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CALCULATION OF REGISTRATION FEE

Title of each class o Maximum aggregate Amount of
securities offered offering price registration fee
7.625% Senior Notes due 20 $360,500,00( $41,313(1)

(1) The filing fee of $41,313 is calculated in accomamwith Rule 457(r) of the Securities Act of 19
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Prospectus Supplement
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(To Prospectus dated August 26, 2009)

$350,000,000

2

Genworth 3 z.

Genworth Financial, Inc.
7.625% Senior Notes due 2021

We are offering $350 million aggregate principalcamt of our 7.625% senior notes due 2021 (the “netes”). The new notes are being offered as aadhditidebt securities under an
indenture, as supplemented from time to time, pmsto which we have previously issued $400 milkgrgregate principal amount of our 7.625% senitesidue 2021 (the “existing
notes”). As used herein, the term “notesfers to both the new notes and the existing ndtes new notes will be treated as a single seritsthe existing notes and will have the same §
as the existing notes. The new notes will voteresaass with the existing notes under the indengoverning the notes.

Interest on the new notes will be payable semi-aliyon March 24 and September 24 of each yeainbheg on March 24, 2012. Interest on the new nuatiisaccrue from
September 24, 2011. The new notes will mature @ieBeber 24, 2021. We may redeem some or all ofithes at any time before maturity at the “make-wheptice discussed under the
caption “Description of the Notes—Optional Rederopt

The new notes will be our senior unsecured obligatiand rank equally with all of our other unsedwenior debt from time to time outstanding, inahgcthe existing notes.
The new notes will not be listed on any exchanggumted on any automated dealer quotation system.
Investing in the new notes involves risks. See “Spfemental Risk Factors” beginning on page S-5 henej and “ltem 1A. Risk

Factors” in our Annual Report on Form 10-K, filed on February 27, 2012, which is incorporated by refegnce herein, for a discussion of
factors you should consider carefully before invesig in the new notes.

Neither the Securities and Exchange Commission n@ny other regulatory body has approved or disapprogd of these securities or
passed upon the adequacy or accuracy of this prosgtes supplement or the accompanying prospectus. Amgpresentation to the
contrary is a criminal offense.

Per New Note Total
Price to public (1) 103.00(% $360,500,00
Underwriting discount 0.65(% $ 2,275,00
Proceeds to Genworth (before expenses 102.35% $358,225,00

(1) Plus accrued interest from September 24, 2011 588,299

The underwriters expect to deliver the new notdsoiok-entry form only through the facilities of TBepository Trust Company,
Clearstream or the Euroclear System on or aboutiVias, 2012.

Joint Book-Running Managers
Credit Suisse Deutsche Bank Securitie
Goldman, Sachs & Co. UBS Investment Ban}
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is frospectus supplement, which describes the fep&smims of this offering and also ac
to and updates information contained in the accawyipg prospectus and the documents incorporateéfeyence into the prospectus. The
second part, the accompanying prospectus, gives gemeral information, some of which does not applis offering.

If the description of this offering or the new netearies between this prospectus supplement arattt@mpanying prospectus, you
should rely on the information contained in or irmparated by reference into this prospectus suppieny®u should also read and consider the
additional information under the captions “WhereuY@an Find More Information” and “Incorporation Bgference” in this prospectus
supplement.

We have not authorized anyone to provide any inforration other than that contained or incorporated byreference in this
prospectus or in any free writing prospectus prepagd by or on behalf of us or to which we have refeed you. We take no responsibility
for, and can provide no assurance as to the relidlity of, any other information that others may giveyou. You should assume that the
information appearing in this prospectus supplementthe accompanying prospectus, any free writing pr&pectus with respect to the
offering filed by us with the SEC and the documenticorporated by reference herein and therein is atrate only as of their respective
dates. Our business, financial condition, resultsf@perations and prospects may have changed sindete dates.

The underwriters are offering to sell, and are sedkg offers to buy, the new notes only in jurisdictons where offers and sales are
permitted. The distribution of this prospectus supgpement and the accompanying prospectus and the offeg of the new notes in certain
jurisdictions may be restricted by law. Persons owdide the United States who come into possessiorthug prospectus supplement anc
the accompanying prospectus must inform themselvedbout and observe any restrictions relating to theffering of the new notes and
the distribution of this prospectus supplement andhe accompanying prospectus outside the United St&d. This prospectus supplement
and the accompanying prospectus do not constitutand may not be used in connection with, an offer teell, or a solicitation of an offer
to buy, any securities offered by this prospectusupplement and the accompanying prospectus by any g®n in any jurisdiction in
which it is unlawful for such person to make such i offer or solicitation.

FORWARD-LOOKING STATEMENTS

This prospectus supplement contains certain “fodwaoking statements” within the meaning of thevBté Securities Litigation Reform
Act of 1995. Forward-looking statements may be fified by words such as “expects,” “intends,” “anpiates,” “plans,” “believes,” “seeks,”
“estimates,” “will” or words of similar meaning aridclude, but are not limited to, statements remaythe outlook for our future business and
financial performance. Forward-looking statememéstemsed on management'’s current expectationsssutngtions, which are subject to
inherent uncertainties, risks and changes in cistantes that are difficult to predict. Actual outes and results may differ materially due to
global political, economic, business, competitimarket, regulatory and other factors and riskduliag the items identified under
“Supplemental Risk Factors” in this prospectus $ement and under “ltem 1A. Risk Factors” in our AmhReport on Form 10-K, filed with
the SEC on February 27, 2012, which is incorporateteference herein. We undertake no obligatioputolicly update any forward-looking
statement, whether as a result of new informafisioyre developments or otherwise.

SHi
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SUMMARY

This summary highlights information contained ardrporated by reference in this prospectus suppfegraed the accompanying
prospectus. As used in this prospectus supplemnmehtiee accompanying prospectus, unless the cootletwise requires, references
“we,” “us,” “our,” “Genworth” and the “Company” ref er to Genworth Financial, Inc. and its subsidiaries

Xty
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Genworth Financial, Inc.

Genworth Financial, Inc. is a leading financialw#ty company dedicated to providing insurance, lthemanagement, investment
and financial solutions to more than 15 million tomsers, with a presence in more than 25 countigsare headquartered in Richmond,
Virginia and have approximately 6,400 employees.

Beginning in the fourth quarter of 2011, we changedoperating business segments to better alighwsinesses. Under the new
structure, we operate through three divisions:laisce and Wealth Management, Mortgage Insuranc€armbrate and Runoff. Under
these divisions, there are six operating businegsents. The Insurance and Wealth Management Biviacludes the following
operating business segments: U.S. Life Insuranbé&twincludes our life insurance, long-term camsuiance and fixed annuities
businesses), International Protection (which inekidur lifestyle protection insurance business)\Wedlth Management. The Mortgage
Insurance Division includes the following operatimgsiness segments: International Mortgage Inserand U.S. Mortgage Insurance.
The Corporate and Runoff Division includes the Rtisegment and Corporate and Other activities. Rbeoff segment includes the
results of non-strategic products which are no éoragtively sold. These changes allow us to shaospefiocus on common aspects within
each group of businesses while taking advantageroént financial synergies. Financial informattwas been updated for all periods to
reflect the reorganized segment reporting structline following discussion reflects our reorganipgérating segments:

« U.S. Lifelnsurance. We offer and manage a variety of insurance andifasnuity products. Our primary insurance products
include life and long-term care insurance. Fontbar ended December 31, 2011, our U.S. Life Inm@aegment’s net income
available to Genworth Financial, Inc.’s common ktalders and net operating income available to GetiwFinancial, Inc.’s
common stockholders were $432 million and $462iam|Irespectively

» International Protection. We are a leading provider of payment protectionecages (referred to as lifestyle protection) in
multiple European countries. Our lifestyle proteantinsurance products primarily help consumers rsgetified payment
obligations should they become unable to pay duedtident, illness, involuntary unemployment, diigbor death. For the
year ended December 31, 2011, our InternationakBlion segme’s net income available to Genworth Financial, 'Bic.
common stockholders and net operating income aleail® Genworth Financial, Inc.’s common stockhoddeere $93 million
and $94 million, respectivel

* Wealth Management. We offer and manage a variety of wealth managemematucts that include managed account progi
together with advisor support and financial plagrservices. For the year ended December 31, 2@t WVealth Management
segment’s net income available to Genworth Findnieia.’s common stockholders and net operatingine available to
Genworth Financial, In’s common stockholders were both $47 milli

* International Mortgage Insurance. We are a leading provider of mortgage insurancdymts and related services in Cant
Australia, Mexico and multiple European countri@sir products predominantly insure prime-basedyiddially underwritten
residential mortgage loans, also knowr
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flow mortgage insurance. On a limited basis, we gl®vide mortgage insurance on a structured, ti; basis that aids in tr
sale of mortgages to the capital markets and Hetgiers manage capital and risk. Additionally, feroservices, analytical
tools and technology that enable lenders to opeféitdently and manage risk. For the year endeddb&ber 31, 2011, our
International Mortgage Insurance segment’s netrimeavailable to Genworth Financial, Inc.’s commtotkholders and net
operating income available to Genworth Financiat,’s common stockholders were $357 million and288llion,
respectively

« U.S. Mortgage Insurance. In the United States, we offer mortgage insuramoeycts predominantly insuring prime-based,
individually underwritten residential mortgage Isaalso known as flow mortgage insurance. We dedgtprovide mortgage
insurance on a bulk basis with essentially alluf loulk writings prime-based. Additionally, we affgervices, analytical tools
and technology that enable lenders to operateaftiy and manage risk. For the year ended DeceBihe2011, our U.S.
Mortgage Insurance segment’s net loss availab&stowvorth Financial, Inc.’s common stockholders aaetloperating loss
available to Genworth Financial, I's common stockholders were $477 million and $50%anj respectively

» Runoff. The Runoff segment includes the results of norteggia products which are no longer actively soldr Gon-strategic
products include our variable annuity, variable liisurance, institutional, corporate-owned lifeuirance and Medicare
supplement insurance products. Institutional préslaonsist of: funding agreements, funding agreesnescking notes
(“FABNs") and guaranteed investment contracts (“&)ClIn January 2011, we discontinued new salegtail and group
variable annuities while continuing to service ewuisting blocks of business. Effective October@1 2, we completed the sale
of our Medicare supplement insurance businesstheoyear ended December 31, 2011, our Runoff sefjseet loss availab
to Genworth Financial, Inc.’s common stockholdees#53 million and net operating income availabl&énworth Financial,
Inc.’s common stockholders was $25 milli

We also have Corporate and Other activities whichuide debt financing expenses that are incurrediaholding company level,

unallocated corporate income and expenses, elilnimgabf inter-segment transactions and the res@ikkéher non-core businesses that ar¢

managed outside of our operating segments. Forgaieended December 31, 2011, Corporate and Othigitias had a net loss available
to Genworth Financial, Inc.’'s common stockholderd a net operating loss available to Genworth Fizninc.’s common stockholders
of $277 million and $239 million, respectively

We had $16.5 billion of total Genworth Financial¢c!'s stockholders’ equity and $114.3 billion ofalcassets as of December 31,
2011. For the year ended December 31, 2011, oenums were $10.3 billion and we had net incomdablaito Genworth Financial,
Inc.’s common stockholders of $122 million.

