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ahie 6620 West Broad Street
Genworth e Richmond, Virginia 23230

April 11, 2013
Dear Stockholder,

You are invited to attend the 2013 Annual Meetih@ckholders of Genworth Financial, Inc. to bédhat 2:00 p.m. local time on Wednesday,
May 15, 2013, at The Westin Richmond, 6631 WesaBrBtreet, Richmond, Virginia 23230.

The Annual Meeting will include a report on our Imgss operations, discussion and voting on theemsasiet forth in the accompanying Notic
2013 Annual Meeting of Stockholders and Proxy $tetet, and discussion and voting on any other basinetters properly brought before the
meeting.

Whether or not you plan to attend, you can ensatg ghares are represented at the meeting by plsosytitmitting your proxy by telephone, by
Internet or by completing, signing, dating and mneitog your proxy card in the enclosed envelope.

Cordially,
/sl James S. Riey /sl Thomas J. Mclnerne
James S. Rieg Thomas J. Mclnerne

Non-Executive Chairman of the Boa President and Chief Executive Offic



Table of Contents

NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS

2:00 p.m., May 15, 2013
The Westin Richmond
6631 West Broad Street
Richmond, Virginia 23230

April 11, 2013
To the Stockholders:

NOTICE IS HEREBY GIVEN that Genworth Financial, 1l#c2013 Annual Meeting of Stockholders will be dhak The Westin Richmond, 6631
West Broad Street, Richmond, Virginia 23230, on Wastlay, May 15, 2013, at 2:00 p.m. local timeddrass all matters that may properly come
before the Annual Meeting. In addition to receivangeport on our business operations, stockhold#irbe asked:

Q) to elect the nine nominees named in this proxyestant as directors for the ensuing y:

(2) to approve, on an advisory basis, the compensafionr named executive officel

3) to ratify the selection of KPMG LLP as our indepentregistered public accounting firm for 2013; :

4) to transact such other business as may properlg dxafore the Annual Meeting or any adjournmentdbe

Stockholders of record at the close of busines&pii 4, 2013 will be entitled to vote at the mewtiand any adjournments.
Distribution to stockholders of this proxy statemand a proxy card is scheduled to begin on or gAptil 11, 2013.

Cordially,

/sl Leon E. Roda
Leon E. Roda
Secretary

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders
to Be Held on May 15, 2013

Genworth’s proxy statement and annual report to stekholders are available at:
www.edocumentview.com/GNW
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NOTE REGARDING THIS PROXY STATEMENT

As previously announced, on April 1, 2013, we cogtgadl a holding company reorganization in conneatitth a comprehensive capital plan for
our U.S. Mortgage Insurance segment, which is dsed in further detail in the Compensation Disarsaind Analysis section of this proxy statement.
Pursuant to the reorganization, the public holdiampany historically known as “Genworth Financiat.” (now renamed Genworth Holdings, Inc.)
became a direct, whollgwned subsidiary of a new public holding comparat the formed and that now has been renamed GenWwiréimcial, Inc. Ir
connection with the reorganization, all the stoddleos of the old Genworth public holding companyriediately prior to the completion of the
reorganization automatically became stockholdeti®hewly-formed public holding company, owning ame number of shares of stock in the new
public holding company that they owned in the aldblc holding company immediately prior to the rganization. In addition, the Board of Directors
of the new public holding company and its Audit Goittee, Management Development and Compensatiom@ivee, Nominating and Corporate
Governance Committee and Legal and Public Affams@iittee are composed of exactly the same membeleaBoard of Directors, Audit
Committee, Management Development and Compens@tommittee, Nominating and Corporate Governance Citieerand Legal and Public Affairs
Committee of the old public holding company priotie reorganization.

Accordingly, references to “we,” “Genworth,” thedimpany” or “our” in this proxy statement have tloldwing meanings:
*  For periods prior to April 1, 2013: the old Genwoptublic holding compan

*  For periods commencing April 1, 2013: the new Gemlwpublic holding compan
The Board of Directors of the new public holdingmgzany and its Audit Committee, Management Develograad Compensation Committee
and Nominating and Corporate Governance Commitiee hatified and approved all actions previousketaby the Board of Directors of the old

public holding company and its Audit Committee, Mgament Development and Compensation Committe&amdnating and Corporate
Governance Committee, respectively, with respethiéd2013 Annual Meeting of Stockholders and théxp statement and related matters.
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PROXY SUMMARY

This summary highlights information contained elbeve in this proxy statement. This summary doe<ootain all of the information that you
should consider, and you should read the entireypstatement carefully before voting.

2013 Annual Meeting of Stockholders Information

Date and Time: Wednesday, May 15, 2013 at 2:00 p.m. local t

Place: The Westin Richmond, 6631 West Broad St., Richmafiidyinia 23230

Record Date: April 4, 2013

Voting Rights: Stockholders of record as of the record date atidezhto vote. Each share of common stock is ketito one vote for ea

director nominee and one vote for each of the giheposals presented at the meet

2012 in Review—A Year of Transition
Rebuilding Sockholder Value

During 2012, we completed a strategic review oflmuginess portfolio and announced developmentsitstoategy designed to enhat
stockholder value by focusing on two core busingdde Life Insurance, which includes our life insurance, long-term casurance and
fixed annuities businesses; aBtbbal Mortgage Insurance, which includes mortgage insurance in the UnitedeS, Canada, Australia a
other markets

We also announced a goal of rebuilding stockholdére by improving business performance, simplifydur business portfolic
generating capital and increasing financial strieragtd flexibility.

Leadership Transition

Following a search conducted by our Board, we naffennas J. Mclnerney as our new President and Exiecutive Officer, effective ¢
of January 1, 2013, and approved his compensa#iokage with an emphasis on stock appreciationsif®ARs”) that only deliver value
based on stock price appreciati

Mr. Mclnerney’s appointment followed the resignatio May 2012 of Michael D. Fraizer as our Chairnefuthe Board and as our
President and Chief Executive Officer, and ouryeimto a separation agreement with Mr. Fraizerldwaihg Mr. Fraizer’s resignation and
prior to Mr. Mclnerney’s appointment, Martin P. Kieour current Executive Vice President and CRieincial Officer, served as our
Acting President and Acting Chief Executive OfficAdditionally, James S. Riepe was appointed as-Eigcutive Chairman of the
Board.

In connection with our leadership transition angl @mnouncement of our strategic developments, wsaed incentive and retention
programs to motivate and retain key leaders. Thgrnams consist of equity and cash-based incentindsa severance plan that promotes
retention through the end of 20:

2012 Performance and Impact on Compensation

We ended the year with stabilized financial resmitsur mortgage insurance business in Australihather countries, improved
performance in our U.S. Mortgage Insurance segnagtjmproved statutory performance in our U.Se lifsurance segment. We also
made progress in executing our plans to strengthefinancial position and address our non-corénasses, all of which are designed to
rebuild stockholder valut
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» Although the company reported financial resultsZ0t2 that represented an improvement over 201felvehort of our key goals relatir
to net operating income and net operating earrmpegshare. As a result, we paid annual incentigeging from 62% to 91% of targeted
amounts, and mid-term incentives ranging from zer®8% of targeted amounts, to our continuing namextutive officers. These actions
are described in more detail in the CompensatiatiZision and Analysis section of this proxy statgrbeginning on page 2

Voting Matters and Board Recommendations

Page Number fol

Board Additional
Proposals Recommendation Information
1. Election of Directors FOR each direct 7
2. Advisory Vote to Approve Executive Compensa FOR 65
3. Ratification of Independent Registered Publicédunting Firm FOR 70

Our Director Nominees

The table below sets forth information about owectior nominees, each of which is an incumbent negrabour Board, including their ages,
length of service on our Board, relevant experieareeg Board committee memberships.

Director
Director Age Since Experience Board Committees
William H. Bolinder 62 201C Former President, Chief Executive Officer and actior of Acadic NCGC
Trust N.A. LPAC
G. Kent Conrac 65 201z Former U.S. Senat( LPAC
Nancy J. Karct 65 200t  Former Senior Partner of McKinsey & Compse MDCC
NCGC (Chair)
Thomas J. Mclnerne 56 201z President and Chief Executive Officer of Genworithalacial, Inc.
Christine B. Mead 57 200¢ Former Executive Vice President and Chief Finan®@ifficer of AC
Safeco Corporatio LPAC
David M. Moffett 61 2012 Former Chief Executive Officer and director of Fedédome Loan LPAC
Mortgage Corporatio
Thomas E. Molone 69 200¢ Former Senior Executive Vice President and Chipafcial Office AC
of John Hancock Financial Services, | LPAC (Chair)
James A. Parke 67 200¢  Former Vice Chairman and Chief Financial OfficeiGE Capital AC (Chair)
Services and former Senior Vice President of Géridemtric MDCC
Company
James S. Riepe+ 69 200¢  Former Vice Chairman of T. Rowe Price Group, Inc. AC

+ Nonr-Executive Chairman of the Boa

AC= Audit Committee

MDCC= Management Development and Compensation Comn
NCGC= Nominating and Corporate Governance Comm

LPAC= Legal and Public Affairs Committe

MDCC (Chair)
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Our Corporate Governance Facts

Size of Board (as of the Annual Meetir 9

Number of Independent Directors (as of the Annuaklhg) 8

Board Committees Consist Entirely of Independemée€ibrs Yes
All Directors Attended at least 75% of Meetings ¢ Yes
Annual Election of All Director: Yes
Majority Voting for Directors Yes
Separate Independent Chairman & C Yes
Independent Directors Meet Regularly in Executiesston Yes
Annual Board and Committee S-Evaluations Yes
Stockholders Holding at least 40% of Outstandingy@wn Stock Have Ability to Call Special Meeti Yes
Annual Advisory Approval of Executive Compensat Yes
Stock Ownership Requirements for Directors and Hitee Officers Yes
No Poison Pill Yes

Our Executive Compensation Philosophy and Practices

Our executive compensation program utilizes a lzgldmmix of base salary, annual and Idegn incentives and customary benefits to attradt
retain highly qualified executives, and maintairstrang relationship between executive pay and esmyperformance. As evidenced by the results of
our “say-on-pay” votes at both our 2011 and 2012uat Meetings of Stockholders, with over 94% an#e98espectively, of shares represented in
person or by proxy at the meeting voting in fawee, believe that stockholders have indicated stsugport for the structure and execution of our
named executive officer compensation program.

Highlights of our named executive officer compeiaprogram, as described in the Compensation Bsgon and Analysis section, include:

e acompensation program that is performi-based and measures performance over multiple tmefs;

« annual incentives that are earned based on aafixa@itreview of business and individual performaagainst key financial and non-
financial objectives

« annual lon-term equity grants in the form of SARs, which pd&ivalue only to the extent our stock price incesafter the date of gral
thereby aligning stockholder and executive intexemnd

» appropriate risk management practices, includinaback policy, anti-hedging policy, stock owneépstequirements and net hold
requirements with respect to equity gra
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PROXY STATEMENT

Genworth Financial, Inc.
6620 West Broad Street
Richmond, Virginia 23230

This proxy statement is furnished in connectiorhwtiite solicitation
of proxies by Genworth Financial, Inc. on behalfteé Board of
Directors for the 2013 Annual Meeting of Stockhatiéhe “Annual
Meeting”). Distribution to stockholders of this pgostatement and a
proxy card is scheduled to begin on or about Ajtil2013.

Your vote is important. Whether or not you plan to attend the
Annual Meeting, please take the time to vote ytwaras as soon as
possible. You can ensure that your shares are abtée meeting by
submitting your proxy by telephone, by Internebgrcompleting,
signing, dating and returning the enclosed proxg aathe envelope
provided. Submitting your proxy by any of these inoets will not
affect your right to attend the meeting and votestdckholder who
gives a proxy may revoke it by voting in persotha Annual Meeting,
by delivering a subsequent proxy or by notifyingpheE. Roday,
Genworth’s Secretary, in writing of such revocatidttendance at the
meeting alone will not revoke a previously subnditpeoxy.

