warrants that may be
offered by this prospectus will be a new issue withestablished trading market. It is possible timet or more underwriters may make a me
in a series of the securities, but will not be gated to do so and may discontinue any market rgatilmny time without notice. Therefore, we
can give no assurance as to the liquidity of thditrg market for the securities.

The maximum compensation we will pay to underwsii@rconnection with any offering of the debt sées, preferred stock and
warrants offered hereby will not exceed 8% of treximum proceeds of such offering. All post-effeetamendments or prospectus
supplements disclosing the actual price and seténgs of each offering of the securities will hdvsitted to the NASD Corporate Financing
Department at the same time they are filed with3&B€. The NASD Corporate Financing Department mglladvised if, subsequent to the fil
of any offering of the securities, any of our 5%goeater shareholders is or becomes an affiliatssociated person of an NASD member
participating in the distribution of such secustiéll NASD members participating in offerings btsecurities understand the requirements
that have to be met in connection with Rule 415eunde U.S. Securities Act of 1933 and Notice taNders 88-101.
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Legal Opinions

Unless otherwise specified in the prospectus sapghe accompanying this prospectus, Leon E. Rodayios Vice President, General
Counsel, and Secretary of Genworth will provideopmion for us regarding the validity of the seties. Mr. Roday is paid a salary by
Genworth, is a participant in various employee fieptans offered by Genworth to our employees gelyand owns and has options to
purchase shares of Genworth common stock. Mr. Rbdagficially owns or has rights to acquire an aggte of less than 1% of our common
stock.

Experts

The financial statements and schedules for Genwantancial, Inc. as of December 31, 2004 and 26808,for each of the years in the
three-year period ended December 31, 2004, andgearent’s assessment of the effectiveness of inteamdrol over financial reporting as of
December 31, 2004, have been incorporated by refereerein and in the registration statement iameé upon the reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting ¢
auditing. The reports refer to a change in accagrfor certain nontraditional longdration contracts and for separate accounts id,204riable
interest entities in 2003, and goodwill and otmeamgible assets in 2002.
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