Our principal executive offices are located at 6828st Broad Street, Richmond, Virginia 23230. Glephone number at that
address is (804) 281-6000. We maintain a varietyelfsites to communicate with our distributors teoeers and investors and to provide
information about various insurance and investmeaducts to the general public. None of the infdfaraon our websites is part of this
prospectus.

174
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Issuer

Securities Offere:

Maturity Date

Interest

Ranking

Optional Redemptio

The Offering
Genworth Financial, Inc

$350,000,000 aggregate principal amount of 7.628ftos notes due 202

The new notes are being offered as additional sletudrities under an indenture,
supplemented from time to time, pursuant to whiehhave previously issued $400
million aggregate principal amount of our 7.625%isenotes due 202:

The new notes will vote as one class with the exgstotes under the indenture
governing the note:

September 24, 202

Interest on the new notes will accrue from Septer2de2011 at a rate of 7.625% pe
year and will be payable se-annually on March 24 and September 24 of each yea
beginning on March 24, 201

The notes will rank equally with all of our othersecured and unsubordinated
obligations. The notes will not be obligations @f,guaranteed by, any of our
subsidiaries. As a result, the notes will be strradty subordinated to all debt and
other liabilities of our subsidiaries (includingdliilities to policyholders and
contractholders), which means that creditors ofsulnsidiaries will be paid from the
assets before holders of the notes would have laipsto those assets. As of
December 31, 2011, our subsidiaries had outstargBa¢g851 million of total
liabilities, including $3,817 million of debt (exaling, in each case, intercompany
liabilities). The indenture does not limit our atyi] or the ability of our subsidiaries,
issue or incur other debt or issue preferred staska holding company, we depend
on the ability of our subsidiaries to transfer farid us to meet our obligations,
including our obligations to pay interest on théeso See “Risk Factors—Risk
Relating to Our Businesses—As a holding companydegend on the ability of our
subsidiaries to transfer funds to us to pay divitieand to meet our obligations” in
“ltem 1A. Risk Factors” in our Annual Report on Fof.0-K, filed on February 27,
2012, which is incorporated by reference hereid, ‘@escription of the Notesh this
prospectus supplemel

We may redeem all or a portion of the notes attang, at our option, at tr*make-
whole” redemption price equal to the greater of(A)% of the aggregate principal
amount of the notes being redeemed, plus accruedrgraid interest to, but
excluding, the date of redemption and (2) the stithepresent values of the
remaining scheduled payments of principal and @#ein respect of the notes being
redeemed (not including any portion of the paymenisterest

S-3
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Sinking Func
Denominations

Form of Notes

Further Issuance

Use of Proceed

Risk Factors

Listing

Governing Law

Trustee

accrued as of the date of redemption) discountédetoedemption date, on a s-
annual basis, at the treasury rate plus 50 bagisspplus accrued and unpaid interes
to, but excluding, the date of redemption. See tipion of the Notes—Optional
Redemptio” in this prospectus suppleme

None.

The new notes will be issued in denominations 082 and integral multiples of
$1,000 in excess of $2,0C

The new notes will be issued as fully registeretbsorepresented by one or m
global notes deposited with or on behalf of The @ory Trust Company, or DTC.
Investors may elect to hold interests in the glotmés through any of DTC,
Clearstream or the Euroclear Systt

We may from time to time, without the consent @& ttolders of the notes, reopen
series of debt securities of which the notes graraand issue additional notes having
the same ranking and the same terms as the nategptdor the public offering price
and the issue date and, if applicable, the initiedrest accrual date and the initial
interest payment date. Any additional notes hasginglar terms, together with the
notes, will constitute a single series of debt siéies under the indenture and will be
fungible with the previously issued notes to theeekspecified in the applicable
pricing supplemen

The net proceeds from the offering will be approxiety $358 million (plus accrue
interest of $12.5 million). We intend to use thé pmceeds from this offering for

general corporate purposes, including increasingdity at the Genworth holding
company level. Se*Use of Procee( in this prospectus suppleme

Your investment in the new notes will involve risk®u should consider carefully all
of the information set forth in this prospectus@ement, the accompanying
prospectus, any free writing prospectus with respmethis offering filed by us with
the SEC and the documents incorporated by referle@en and, in particular, you
should evaluate the specific factors set fortthandection of this prospectus
supplement entitled “Supplemental Risk Factors” tiedsection entitled “Item 1A.
Risk Factors” in our Annual Report on Form 10-Kedi on February 27, 2012, which
is incorporated by reference herein, before degidihether to purchase any new
notes in this offering

The notes will not be listed on any exchange otegion any automated dea
guotation systen

The notes will be governed by the laws of the Stafdew York.

The Bank of New York Mellon Trust Company, N.

S-4
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SUPPLEMENTAL RISK FACTORS

You should carefully consider the supplementakridgscribed below in addition to the risks desatibe“ltem 1A. Risk Factors” in our
Annual Report on Form K, filed on February 27, 2012, which is incorpagdtby reference herein, as well as the other inédion contained
in or incorporated by reference into this prospecsupplement and the accompanying prospectus,éifeesting in the new notes. You could
lose part or all of your investment.

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 debt,
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 tderiture.

There are no financial covenants in the indentdoel are not protected under the indenture in thenteef a highly leveraged transaction,
reorganization, change of control, restructuringrger or similar transaction that may adverselgdffou, except to the extent described under
“Description of the Notes—Consolidation, Merger @&ahveyance of Assets as an Entirety; No Finar@islenants.”

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 substan@dlilyf our operations through subsidiaries. Howetteg notes will be obligations
exclusively of Genworth Financial, Inc. and willtrtze guaranteed by any of our subsidiaries. Asaltiethe notes will be structurally
subordinated to all debt and other liabilities af subsidiaries (including liabilities to policyhlitdrs 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 December 31,
2011, our subsidiaries had outstanding $91,35Janibf total liabilities, including $3,817 millioaf debt (excluding, in each case,
intercompany liabilities).

An active trading market for the notes may not coninue.

We do not intend to apply for listing of the notasany securities exchange or for quotation offthies in any automated dealer quote
system. The underwriters currently make a markéténexisting notes and have advised us that thegmtly intend to make a market in the
notes. However, the underwriters are not obligédedb so, and any market-making with respect tntites may be discontinued at any time
without notice. We cannot provide you with any aasge regarding whether a trading market for theswwill continue, the ability of holders
of the notes to sell their notes or the price actviholders may be able to sell their notes. Iantive trading market continues, you may be
unable to resell your notes at any price or ar thaé market value.

The price of the notes will fluctuate.

Debt markets in general, and the price of our debtirrities in particular, have experienced sigaifiqrice and volume volatility since
late 2008. The market price and volume of our deburities may continue to be subject to signififluttuations due not only to general debt
and equity market conditions but also to changesimiment in the market regarding our industryegelty, as well as our operations, business
prospects, liquidity and capital positions. Theerand volume volatility of our debt securities niiyaffected by, among other things:

» our financial performance and condition and fujurespects

S5
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» operating results for current and future periodd ttary from the expectations of securities analgsid investors
» operating and securities price performance of caon@sathat investors consider to be comparable;t
e announcements of strategic developments, acquisiaod other material events by us or our compst

» changes in global financial markets and global eoties and general market conditions, such as stterdoreign exchange rates,
availability of credit, equity prices and the vahifefinancial asset:

» prevailing interest rates being paid by other commgasimilar to us

* rating agency announcements or actions with regpehbe ratings of our company and our subsidia
» changes in laws and regulations affecting our lass)

» market prices for our debt and equity securitiest

» other matters discussed elsewhere in “Supplem&igal Factors” and “ltem 1A. Risk Factors” in our #ual Report on Form 10-K,
filed on February 27, 2012, which is incorporatgddference hereir

Volatility in the debt and equity markets and ardase in the market price of our debt securities abuld make it difficult for us to raise
capital.

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 ad adversely affect our cost of borrowing and the rarket price of the notes.

Rating agencies continually review their ratingstfee companies that they follow, including our g@amy and our subsidiaries.

Financial strength ratings, which various ratingrajes publish as measures of an insurance comgpabhifity to meet contractholder and
policyholder obligations, are important to maintagnpublic confidence in our products, the abititymarket our products and our competitive
position. Credit ratings, which rating agenciesliglbas measures of an entity’s ability to repayiridebtedness, are important to our ability to
raise capital through the issuance of debt andda@ost of such financing. Credit ratings alsociftee market prices of our debt securities,
including the notes.

Following the release of our results of operatiforghe year ended December 31, 2010, Moody'’s ltovesService (“Moody’s”)
announced that it had placed the Company’s deipgsafand those of certain financing entities) Hrmalfinancial strength ratings of our
principal life insurance subsidiaries, our prin¢ipaS. mortgage insurance subsidiary (and its sttpdaffiliates) and our principal Australian
mortgage insurance subsidiary on review for posdilolwngrade in the short-term. In May 2011, Moodysfirmed the Company’s debt
ratings and the financial strength ratings of aumgpal life insurance subsidiaries and our piatiAustralian mortgage insurance subsidiary
but downgraded our principal U.S. mortgage insueasubsidiary (and its supported affiliates). Moadiyirther noted that the outlook on the
Company and all of its affiliates was negative. erch 6, 2012, Moody’s confirmed the Company’s daliings and the financial strength
ratings of our principal life insurance subsidiarend noted that the outlook on the Company anof & affiliates continues to remain
negative. It is Moody’s policy to resolve any neégatutlook in the medium term, and therefore wikelve it will be resolved or updated in the
near term. We cannot be certain when Moody'’s vaithplete its review or what action, if any, it make with respect to the ratings of or
outlook on the Company or any of its affiliates.

S-6
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A ratings downgrade could occur for a variety @sens, including reasons specifically related tocompany or our subsidiaries,
generally related to our industry or the broadeaficial services industry or as a result of chahgebe rating agencies in their methodologies
or rating criteria. Uncertainties regarding thenmgs of our Company or our subsidiaries, or anyoameements that the ratings of our Company
or our subsidiaries have been downgraded or arerusgiew for possible downgrade, could result loss of business and adversely affect our
financial condition and results of operations addeasely affect our cost of borrowing and the magkee of the notes.

Adverse market or other conditions might delay or mpede the planned initial public offering of our matgage insurance business in
Australia.