INFORMATION ABOUT THE ANNUAL MEETING AND
PROXY VOTING
What matters are to be voted on at the Annual Meetig?

Genworth intends to present the following propo$faistockholder
consideration and voting at the Annual Meeting:

(2) to elect the nine nominees named in this psiatement a
directors for the ensuing year;

(2) to approve, on an advisory basis, the compemsaf our named
executive officers;

(3) to ratify the selection of KPMG LLP as our ipgadent
registered public accounting firm for 2013; and

(4) to transact such other business as may propere before th
Annual Meeting or any adjournment thereof.

What is the recommendation of the Board of Directos with respect
to each proposal?

The Board of Directors recommends votes:

* FOR the election of the nine nominees named in thigyro
statement as director

* FOR the approval, on an advisory basis, of the compmmsa
of our named executive officers; a

* FOR the ratification of the selection of KPMG LLP asrou
independent registered public accounting firm @12

Will any other matters be presented for a vote atite Annual
Meeting?

At this time, we are not aware of any other mattieas will be
presented for a vote at the Annual Meeting. Howeif@nother matter
were to be properly presented, the proxies wouddtkigir own
judgment in how to vote on that matt

Who is entitled to vote at the Annual Meeting?

All holders of record of our Class A common stogér value
$0.001 (our “common stock”), at the close of busgen April 4, 2013
(the “record date”) are entitled to vote at the AahMeeting.

As of the record date, there were 493,074,758 shafreommon
stock issued and outstanding. Each share outstodithe record date
will be entitled to one vote.

If you are the beneficial owner, but not the recondher, of our
common stock, you will receive instructions abootivg from the
bank, broker or other nominee that is the stocldvobtd record of your
shares. Contact your bank, broker or other nomitireetly if you have
questions.

If you hold shares of our common stock throughGlesworth
Financial, Inc. Retirement and Savings Plan omaégrnational
employee benefit plan that includes our commonksfeach, a
“benefit plan), you will receive a separate votingtruction card
covering those shares from the plan trustee.
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How do | vote my shares?

Stockholders of record may vote their shares isgeat the Annual
Meeting, or may submit a proxy to cause their shéwee represented
and voted at the Annual Meeting.

Stockholders of record may grant a proxy with respe their
shares by mail, by telephone or by Internet. Gnandi proxy by
telephone or by Internet will be available throdgh59 p.m. Eastern
time on May 14, 2013.

Voting instructions appear on your proxy card.diiygrant a proxy
by telephone or by Internet, please have your poaxg available.

If you are a stockholder of record or a duly appednproxy of a
stockholder of record, you may attend the meetimdj\ete in person.
However, if your shares are held in the name darekbbroker or other
nominee, and you wish to attend the meeting to Woperson, you will
have to contact your bank, broker or other nominezbtain its proxy,
and bring that document with you to the meeting.

Proxies submitted by mail, telephone or Internétlvg voted in the
manner you indicate by the individuals named orpttoy. If you
submit a proxy but do not specify how your sharesta be voted, the
proxies will vote your shares:

¢ FOR the election of the nine nominees named in thigyro
statement as director

¢ FOR the approval, on an advisory basis, of the compmmsa
of our named executive officers; a

*  FOR the ratification of the selection of KPMG LLP as
independent registered public accounting firm @12

If you hold shares of our common stock through reefieplan, you
will receive a separate voting instruction carderawg these shares
from the plan trustee.

May | change or revoke my proxy after it is submited?

Yes, you may change or revoke your proxy at any tifore the
Annual Meeting by:

» subsequently granting a proxy by telephone or bgriet;
e returning a later-dated proxy card,;

» sending your notice of revocation to Leon E. Roday,
Secretary; o

» attending the Annual Meeting and voting in pers

If you submit your changed proxy or revocation élgphone or by
Internet, it must be received by 11:59 p.m. Eadiene on May 14,
2013. If you submit your changed proxy or revoaatly another
method specified above, it must be received befa@olls close for
voting. Attendance at the meeting alone will nabiee a previously
submitted proxy.

Who can attend the Annual Meeting?

You are entitled to attend the Annual Meeting ahlyou are a
holder of record or a beneficial owner of commarcktas of the
record date, or you hold a valid proxy for the AahMeeting.

If you are a Genworth stockholder of record anchwisattend the
meeting, please so indicate on the proxy card praspted by the
telephone or Internet voting system. Your name béllverified against
the list of stockholders of record prior to youirgeadmitted to the
Annual Meeting.

If a bank, broker or other nominee is the recorsiemof your
shares, you will need to have proof that you aeetébneficial owner to
be admitted to the meeting. A recent statemergtterl from your bank
or broker confirming your ownership as of the recdate, or
presentation of a valid proxy from a bank, brokeother nominee that
is the record owner of your shares, would be aedt#@tproof of your
beneficial ownership.

You should be prepared to present photo identiioafor
admittance. If you do not provide photo identifioator comply with
the other procedures outlined above upon requestmay not be
admitted to the Annual Meeting.
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What is a quorum?

In order for business to be conducted at the AnMeadting, a
qguorum must be present. A quorum will be presesiti€kholders of
record holding a majority in voting power of thetstanding shares of
stock entitled to vote at the meeting are preseperson or are
represented by proxies.

What vote is required for the items of business ghe Annual
Meeting?

Holders of common stock will vote as a single claisg will be
entitled to one vote per share with respect to eaatier to be
presented at the Annual Meeting.

Election of directorsUnder our Bylaws, each of the nominees for
director receiving a majority of votes cast by tesklof our common
stock, at the meeting in person or by proxy, shalelected to our
Board of Directors, unless the election is conthstewhich case
directors shall be elected by a plurality of vatesperly cast. An
election shall be contested if, as determined byBibard of Directors,
the number of nominees exceeds the number of diett be elected.
A majority of votes cast means that the numberodéy cast for a
director exceeds the number of votes cast agdiastlirector, with
abstentions and “broker non-votes” counting aswvatgther for nor
against such director’s election. Under our Bylaarg; incumbent
director who is a nominee in an uncontested eleatibo does not
receive a majority of votes cast shall promptlydiemhis or her
resignation from the Board of Directors followirtgetcertification of
the stockholder vote. Any resignation so receivédbnet be made
effective until it is acted upon by the Board ofd&itors. The
Nominating and Corporate Governance Committee“Nominating
Committee”) will assess the appropriateness oftirainee continuing
to serve as a director and will recommend to tharBof Directors
whether to accept or reject the resignation, orthdreother action
should be taken. The Board of Directors will actioe Nominating
Committee’s recommendation and publicly disclosel#écision and
the reason for the decision. The director resigngprocedures set
forth in our Bylaws do not apply to contested atatd of directors.

The Board of Directors has proposed nine nomineesléction. No
other nominees for

election to the Board of Directors have been suledhifor election in
accordance with the Bylaws. Thus, the Board of @o&s has not
determined that the election will be contested, @mch director will be
elected by a majority of votes cast.

Advisory vote to approve named executive officempensation.
The affirmative vote of the holders of a majorifysbares of common
stock present at the meeting, in person or by prarg entitled to vote
on the matter is required for the non-binding, adky vote to approve
the compensation of our named executive officelng Vote is
advisory, and therefore not binding on the comp#my Management
Development and Compensation Committee (the “Coisgién
Committee”) or our Board of Directors. However, thempensation
Committee will review the voting results and taker into
consideration when making future decisions regaréixecutive
compensation as it deems appropriate.

Ratification of the selection of KPMG LLP as our dependent
registered public accounting firm for 2013 he affirmative vote of
the holders of a majority of shares of common sfr@sent at the
meeting, in person or by proxy, and entitled tcevot the matter is
required for the ratification of the selection dPKMIG LLP as our
independent registered public accounting firm fot2

Other mattersThe affirmative vote of the holders of a majorify o
shares of common stock present at the meetinggrsop or by proxy,
and entitled to vote on the matter is requiredafgoproval of any other
matters.

How are abstentions and broker non-votes counted?

Because the election of directors is uncontestieeictrs will be
elected by a majority of votes cast, as providedeunour Bylaws.
Abstentions will not be counted in determining wtesta director has
received a majority of the votes cast for his ardiection. Abstentions
will have the same effect as votes against thesadyivote on the
approval of named executive officer compensatiod, the proposal to
ratify the selection of KPMG LLP as our independegfistered public
accounting firm for 2013.
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If a broker or other record holder of shares redwmproxy card
indicating that it does not have discretionary atiti to vote as to a
particular matter (“broker non-votes”), those skasdl be treated as
not entitled to vote on that matter. Brokers domete the
discretionary authority to vote on the electiordwéctors. Broker non-
votes do not count as votes and, therefore, wilbeocounted in
determining whether a director has received a ritgjof the votes cast
for his or her election.

Brokers also do not have the discretionary authdoitcast an
advisory vote on named executive officer compensaths a result,
they will not be treated as entitled to vote onriiater and therefore
will not have any effect on the outcome of thisposal.

The ratification of the selection of KPMG LLP as andependent
registered public accounting firm for 2013 is dedrteebe a
discretionary matter and brokers will be permittedote uninstructed
shares as to such matter.

Abstentions and broker non-votes will be countedreses present
for purposes of determining whether a quorum isgme

Who is the inspector of election?

The Board of Directors has appointed a represeetafi
Computershare Shareowner Services LLC to act aedtsr of
Election at the Annual Meeting.

What are the costs for soliciting proxies for the Anual Meeting?

Proxies will be solicited on behalf of the Boardifectors by mail,
telephone, other electronic means or in personwandill pay the
solicitation costs. Copies of proxy materials afithe 2012 Annual
Report will be supplied to brokers, dealers, baarikd voting trustees,
or their nominees, for the purpose of soliciting»pes from beneficial
owners, and we will reimburse such record holdersteir reasonable
expenses. Georgeson Inc. has been retained tbiassiiciting
proxies at a fee of $16,000, plus distribution s@std other costs and
expenses.

What is the deadline for submission of stockholdeproposals for
the 2014 Annual Meeting?

The rules of the U.S. Securities and Exchange Casion (the
“SEC") establish the eligibility requirements amm tprocedures that
must be followed for a stockholder’s proposal tarm#uded in a
public company’s proxy materials. Under those rutesposals
submitted for inclusion in Genworth’s 2014 proxyteréls must be
received on or before the close of business onbee12, 2013.
Proposals for inclusion in our 2014 proxy materralsst comply with
all requirements of the rules of the SEC.

In addition, our Bylaws establish an advance nqticeedure with
regard to director nominations and other businesggsals by
stockholders intended to be presented at our 20u& Meeting. For
these nominations or other business proposals podperly brought
before the meeting by a stockholder, assuming @& 2nnual
Meeting occurs on a date that is not more thana3@ @efore or 70
days after the anniversary of the Annual Meetihg,dtockholder must
deliver written notice to us not later than thesel@f business on
February 14, 2014 nor earlier than the close oinass on January 15,
2014. Such nominations and other business proposascomply
with all requirements set forth in our Bylaws. @ylaws provide that
business proposals that comply with all rules @ghiirements of the
SEC and are included in our proxy statement arenddeo comply
with the advance notice procedures in our Bylaws.

All notices of intention to present director nontinas or other
business proposals at the 2014 Annual Meeting, velnetr not
intended to be included in our proxy materials,stide addressed to
Leon E. Roday, Secretary, Genworth Financial, 8620 West Broad
Street, Richmond, Virginia, 23230.
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Where can | find the voting results of the 2013 Anunal Meeting?

The preliminary voting results will be announcedtet meeting.
The final results will be posted in the corporateernance section of
our website after the results have been tabulaidceartified. To view
the results, go teww.genworth.comand click “Investors” then click
“2013 Annual Meeting Results.”

In addition, within four business days followingtmeeting, we
intend to file the final voting results with the SBn Form 8-K. If the
final voting results have not been certified wittiat four-day period,
we will report the preliminary voting results onrfo8-K at that time
and will file an amendment to the Form 8-K to regbe final voting
results within four business days of the date ttaffinal results are
certified.

May | request electronic delivery of my proxy statenent and
annual report in the future?

Stockholders of record may elect to receive fuameual report
and proxy statements electronically by providingsent to electronic
delivery on-line atwww.computershare.convinvestor . Should you
choose to receive your proxy materials electrohicgbur choice will
remain in effect until you notify Genworth or Contprshare
Shareowner Services LLC in accordance with applécktw that you
wish to resume mail delivery of these documentgoif hold your
Genworth common stock through a bank, broker cerdtiolder of
record, refer to the information provided by thatity for instructions
on how to receive your proxy materials electrorycal

Where can | view this proxy statement and Genwortts 2012
Annual Report electronically?

This proxy statement and Genworth’s 2012 Annualdiemay be
viewed online atww.edocumentview.conVGNW.

How can | get a copy of Genworth’s Annual Report orForm 10-
K?

To obtain a copy of Genwortt's Annual Report on Form 1(-K
for the fiscal year ended December 31, 2012 withoaharge,
address your request to Investor Relations, Genwot

Financial, Inc., 6620 West Broad Street, Richmondyirginia

23230. The Annual Report on Form 10-K also may becaessed at
our website.To view, go tomww.genworth.com, click “Investors,”
then click “SEC Filings & Financial Reports” anadily click “Annual
Reports and Proxy Statements.” The Annual RepoRam 10-K also
may be accessed at the SEC’s websitenat.sec.gov .

INFORMATION ABOUT COMMUNICATIONS WITH
GENWORTH AND OUR BOARD OF DIRECTORS

How may | communicate directly with the Board of Drectors?

The Board of Directors provides a process for dtotders to send
communications to the Board of Directors. You magnmunicate with
the Board of Directors, individually or as a groap,follows:

By Mail

The Board of Director
Genworth Financial, Inc.

c/o Leon E. Roday, Secretary
6620 West Broad Street
Building #1

Richmond, Virginia 23230

By Phone
1-866-717-3594

By E-mail
Directors@genworth.com

You should identify your communication as beingira Genworth
stockholder. The Secretary may require reasonafiderece that your
communication or other submission is made by a Gettw
stockholder before transmitting your communicatothe Board of
Directors.

How may stockholders or other interested parties aomunicate
directly with the non-management directors?

Stockholders and other interested parties may canwate directly
with the non-management
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directors, individually or as a group, by any of theans set forth
above or as follows:

By Mail

Non-Management Directors of the Board of Directors
Genworth Financial, Inc.

c/o Leon E. Roday, Secretary

6620 West Broad Street

Building #1

Richmond, Virginia 23230

How may stockholders or other interested parties acomunicate
directly with the Non-Executive Chairman of the Boad?

Stockholders and other interested parties may camwate directly
with the Non-Executive Chairman of the Board by ahthe means set
forth above. If you choose to communicate via emaihail, please
note Attn: Non-Executive Chairman of the Boardhe tailing
address or subject line of the email.

How do | communicate directly with Genworth?
You may communicate directly with Genworth as falfo

By Mail

Genworth Financial, Inc.

c/o Leon E. Roday, Secretary or c/o Investor Rexesti
6620 West Broad Street

Building #1

Richmond, Virginia 23230

How may | communicate with the Audit Committee regading
accounting, internal accounting controls or auditig matters?

The Audit Committee has established procedurethforeceipt,
retention and treatment of complaints regardinganting, internal
accounting controls or auditing matters, as wefbagonfidential,
anonymous submissions by company employees of oumcegarding
guestionable accounting or auditing matters. A comigation or
complaint to the Audit Committee regarding accougtinternal
accounting controls or auditing matters may be stibchby any of the
following means:

OMBUDSPERSON

By Mail

Genworth Ombudspers¢
Genworth Financial, Inc.
6620 West Broad Street
Building #1

Richmond, Virginia 23230

Anonymously By Phone
1-88€-251-4332

By E-mail
OmbudsOffice.Genworth@genworth.com

AUDIT COMMITTEE

By Mail

Audit Committee
Genworth Financial, Inc.
6620 West Broad Street
Building #1

Richmond, Virginia 23230

Anonymously By Phone
1-866-717-3594

By E-mail
Directors@genworth.col
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ELECTION OF DIRECTORS

Currently, ten directors serve on our Board of Elioes, the terms for whom all expire at the Anndaleting. One of our current directors,
Mr. Steven W. Alesio, will not stand for re-electiat the Annual Meeting. Our Board of Directors ated a resolution in April 2013 setting the size of
the Board of Directors at nine members, effectvefthe Annual Meeting. Accordingly, at the Anndéeting, nine directors are to be elected to hold
office until the 2014 Annual Meeting and until theuccessors have been duly elected and qualifiedtd the earlier of their resignation or remoima
a manner provided for in the Bylaws. Working thrbutg Nominating Committee, our Board of Directoostinues to evaluate the optimal size for the
Board and will continue to consider the additioroné or more independent directors to the Board.

The nine nominees for election at the Annual Megéire listed on pages 8 to 12 with brief biograplaied descriptions of their qualifications .
skills to serve as our directors. See the Boaidigdctors and Committees—Board Composition sediora description of how our directors’ blend of
backgrounds benefits our company. The Board ofdbars has determined that eight of the nine nonsiree independent directors under the New
York Stock Exchange (“NYSE”) listing requirementsdeour Governance Principles, which are discusséaiabin the Corporate Governance section.

All of the nominees named in this proxy statemevenbeen nominated by our Board of Directors telbeted by holders of our common stock.
We are not aware of any reason why any nomineeduMoeilunable to serve as a director. If a nomineeléztion is unable to serve, the shares
represented by all valid proxies will be voted fioe election of any other person that our BoarBioéctors may nominate as a substitute.
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William H. Bolinder, 69, former President, Chief Executive Officer and a director of Acadia Trust N.A.Director
since October 2010.

Mr. Bolinder retired in June 2006 from serving asdident, Chief Executive Officer and a directoAchdia
Trust N.A., positions he had held since 2003. He r@viously been a member of the Group ManageBeatd for
Zurich Financial Services Group from 1994 to 200@2. Bolinder joined Zurich American Insurance CompaUSA in
1986 as Chief Operating Officer and became Chiefchtive Officer in 1987. He has been a directdEdurance
Specialty Holdings Ltd. since December 2001 anchivecthe non-executive Chairman of the Board in k2@11.
Mr. Bolinder also previously served as a direcoQaanta Capital Holding Ltd. from January 2000Owtober 2008.
Mr. Bolinder has also served on the board of theeAcan Insurance Association, American InstituteGbartered
Property Casualty Underwriting, Insurance InstitisteApplied Ethics, Insurance Institute of Ameritasurance
Services Office, Inc. and the National Associatibindependent Insurers. Mr. Bolinder received &.Bn Business
Administration from the University of MassachusgBsrtmouth.

Qualifications: Mr. Bolinder offers extensive experience in theunasmce and financial services industry,
including a combined 16 years serving in variousitpans with one of the world’s largest insuranocenpanies and its
U.S. subsidiary, and three years as presidentf ekéxutive officer and director of an investmedwigory and trustee
company. Mr. Bolinder’s current and former direstups with underwriters of specialty lines of iroce and
reinsurance provide valuable knowledge regardiegriternational financial services sec!

G. Kent Conrad, 65, former U.S. Senator. Director imce March 2013.

Sen. Conrad served as a U.S. Senator represehérigfate of North Dakota from January 1987 to Jan2@l3.
He served as the Chair of the Senate Budget Coserfithm 2006 until his retirement. Prior to servinghe U.S.
Senate, Sen. Conrad served as the Tax Commiss@mrtee State of North Dakota from 1981 to 1986 asdhssistant
Tax Commissioner from 1974 to 1980. Sen. Conradshah A.B. degree in Political Science from Stashfdniversity
and an M.B.A. degree from George Washington Unitiers

Qualifications: Sen. Conrad’s experience as a U.S. Senator, imgugirving as Chair of the Senate Budget
Committee for approximately six years, providesBloard with information and insight into fiscal aiffs,
governmental relations and legislative and regnjaissues
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Nancy J. Karch, 65, former Senior Partner of McKiney & Company. Director since October 200%

Ms. Karch was a Senior Partner of McKinsey & Compam independent consulting firm, from 1988 uhé&t
retirement in 2000. Prior thereto, Ms. Karch seriredarious executive capacities at McKinsey sih®&4. She has
served as a director of Kimberly-Clark Corp. sidoae 2010, Fifth & Pacific Companies, Inc. (formpdriz Claiborne,
Inc.) since January 2000, MasterCard Incorporatezeslanuary 2007, and CEB (Corporate Executivedddac.)
since October 2001. Ms. Karch is also on the bo&te Westchester Land Trust and Northern Westehékspital,
both not-for-profit organizations. Ms. Karch reasiva B.A. in Mathematics from Cornell University, 8.S. in
Mathematics from Northeastern University and an M.Brom Harvard Business School.

Qualifications: Ms. Karch, based on her 26 years at a global cbngulrm, including 12 years as a Senior
Partner, offers substantial expertise in the afestrategic and marketing issues. Ms. Karch alsogudbstantial
experience as a public company direc

Thomas J. Mclnerney, 56, President and Chief Execive Officer of Genworth Financial, Inc. Director since
January 2013.

Mr. Mclnerney has been our President and Chief &txes Officer since January 2013. Before joining ou
company, Mr. Mclnerney had served as a Senior Aah\asthe Boston Consulting Group from June 201béoember
2012, providing consulting and advisory serviceketaling insurance and financial services companiése
United States and Canada. Prior to that, Mr. Mclagrspent 30 years working with ING Groep NV andn&enc.
From October 2009 to December 2010, Mr. Mclnernag & member of ING Groep’s Management Board for
Insurance, where he was the Chief Operating OffimelNG’s insurance and investment managementiessies
worldwide. From April 2006 to October 2009, he whs Chairman and Chief Executive Officer of ING Ainas and
member of ING Groep’s Executive Board, where hellé@’s pension, retirement services, insuranceianestment
management businesses in the United States, Canddseven countries in Latin America. From Octd¥¥1 to April
2006, he was the Chief Executive Officer of ING Urhancial Services, where he was the head of $Ni@&urance,
retirement services and mutual funds businessaitited States, and from December 2000 to Octdbet, he was
Chief Executive Officer of ING U.S. Worksite FinaalcServices, which focused on ING’s employer-spoad
services. In 2000, ING Groep acquired Aetna Firelri®ervices, for which Mr. Mclnerney served as lelesst from
August 1997 to December 2000. Prior to that, heeskin many leadership positions with Aetna, inatgdSenior Vice
President for Sales and National Accounts for A&ira. Healthcare from April 1996 to August 1997 afice
President of Strategy for Aetna Inc. from July 199%\pril 1996. Mr. Mclnerney began his career asrsurance
underwriter with Aetna Casualty and Surety in Ju8@8. Mr. Mclnerney has been active with the Amari€ouncil of
Life Insurers and the Financial Services Roundtaid®ing served on each association’s board anef Executive
Officer Committee. Mr. Mclnerney received a B.A.Eoonomics from Colgate University and an M.B.Arfrthe
Tuck School of Business at Dartmouth College.

Qualifications: Mr. Mclnerney offers insight into the company frdris current role as the President and Chief
Executive Officer. He also brings extensive knowledf the insurance and financial services indesigained through
30 years of experience serving in significant lesldip positions with Aetna Inc. and ING Groep M
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Christine B. Mead, 57, former Executive Vice Presidnt and Chief Financial Officer of Safeco Corporaton.
Director since October 2009.

Ms. Mead was the Executive Vice President and Gfiigdincial Officer of Safeco Corporation and the Co
President of the Safeco insurance companies fromeiber 2004 until her retirement in December 2606m Januat
2002 to November 2004, Ms. Mead served as Senu® Fresident, Chief Financial Officer and Secretdrgafeco
Corporation. Prior to joining Safeco in 2002, Msedll served in various roles at Travelers Insur@urapanies from
1989 to 2001, including Senior Vice President ahéeCFinancial Officer, Chief Accounting Officemd Controller.
Ms. Mead also served with Price Waterhouse LLP fi®@80 to 1989, and with Deloitte Haskins & Selldtie United
Kingdom from 1976 to 1980. Ms. Mead also serves @astee of the Idaho Chapter of The Nature Coasey, a hon-
profit organization. Ms. Mead received a B.S. ircdgnting from University College Cardiff, Unitedidom.