On November 3, 2011, we announced our plan taaselinority position of up to 40% of our Australiarortgage insurance business
through an initial public offering (“IPO”) in Ausdtia during 2012. While we expect this transact®achievable, the timing depends on
regulatory reviews and market conditions (includiaduation considerations). There can be no assartdrat this transaction can be executed
within the targeted timeframe or on the desirethter

The information in this prospectus supplement caring the IPO securities is not an offer to sellaolicitation of an offer to buy, any
securities. The IPO securities referred to in gsspectus supplement have not been and will naédistered under the U.S. Securities Act of
1933 and may not be offered or sold in the UnitedeS except pursuant to an exemption from, orntfargsaction not subject to, the registration
requirements of the U.S. Securities Act of 193&nfoffer of IPO securities that requires disclesarAustralia is made, a disclosure document
for the offer will be prepared at that time. Anyrgen who wishes to apply to acquire IPO securititisneed to complete the application form
that will be in or will accompany the disclosurecdment. In addition, the information in this prospes supplement concerning the IPO
securities is not intended for public distributionAustralia.

S-7
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USE OF PROCEEDS

The net proceeds from the offering will be approxiety $358 million (plus accrued interest of $12iflion). We intend to use the net
proceeds from this offering for general corporaigppses, including increasing liquidity at the Gentlv holding company level.

S-8
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CAPITALIZATION

The following table sets forth our cash and cashwedents and capitalization as of December 3112 a historical basis and as
adjusted to give effect to the sale of the $350ionilprincipal amount of new notes offered herehy ¢he application of the net proceeds of
sale as described under “Use of Proceeds.”

You should read this information in conjunctionwitManagement’s Discussion and Analysis of FinanCiandition and Results of
Operations” and our consolidated financial stateimand the related notes included in our AnnualdRegn Form 10-K, filed on February 27,
2012, which is incorporated by reference herein.

December 31, 2011
(Amounts in millions, except per share amounts) Historical As adjustec

Cash and cash equivalents $ 4,48¢ $ 4,85¢

Borrowings and other obligation
Long-term borrowings (1)

Senior note! $ 3,98t $ 3,98t
Senior notes offered hereby (face amol — 35(
Junior subordinated not 741 741
Total lon¢-term borrowings 4,72¢ 5,07¢
Non-recourse funding obligations ( 3,25¢ 3,25¢
Borrowings related to securitization entities 39€ 39¢
Total borrowings and other obligatio 8,37¢ 8,72¢

Stockholder equity:
Class A Common Stock, $0.001 par value; 1.5 bilsbares authorized; 579 million shares issuec

491 million shares outstandil 1 1
Additional paic-in capital 12,12« 12,12«
Accumulated other comprehensive income (It 4,021 4,021
Retained earning 3,09t 3,09t
Treasury stock, at cost (88 million shar (2,700 (2,700

Total Genworth Financial, Ir’s stockholder equity 16,54 16,54
Total capitalizatior $24,91¢ $ 25,26¢

(1) For a description of our lo-term borrowings and ni-recourse funding obligations, see note 13 to onsclidated financial statemer
included in our Annual Report on Form-K, filed on February 27, 2012, which is incorpothtey reference herei

(2) For a description of our borrowings related to sitization entities, see note 18 to our consoliddieancial statements included in ¢
Annual Report on Form K, filed on February 27, 2012, which is incorporhle reference herei

S-9
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RATIO OF INCOME TO FIXED CHARGES

For purposes of determining the ratio of incoméxed charges, “incomeonsists of income from continuing operations betaxes an
accounting changes plus fixed charges from contgnaind discontinued operations. “Fixed charges’sistof (1) interest expense on short-

term and long-term borrowings and contract adjustrpayments on our 6.00% Equity Units (until 208y (2) the portion of operating leases

that are representative of the interest factor.
The following table sets forth our ratio of inconeefixed charges for the periods indicated.

Years ended December 3.

2011 2010 2009 2008 2007
Ratio of income (loss) to fixed charges (includinggrest credited to investment contractholde 1.0¢  0.91 0.37 0.47 1.7¢
Ratio of income (loss) to fixed charges (excludimgrest credited to investment contracthold

1) 1.2¢ 074 (1.1€) (0.93 4.2¢

(1) For the years ended December 31, 2010, 2009 arf] 2060 deficiency in income necessary to coverdigkarges was $123 million, $€
million and $942 million, respectivel
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DESCRIPTION OF THE NOTES

The descriptions in this prospectus supplementaiort description of the material terms of the sad@d the indenture but do not
purport to be complete. Reference is hereby matieetondenture, the first supplemental indentune, second supplemental indenture, the 1
supplemental indenture, the fourth supplementatiindre, the fifth supplemental indenture, the ssxthbplemental indenture, the seventh
supplemental indenture, the eighth supplementanige and the form of note that are or will bedilas exhibits to the registration statement
of which this prospectus supplement forms a padttarthe Trust Indenture Act. References to “way$™ and “our” in the following
description refer only to Genworth Financial, Irand not any of its subsidiaries.

General

We previously issued $400 million aggregate priatgmount of our 7.625% senior notes due 2021“@kisting notes”) under an
indenture, as heretofore supplemented, dated &snef 15, 2004, between us and The Bank of New ¥allon Trust Company, N.A.
(successor to JPMorgan Chase Bank), as trusteeefédfeto the indenture, as so supplemented, asdeature. We will issue $350 million
aggregate principal amount of 7.625% senior notesad21 (the “new notes”) under the indenture is differing. As used herein, the term
“notes” refers to both the new notes and the endgstiotes. The new notes will constitute “additioBaturities” as such term is used in the
indenture. The trustee will initially be the setyiriegistrar and paying agent for the notes.

On June 15, 2004, we issued $1.9 billion aggregateipal amount of notes under the indenture, sing 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 006% notes due 2034. On
September 19, 2005, we issued $350 million aggeegancipal amount of 4.950% notes due 2015. Or i) 2007, we issued $350 million
aggregate principal amount of 5.650% notes due 20h2May 22, 2008, we issued $600 million aggregaitgcipal amount of 6.515% notes
due 2018. On December 8, 2009, we issued $30mmilggregate principal amount of 8.625% notes @1&20n June 24, 2010, we issued
$400 million aggregate principal amount of 7.7008tes due 2020. On November 22, 2010, we issued B4l00n aggregate principal amou
of 7.20% notes due 2021. On March 25, 2011, weetb$400 million aggregate principal amount of 7%2%tes due 2021. We are now
issuing $350 million aggregate principal amoun? &25% notes due 2021.

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 busimeNew York, New York.

The notes will mature at par on September 24, 2D2drest on the new notes will accrue from Septm24, 2011 and is payable
semiannually in arrears on March 24 and Septenderf Bach year, beginning on March 24, 2012, tgpivsons in whose names such notes
are registered at the close of business on theiMaor September 9 (whether or not a business degpectively, prior to each interest payn
date at the annual rate of 7.625%; provided thairiterest due on redemption or at maturity (whethaot an interest payment date) will be
paid to the person to whom principal is payable.

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 &rthisannual 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 ldglse actual number of days elapsed per 30-daytimo

If an interest payment date for the notes fall@atate that is not a business day (as defined ahthnes interest will be paid on the next
day that is a business day, and no interest on gagtment will accrue for the period from and affech interest payment date. If a redemption
date or the maturity date for any note falls on a
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date that is not a business day, the related pagneéprincipal, premium, if any, and interest nimymade on the next succeeding busines:
and no additional interest will accrue on the am@ayable for the period from and after the redéompdate or maturity date.

The new notes will not be entitled to the beneffidioy sinking funds.

The new notes will be issued as fully registeretadto be deposited with the depositary or itsanian) and in denominations of $2,000
and integral multiples of $1,000 in excess of $2,00

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 semgibr any other debt (whether secured or unsearredhether subordinated or
unsubordinated) which we may incur.

We may from time to time, without the consent @ tiolders of the notes, reopen the series of @élirisies of which the notes are a part
and issue additional notes having the same rarddidgthe same interest rate, maturity and othersasrthe notes, except for the public
offering price and the issue date and, if applieatiie initial interest accrual date and the ihitikerest payment date. Any additional notes
having similar terms, together with the notes, wilhstitute a single series of debt securities uttdeindenture and will be fungible with the
previously issued notes to the extent specifietthénapplicable pricing supplement. No additionahsnotes may be issued if an event of de
has occurred and is continuing with respect testrées of debt securities of which such notes qrara

We will designate and maintain an office or ageimcthe Borough of Manhattan, the City of New Yorkeve we will pay the principal
and premium, if any, on the notes and you may pitebe notes for registration of transfer and ergjea We have designated the office of the
trustee located at 101 Barclay Street, New YorkyNerk 10286 for this purpose.

Ranking

The notes will be our direct, senior unsecuredgattions and will rank without preference or pripi@itmong themselves and equally with
all of our existing and future senior unsecuredtdielsluding the existing notes.

We are a holding company and conduct substantidityf our operations through subsidiaries. Howetleg notes will be obligations
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 policyhltdrs and contractholders), which means that
creditors of our subsidiaries will be paid fromitressets before holders of the notes would hayeckims to those assets. As of December 31,
2011, our subsidiaries had outstanding $91,351anibf total liabilities, including $3,817 millioaf debt (excluding, in each case,
intercompany liabilities).

As a holding company, dividends from our subsiéisuidnd 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. @h#ity of our insurance subsidiaries to
pay dividends to us is also subject to various @@ imposed by the rating agencies for the sligges to maintain their ratings. Our
subsidiaries have no obligation to pay any amoduaéson the notes.

As of December 31, 2011, we had outstanding $4miilon of unsecured and unsubordinated debt aptirent company level. The
indenture does not limit our ability to incur semisubordinated or secured debt, or
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our ability, or that of any of our existing or fuéusubsidiaries, to incur other indebtedness aherdiabilities or issue preferred stock.

Optional Redemption

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

* 100% of the principal amount plus accrued and uhjaeérest to, but excluding, the redemption datei

« the sum of the present values of the remainingdadbd payments of principal and interest in respéthe notes being redeemed
(exclusive of interest accrued to the redemptide)ddiscounted to the redemption date on a semarmasis (assuming a 360-day
year consisting of twelve -day months) at the Treasury Rate plus 50 basiggqgdlus accrued and unpaid interest on the grahci
amount being redeemed to, but excluding, the retiempate.

“Comparable Treasury Issue” means the United Steasury security selected by an Independent tmaxg Banker as having a
maturity comparable to the remaining term (“Remagniife”) of the notes to be redeemed that woulditiézed, at the time of selection and in
accordance with customary financial practice, icipg 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 Quotatmn(®) if the Independent Investment
Banker obtains fewer than three such Referencestlingdealer Quotations, the average of all sucht®iams 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) Réet8ank Securities Inc. and Goldman, Sachs & 60 tleir respective successors,
provided that if any of the foregoing shall ceaséé a primary U.S. government securities dealérérinited States (a “Primary Treasury
Dealer”), we will substitute therefor another Prindreasury Dealer and (2) any other Primary TreaBealer selected by us.