Qualifications: Ms. Mead brings experience as the former chieffoie officer of a public company. She also
worked for 16 years in the insurance industry, el as 13 years for major accounting firms. Heetnational
background adds a unique perspective to our Bi

David M. Moffett, 61, former Chief Executive Officer and director of Federal Home Loan Mortgage
Corporation. Director since December 2012.

Mr. Moffett was the Chief Executive Officer and iaedtor of the Federal Home Loan Mortgage Corporafiom
September 2008 until his retirement in March 2@®%r to this position, Mr. Moffett served as a Ber\dvisor with
the Carlyle Group LLC from May 2007 to Septembe®@0Mr. Moffett also served as the Vice Chairmad @hief
Financial Officer of U.S. Bancorp from 2001 to 20@iter its merger with Firstar Corporation, havprgviously
served as Vice Chairman and Chief Financial Offafdfirstar Corporation from 1998 to 2001 and ag€Rinancial
Officer of StarBanc Corporation, a predecessoiitsté Corporation, from 1993 to 1998. Mr. Moffats served as a
director of eBay Inc. since July 2007 and CIT Gréngp since July 2010. He also previously servedhanboards of
directors of MBIA Inc. from May 2007 to Septemb®038, The E.W. Scripps Company from May 2007 to Sajper
2008 and Building Materials Holding Corporationrfrdiay 2006 to November 2008. Mr. Moffett also seras a
trustee on the boards of Columbia Fund Series Trarsti Columbia Funds Variable Insurance Trustyseeing
approximately 52 funds within the Columbia Fundgumaufund complex. He also serves as a trustethéobniversity
of Oklahoma Foundation. Mr. Moffett holds a B.Agdee in Economics from the University of Oklahoma an
M.B.A. degree from Southern Methodist University.

Qualifications: Mr. Moffett has many years of experience as thefdimancial officer of public financial servict
companies. He also has experience as the chiefigxeofficer of an entity in the housing finaneelustry, including
related public policy experienc
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Thomas E. Moloney, 69, former Senior Executive VicPresident and Chief Financial Officer of John Hanock
Financial Services, Inc. Director since October 20D

Mr. Moloney served as the interim Chief Financi#ficgr of MSC—Medical Services Company (“MSC”) from
December 31, 2007 to March 31, 2008. He retiretth@Senior Executive Vice President and Chief RiredrOfficer of
John Hancock Financial Services, Inc. in DecembB@42He had served in that position since 1992.Nibloney
served in various other roles at John Hancock Eim&ervices, Inc. during his tenure from 1963992, including
Vice President, Controller, and Senior Accountdit. Moloney also previously served as a directoM&C from 200t
to 2012 (MSC was acquired in 2012 and ceased sofblic company in 2008). Mr. Moloney is on thatus of
Nashoba Learning Group and the Boston Chil's Museum (past Chairperson), both non-profit orgations.

Mr. Moloney received a B.A. in Accounting from Bbayt College and holds a Masters Professional Diorect
Certification from the Corporate Directors Group.

Qualifications: Mr. Moloney provides almost 40 years of insurammiustry and accounting experience, including
having served as the chief financial officer ofublic insurance company. He provides extensive kedge of
accounting and finance in regard to insurance potzdand industry trend

James A. Parke, 67, former Vice Chairman and ChiefFinancial Officer of GE Capital Services and former
Senior Vice President of General Electric CompanyDirector since May 2004.

Mr. Parke retired as Vice Chairman and Chief Fimar©fficer of GE Capital Services and a Senioré/ic
President at General Electric Company (“GE”) in Braber 2005. He had served in those positions £008. From
1989 to 2002 he was Senior Vice President and Glimeincial Officer at GE Capital Services and aevRresident of
GE. Prior thereto, from 1981 to 1989 he held vasimanagement positions in several GE businesseseides as a
director of buildOn, a not-for-profit corporatioir. Parke received a B.A. in History, Political 8&cce and Economics
from Concordia College in Minnesota.

Qualifications: Mr. Parke offers extensive experience in the sddinance, financial services and capital
markets, gained in part through his 37 years oéggpce with GE and GE Capital, including having/ed as a former
Vice Chairman and Chief Financial Officer of GE @al where he helped build GE’s financial and mswce
businesses
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James S. Riepe, 69, Senior Advisor and former Vigghairman of T. Rowe Price Group, Inc. Director sin@
March 2006, Lead Director from February 2009 to May2012 and Non-Executive Chairman of the Board since
May 2012.

Mr. Riepe is a retired Vice Chairman and a Senidvior at T. Rowe Price Group, Inc. Mr. Riepe sdras the
Vice Chairman of T. Rowe Price Group, Inc. from Z@til his retirement in December 2005. Priordimijng T. Rowe
Price Group, Inc. in 1982, Mr. Riepe was an Exeeutlice President of The Vanguard Group. Mr. Ribpe served as
a director of The NASDAQ OMX Group, Inc. since M2§03 and LPL Financial Holdings Inc. since Februz098.
Mr. Riepe also previously served as a director.dR@we Price Group, Inc. from 1981 to 2006 and dsextor of 57 T
Rowe Price registered investment companies (mfwals) until his retirement in 2006. He is a memtifethe
University of Pennsylvania’s Board of Trustees. Riepe received a B.S. in Industrial Managemeniyla®.A. and an
Honorary Doctor of Laws degree from the UniversifyPennsylvania.

Qualifications: Mr. Riepe brings to the Board significant experiiséinance and investments, as well as extel
management and operating experience, gained thiuggble as a senior executive in the investmeartagement
industry, including 23 years with T. Rowe Pri

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE
ELECTION OF MR. BOLINDER, SEN. CONRAD, MS. KARCH, M R. MCINERNEY, MS. MEAD,
MR. MOFFETT, MR. MOLONEY, MR. PARKE AND MR. RIEPE.
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CORPORATE GOVERNANCE
Governance Principles

Our Governance Principles are published on Genvgoribbsite, as are our other corporate governaratemnals, including the charters adopted
by the Board for each of our standing committeakay key practices adopted by the committees.idw these materials, go tamw.genworth.com,
click “Investors” and then click “Corporate Goventa.” The Board regularly reviews corporate goveceadevelopments and may modify these
principles, charters and key practices as warratey modifications will be reflected in the docunte on Genworth’s website.

Meeting Attendance

The Board held 13 meetings during 2012. During 2@52h of our directors attended more than 75%efggregate of (1) the total number of
meetings of the Board of Directors (held during pleeiod for which he or she has been a directat)(@hthe total number of meetings held by all
committees of the Board on which he or she serdadr(g the periods that he or she served). Asas#t fn the Governance Principles, directors are
expected to attend the Annual Meeting. Six of @wes current directors who were serving at the tifneur 2012 Annual Meeting of Stockholders
attended the meeting.

Board Leadership Structure

Our Board of Directors functions in a collaboratfeshion that emphasizes active participation aadérship by all of its members. As further
described in our Governance Principles, the companysiness is conducted day-to-day by its officergler the direction of its Chief Executive
Officer (“CEQ”) and the oversight of the Board,a@nhance the long-term value of the company fastaskholders. Our bylaws require our Board of
Directors to appoint a Chairman of the Board buedi the flexibility to appoint as Chairman (i)lGEO, (ii) an independent director or (iii) a non-
independent director other than the CEO. Our Boéidirectors determines who to appoint as our Chair based on the knowledge and experien:
the people then serving on our Board of Directoid @as CEO and chooses the person whom it belimstateets the needs of our company at that
time. In May 2012, our Board of Directors selecladhes S. Riepe, an independent director since @d@®6rmerly our Lead Director, to serve as our
Non-Executive Chairman of the Board. Our Board of Dioes selected Mr. Riepe based on his service avithknowledge of our company and his
significant leadership experience. In connectiothwhe decision to appoint Mr. Mclnerney as our r@&f0O, our Board determined that maintaining
separate CEO and Chairman of the Board positiotieisppropriate leadership structure for the comza this time.

As more fully set forth in our Governance Princglavailable on our website (to view, gosaw.genworth.com, click “Investors,” then click
“Corporate Governance,” then click “Governance €Eigles” and finally click “Governance Principlesjain), the Non-Executive Chairman’s
responsibilities and authority include:

» presiding at all meetings of the Board, stockhalderd non-management and independent directors;

» facilitating efficient board operations through uey engagement with standing committees of the®aad individual directors

* regularly communicating with the CEO to provide fomher with advice and counsel, and to share inétion about recent developments;
* serving as a liaison between the CEO and the naragement and independent directors;

e consulting on meeting agend:

» working with management to assure that meeting niadgeare fulfilling the needs of directors;

» consulting on the meeting calendar and meetingdedle to assure there is sufficient time to disallsagenda items;

13



Table of Contents

» periodically calling meetings of the non-managenasm independent directors, including at the refgolesuch directors;
* working with the CEO to respond to stockholder iinigs involving the Board; and

» fulfilling other responsibilities as determined tne Board

Role of Board in the Oversight of Risk

Our Board of Directors recognizes that, althougk management is primarily the responsibility oh@erth’s management, the Board plays a
critical role in the oversight of risk. As a findakservices company, the very nature of our bussinevolves the underwriting, management and
assumption of risks on behalf of our customers. Bbard believes it is an important part of its @sgibilities to oversee the company’s overall risk
assessment processes and management thereof. atteaéBoa whole discusses with management speasiodss risks as part of its regular review
the individual business units and also on a compeide basis as part of its strategic reviews. Tharl also utilizes its committees to oversee sjpecif
risks and receives regular reports from the conemstion the areas of risk for which they have oghtsirhe Audit Committee has responsibility for
oversight of risks associated with financial acamgand reporting, including the system of intérantrol. This oversight includes reviewing and
discussing with management and the independerstezgd public accounting firm the company’s riskegsment process and management policies
with respect to the comparsymajor financial risk exposures, including investits, and the procedures utilized by managemedetaify and mitigat
the exposure to such risks. The Compensation Caeerilversees the risks relating to compensatiors@ad programs, as well as management
development and leadership succession in the coytgpearious business units. Our Nominating Commaiigeresponsible for the oversight of risks
relating to corporate governance. Our Legal andi®@ffairs Committee oversees risks associatedhWitgation, legislative and regulatory changes
and compliance policies and issues, as well asrgowvent relations and potential reputational risksaddition, each of the Board's committees has
established a process to review the risks for witiehcommittee has oversight and the related astioat mitigate these risks. We believe that ale ri
oversight structure is supported by our currentrBd@adership structure, with the Non-Executive i@han of the Board working together with our
independent Audit Committee and our other standorgmittees.

Director Independence

Our Board currently consists of ten directors, rohezhom are independent (as defined by our Govera&rinciples and NYSE listing
standards) and one of whom is our CEO. For a diréotbe independent, the Board must determinethigadirector does not have any direct or ind
material relationship with Genworth. The Board batablished guidelines to assist it in determimingctor independence, which conform to, or are
more exacting than, the independence requiremétite NYSE. The independence guidelines are s#t forSection 4 of our Governance Principles,
which are available on our website. In additiompplying these guidelines, the Board will consialérelevant facts and circumstances in making an
independence determination. Our Board has detethtireg the purchase of Genworth products and ss\ao the same terms available to unaffiliated
entities or persons does not impair a directorependence and therefore such purchases are rside@d by our Board when making independence
determinations. The Board has determined that MiinBer, Sen. Conrad, Ms. Karch, Ms. Mead, Mr. Matif Mr. Moloney, Mr. Parke and Mr. Riepe
satisfy the NYSE’s independence requirements antWv@gh'’s independence guidelines. In addition,Bloard has determined that Steven W. Alesio,
who is currently serving on the Board but is nansling for re-election at the Annual Meeting, aatisfies the NYSE's independence requirements
and Genworth’s independence guidelines. In additioe Board had previously determined that Ridaavizzo-Mourey, who did not stand for re-
election at the 2012 Annual Meeting, and J. Rotiaob” Kerrey, who resigned from our Board on Marth 2012, both satisfied the NYSE's
independence requirements and Genworth’s indepepdgridelines.
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In addition to the independence guidelines disaisb®ve, members of the Audit Committee also matisfy additional independence
requirements established by the SEC and the NY Bécifically, they may not accept, directly or iretitly, any consulting, advisory or other
compensatory fee from Genworth or any of its subsies other than their directorsdmpensation and they may not be affiliated wittm@erth or any
of its subsidiaries. The Board has determineddhahe members of the Audit Committee satisfyrtlevant SEC and NYSE independence
requirements.