“Reference Treasury Dealer Quotations” means, wiipect to each Reference Treasury Dealer andeaeynption date, the average, as
determined by the Independent Investment Bankeheobid 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 redesngdate, (1) the yield, under the heading whichasgnts the average for the
immediately preceding week, appearing in the mestmtly 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 th@emption date to the maturity date
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of the notes to be redeemed is less than one tyeaweekly average yield on actually traded Uni¢ates Treasury securities adjusted to a
constant maturity of one year will be used, ori{f3ich release (or any successor release) isutmisped during the week preceding the
calculation date or does not contain such yielts rate per annum equal to the semiannual equivgkdd to maturity of the Comparable
Treasury Issue, calculated using a price for then@arable Treasury Issue (expressed as a percasftagrincipal amount) equal to the
Comparable Treasury Price for such redemption ddte.Treasury Rate shall be calculated by us othiheé business day preceding the
redemption date. The trustee shall not be resplenfiibany 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 slaast the applicable due de¢
» failure to pay the principal amount of, or premiufrany, on the notes when due (whether at matoritytherwise)

» 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 provideth@indenture

» acceleration of more than $100 million of our intkemess for borrowed money by the terms therabgifacceleration is ni
rescinded or annulled within 10 days after writhertice from the trustee or holders of at least ZB%he outstanding principal
amount of the notes as provided in the indentueyiged that this event of default will be remediedred or waived without
further action upon the part of either the trugsieany of the holders if the default under our oihdebtedness is remedied, cure:
waived; anc

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

The term “significant subsidiary” has the same nireg@as the definition of that term set forth in R102 of Regulation S-X as
promulgated by the SEC.

Remedies

If an event of default arising from specified exgeat the bankruptcy, insolvency or reorganizatibnor any of our significant
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 trudfeny other event of default with respect to tteées occurs, the trustee or the holders of not
less than 25% in principal amount of outstandinggaanay 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 detade has been made or the notes have otherwgzereedue and payable, but before a
judgment or decree for payment of the money duebkas 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 dynaailable to the trustee, or exercising anyttougpower conferred on the trustee in
connection with the notes.
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Notice of Default

The trustee will, within 90 days after the occunef an event of default with respect to the natesl to the holders of the notes notice
of such event of default, unless such event ofudefas been cured or waived. However, the Trudémture Act and the indenture currently
permit the trustee to withhold notices of eventdefult (except for certain payment defaultshé trustee in good faith determines the
withholding of such notices to be in the interedtthe holders.

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

Legal Proceedings and Enforcement of Right of Paynmé

You will not have any right to institute any prodégg in connection with the indenture or for angnegly under the indenture, unless you
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 recgragment of the principal of and interest on thaterat the place, time, rate and in the
currency expressed in the indenture and the natecimstitute a suit for the enforcement of thaympent.

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

We will covenant in the indenture that we will moérge or consolidate with any other person or setivey, transfer, or otherwise
dispose of all or substantially all of our assetkess:

» either we are the continuing corporation or theceasor person is a corporation or limited liabiigmpany organized under t
laws of the United States or any state thereofieitistrict of Columbia and this other person egplgassumes all of our
obligations under the indenture and the notes;

* we are not, or such successor corporation or liMighility company is not, immediately after sutierger, consolidation, sale,
conveyance, transfer or other disposition, in diéfauhe performance of any obligations thereun

In case of any such consolidation, merger, saleyepance (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 anghaél 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 the
consent of holders of at least a majority in aggtegrincipal amount of the notes. However, theseahof each holder affected is required for
any amendment:

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

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

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

to reduce the percentage in principal amount oftites, the holders of which are required to congeany supplemental indentt
or to any waiver of any past default or event dad,

to change any place of payment where the notegteneist thereon is payab

to impair the right of any holder of the notes tmb a lawsuit for the enforcement of any paymeargxiend the time or reduce t
amount of any payment to any sinking fund

to modify provisions of the indenture relating taiver of defaults or amendment of the indentureepkto increase the percentage
in principal amount of notes whose holders musseanhto an amendment or to provide that certaiargihovisions of the indentu
cannot be modified or waived without the conserthefholder of each outstanding note affected byntlodification or waivel

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

to evidence that another corporation or limitethility company has become our successor underrdgions of the indentur
relating to consolidations, mergers, and salesséts and that the successor assumes our coveagneesments, and obligations in
the indenture and in the not

to add to our covenants further covenants, retrist conditions, or provisions for the protectadfrthe holders of the notes, and to
make a default in any of these additional covenaaggrictions, conditions, or provisions a defaulan event of default under the
indenture,

to provide for the issuance of securities in coufosm and to provide for the exchangeability oflsgecurities with securities of t
same series

to establish the form or terms of securities orpams,

to cure any ambiguity, to correct or supplement @moyisions that may be defective or inconsisteitth @ny other provision or to
make such other provisions in regard to mattecguestions arising under the indenture that do deg¢isely affect the interests of
any holders of notes, provided that any amendmaalensolely to conform the provisions of the indeato the description of the
notes contained in this prospectus or other offedocument pursuant to which the notes were sdichet be deemed to adversely
affect the interests of the holders of the nc

to modify or amend the indenture to permit the tigation of the indenture or any supplemental imaee under the Trust Indent
Act of 1939 as then in effec

to add guarantees with respect to the notes
to evidence and provide for the acceptance of apmpant by a successor or separate trustee witkecespthe notes

Defeasance of Indenture

We have the right to terminate all of our obligasainder such covenants for the notes as may #elisked in the future in accordance
with the terms of the indenture and to provide thatevents described in the third bullet (aslétes to any covenants referred to in the
preceding part of this sentence) and the fourtlehuh each case under “—Events of Defaalfbve, shall no longer constitute events of de
under the indenture at any time after the 91stfdbgwing the irrevocable depositing in trust withe trustee of money or U.S. government
obligations (or a combination thereof) in an amaaufticient, in the opinion of our board of dirergpto pay principal of, premium, if any, and
interest, if any, on the notes to their maturityesdemption, as the case may be, and complyingaeittain other conditions, including delivery
to the trustee of an opinion of counsel, to theefthat you will not recognize income, gain orslésr federal income tax purposes as a result of
our exercise of such right and will be subjectdddral income tax on the same amount and in the saanner and at the same times as would
have been the case otherwise.
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In addition, we have the right at any time to teraté all of our obligations under the indenturehweéspect to the notes (other than,
among other things (1) your right to receive, sofedbm the trust fund described below, paymentprafcipal of, and interest on, the notes w
due, (2) our obligation to exchange and registerdfers of the notes, authenticate and deliverneges in the case of mutilated, destroyed, lost
or stolen notes, cancel surrendered notes, desigmat maintain an office where the notes may beepted for payment, transfer and exchange
and where notices to us may be served, pay or teselihe trustee certain compensation or other ate@nd indemnify the trustee for certain
matters and (3) certain provisions relating tords#gnation or removal of the trustee, the retdranzlaimed moneys deposited with or paid to
the trustee for payments with respect to the natied the reinstatement of our obligations undeirtienture and the notes under certain
circumstances, each as provided in the indenturéh® 91st day following the irrevocable deposiiimgrust with the trustee of money or U.S.
government obligations (or a combination there®uim amount sufficient, in the opinion of our boafdlirectors, to pay principal of, premiu
if any, and interest, if any, on the notes to the@turity or redemption, as the case may be, antbtong with certain other conditions,
including delivery to the trustee of either an apmof counsel or a ruling received from the IntdrRevenue Service, to the effect that you will
not recognize income, gain or loss for federal medax purposes as a result of our exercise of sgbhand will be subject to federal income
tax on the same amount and in the same mannett éimel same times as would have been the case asleemshich opinion of counsel is based
upon a change in the applicable federal tax laerdffte date of the indenture.

Miscellaneous Provisions

The indenture provides that any notes for whichnpayt has been deposited or set aside in trustsasilded under “—Satisfaction and
Discharge” below will not be deemed to be “outstagtlin determining whether the holders of the requigifacipal amount of the outstandi
notes have given or taken any demand, directiomsexat or other action under the indenture as ofdatg, or are present at a meeting of ho
for quorum purposes.

We will be entitled to set any day as a record €atéhe purpose of determining the holders of autding notes issued under the
indenture entitled to give or take any demand atiioe, consent or other action under the indentarthe manner and subject to the limitations
provided in the indenture. In certain circumstantes trustee also will be entitled to set a reatate for action by holders. If such a record
is set for any action to be taken by holders oéadsued under the indenture, such action magkes tonly by persons who are holders of :
notes on the record date.

Satisfaction and Discharge
The indenture will generally cease to be of anyhierr effect with respect to the notes, if:
* we have delivered to the trustee for cancellatibowstanding notes (with certain limited except{, or

» all notes not previously delivered to the trusteechncellation have become due and payable dnatieeir terms to become d
and payable within one year or are to be calledddemption within one year under arrangementsfaatory to the trustee, and we
have deposited with the trustee as trust fundgmiiee amount sufficient to pay all of the outstiagdchotes

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

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 deposited with or paid to the trusteepfyment of principal of, and interest and premjiifrany, on, the notes and not
applied but remaining unclaimed by the holderdhefriotes for two years after the date upon whielptincipal of, and interest and premiun
any, on, the notes, as the case may be, shalldenmme due and payable, shall be repaid to useblyubtee on written demand. Thereafter, the
holder of the notes may look only to us for paynteeteof.
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Resignation and Removal of the Trustee

The trustee may resign at any time by giving wnittetice thereof to us. The trustee may also beveahby act of the holders of a
majority in principal amount of the then outstarglitotes. No resignation or removal of the trustagr@o appointment of a successor trustee
will become effective until the acceptance of appmient by a successor trustee in accordance wéthetiijuirements of the indenture.

Governing Law
The indenture is, and any notes will be, governedrd construed in accordance with the laws oStta¢e 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 new natikdbe issued as fully registered securities reggisd in the name of Cede & Co., the
depositary’s nominee. One or more fully registagkxbal security certificates, representing theltatgyregate principal amount of the new
notes, will be issued and will be deposited with depositary or its custodian and will bear a legegarding 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 benefidigtkrests in the notes so long as the notes aregepted by global security certificates.

Investors may elect to hold interests in the glatmés through either DTC in the U.S. or Clearstr&anking, société anonyme
(“Clearstream”) or Euroclear Bank S. A./N. V., geaator of the Euroclear System (“Euroclear”), ir@pe if they are participants of such
systems, or indirectly through organizations whacé participants in such systems. Clearstream anackear, as indirect participants in DTC
(“Indirect Participants”), will hold interests orebalf of their participants through customers’ ségi@s accounts in Clearstream’s and
Euroclear’'s names on the books of their respectdpositaries, which in turn will hold such integest customers’ securities accounts in the
depositaries’ names on the books of DTC.

DTC advises that it is a limited-purpose trust camporganized under the New York Banking Law, ankag 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 agen@gistered pursuant to the provisions of Sectioh dfithe Securities Exchange Act of 19
DTC holds and provides asset servicing for U.S.rmomU.S. equity issues, corporate and municipal dedotes, and money market instrume
that DTC’s participants, which we refer to as “Rir€articipants”, deposit with DTC. DTC also fagites the post-trade settlement among
Direct Participants of sales and other securitimssactions, including transfers and pledges, posliéed securities through electronic
computerized book-entry changes in participantsbaats, thereby eliminating the need for physicalement of securities certificates. Direct
Participants include both U.S. and non-U.S. seiesrtirokers and dealers, banks, trust companiegicy corporations and certain other
organizations. DTC is a wholly-owned subsidiaryTbe Depository Trust & Clearing Corporation (“DTQCDTCC is the holding company
for DTC, National Securities Clearing Corporatiorddixed Income Clearing Corporation, all of whate registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaAesess to DTC’s system is also available to @hiercluding both U.S. and non-U.S.
securities brokers and dealers, banks, trust coimpamd clearing corporations that clear througmaintain a custodial relationship with a
Direct Participant, either directly or indirectlihe rules applicable to DTC and its participantsan file with the SEC. More information abt
DTC can be found at www.dtcc.com. However, therimfation on www.dtcc.com is not a part of this pexsps supplement.
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Clearstream advises that it is incorporated urftetaws of Luxembourg as a professional deposit@lgarstream holds securities for its
participating organizations (“Clearstream Partioigd) and facilitates the clearance and settleroésecurities transactions between
Clearstream Participants through electronic bodkyeshanges in accounts of Clearstream Participémeseby eliminating the need for
physical movement of certificates. Clearstream jgles/to Clearstream Participants, among other ghisgrvices for safekeeping,
administration, clearance and settlement of intéwnally traded securities and securities lendingd borrowing. Clearstream interfaces with
domestic markets in several countries. As a pradaasdepositary in Luxembourg, Clearstream is sctjo regulation by the Luxembourg
Commission for the Supervision of the Financialt8e¢Commission de Surveillance du Secteur Finahoi&earstream Participants are
recognized financial institutions around the wontaluding underwriters, securities brokers andelsabanks, trust companies, clearing
corporations and certain other organizations anylimaude the underwriters. Indirect access to Beaam is also available to others, such as
banks, brokers, dealers and trust companies that tirough or maintain a custodial relationshifhwai Clearstream Participant, either directly
or indirectly.

Distributions with respect to interests in the sdteld beneficially through Clearstream will bedited to cash accounts of Clearstream
Participants in accordance with its rules and polaces.

Euroclear advises that it was created in 1968 td $ecurities for participants of Euroclear (“Euesr Participants”) and to clear and
settle transactions between Euroclear Particigantgigh simultaneous electronic book-entry delivagginst payment, thereby eliminating the
need for physical movement of certificates and résky/from lack of simultaneous transfers of seéesiand cash. Euroclear performs various
other services, including securities lending anddwing and interfaces with domestic markets inesalcountries. Euroclear is operated by
Euroclear Bank S. A. /N. V. (the “Euroclear OpergtcAll operations are conducted by the Eurocl®merator, and all Euroclear securities
clearance accounts and Euroclear cash accoungsemants with the Euroclear Operator. Eurocleatiddgants include banks (including
central banks), securities brokers and dealero#ret professional financial intermediaries and nmajude the underwriters. Indirect access to
Euroclear is also available to other firms thatclkirough or maintain a custodial relationshiphveitEuroclear Participant, either directly or
indirectly.

The Euroclear Operator is a Belgian bank. As sités regulated by the Belgian Banking and FinaGoenmission.

Securities clearance accounts and cash accoumtsheiEuroclear Operator are governed by the TamdsConditions Governing Use of
Euroclear and the related Operating Proceduresiafdear, and applicable Belgian law (collectivehe “Terms and Conditions”). The Terms
and Conditions govern transfers of securities ash avithin Euroclear, withdrawals of securities aadh from Euroclear, and receipts of
payments with respect to securities in Eurocledirsécurities in Euroclear are held on a fungildsib without attribution of specific certifica
to specific securities clearance accounts. The &eao Operator acts under the Terms and Conditahson behalf of Euroclear Participants,
and has no records of or relationship with pergmiding through Euroclear Participants.

Distributions with respect to the notes held bagially through Euroclear will be credited to theshaccounts of Euroclear Participants in
accordance with the Terms and Conditions, to thengxeceived by the U.S. depositary for Euroclear.

The ownership interest of each actual purchaseadi note (“Beneficial Owner”) will be recordedttie Direct and Indirect Participants’
records. Beneficial Owners will not receive writsonfirmation from the depositary of their purchaBeneficial Owners are, however,
expected to receive written confirmations provididegails of the transaction, as well as periodi¢eshents of their holdings, from the Direct or
Indirect Participant through which the Beneficiak@er entered into the transaction. Transfers ofeyghmip interests in the notes are to be
accomplished by entries made on the books of Daedtindirect Participants acting on behalf of B Owners. Beneficial Owners will n
receive certificates representing their ownershiprests in the notes, except in the event thabtigee book-entry system for the notes is
discontinued.
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To facilitate subsequent transfers, all notes diggabby Direct Participants with the depositary eegistered in the name of the
depositary’s partnership nominee, Cede & Co., chsather name as may be requested by an authogpeesentative of the depositary. The
deposit of the notes with the depositary and tregjistration in the name of Cede & Co. or such otlepositary nominee do not effect any
change in beneficial ownership. The depositaryntaknowledge of the actual Beneficial Owners of Sleeurities; the depositary’s records
reflect only the identity of the Direct Participarib whose accounts such Securities are crediteéidhwnay or may not be the Beneficial
Owners. The Direct and Indirect Participants welimain responsible for keeping account of their imgisl on behalf of their customers.

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 paréinig’ 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.

We will issue the notes in definitive certificateatm if the depositary notifies us that it is unimigy 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 follovthyrequest of a Beneficial Owner
seeking to exercise or enforce its rights undeh swates. 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 céctites, 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 deites. Any global note, or portion thereof, that
is exchangeable pursuant to this paragraph wiiXxehangeable for security certificates, as the nasebe, registered in the names directed by
the depositary. We expect that these instructiatide based upon directions received by the deposirom 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 haéléhe global security certificates and all nategresented by these certificates for all
purposes under the indenture. Except in the limiteximstances referred to above, owners of baaéfiterests in global security certificates:

« will not be entitled to have the notes represebtethese global security certificates registereth@r names, an
» will not be considered to be owners or holdershefdlobal security certificates or any notes regméed by these certificates for any
purpose under the notes or the indent

All payments on the notes represented by globalrggaertificates and all transfers and deliveidéselated notes will be made to the
depositary or its nominee, as the case may bégedsalder of such securities.

Conveyance of notices and other communication$iéyléepositary to Direct Participants, by Directtiegrants to Indirect Participants,
and by Direct Participants and Indirect ParticigantBeneficial Owners will be governed by arrangata among them, subject to any statu
or regulatory requirements as may be in
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effect from time to time. The depositary will natrnsent or vote with respect to Securities unlesisosized by a Direct Participant in
accordance with its procedures.

Although the depositary has agreed to the foregpioegedures in order to facilitate transfers oéimsts in the global security certificates
among participants, the depositary may discontprogiding its services as depository with respedhe notes at any time by giving
reasonable notice to issuer or agent. Under suchrostances, in the event that a successor depoitoot obtained, the global security
certificates are required to be printed and dedideiWe may decide to discontinue use of the sysfdmook-entry-only transfers through the
depositary (or a successor securities depositbryhat event, the global security certificates wé printed and delivered to the depositary.

The information in this section concerning the dgfaoy, its book-entry system, Clearstream and &lees has been obtained from
sources that we believe to be reliable, but we mateattempted to verify the accuracy of this infation and we take no responsibility for the
accuracy thereof.

Global Clearance and Settlement Procedures

Initial settlement for the new notes will be madeémmediately available funds. Secondary markelingbetween DTC Participants will
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 and Euroclear, as apjgica

Cross-market transfers between persons holdingttirer indirectly through DTC on the one hand, amectly or indirectly through
Clearstream Participants or Euroclear Participantghe other, will be effected through DTC in acamce with DTC rules; however, such
cross-market transactions will require deliveryraftructions to the relevant European internatiahedring system by the counterparty in such
system in accordance with its rules and procedameswithin its established deadlines (European)time

Because of time-zone differences, credits of thesiwceceived in Clearstream or Euroclear as atrefaltransaction with a DTC
Participant will be made during subsequent seesriettlement processing and dated the businedslttaying the DTC settlement date. Such
credits or any transactions in such notes settlethg such processing will be reported to the rate\Euroclear Participant or Clearstream
Participant on such business day. Cash receiv€temrstream or Euroclear as a result of saleseofitttes by or through a Clearstream
Participant or a Euroclear Participant to a DTCQtiBigant will be received with value on the DTCtiahent date but will be available in the
relevant Clearstream or Euroclear cash accountambyf the business day following settlement in DTC

Although DTC, Clearstream and Euroclear have agredie foregoing procedures in order to facilitasasfers of notes among
participants of DTC, Clearstream and Euroclealy tive under no obligation to perform or continu@ésform such procedures and such
procedures may be discontinued or changed at argy ti
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UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

This section summarizes the material U.S. fedeme tax consequences of the purchase, ownensthigisposition of new notes. This
summary deals only with the new notes purchasétisroffering at the price indicated on the froaver of this prospectus and held as capital
assets.

This summary does not address tax consideratioggedial classes of investors including, but nottéd to, tax-exempt organizations,
tax-deferred or other retirement accounts, insweamenpanies, banks or other financial institutiggastnerships or other entities classified as
partnerships for U.S. federal income tax purpoSasyrporations, regulated investment companiesegtate investment trusts, brokers, dealers
in securities or currencies, persons liable forahernative minimum tax, traders in securities #lact to use a mark-to-market method of
accounting for their securities holdings, persdra tvill hold the new notes as a position in a leglgransaction, “straddle,” “constructive
sale,” “conversion transaction” or other risk retime transaction, U.S. holders (as defined belowdse functional currency is not the U.S.
dollar, U.S. expatriates or former long-term restdeof the United States, controlled foreign cogpions, and passive foreign investment
companies. This summary does not discuss any adidoreign, state or local tax laws, alternativieimum tax considerations, Medicare tax
considerations, or estate or gift tax consideratimn any holders. Tax consequences may vary démpuogon the particular status of an
investor.

This section is based upon the Internal Revenue ©6d986, as amended (the “Code”), Treasury Réignkand judicial and
administrative authorities, all of which are subjecchange, possibly with retroactive effect. Thean be no assurances that the Internal
Revenue Service (“IRS”) will not challenge one asrmof the tax consequences described herein.