Code of Business Conduct and Ethics

All of our directors, officers and employees, irdilug our principal executive officer, principal &incial officer, principal accounting officer and
controller, must act ethically at all times andagtordance with the policies comprising our codbusiiness conduct and ethics set forth in our @dde
Ethics. If an actual or potential conflict of inést arises for a director, the director shall priynipform the CEO. Our Code of Ethics is publishied
the corporate governance section of our websitevi@w our Code of Ethics, go teww.genworth.com, click “Investors,” then click “Corporate
Governance,” then click “Code of Business Condudtkics” and finally click “Genworth Code of EthitSection 11 of our Governance Principles,
which are available on our website, more fully &3des our Code of Ethics. Under our Governanceipiés, the Board will not permit any waiver of
any ethics policy for any director or executiveicdgf. Within the time period required by the SE@ #éme NYSE, we will post on our website any
amendment to our Code of Ethics.

BOARD OF DIRECTORS AND COMMITTEES

Board Composition

Our Board of Directors is composed of individuaighwdiverse experience at policy-making levels irsibess and government in areas that are
relevant to the company’s global activities. Eackator was nominated on the basis of the uniqtiefsgualifications and skills he or she bringghe
Board, as well as how those qualifications andsskiend with those of the others on the Board ati@le. See the Election of Directors section for a
description of each director nominee’s qualificai@nd skills.

As a group, apart from Mr. Mclnerney, our board nmoees include two former chief executive officevdr (Bolinder and Mr. Moffett), four
former chief financial officers (Ms. Mead, Mr. Mett, Mr. Moloney and Mr. Parke), three directorstwa background in insurance (Mr. Bolinder,
Ms. Mead and Mr. Moloney), two directors with a bgwund in finance and investment management (MtinBer and Mr. Riepe), three with
experience in mergers and acquisitions (Ms. Mead Méloney and Mr. Parke), four with risk experien@®r. Bolinder, Ms. Mead, Mr. Moloney and
Mr. Parke), two with consumer marketing experiefds. Karch and Mr. Riepe), one with distributiorpexience (Ms. Karch), two with public policy
experience (Sen. Conrad and Mr. Moffett) and ortb Wwousing finance experience (Mr. Moffett). Therid of our directors’ unique backgrounds
ensures that issues facing the company are exarairtedddressed with the benefit of a broad arrgpedspectives and expertise.

Subject to the rights of the holders of any ouditag series of our preferred stock, our certifigaiténcorporation provides that the number of
authorized directors of our company will be fixedrh time to time by a resolution adopted by ourf8azf Directors, but will not be less than one nor
more than 15. Our Governance Principles furthee dteat the size of the Board should be in the easfgseven to 15 directors. As discussed above, our
Board of Directors has set the size of the BoarDigdctors at nine members, effective at the Anieéting, but continues to evaluate the optima
for the Board and will continue to consider theiddd of one or more independent directors to tloarsl.

Each director elected by the holders of our comstook will serve until the next annual meeting tofckholders and until his or her successor is
duly elected and qualified, or until the earlietloéir resignation or removal in a manner provittadn the Bylaws. The holders of common stock do
not have cumulative voting rights in the electidrdivectors.
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Our Governance Principles provide that directors w#rve as chief executive officers or in equivafsitions for other public companies
should not serve on more than two other boardsibfipcompanies in addition to the Genworth Board ather directors should not serve on more
than four other boards of public companies in agidito the Genworth Board.

Board Committees

The four standing committees of the Board are thditACommittee, the Compensation Committee, the iating Committee and the Legal &
Public Affairs Committee. These committees are diesd below. The Board has established writtentehsfor each of its four standing committees.
Our Board of Directors may also establish varioti@pcommittees to assist it in carrying out itsp@nsibilities.

The table below shows the current Board committemberships and the number of meetings each conenhi¢tiel in 2012.

Management Nominating and

Development ant Corporate Legal and Public
Director Audit Compensation Governance Affairs
Steven W. Alesic X X
William H. Bolinder X X
G. Kent Conrac X
Nancy J. Karct X C
Thomas J. Mclnerney
Christine B. Meac X X
David M. Moffett X
Thomas E. Molone X C
James A. Park C X
James S. Riepe X C
Number of 2012 Meeting 11 12 18 5

* Mr. Mclnerney, a non-independent director, doesgerve on any standing committees of the Board.
+ Non-Executive Chairman of the Board

C = Committee Chair

X = Committee Member

Audit Committee

The Board has established the Audit Committee coatance with Section 3(a)(58)(A) of the Securiieshange Act of 1934, as amended (the
“Exchange Act”). The Audit Committee consists splef “independent” directors as defined under tppligable rules of the NYSE and the SEC. In
addition, the Board has determined that all fouthef Audit Committee’s current members, Ms. Mead kliessrs. Moloney, Parke and Riepe, are
“audit committee financial experts,” as defined3HC rules.

As more fully set forth in its charter, which cam found in the corporate governance section ofaairsite (to view, go tamw.genworth.com,
click “Investors,” then click “Corporate Governaritthen click “Audit Committee” and finally clickCharter”), the Audit Committee is concerned
primarily with the accuracy and effectiveness & #udits of our financial statements. The Audit @Guttee’s duties include:

» selecting our independent registered public acdogriirm and approving the terms of its engagement;

* reviewing with management and our independent texgid public accounting firm our annual auditecfioial statements, quarterly
financial statements and certain other financifdrimation;
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» discussing with management and our independerdtezgd accounting firm any audit problems or diffies and management’s response;

» overseeing risks associated with financial accognéind reporting, including the system of intecaitrol, which includes reviewing and
discussing with management the company'’s risk ass&st process and management policies with regpéoe company’s major financial
risk exposure and the procedures utilized by mamageéto identify and mitigate the exposure to susks;

» discussing with management the comy’s overall investment portfolio and investment stnés;

* reviewing our financial reporting and accountingrgtards and principles;

* reviewing our internal system of financial contraled the results of internal audits;

. obtaincijng and reviewing formal written reports frone independent registered public accounting fegarding its internal quali-control
procedures

* reviewing and investigating any matters pertairimt¢he integrity of management, including confliofsnterest, or adherence to standarc
business conduc

» establishing procedures for the receipt, reterdioth treatment of complaints on accounting, inteacabunting controls or auditing matters;
and

» establishing policies and procedures for the re\aed approval of all proposed transactions V*Related Persor” as that term is defined
Section 11(b) of our Governance Princip

The Audit Committee has determined that in viewhefincreased demands and responsibilities ofdherdttee, its members generally should
not serve on more than two additional audit correaitof other public companies. The Audit Commigeeport appears on page 68 of this proxy
statement.

Management Development and Compensation Committee

The Compensation Committee consists solely of ‘freshelent” directors under the applicable rules efMYSE. As more fully set forth in its
charter, which can be found in the corporate gaweea section of our website (to view, gawew.genworth.com, click “Investors,” then click
“Corporate Governance,” then click “Management Depment and Compensation Committee” and finallglcliCharter”), the Compensation
Committee’s responsibilities include:

* monitoring our management resources, structureesson planning, development and selection praaesell as the performance of
senior executive officer:

* reviewing and approving our executive officer comgetion and incentive compensation plans; and
* overseeing risks relating to management developarahtompensation programs.

Under its charter, the Compensation Committee hwdty to delegate any of its responsibilitiestdocommittees as the Compensation
Committee may deem appropriate in its sole dismnefThe Compensation Committee’s report appeapage 49 of this proxy statement. Additional
information regarding the Compensation Committ@etscesses and procedures for consideration of @xeaompensation is provided in the
Compensation Discussion and Analysis section below.

Nominating and Corporate Governance Committee

The Nominating Committee consists solely of “indegent” directors under the applicable rules ofNPESE. As more fully set forth in its
charter, which can be found in the corporate gaweea section of our website (to view, gawew.genworth.com, click “Investors,” then click
“Corporate Governance,” then click “Nominating a@drporate Governance Committee” and finally cli€harter”), the Nominating Committee’s
responsibilities include:

e proposing director nominees for our Board;

» reviewing the Board’s committee structure and rem@mding committee members;
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» developing and annually reviewing our governanddejines;
» overseeing the annual self-evaluations of our Baaudlits committees;
» overseeing risks related to corporate governamut

* reviewing annually director compensation and besefi

In 2012, the Nominating Committee was also desighéd serve as the search committee for our new.CEO

The Nominating Committee makes recommendationsit@Board of Directors of candidates for electiortw Board, and our Board of Direct
nominates director candidates and makes recommienddb our stockholders. This committee will calesiall stockholder recommendations for
candidates for the Board, which should be sertted\ominating and Corporate Governance Committed,@on E. Roday, Secretary, Genworth
Financial, Inc., 6620 West Broad Street, Buildirig Richmond, Virginia 23230.

The Nominating Committee believes all director noegis should meet certain qualifications and possatsin qualities or skills that, when
considered in light of the qualities and skillstloé other director nominees, assist the Board @rseeing the compars/bperations and developing &
pursuing its strategic objectives. The Nominatirggrinittee believes each director nominee shouldnaingnum:

* possess the highest personal and professionatgetiiegrity and values;

* be committed to representing the long-term intsretthe stockholders;

* have an inquisitive and objective perspective, ficatwisdom and mature judgment;

» bring a distinct skill set of value to the Boardlahe company when viewed alone and in combinatiitim other directors
» be willing and able to devote sufficient time targang out his or her duties and responsibilitifeetively; and

* be committed to serve on the Board for an extepaeibd of time.

The Nominating Committee, as a matter of practalees diversity factors into account when considegotential director nominees. The
company does not have a formal policy on Boardrditye The qualifications, qualities and skills vied for directors are further set forth in Seat®
of Genworth’s Governance Principles, which are labée on our website.

In addition to considering candidates suggestesttigkholders, the Nominating Committee considetsig@l candidates recommended by
current directors, company officers, employeesa@hdrs. We have also engaged an outside searchdfiassist us in identifying and evaluating
potential director candidates. Sen. Conrad andifett were each evaluated as a candidate foBtvagd by our Nominating Committee at the
suggestion of our outside search firm. The Nomirta@ommittee considers all potential candidateanaigss of the source of the recommendatior
determines whether potential candidates meet aalifigations, qualities and skills for directors.héfe there is an interest in a particular candjdhte
Nominating Committe’s review is multi-faceted and typically includeseaiew of written materials regarding the candidaiue diligence performed
internally and externally, a review of a completedididate questionnaire and one or more intervigivsmembers of the Nominating Committee.

Legal and Public Affairs Committee

The principal purpose of the Legal and Public ABaCommittee is to assist the Board in its ovetsighponsibilities relating to our practices and
positions on corporate legal, regulatory and legiigt issues, compliance and consumer policiesarmbrate citizenship initiatives that affect our
stockholders, employees and customers. As mongdatiforth in its charter, which can be foundha torporate governance section of our website (to
view, go tomww.genworth.com, click “Investors,” then click “Corporate Goverram’ then click
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“Legal and Public Affairs Committee” and finallyick “Charter”), the Legal and Public Affairs Comiei¢’s responsibilities include:
» advising on our policy on legislative and regulgitoratters, including key public policy positions;

* receiving reports regarding pending litigation @pdites and investigations/regulatory matters mngl Genworth;
* reviewing periodically the nature and amount of pailitical contributions and the operations of pofitical action committee
» reviewing periodically and overseeing our compl@pcocesses and policies;

» considering our policies and practices and makémgmmendations on matters of corporate citizengingfyding philanthropic programs
and financial and other support of charitable, etiooal and cultural organizations; &

» overseeing risks associated with litigation, leagiske and regulatory changes and compliance peliel issues, as well as governmental
relations and potential reputational ris

Meetings of Non-Management and Independent Directar

Our independent directors met without managemesggnt at each regularly scheduled Board meetinggl@012. Our Governance Principles
provide that the non-management directors will mdgdtout management present at each regularly stéeédBoard meeting. Mr. Mclnerney, our
CEQ, is currently the only employee of the compatmp serves on our Board. In addition, our GoveredPiinciples provide that if the non-
management directors include individuals who atematependent directors (whose independence isrdited in accordance with the NYSE listing
standards and our Governance Principles), themtlemendent directors on our Board will separatedet at least one time each year. The Board has
determined that all of our current non-managemasttbrs are also independent directors. Our Gareza Principles provide that the Non-Executive
Chairman of the Board, currently Mr. Riepe, wilepide at the meetings of the non-management diseatal the independent directors; in the absence
of Mr. Riepe, the non-management directors preséhselect an independent committee chair to glesit such session. The independent Non-
Executive Chairman of the Board may periodicallly geeetings of the non-management and independesttdrs, including at the request of the non-
management or independent directors.

Compensation of Directors

Pursuant to its charter, the Nominating Commitieedcicts an annual review of “non-management diréctampensation and benefits and
recommends any changes to the Board of Directorth&éBoard’s consideration. Non-management direcce those directors who are not executive
officers of Genworth or its affiliates. Accordinglgll directors, other than Mr. Mclnerney, are melgal as non-management directors. Mr. Mclnerney
does not receive any compensation for servingdiseator. As part of its 2012 review, the Nomingt@ommittee engaged Steven Hall & Partners,
LLC to provide competitive market data and adviegarding non-management director compensation.dBaséhis review, the Nominating
Committee did not recommend any changes to the aoyip non-management director compensation andfitepeogram, except to approve
additional compensation for the position of Non-&ixéve Chairman of the Board, which was establishdday 2012.

The company’s compensation and benefits for nonagement directors are as follows:

» Annual Retainer. Each non-management director is paid an annuahegfgayable in quarterly installments followirgetend of each
quarter of service. In 2012, the amount of the ahretainer was $190,000. Of this amount, 40% efahnual retainer is paid in cash and
60% is paid in deferred stock uni“DSU¢"). Instead of receiving a cash payment,-management directors may elect to h
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100% of their annual retainer paid in DSUs; howewmermore than 25,000 DSUs may be granted to anynmenagement director with
respect to the annual retainer in any one caleyelar. To the extent this limit would be exceedid,remainder of a director’'s annual
retainer will be paid in cas

» Deferred Sock Units. Each DSU awarded to non-management directors repisethe right to receive one share of our comnmeksn the
future. DSUs are granted at the end of each quaftervice and are credited to a notional accauaihtained by us in the recipient’s name.
The number of DSUs granted is determined by digdie DSU value to be delivered by the fair maxkatie of our common stock on the
date of grant. If the company pays dividends ordtsimon stock, dividend equivalents accrue witpeesto the DSUs, which are
reinvested in additional DSUs. The DSUs will bedpaiit beginning one year after the director ledkiesBoard in a single payment or in
payments over ten years, at the election of thextbir, or, if earlier, upon the death of the dioec

*  Retainer for Non-Executive Chairman of the Board. As additional compensation for service as Non-Et#ieelChairman of the Board, he or
she receives a $200,000 annual retainer in additidime regular annual retainer. Such amount id pequarterly installments, following the
end of each quarter of service. Of this amount, #¢&id in cash and 60% is paid in DSUs. Instdaeaeiving a cash payment, the Non-
Executive Chairman of the Board may elect to had@24 of the additional annual retainer paid in DSlusyever, no more than 25,000
DSUs may be granted to the N&mecutive Chairman of the Board in any one calegdar with respect to the additional annual retaifie
the extent this limit would be exceeded, the remairof the additional annual retainer will be paidash.

» Feesfor Lead Director. If a Lead Director is appointed in the absencemiha@ependent Non-Executive Chairman of the Botrel Lead
Director would receive an annual cash retainer2®, @00 in quarterly installments, as additional pemsation for services as Lead Direc

*  Feesfor Committee Chairs. As additional compensation for service as chaiquerthe chairperson of the Audit Committee receaes
annual cash retainer of $15,000 in quarterly ihsghts. Each other standing committee chairpersoeives an annual cash retainer of
$10,000.

* Matching Gift Program. The company offers a matching gift program thavjates for the matching of employee and directorritiiale
contributions pursuant to the contribution guidetirestablished by the Genworth Foundation. Eaclhmeomagement director is eligible for
the matching of eligible charitable contributiomsadollar-for-dollar basis, up to a maximum matghcontribution of $15,000 during any
calendar yeal

*  Reimbursement of Certain Expenses. Non-management directors are reimbursed for reasotrabiel and other Boa-related expense
including expenses to attend Board and committestings, other business-related events and direchocation seminars, in accordance
with policies approved from time to tim

Amounts payable to non-management directors amate for partial years of service.
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The following table sets forth information concegicompensation paid or accrued by us in 2012 tmmon-management directors.

2012 Director Compensation Table

Ea::nee%sor Al Other-
Paid in Stock Compensatior
Cash Awards Total
Name ®) 6 $)(6) GO ®)
Steven W. Alesic 76,00( 114,00( 12,50( 202,50(
William H. Bolinder 76,00( 114,00( 15,00( 205,00(
Nancy J. Karct 86,00( 114,00( 15,00( 215,00(
J. Robert Kerrey (1 2,08: 39,58: — 41,66¢
Risa J. Lavizz-Mourey (2) — 71,25( — 71,25(
Christine B. Meac 76,00( 114,00( 15,00( 205,00(
David M. Moffett (3) 6,33: 9,50( 12,00( 27,83:
Thomas E. Molone 83,917 114,00( 15,00( 212,91
James A. Park 48,44¢ 156,55¢ 15,00( 220,00(
James S. Riepe (- 146,00( 194,00( 15,00( 355,00(
(1) Mr. Kerrey resigned from the Board on March 14, 2(
(2) Dr. Lavizzc-Mourey did not stand for -election at the 2012 Annual Meeting on May 17, 2(
(3) Mr. Moffett was elected to our Board of Direxd@n December 5, 2012. Amounts shown in the Faesd or Paid in Cash and Stock Awards
columns for Mr. Moffett represent a pro rata qudytestainer paymen
(4) Mr. Riepe served as our Lead Director througiil/80, 2012 and became the Non-Executive Chairofahe Board on May 1, 2012. The Fees
Earned or Paid in Cash column includes a $6,66Tofetne period of service as the Lead Directod #63,333 for the period of service as our
Non-Executive Chairman of the Board. The stock awandsmn includes $80,000 for the period of servis@ar Non-Executive Chairman of
the Board
(5) Amounts reflect the portion of the annual retaifterscribed above) that was paid in cash. Mr. KetBeyLavizz¢-Mourey and Mr. Parke elect
to receive 100% of their annual retainer in therfaf DSUs. Mr. Parke reached the maximum defefrabgD0O0 DSUs, therefore a portion of his
retainer was paid in cash. Amounts also reflectiegiple committee chair fees, lead director feed thae retainer for Non-Executive Chairman of
the Board
(6) Amounts reflect the grant date fair value of DSEeeived in payment of the annual retainer (inclgdiny DSUs received in lieu of the ce

portion of the annual retainer) and the retaineiNor-Executive
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Chairman of the Board. The following table showsdach non-management director the total numbBxSids held as of December 31, 2012
(rounded down to the nearest whole she

Total Number of
DSUs Held as of

Name December 31, 201
Steven W. Alesio 39,02¢
William H. Bolinder 34,46¢
Nancy J. Karct 83,59¢
J. Robert Kerre' 109,12!
Risa J. Lavizz-Mourey 95,23¢
Christine B. Meac 42,20¢
David M. Moffett 1,37¢
Thomas E. Molone 42,20¢
James A. Park 118,38
James S. Rieg 95,771

(7) Amounts reflect company charitable match contritmnsi

Director Stock Ownership Policy

To help promote the alignment of the personal ety of the compa’s directors with the interests of our stockholders have established
stock ownership policy for all non-management doex Each non-management director is expectedltbdt least $300,000 worth of Genworth
common stock and/or DSUs while serving as a direzft@enworth. This constitutes almost four timies portion of the annual retainer that is paid
non-management director in cash (unless the direttots to receive DSUs rather than cash). Eaoknmenagement director has seven years from the
date he or she becomes a non-management directiato this ownership threshold. The DSUs heldhgynon-management directors settle in shares
of common stock beginning one year after the dircletaves the Board in a single payment or in paytmever ten years, at the election of the dire
or earlier upon the death of the director.

The following table shows the stock ownership aslafch 1, 2013 of our non-management directorsisgron that date, the percentage of the
ownership threshold that they have reached, anddhen of the seven-year period that has elapsadich the non-management director must attain
enough stock to satisfy his or her ownership gingelThe value of each non-management directovsksbwnership is based on the closing price of
our common stock on March 1, 2013 ($8.52).

Number of

Shares/DSU Value as of Stock Held as % % of Time
Held March 1, 201z of $300,000 Elapsed to Attain

Director #) $ Guideline Guideline
Steven W. Alesio 89,02¢ 758,52° >10C 42
William H. Bolinder 37,46 319,20: >10( 34
Nancy J. Karct 88,07 750,38: >10C 10C
Christine B. Meac 45,20¢ 385,18: >10C 48
David Moffett 1,37¢ 11,72« 4 3
Thomas E. Molone 46,20¢ 393,70: >10C 48
James A. Park 418,38 3,564,65 >10C 97
James S. Rieg 163,77 1,395,38! >10C 99
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Anti-Hedging Policy

The company maintains an anti-hedging policy, wiunbhibits executive officers and directors fronyimg or selling options (puts or calls) on
Genworth securities on an exchange or in any attganized market, and also prohibits certain fooftsedging or monetization transactions with
respect to Genworth securities, such as prepaidhlarforward contracts, equity swaps, collarswimd sale contracts and exchange funds. The
company maintains this policy because hedging aetiens, which might be considered short-term batthe movement of the company’s securities,
could create the appearance that the person isgradsed on inside information. In addition, tegtgns in options may also focus the person’s
attention on short-term performance at the expehser long-term objectives.
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INFORMATION RELATING TO DIRECTORS, DIRECTOR NOMINEE S, EXECUTIVE OFFICERS AND SIGNIFICANT
STOCKHOLDERS

Ownership of Genworth Common Stock

The following table sets forth information as of tdla 1, 2013, except as indicated in the footnatdké table, regarding the beneficial owner
of our common stock by:

» all persons (including any “group” as that ternused in Section 13(d)(3) of the Exchange Act) kndayrus to own beneficially more than
5% of any class of our common stock (based on &t necently available information filed with thES);

* each of our directors;
» the named executive officers included in the 20a&h@®ary Compensation Table below; and

» all directors and executive officers as a grc

Beneficial ownership is determined in accordandh wie rules of the SEC. Except as indicated irfdloégnotes to the table, each of the directors
and executive officers possesses sole voting aresiment power with respect to all shares set fopitosite his or her name. In computing the nur
of shares beneficially owned by a person and thegp¢age ownership of that person, shares of constumk issuable upon the exercise of stock
options or SARs or upon the conversion of restric®ck units (“RSUs”) held by that person that@reently exercisable or convertible, or are
exercisable or convertible within 60 days of Matgt2013, are deemed to be issued and outstandiegeTshares, however, are not deemed
outstanding for purposes of computing percentageeoship of any other stockholder. The number ofesh&ssuable upon exercise of SARs is
calculated based on the excess of the closing pfioar common stock on March 1, 2013 over the Ipaige of the SARs. As of March 1, 2013, there
were 492,715,023 shares of common stock outstaradidgno shares of any other class of voting séesidutstanding.
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The address of each current director and execaffieer listed below is c/o Genworth Financial, 1n6620 West Broad Street, Richmond,

Virginia 23230.