As used herein, the term “U.S. holder” means a fi@akowner of a new note that is, for U.S. fedén@ome tax purposes:

» an individual who is a citizen or resident of theitdd States

* acorporation (or other entity taxable as a corpamgor U.S. federal income tax purposes) createdrganized in the United Stat
any state thereof or the District of Columt

* an estate the income of which is subject to U.&erfal income tax regardless of its source

» atrust (x) if a court within the United Statestde to exercise primary supervision over the a@stration of the trust and one
more U.S. persons have the authority to contradwiistantial decisions of the trust or (y) that daslid election in effect under
applicable Treasury Regulations to be treatedldsSaperson

The term “non-U.S. holder” means any holder thateigher a U.S. holder nor an entity that is trdate a partnership for U.S. federal
income tax purposes.

If a partnership (or other entity treated as arngaship for U.S. federal income tax purposes) hokls notes, the U.S. federal income tax
treatment of a partner in the partnership will gaitg depend upon the status of the partner anddhigities of the partnership. If you are a
partner of a partnership acquiring new notes, ymukl consult your tax advisor about the U.S. taxsequences of holding and disposing of
new notes.

You are urged to consult your own independent thwssar concerning the U.S. federal income tax cqusaces to you of acquiring,
owning and disposing of the new notes, as welhasapplication of state, local and foreign incomd ather tax laws.
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Tax Consequences to U.S. Holders
Payments of | nterest

Stated interest paid on a new note will be taxsblou as ordinary interest income at the timesiraes or is received in accordance with
your method of accounting for U.S. federal incoreppurposes. A portion of the price paid for a mete will be allocable to interest tt
“accrued” prior to the date the new note is pureldaghe “Pre-issuance Accrued Interest”). We intenthke the position that, on the first
interest payment date, a portion of the interestixeed by you in an amount equal to the Beetance Accrued Interest will be treated as am
of the Pre-issuance Accrued Interest and not @yment of interest on the new note. Amounts treated return of Pre-issuance Accrued
Interest should not be taxable to you when receingdhould reduce your tax basis in the new ngta borresponding amount.

New Note Premium

If your tax basis in a new note (excluding any basiributable to Pre-issuance Accrued Interesteeds the stated principal amount of
the new note, the excess generally will constitu®rtizable bond premium. Generally, you may electeduct the yearly portion of the
amortizable bond premium allocable against yoierggt income on the new notes, determined in aaocsdwith a “constant yield method.”
However, because the new notes may be redeemeslfiyou to maturity at a premium, special rules rapply to reduce or eliminate the
amount of amortizable bond premium that you may réizewith respect to a new note. The applicatibthese rules to a debt instrument with
a “make-whole” redemption feature, such as the netgs, is unclear. You should consult your tax smivabout these special rules, including
whether it would be advisable to elect to treatrdafirest on the new notes as original issue distcan which case you would not be subject to
these special rules.

Your tax basis in the new notes will be decreagethb amount of amortizable bond premium allowatsie@ deduction each year. This
election to deduct amortizable bond premium appbes| taxable bonds held during or after the bagaear for which the election is made,
can be revoked only with the consent of the IRS.

Sale, Exchange or Disposition of the New Notes

You generally will recognize gain or loss upon flaée, exchange or disposition (including a redeompdir retirement) of a new note eq
to the difference between the amount realized ersétle, exchange or disposition and your basiseméw note. For these purposes, the an
realized does not include any amount attributablgctrued interest. Amounts attributable to accinggtest (including any Pre-issuance
Accrued Interest) are treated as interest as destrinder “—Payments of Interest” above. Your tagi®in a new note generally will be equal
to the cost of the new note decreased by (i) theuswtnof Pre-issuance Accrued Interest returnedtoand (ii) any amortizable bond premium
previously amortized.

Gain or loss realized on the sale, exchange opdigpn of a new note will generally be capitalrgar loss and will be long-term capital
gain or loss if at the time of sale, exchange spadsition the new note has been held for more ¢in@nyear. Long-term capital gains recognized
by non-corporate U.S. holders may be subject taged tax rates. The deductibility of capital losisesubject to certain limitations.

Backup Withholding and I nformation Reporting

Information returns generally will be filed withgHRS in connection with payments on the new natesthe proceeds from a sale or
other disposition of the new notes. You will bejegbto backup withholding on these payments if failito provide your taxpayer
identification number to the paying agent and cgnwgth certain certification procedures or othemvestablish an exemption from backup
withholding. Backup withholding is not an additidt@x and the amount of any backup withholding frarpayment to you will be allowed as a
credit against your U.S. federal income tax liapidind may entitle you to a refund, provided tihat tequired information is timely furnished to
the IRS.
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Tax Consequences to Non-U.S. Holders
Payments of | nterest

Subject to the discussion below concerning backiphelding, U.S. federal withholding tax will nopgly to any payment of principal or
interest on the new notes if you are a non-U.Slémlprovided that in the case of interest:

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

* you are not a controlled foreign corporation tlsatellated, directly or indirectly, to us throughckt ownership; an

* (a) you provide your name, address and certairr atf@mation on an IRS Form W-8BEN (or a suitabléstitute form), and
certify, under penalties of perjury, that you ac¢ @ U.S. person or (b) you hold your notes throcegttain foreign intermediaries or
certain foreign partnerships and certain certiftmatequirements are satisfie

If you cannot satisfy the requirements describemvappayments of interest will be subject to a 30%. federal withholding tax unless a
tax treaty applies or the interest payments aextifely connected with the conduct of a U.S. tradbusiness. If a tax treaty applies to you,
you may be eligible for a reduction of or exemptiomm U.S. federal withholding tax. To claim anyeaxption from or reduction in the 30
withholding tax, you should provide a properly exted! IRS Form W-8BEN claiming a reduction of orex@mption from withholding tax
under an applicable tax treaty.

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 maintdiggau) are not subject to the U.S. federal
withholding tax (provided that you provide a prdgerxecuted IRS Form W-8ECI stating that such paysare not subject to withholding tax
because they are effectively connected with yoadaoet of a trade or business in the United Stabeg)instead are subject to U.S. federal
income tax, as described below.

If you are engaged in a trade or business in thieediBtates (and, if a tax treaty applies, you ta@ina permanent establishment within
the United States) and interest on the new natekjding interest received on redemption or reteamis effectively connected with the
conduct of such trade or business (and, if a eatyrapplies, attributable to such permanent astabéent), you will be subject to U.S. federal
income tax (but not U.S. withholding tax, assuméngroperly executed Form W-8ECI is provided) orhsimterest on a net income basis in
generally the same manner as if you were a U.Sopetn addition, in certain circumstances, if ywa a foreign corporation you may be
subject to a 30% (or, if a tax treaty applies, slogver rate as provided) branch profits tax.

Disposition of New Notes

Any gain or income (not including any amounts htitable to interest, which will be treated as désct above) realized on the
disposition of a new note (including a redemptiomatirement) will generally not be subject to Uf&leral income tax if you are a non-U.S.
holder unless:

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

» you are an individual who is present in the Unigtdtes for 183 days or more in the taxable ye#neflisposition and certain ott
conditions are me
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Backup Withholding and I nformation Reporting

We must report annually to the IRS and to eachldd@h-holder any interest that is paid to you. Cemikthese information returns also
may be made available to the tax authorities otthentry in which you reside under the provisiohsarious treaties or agreements for the
exchange of information.

Unless you are an exempt recipient, interest paysramthe new notes and the proceeds receiveddrdisposition (including a
redemption or retirement) of new notes may be stibgeadditional information reporting and may atsosubject to U.S. federal backup
withholding at the applicable rate if you fail toroply with applicable U.S. information reportingaartification requirements. Compliance v
the certification procedures required to claimeikemption from withholding tax on interest descdiladove will satisfy the certification
requirements necessary to avoid the backup witlimgpliix as well.

Backup withholding is not an additional tax. Any @amts so withheld under the backup withholdingswiél be refunded or credited
against your U.S. federal income tax liability, ypided you timely furnish the required informatianthe IRS.

The preceding discussion of the material U.S. fedarincome tax consequences is general informatiomly and is not tax advice.
Accordingly, you should consult your own tax advisoas to the particular tax consequences to you ofuschasing, holding or disposing ¢
new notes, including the applicability and effect bany state, local or non-U.S. tax laws, and of anghanges or proposed changes in
applicable law.
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BENEFIT PLAN INVESTOR CONSIDERATIONS

The following discussion was not intended or writte be used, and cannot be used, for the purdase@ing United States federal tax
penalties. This discussion was written in connectiith the promotion or marketing of the notes.

The following is a summary of certain considerasi@ssociated with the purchase of the notes bymmelbenefit plans that are subject
to the U.S. Employee Retirement Income Securityddt974, as amended (“ERISA”), by plans that antgiect to Section 4975 of the Code or
by persons whose underlying assets are consideliadltide “plan assets” of such plans (each, anfS2RPlan”). Certain benefit plans may be
subject to federal, state, local, non-U.S. or otaess that are similar to such provisions of ERI&ASection 4975 of the Code (collectively,
“Similar Laws”) and, accordingly, may be subjecstmilar risks (together with ERISA Plans, “Plans”)

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Caodipit ERISA Plans from engaging, directly anctertain cases, indirectly, in
specified transactions involving plan assets wétspns who are “parties in interest” (as defineBRISA) or “disqualified personsaé define
in Section 4975 of the Code), unless an exemptipties. A non-exempt prohibited transaction mayehtvbe rescinded, and a fiduciary of an
ERISA Plan that permits such a transaction mayubgest to penalties and liabilities under ERISA &mel Code.

The Company and any of its affiliates may each pargy in interest or disqualified person with respto ERISA Plans from time to tin
and the extension of credit is a transaction tactvi8ection 406 of ERISA and Section 4975 of thee€Omay apply, unless a statutory, class or
individual prohibited transaction exemption applies

In this regard, Section 408(b)(17) of ERISA andtec4975(d)(20) of the Code exempt the involvenddthe assets of an ERISA Plan
in connection with the sale or exchange of propeitl, the lending of money or other extension i&fdit with, or the transfer of plan assets to,
or the use of plan assets by or for the benefi@ierson who is a party in interest or disqualifierson if: (i) such person is a party in interest
or disqualified person solely by reason of provigservices to the ERISA Plan or by reason of aerrationships to such a service provider
and is not a fiduciary (including by reason of reridg investment advice) with respect to the inwvestt of plan assets involved in the
transaction and (ii) the ERISA Plan pays no momr@ceives no less than adequate consideratiatefased in such Sections).

In addition, the U.S. Department of Labor has idspmhibited transaction class exemptions, or PT@ts may apply to the acquisition
of the notes. These class exemptions include, withimitation, PTCE 84-14 (relating to transactiatetermined by independent qualified
professional asset managers), PTCE 90-1 (relatinghsactions involving insurance company pooéghsate accounts), PTCE 98-(relating
to transactions involving bank collective investinemds), PTCE 95-60 (relating to transactions lavg life insurance company general
accounts) and PTCE 96-23 (relating to transactitmtermined by ihouse asset managers). A purchaser of any notakldtw aware that the
can be no assurance that all of the conditionsipfsach exemptions will be satisfied and that ttepe of the exemptive relief provided by any
such exemption might not cover all acts which miggiconstrued as prohibited transactions.