Beneficial Ownership

Number of
Name of Beneficial Ownet Shares Percentagr
Dodge & Cox (1) 36,147,19 7.3%%
The Vanguard Group, Inc. ( 27,948,11 5.67
Highfields Capital Management LP ( 25,360,44 5.1t
Steven W. Alesic 50,00( *
William H. Bolinder 3,00( *
G. Kent Conrac — —
Nancy J. Karct 4,47¢
Christine B. Meac 3,00( *

Thomas J. Mclnerne — —

David M. Moffett —
Thomas E. Molone 4,00(

*
James A. Park 300,00( *
James S. Rieg 68,00( *
Martin P. Klein 35,08¢ *
Patrick B. Kelleher (4 99,55¢ *
Kevin D. Schneider (£ 157,29: *
Leon E. Roday (6 124,98¢ *
Michael D. Fraizer (7 1,028,89: *

*

All directors and executive officers as a group ff&8sons) (8 849,39

*

@)

@)

®)

Less than 1%

Information obtained solely by reference to 8uhedule 13G/A filed with the SEC on February2®,3 by Dodge & Cox. Dodge & Cox
reported that it has sole power to vote or direetvtote of 34,258,696 shares that it beneficialy® and that it has sole power to dispose or to
direct the disposition of 36,147,196 shares. Daflgzox further reported that it is an Investment Asdv registered under Section 203 of the
Investment Advisors Act of 1940 and that the cBeosit Dodge & Cox, including investment companiagiseered under the Investment Company
Act of 1940 and other managed accounts, have ghe o receive or power to direct the receipt @idknds from, and the proceeds from the sale
of, our common stock. The address for Dodge & G55 California Street, 2hFloor, San Francisco, CA 941(

Information obtained solely by reference to §uhedule 13G/A filed with the SEC on February2®.3 by The Vanguard Group, Inc.
(“Vanguard”). Vanguard reported that it has solevpoto vote or direct the vote of 697,778 shares ittbeneficially owns, and that it has sole
power to dispose or to direct the disposition 223,033 shares and has shared power to dispaselect the disposition of 675,078 shares.
Vanguard further reported that Vanguard FiduciamysT Company, a wholly-owned subsidiary of Vangu#&dhe beneficial owner of 675,078
shares or 0.13% of the our common stock as a rekit# serving as investment manager of collectiust accounts. The address for Vangua
100 Vanguard Blvd., Malvern, Pennsylvania 192

Information obtained solely by reference to §uhedule 13D filed with the SEC on June 28, 204 BRlighfields Capital Management LP
(“Highfields Capital Management”), the investmeramager to each of Highfields Capital | LP (“Highdie I"), Highfields Capital Il LP
(“Highfields 11"), and Highfields Capital Il L.P(“Highfields 111"). Highfields GP LLC (“HighfieldsGP") is the general partner of Highfields
Capital Management. Highfields Associates LLC (“Rfiglds Associates”) is the general partner of eafdHighfields I, Highfields Il and
Highfields Ill. Each of Highfields Capital ManagenigHighfields GP, Highfields Associates, Highfigl Highfields Il and Highfields Il
disclaims beneficial ownership of a
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(4)
©)

(6)
@)

®)

securities owned beneficially or of record by aeyson or persons other than itself. Jonathon $b3an is a Managing Member of Highfields
GP and a Senior Managing Member of Highfields Agges. Mr. Jacobson may be deemed to have votidglispositive power with respect to
all of the shares of common stock held by HighBdldHighfields 1l and Highfields Ill. Mr. Jacobsdalisclaims beneficial ownership of any
securities owned beneficially or of record by atlyen person or persons. The address of Mr. Jacpbghfields Capital Management,

Highfields GP and Highfields Associates is c/o Higlis Capital Management, LP, John Hancock To®86, Clarendon Street, 39 Floor,
Boston, Massachusetts 021

Includes 71,696 shares of common stock issuabla tipexercise of 550,367 SAF

Includes (a) 92,538 shares of common stoclalsigwpon the exercise of stock options and (bj@2shares of common stock issuable upon the
exercise of 270,917 SAR

Includes (a) 21,600 shares of common stoclkaldewpon the exercise of stock options and ()MBshares of common stock issuable upon the
exercise of 445,917 SARs. Also includes 20 shaeé$ by trusts for childrer

Mr. Fraizer resigned as our Chairman of the Boadlas our President and Chief Executive OfficeMay 1, 2012, and his employment w
Genworth ended as of June 29, 2012. The numbédranés of stock beneficially owned by Mr. Fraizdtaeted in the table is as of June 29, 2i
based on information made available to the compahg.number includes (a) 226,148 shares of comrumk $ssuable upon the exercise of
833,334 SARs, based on closing price of our comstock as of June 29, 2012, (b) 28,458 shares thafidizer contributed to a grantor
retained annuity trus“GRAT") in August 2010 and (c) 60,000 shares that Mr. Erainntributed to a GRAT in February 20

Includes (a) 237,184 shares of common stoclalsle upon the exercise of stock options and (B)&@ shares of common stock issuable upon
the exercise of 2,192,181 SARs. Represents ownebghall current directors and executive office
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Ownership of Genworth Canada Common Shares

In July 2009, Genworth MI Canada Inc. (“Genwortm@&da”), our indirect, majoritpwned subsidiary, completed the initial public offig of its
common shares. As of March 1, 2013, we benefic@mlyed 57.4% of the common shares of Genworth Ganettke following table sets forth
information as of March 1, 2013, regarding the Hfiered@ ownership of the common shares of Genwordm&la by:

+ each of our directors;
» the named executive officers included in the 20a&®ary Compensation Table below; ¢

« all directors and executive officers as a group.

Beneficial ownership is determined in accordandé wie rules of the SEC. Directors and executiVieerfs possess sole voting and investment
power with respect to all shares set forth by thaime. As of March 1, 2013, there were 98,729,@8@nson shares of Genworth Canada outstanding
and no shares of any other class of voting seeardutstanding.

Beneficial Ownership
Number of

Name of Beneficial Owner Shares Percentagt
Steven W. Alesio — —
William H. Bolinder — —
G. Kent Conrac — —
Nancy J. Karct — —
Christine B. Meac — —
Thomas J. Mclnerne — —
David M. Moffett — —
Thomas E. Molone — —
James A. Park — —
James S. Rieg — —
Martin P. Klein —
Patrick B. Kellehe 1,20¢ *
Kevin D. Schneide — —
Leon E. Roday 3,02(C *
Michael D. Fraize 6,04( *
All directors and executive officers as a group f&Bsons) (1 12,29¢ *

* Less than 1%
(1) Represents ownership by all current directors aedive officers
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COMPENSATION DISCUSSION AND ANALYSIS

This section provides an overview and analysisupfommpensation programs and policies, includimgrtfaterial compensation decisions made
under the programs with respect to the followingative officers, whom we refer to as our “nameecenive officers” or “NEOSs:”

* Martin P. Klein, Executive Vice President and Chi@fancial Officer (“CFO”), and former Acting Preéeint and Acting Chief Executive
Office—Genworth from May 1, 2012 through December 31, 2

» Patrick B. Kelleher, Executive Vice President—Gerity, with responsibility for our U.S. Life Insurea Division;
» Kevin D. Schneider, Executive Vice Presi—Genworth, with responsibility for our Global MorggaInsurance Divisior
* Leon E. Roday, Senior Vice President, General Celuarsd Secretary; and

* Michael D. Fraizer, our former Chairman of the BhdPresident and Chief Executive Officer (“Formé&@). Mr. Frazier resigned as
Chairman of the Board and as President and Chiet@ive Officer of the company on May 1, 20

Following a search conducted by our Board, we naiitexmas J. Mclnerney as President and Chief Exee@ificer of the company, effective
as of January 1, 2013. Since Mr. Mclnerrseginployment with the company commenced in 20138 het a NEO for purposes of this proxy staten
Further information regarding Mr. Mclnerney’s appoient and compensation is available under Comgiens@ayable to Our New Chief Executive
Officer below.

Executive Summary

During 2012, we completed a strategic review oflmusiness portfolio, and in October 2012, annountaelopments to our strategy designe
enhance stockholder value. As part of our strategyhave identified two core businesddsS. Life Insurance, which includes our life insurance, long-
term care insurance and fixed annuities businesse3|obal Mortgage Insurance , which includes mortgage insurance in the UnitedeS, Canada,
Australia and other markets. Our strategy to rebstibckholder value has the following areas of ocu

* Rebalancing our portfolio risl
*  Writing profitable new business;
* Improving returns on our in-force business; and

e Supporting holding company liquidity and flexibyit

With respect to named executive officer compensatior main objectives during this period of traiosi were first, to maintain a strong pay-for-
performance relationship aligned with enhancingldtolder value, and second, to retain key lead#isal to the execution of our strategy. The
following sections provide a summary of key degisi@and actions we have taken that demonstrate guppour objectives.

2012 Key Performance-Related Pay Decisions

» Paid below target annual incentives to our contiguiamed executive officers based on total comffiaaycial results that were below
targeted levels

* Made payments under our 2(-2012 mic-term incentive ranging from zero to 28% of targebtir continuing named executive offici
based on achievement of certain dividend generatiehbook value goals in our operating segmentdaliure to achieve threshold
performance for income and return go.

* Granted regular annual equity awards to our namedutive officers solely in the form of stock-settISARs, which only deliver value
when our stock price increases above the pricheunlate of grant, ar
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increased the number of SARs granted in lieu ofrding a new 201-2014 cas-based mi-term incentive

2012 Key Decisions Related To Leadership Transit®@lignment with Strategic Plan

» Entered into a separation agreement with our FO@&£D in connection with his resignation. The agreetmestricts Mr. Fraizer from
competing with the company or soliciting employess] includes a release of claims. In exchangeFkéizer received a one-time
severance payment and vesting of certain previetrglgited retirement benefits and equity awards.mkare information, see Separation
Payments and Benefits to our Former Chief Execu@iffecer below.

» Executed our CEO succession plan by appointingkiéin as Acting President and Acting Chief Execat®fficer (“Acting CEO”)
effective May 1, 201z

» Approved additional compensation in the amount2tf,800 per month to be paid to Mr. Klein while leeved in the Acting CEO role, and
increased his annual incentive target from 100%2&% of his base compensati

» Awarded special equity grants to certain named ez officers shortly after Mr. Fraiz's resignation to support retention and stockhc
alignment during a critical period of leadershignition.

» Approved an incentive and retention program to waté and retain key leaders in connection withativeouncement of developments to
strategy to rebuild stockholder value in Octobet20rhe program consists of: (1) incentive awairtdduding SARs that reward stock price
increases, and a cash-based retention award, batich vest at the end of 2014, and (2) a severghan that promotes retention through
the end of 2014 by providing income security in ¢lwvent of an involuntary termination without cat

* Announced the appointment of Mr. Mclnerney as aw President and Chief Executive Officer, effectie@muary 1, 2013, and approved
compensation package with an emphasis on SAR@tiadeliver value based on stock price appreaigfitiowing his appointmen

2012 Performance Summary

The company reported net operating incdme of $3#@i®mfor 2012, or $0.81 per basic share, compawét net operating income of $148
million, or $0.30 per basic share, in 2011. Althbulgese results represent year-over-year improvemenfell short of our goals for company net
operating income, net operating earnings per tsdsice (“Net Operating EPS?) and operating retureguity (“ROE”)3 in 2012. Our below target
results for net operating income and ROE were drjy@marily by first quarter losses and reserversjthening in our Australian mortgage insurance
business, as well as challenges in the Europearoates which led to below target results in ouetnational Protection segment. The first quarter
performance in our Australian mortgage insurancarmss also contributed to a delay in the plannigi@li public offering of that business, which wa
key strategic operational miss for the year.