Accordingly, the notes should not be purchasecetd hy any Plan unless such purchase and holdithgueticonstitute or result in a non-
exempt prohibited transaction under ERISA and $actB75 of the Code or a similar violation undey applicable Similar Laws.

Representation

By acceptance of a note, each purchaser and subdegansferee of a note will be deemed to haveesemted and warranted that either:
(i) no portion of the assets used by such purcharsgansferee to acquire
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or hold the note constitutes assets of any Pldi)dhe purchase and holding of the note by sugattipaser or transferee will not constitute or

result in a non-exempt prohibited transaction urikstion 406 of ERISA or Section 4975 of the Camteg similar violation under any
applicable Similar Laws.

The preceding discussion is general in nature sumdt intended to be all-inclusive. Fiduciarieotrer persons considering purchasing
the notes on behalf of, or with the assets of,Rliay should consult with their counsel regardirgpbtential applicability of ERISA, the Code
and any Similar Laws to such investment, includimg applicability of any exemption thereto. Eacihgbaser and holder of the notes has
exclusive responsibility for ensuring that its phase and holding of the notes does not violatdidiieiary and prohibited transaction rules of
ERISA, the Code and any Similar Laws. The salengfreotes to any Plan is in no respect a representhy us or any of our affiliates or
representatives that such an investment meetslallant legal requirements with respect to inveatsby Plans generally or any particular
Plan, or that such an investment is appropriat®fans generally or any particular Plan.
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UNDERWRITING

Credit Suisse Securities (USA) LLC, Deutsche Bae&ugities Inc., Goldman, Sachs & Co. and UBS SéesrLLC are joint book-
running managers and are acting as representétivése underwriters named below.

Subject to the terms and conditions of the undeivgriagreement dated the date of this prospecfuslesment, the underwriters named
below have severally agreed to purchase from wbyanhave agreed to sell, the principal amountesi notes listed opposite their names
below at the public offering price less the undéting discount set forth on the cover page of irisspectus supplement:

Principal Amount

Underwriters of New Notes

Credit Suisse Securities (USA) LL $ 87,500,00
Deutsche Bank Securities Ir 87,500,00
Goldman, Sachs & Ci 87,500,00
UBS Securities LLC 87,500,00
Total $ 350,000,00

The underwriting agreement provides that the oliiga of the several underwriters to purchase #ve motes offered hereby are subject
to certain conditions and that the underwriterd purchase all of the new notes offered by thispeztus supplement if any of these new notes
are purchased.

We have been advised by the underwriters thatrdenwriters propose to offer the new notes direittlthe public at the public offering
price set forth on the cover page of this prospestipplement and to certain dealers at such gésed concession not in excess of 0.40% ¢
principal amount of the new notes. The underwriteay allow, and such dealers may reallow, a commes®t in excess of 0.25% of the
principal amount of the new notes to certain ottealers. After the initial public offering, the werevriters may change the offering price and
other selling terms. The offering of the new ndigshe underwriters is subject to receipt and atzrege and subject to the underwriters’ right
to reject any order in whole or in part.

We estimate that our share of total expenses sfffiering, excluding the underwriting discount)lie less than $1 million.

We have agreed to indemnify the several undervgrigainst certain liabilities, including liabiliieinder the Securities Act of 1933, and
to contribute to payments the underwriters maydogiired to make in respect of any of these liaedit

The notes will not be listed on any securities exgje or quoted on any automated dealer quotat&tersy The underwriters currently
make a market in the existing notes and have adlvisghat they currently intend to make a markéthénew notes, but will not be obligatec
do so and may discontinue any market-making attg/ét any time without notice. No assurance cagiven as to the liquidity of the trading
market for the notes or that an active trading refér the notes will continue. If an active traglimarket for the notes does not continue, the
market price and liquidity of the notes may be adely affected.

In connection with the offering of the new noté® tinderwriters may engage in transactions thhiligts maintain or otherwise affect
the price of the notes. Specifically, the undersvdtmay overallot in connection with the offeringeating a short position. In addition, the
underwriters may bid for, and purchase, the naotébe open market to cover short positions ordbisze the price of the notes. Any of these
activities may stabilize or maintain the marketprof the notes above independent market levelsydtepresentation is made hereby that the
underwriters will engage in any of those transangtior of the magnitude of any effect that the taatisns described above may have on the
market price of the notes. The underwriters mag aigose a
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penalty bid. This occurs when a particular undeewriepays to the underwriters a portion of theemniting discount received by it because
the underwriters have repurchased notes sold by dlhe account of such particular underwritertambdizing or short covering transactions.
The underwriters will not be required to engagthise activities, and if they engage in these itiesy they may end any of these activities at
any time without notice.

The underwriters and their respective affiliates fatl service financial institutions engaged imigas activities, which may include
securities trading, commercial and investment bamkinvestment research, financial advisory, inwestt management, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their respective affd@abave, from time to time, performed, and
may in the future perform, various financial advisand investment banking services for us, for Wwhiey received or will receive customary
fees and expenses. Certain underwriters in thevioff have participated in the prior offerings af outstanding notes and Class A Common
Stock. Affiliates of the underwriters in this offieg are also lenders under our revolving creditlifaes.

In the ordinary course of their various business/gies, the underwriters and their respectiveliates may make or hold a broad array of
investments and actively trade debt and equityréiéesi(or related derivative securities) and ficiahinstruments (including bank loans) for
their own account and for the accounts of theitamers, and such investment and securities aetivitiay involve our securities and/or
instruments, and may enter into other businesageraents with us or our affiliates. The underwsiteind their respective affiliates may also
make investment recommendations and/or publiskmress independent research views in respect of serurities or instruments and may at
any time hold, or recommend to clients that theyué&e, long and/or short positions in such se@siand instruments.

Selling Restrictions
European Economic Area

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive (each, a “Relevant
Member State”), each underwriter has representddigreed that with effect from and including théedan which the Prospectus Directive is
implemented in that Relevant Member State (the éRRaht Implementation Date”) it has not made andivat make an offer of the new notes
which are the subject of the offering contempldigdhis Prospectus to the public in that Relevaetiider State except that it may, with effect
from and including the Relevant Implementation Dateke an offer of such new notes to the publibi@éRelevant Member State:

(&) atany time to any legal entity which is a quatifiavestor as defined in the Prospectus Direc

(b) atany time to fewer than 100 or, if the RelevamnMber State has implemented the relevant provididime 2010 PD Amendin
Directive, 150, natural or legal persons (othenthaalified investors as defined in the Prospebtiusctive), as permitted under the
Prospectus Directive, subject to obtaining thernémsent of the representatives of the Compangrigrsuch offer; o

(c) atanytime in any other circumstances falling witArticle 3(2) of the Prospectus Directi\

provided that no such offer of new notes refercenht(a) through (c) above shall require us or anglerwriter to publish a prospectus pursuant
to Article 3 of the Prospectus Directive or suppdama prospectus pursuant to Article 16 of the frotus Directive.

For the purposes of this provision, the expres&onoffer of notes to the public” in relation toyanew notes in any Relevant Member
State means the communication in any form and pynagans of sufficient information on the termshad bffer and the new notes to be offered
so as to enable an investor to decide to
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purchase or subscribe for the new notes, as the szag be varied in that Member State by any measyilementing the Prospectus Directive
in that Member State, the expression “Prospectusciive” means Directive 2003/71/EC (and amendmémaseto, including the 2010 PD
Amending Directive, to the extent implemented ia Relevant Member State), and includes any reldugriementing measure in the Relev
Member State and the expression “2010 PD Amendingcbive” means Directive 2010/73/EU.

United Kingdom
Each underwriter has represented and agreed that:

(&) it has only communicated or caused to be commuetcand will only communicate or cause to be comeated an invitation ¢
inducement to engage in investment activity (witthie meaning of Section 21 of the FSMA) receivedt lry connection with the
issue or sale of the new notes in circumstancesioh Section 21(1) of the FSMA does not applylte Company; an

(b) it has complied and will comply with all applicalpeovisions of the FSMA with respect to anythinghddy it in relation to the ne
notes in, from or otherwise involving the Unitechigdom.

Hong Kong

The new notes may not be offered or sold by mehasydocument other than: (i) in circumstancescitdo not constitute an offer to
the public within the meaning of the Companies @adce (Cap. 32, Laws of Hong Kong), or (ii) to “@ssional investorsivithin the meanin:
of the Securities and Futures Ordinance (Cap. 6&ds of Hong Kong) and any rules made thereundsd(iipin other circumstances which do
not result in the document being a “prospectushinithe meaning of the Companies Ordinance (CapL8®&s of Hong Kong), and no
advertisement, invitation or document relatinghte hew notes may be issued or may be in the péssexdsany person for the purpose of issue
(in each case whether in Hong Kong or elsewherki;inis directed at, or the contents of which #ely to be accessed or read by, the public
in Hong Kong (except if permitted to do so under ldws of Hong Kong) other than with respect to metes which are or are intended to be
disposed of only to persons outside Hong Kong ¢y tm“professional investors” within the meaninfjtioe Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules madestiinder.

Japan

The new notes have not been and will not be ragidtender the Securities and Exchange Law of J&parSecurities and Exchange
Law) and each underwriter has agreed that it vaitlaffer or sell any new notes, directly or inditgcin Japan or to, or for the benefit of, any
resident of Japan (which term as used herein ma@anperson resident in Japan, including any cotforar other entity organized under the
laws of Japan), or to others for re-offering omtesdirectly or indirectly, in Japan or to a resitof Japan, except pursuant to an exemption
from the registration requirements of, and othesviiscompliance with, the Securities and Exchange Bnd any other applicable laws,
regulations and ministerial guidelines of Japan.

Singapore

This prospectus supplement has not been registsracrospectus with the Monetary Authority of &imgre. Accordingly, this
prospectus supplement and any other document @rialah connection with the offer or sale, or im@&tion for subscription or purchase, of the
new notes may not be circulated or distributed,may the new notes be offered or sold, or be maelsubject of an invitation for subscription
or purchase, whether directly or indirectly, toguars in Singapore other than: (i) to an institugidnvestor under Section 274 of the Securities
and Futures Act, Chapter 289 of Singapore (the "$HA) to a relevant person, or any person purgua Section 275(1A), and in accordance
with the conditions, specified in Section 275 af ®FA, or (iii) otherwise pursuant to, and in adesrce with the conditions of, any other
applicable provision of the SFA.
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Where the new notes are subscribed or purchasest Gadtion 275 by a relevant person which is:

(a) acorporation (which is not an accredited investiog)sole business of which is to hold investmantsthe entire share capital
which is owned by one or more individuals, eaclwbbm is an accredited investor;

(b) atrust (where the trustee is not an accrediteesitor) whose sole purpose is to hold investmerdsanh beneficiary of the trust
an accredited investc

shares, debentures and units of shares and deegwofuthat corporation or the beneficiaries’ righutsl interest in that trust shall not be
transferable for six months after that corporatiothat trust has acquired the new notes undefd®e275 except: (1) to an institutional inves
under Section 274 of the SFA or to a relevant perspany person pursuant to Section 275(1A), arattordance with the conditions,
specified in Section 275 of the SFA; (2) where nosideration is given for the transfer; or (3) Ipewation of law.
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LEGAL MATTERS

Weil, Gotshal & Manges LLP, New York, New York wghss upon the validity of the new notes on bebfaBenworth. Certain legal
matters will be passed upon for the underwriter®hyis Polk & Wardwell LLP, New York, New York.

EXPERTS

The consolidated financial statements and relateh€ial statement schedules for Genworth Finankrial as of December 31, 2011 and
2010, and for each of the years in the three-yeeo@ ended December 31, 2011, and managemengssassnt of the effectiveness of internal
control over financial reporting as of December 3111, included in our Annual Report on Form 10eK the year ended December 31, 2011
have been incorporated by reference herein innediaipon the reports of KPMG LLP, independent tegésl public accounting firm,
incorporated by reference herein, and upon theoaitytof said firm as experts in accounting andiiad. The audit reports covering the
December 31, 2011 and 2010 consolidated finantagments and related financial statement schethdesled in our Annual Report on Fo
10-K for the year ended December 31, 2011 referdbange in the method of accounting for embeddaditalerivatives and variable interest
entities in 2010 and for other-than-temporary impaints in 2009.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQuU ¥an inspect and copy these
reports, proxy statements and other informatiah@tpublic reference facilities of the SEC at tii®CS Public Reference Room located at 100
F Street, N.E., Washington, D.C. 20549. PleasetlcalSEC at 1-800-SEQ330 for further information on the operation of tAublic Referenc
Room. The SEC also maintains a web site that aomtaiports, proxy and information statements ahdrahformation regarding registrants
that file electronically with the SEC (www.sec.go@ur internet address is www.genworth.com. Howetrer information on our website is |
a part of this prospectus supplement. In addityon, can inspect reports and other information \eedt the office of the New York Stock
Exchange, Inc., 20 Broad Street, New York, New YDoKO05.

This prospectus supplement is part of a regismmegiatement that we filed with the SEC under theuBges Act of 1933, as amended.
registration statement, including the attachedttdyicontains additional information about us. Yoay inspect the registration statement and
exhibits without charge at the office of the SEQ@® F Street, N.E., Washington, D.C. 20549, andmay obtain copies from the SEC at
prescribed rates.
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INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by referencebiinfation into this prospectus supplement, whichmeehat we can disclose important
information to you by referring to those documelit®& hereby “incorporate by reference” the documésitisd below, which means that we are
disclosing important information to you by refegigou to those documents. The information thatileddter with the SEC will automatically
update and in some cases supersede this inform&patifically, we incorporate by reference thédieing documents or information filed
with the SEC (other than, in each case, documeritdarmation deemed to have been furnished andileotin accordance with SEC rules):

e Our Annual Report on Form -K for the year ended December 31, 2C

» Our Definitive Proxy Statement on Schedule 14Adfiten April 4, 2011, but only to the extent thatlsirtformation wa:
incorporated by reference into our Annual ReporForm 1(-K for the year ended December 31, 2010;

» Future filings we make with the SEC under Sectibd&), 13(c), 14 or 15(d) of the Securities ExcteaAgt of 1934 after the date
this prospectus and before the termination of affisring.

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 CounsglSatretary, Genworth Financial, Inc., 6620 WestaBrStreet, Richmond, Virginia 23230,
Telephone No. (804) 281-6000.
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GENWORTH FINANCIAL, INC.

DEBT SECURITIES
COMMON STOCK
PREFERRED STOCK
WARRANTS
RIGHTS
UNITS

We may from time to time offer to sell our debtwséites, common stock or preferred stock, eith@asately or represented by warrant
rights, as well as units that include any of theseurities or securities of other entities. Thetdelsurities may consist of debentures, notes or
other types of debt. Our Class A Common Stocksiedi on the New York Stock Exchange and tradesruhddicker symbol “GNW.” The
debt securities, preferred stock, warrants, right$ units may be convertible or exercisable or argkeable for common stock or preferred
stock or other securities of ours or debt or egsétyurities of one or more other entities.

We may offer and sell these securities to or thhooige or more underwriters, dealers and agentiirextly to purchasers, on a
continuous or delayed basis. These securitiesnaégobe resold by security holders. We will provigecific terms of any securities to be
offered in supplements to this prospectus. You khmad this prospectus and the applicable prospextpplement carefully before you invest.

Our principal executive offices are located at 6828st Broad Street, Richmond, Virginia 23230. Galephone number is (804) 281-
6000.

Investing in these securities involves risks. Seé##ém 1A—Risk Factors” beginning on page 49 of our
annual report on Form 10-K for the year ended Deceler 31, 2008, which is incorporated by reference hein.

Neither the Securities and Exchange Commission na@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is August 26, 2009
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf teggisn statement on Form S-3 that we filed witl 8ecurities and Exchange
Commission, or the SEC, as a “well-known seasos&der” as defined in Rule 405 under the Securitef 1933. By using a shelf
registration statement, we may sell, at any timgfaom time to time, in one or more offerings, aymbination of the securities described in
this prospectus. As allowed by the SEC rules, ghispectus does not contain all of the informatimtuded in the registration statement. For
further information, we refer you to the registoatistatement, including its exhibits. Statementgaioed in this prospectus about the provis
or contents of any agreement or other document@raecessarily complete. If the SEC’s rules aggilegions require that an agreement or
document be filed as an exhibit to the registrasitaiement, please see that agreement or docuoremtbmplete description of these matters.

You should read this prospectus and any prospsciyslement together with any additional informatyma may need to make your
investment decision. You should also read and alyefonsider the information in the documents waedreferred you to in “Where You Can
Find More Information’below. Information incorporated by reference afker date of this prospectus is considered a pahisfprospectus ar
may add, update or change information containatignprospectus. Any information in such subseqtiéngs that is inconsistent with this
prospectus will supersede the information in tl@spectus or any earlier prospectus supplement.

You should rely only on the information incorpomtey reference or provided in this prospectus anydsapplement. We have not
authorized anyone else to provide you with othtarmation. We are not making an offer to sell theseurities in any jurisdiction where the
offer or sale is not permitted. You should not assuhat the information in this prospectus, anyspettus supplement or any document
incorporated herein by reference is accurate anpate other than the date of the applicablerdeat. Our business, financial condition,
results of operations and prospects may have chagigee that date.

Unless otherwise stated, or the context othervageires, references in this prospectus to “we,” ‘am “our” are to Genworth Financie
Inc. and its consolidated subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQuU ¥an inspect and copy these
reports, proxy statements and other informatiath@tpublic reference facilities of the SEC at tiC% Public Reference Room located at 100
F Street, N.E., Washington, D.C. 20549. PleasetltalSEC at 1-800-SEG330 for further information on the operation o thublic Referenc
Room. The SEC also maintains a website that cantajports, proxy and information statements andrdtiformation regarding registrants t
file electronically with the SEC (www.sec.gov). Goternet address is www.genworth.com. Howeverjif@mation on our website is not a
part of this prospectus. In addition, you can im$peports and other information we file at thee#fof the New York Stock Exchange, Inc., 20
Broad Street, New York, New York 10005.

We have filed a registration statement and relatdtbits with the SEC under the Securities Act @83. The registration statements
contain additional information about us and theuséies we may issue. You may inspect the registnattatement and exhibits without charge
at the office of the SEC at 100 F Street, N.E., Nifagton, D.C. 20549, and you may obtain copies fthenSEC at prescribed rates.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by referenicddrmation into this prospectus, which means thatcan disclose important informati
to you by referring to those documents. We hereéhgorporate by reference” the documents listedwelehich means that we are disclosing
important information to you by referring you tm#e documents. The information that we file latéhwhe SEC will automatically update and
in some cases
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supersede this information. Specifically, we inargie by reference the following documents or imfation filed with the SEC (other than, in
each case, documents or information deemed to e furnished and not filed in accordance with S#HES):

e Our Annual Report on Form -K for the year ended December 31, 2C
»  Our Quarterly Reports on Form-Q for the fiscal quarters ended March 31 and Jne@09;

e Our Current Reports on Forn-K filed on February 13, May 18 (only with respexttem 5.02 and Exhibit 10.1 of Iltem 9.01), J
10 and August 20, 200

» The description of our Class A Common Stock comdiim our Registration Statement on Form 8-A fikdth the SEC on May 24,
2004;

» The description of our Series A Cumulative Pref@i®ock contained in our Registration Statemerffam 8-A filed on May 24,
2004; anc

» Future filings we make with the SEC under Sectibd&), 13(c), 14 or 15(d) of the Securities ExcleaAgt of 1934 after the date
this prospectus and before the termination ofaffisring.

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 23230,
Telephone No. (804) 281-6000.
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USE OF PROCEEDS

Unless otherwise stated in the prospectus suppleatenmpanying this prospectus, we will use thepneteeds from the sale of any d
securities, common stock, preferred stock, warraights or units that may be offered hereby faneyal corporate purposes. Such general
corporate purposes may include, but are not lintitethe funding of our insurance operations, ré@uyor refinancing our indebtedness or the
indebtedness of our subsidiaries, financing possibhuisitions and redeeming outstanding securifies prospectus supplement relating to an
offering will contain a more detailed descriptiditioe use of proceeds of any specific offeringexfigities.

DESCRIPTION OF SECURITIES
We will set forth in the applicable prospectus dapgent a description of the debt securities, comstiook, preferred stock, warrants,
rights or units that may be offered under this pexsus.
SELLING SECURITYHOLDERS
Information about selling securityholders, wherplagable, will be set forth in a prospectus supmemmin a poseffective amendment,
in filings we make with the SEC under the Secwsitixchange Act of 1934 that are incorporated bgresfce.
PLAN OF DISTRIBUTION
We may offer and sell these securities to or thhooige or more underwriters, dealers and agentdirextly to purchasers, on a
continuous or delayed basis. We will provide thecsfic plan of distribution for any securities te bffered in supplements to this prospectus.
LEGAL MATTERS
The validity of the securities offered hereby vadl passed upon for us by Weil, Gotshal & Manges, IN&v York, New York.

EXPERTS

The consolidated financial statements and relateh€ial statement schedules for Genworth Finankrial as of December 31, 2008 and
2007, and for each of the years in the three-yeeo@ ended December 31, 2008, and managemengssassnt of the effectiveness of internal
control over financial reporting as of December &108, have been incorporated by reference haneiiance upon the reports of KPMG
LLP, independent registered public accounting fimeprporated herein and upon the authority of §iaid as experts in accounting and
auditing. The reports with respect to the constdiddinancial statements and schedules refer tmage in the method of accounting for
deferred acquisition costs in connection with migdifons or exchanges of insurance contracts irY 280d share-based payments and pension
and other postretirement plan obligations in 2006.
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