! “Net operating income (los” equals income (loss) from continuing operationdweding the afte-tax effects of income attributable

noncontrolling interests, net investment gainss@s3, goodwill impairments, gains (losses) on #le sf businesses and infrequent or unusual
non-operating items. For a reconciliation of ne¢mging income to the company’s net income (asrtegainder generally accepted accounting
principles), see pages 1-136 of the compar's Annual Report on Form -K for the fiscal year ended December 31, 2(

“Net operating EF’ equals net operating income (loss) divided by teahte-average basic shares outstand

“Operating return on equity” equals net operatimgpime (loss) divided by our average ending stodérs| equity, excluding accumulated other
comprehensive income (loss) in our average endoakbkolders’ equity, for the most recent five qeast All references in this proxy statement
to “ROE”" refer to operating return on equi
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Separately, we completed a strategic review antdghorassessment in 2012, with a priority on iragiag earnings and ROE performance in our
core insurance businesses, while also generatsigarad capital that will increase financial stréngd flexibility. Taken together, the steps of our
strategic plan are intended to rebuild stockholddue.

We ended the year with stabilized financial resmitsur mortgage insurance business in Australéhather countries, improved performance in
our U.S. Mortgage Insurance segment, and improtadtery performance in our U.S. Life Insurancersegt, positioning that business to provide
regular ordinary dividends to the holding compataytig in 2013. Our holding company cash at the @012 exceeded our targeted risk buffers,
and we began the process of reducing our outstgrdibt.

We also made progress in executing our strategit ol rebuild stockholder value. We executed soanky steps to reposition our business
portfolio through the sale of our tax and accoupfinancial advisor unit in the second quarter @2, and by entering into an agreement to sell our
reverse mortgage business in the fourth quartg®®, which closed on April 1, 2013. Additionals we announced in January 2013, we developed
comprehensive capital plan for our U.S. Mortgagaitance segment and a related holding companyaeizegion (“USMI Capital Plan”) in order to
reduce linkages and dependencies with the holdingpany. We subsequently received all necessaryategy approvals and completed the USMI
Capital Plan on April 1, 2013. The USMI Capital fPla intended to increase our financial flexibilibrough stabilization of our ratings at the hotglin
company level and add flexibility for that segmemtontinue to write new business.

Impact of Performance on 2012 Compensation

We believe that, in the aggregate, our compensatiogram for our NEOs has yielded an appropriajefpaeperformance relationship for 2012,
and over a longer time horizon.

Our continuing named executive officers were awadmenual incentives for 2012 ranging between 6286 of target. This was consistent
with achievement of certain financial and operatibectives for the year, mixed results with respemet operating income and ROE in our opere
segments, and below target net operating incomdr@id results for the total company. Amounts formeaamed executive officer differ based on the
Compensation Committee’s judgment of financial and{inancial performance of each individual and theibasses or functions they are respon:
for relative to goals established at the outs@Qdf2, in addition to Compensation Committee’s eatiun of progress made toward early execution of
our updated strategy. Mr. Fraizer was not eligiblean annual incentive for 2012 as a result ofreggnation.

With respect to our 2010-2012 mid-term incentive, performance of our U.S. Mortgage Insurance sagara total company performance
were below threshold levels, thus earning no paytartthese metrics. Partial payouts were earngtvbynamed executive officers based on
achievement of performance goals relating to badkerand dividends generated to the holding compaagveral of our operating segments. Overall,
payouts under the 2010-2012 mid-term incentive edrfgom zero to 28% of target to our continuing edrexecutive officers. For more information,
see the Mid-Term Incentives section below.

In addition, we continued to focus on providingantives to rebuild stockholder value in the fornstafck-settled SARs to our named executive
officers. We determined to not make mid-term inaengrants in 2012, opting instead to grant inceddsvels of SARs in our regular annual equity
grants made in February. Later in 2012, the Comgtears Committee also made special grants of SARglkected named executive officers, first
immediately following the resignation of our Forn@EO, and second in connection with an incentivératention program approved at the time we
announced developments to our strategy to rebtattkkolder value.

The table below illustrates that our emphasis oardimg equity grants in the form of SARs, which\pde value only to the extent of stock price
increases following the date of grant, providesaantinuing named executive officers with incregsimcentive opportunities that are aligned with
rebuilding our stockholder value.

30



Table of Contents

Alignment of Stock-Based Incentives with Rebuildingstockholder Value

Value Of Stock-Basec Potential Value Of Stocl-Based Incentives
Incentives Held As O Outstanding On 12/31/12 At Sample Stock Price®)
12/31/12(1) $10.0¢ $15.0( $20.0C
Mr. Klein $ 1,527,47! $2,819,00 $6,032,00! $ 9,435,001
Mr. Kelleher $ 990,84 $2,701,001 $7,111,00 $12,284,00
Mr. Schneide $ 727,77¢ $2,115,00 $5,684,00! $10,008,00
Mr. Roday $ 592,37 $1,204,00 $2,826,00 $ 4,839,000

(1) Reflects all RSUs, stock options and SARs (whetherot vested) held by the continuing named exeeufficers as of December 31, 2012. ~
value of RSUs is based on the closing price ottirapany's stock on the specified date ($7.51) temdalue of stock options and SARs is
calculated based on the excess, if any, of the aoip stock price on such date over the exercise pf each stock option and SA

(2) Potential award values are intended to illustthe alignment of continuing named executiveceffinterests with future stock price appreciation,
and are presented without regard to vesting schedekpiration dates and timing of exercit

When considered together, our 2012 performancetaimmpact on our 2012 compensation actions andigdes demonstrate strong alignment
between the interests of our named executive affiaad our stockholders.

Evaluating Our Performance and Pay Relationship oveTime

The results of our compensation programs over ils@ demonstrate a strong pay-for-performanceioakttip. The following information is
intended to summarize those results over the pasyéars. Our financial results for the past fexang, particularly in terms of net operating income
and stock price performance, have been disappgintiocordingly, our compensation programs havedgelthe following results that demonstrate
has been aligned with company performance belowe&agons:

* All of our named executive officers have been awdrtbelow target” annual incentives for 2008 thro@§12 performance years, with the
exception of Mr. Kelleher for 2009. This include808, when our Former CEO and our segment leadenrs meg paid any annual incentive,
reflecting performance that was significantly belthweshold expectation

* Regular annual lonterm equity grants to our named executive offiéezm 2009 through 2012 have consisted solely of SAFased on ol
stock price at the end of 2012, this approach fedad limited value to our named executive officever this period. Full-value awards
have only been granted in special circumstances$, as in connection with an offer of employmentiamour Acting CEO following the
departure of our Former CE!

» Historically, our mid-term incentive program hadehea significant element of our total compensatipportunity, but it has yielded limited
payouts for performance from 2008 through 2012. @igrterm incentive ending in 2009 was forfeitedtientirety due to below threshold
performance, and our mid-term incentives ending0ihl and 2012 resulted in payouts ranging from e&8.4% of target for our named
executive officers, depending on their organizatlaesponsibilities. There were no other mid-tengentives eligible for payout during that
time period.

Consideration of Last Year's Advisory Stockholder \bte on Executive Compensation

At the 2012 Annual Meeting of Stockholders on M&y 2012, over 93% of the shares voted were cdavior of the compensation of the
company’s named executive officers, as discussedlatlosed in the 2012

4 Mr. Kelleher received an abc-target annual incentive award for 2009 (111% oftaiget incentive for that year), when he demotestk

exceptional leadership and individual performargew CFO during that period of global economisist
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proxy statement. The Board and the Compensationn@tiee appreciate and value the views of our stolddrs. In considering the results of this
advisory vote on executive compensation, the Cosgt@n Committee concluded that the company’s dMeag practices and the compensation paid
to our named executive officers relative to the pany’s performance enjoy strong stockholder support

The Compensation Committee determined to retaigeteeral approach to executive compensation andttmake significant changes to our
executive compensation program for 2013. Howewaring a critical period of transition for the cormyathe Compensation Committee took specific
actions in 2012 with regard to incentive alignmand retention for key executives that included speryuity grants following the resignation of our
Former CEO, and the incentive and retention progrpproved at the time we announced developmemsrtetrategy to rebuild stockholder value.
Going forward, future advisory votes on executisenpensation will serve as an additional tool tadguhe Compensation Committee in evaluating
alignment of the company’s executive compensatioggam with the interests of the company and cacldtolders.

Governance and Principles Underlying Our Compensatin Programs

Our objective in compensating executive officermiattract, retain and motivate employees of sopability who are dedicated to the loteyrm
interests of our stockholders. With this objeciivenind, the following principles guide our compatisn program design and individual compensation
decisions. Additionally, we have highlighted belkey elements of our compensation program or pdithat illustrate how we support these princi
in practice:

Our Guiding Principles Examples of Programs or Policies That Support Our Bnciples

Compensation should be primarily performance- e Annual incentive (short-term performance-bamedrd)

based and align executive officer incentives with e Annual equity grants (long-term stock appréecig

stockholder interests across multiple timefrar e Other mic- to lon¢-term incentives (periodic cash or st-based incentive

At risk pay should reflect an executive officer’s » Higher incentive target opportunities, as vesligreater stock appreciation alignment
impact on company performance. through grants of SARs, to our CEO versus otherathexecutive officers

e Stock ownership guidelines higher for CEO ¢alary) than for Executive Vice
Presidents (3x) and Senior Vice Presidents

Total compensation opportunities should be e Our benchmarking approach, as described below

competitive within the relevant marketplace. * Reductions made over time to our retiremenefits, as described under Our Other
Compensation and Benefits Progre

Our compensation structure should remain flexible « Our annual incentive approach incorporatesréi®on to exercise judgment and is not

and allow for the exercise of discretion, where solely formulaic

appropriate. » Our clawback policy gives the Compensation @uitee discretion to determine when
a clawback is appropriate, and what compensatiarduze subject to recoupme

Plan designs and incentives should support » Clawback policy and anti-hedging policy

appropriate risk management practices. e Grants of SARs which have a maximum apprematalue (“Capped SARS”"), are

settled in stock and are subject to a nine-montlinolel requirement

* 50% of all net shares received from exercige3ARs or vesting or RSUs by our
executive officers are subject to retention utidit stock ownership guidelines are
met, ensuring significant personal assets are edigvith long-term stockholder
interests

32



Table of Contents

Our Decision-Making Process
Role of the Compensation Committee

The Compensation Committee seeks a collaboratlaéarship with management, and currently usesxdapendent third-party compensation
consultant to provide for a more informed decisinaking process and objective perspective in thimitant governance matter. The Compensation
Committee regularly meets in executive sessionratains the final authority to approve all compeiasapolicies, programs and amounts paid to our
executive officers.

Role of Management and Compensation Consultants

Our CEO and Senior Vice President—Human Resousmpsdarly attend meetings of the Compensation Cotamib provide analysis, details
and recommendations regarding the company’s execatimpensation programs and plan design. Thiades analysis of incentive program
alignment with business strategy, as well as caritexunderstanding financial results and competitess when the Compensation Committee
evaluates business performance. Our Former CEOricizlly provided the Compensation Committee wignfprmance assessments and compensatior
recommendations in his role as a manager for iddadiexecutive officers (other than himself), amid input was considered by the Compensation
Committee in setting base salaries and bonus appites for 2012. With respect to annual incentigased for 2012, Mr. Klein provided the
Compensation Committee with performance assessrf@ritalividual executive officers (other than hielf$ based on his role as Acting CEO. The
Compensation Committee then determined and apprawedal incentive payouts to executive officers.

The Compensation Committee has retained StevenfHadlrtners, LLC, an independent compensation dtargyto assist in reviewing and
analyzing compensation data for our executive efficThe Compensation Committee occasionally regseecial studies, assessment of market
trends and education regarding changing laws agaagons from its compensation consultant to asisessCompensation Committee in its decision-
making processes. In 2012, the compensation camgydtovided the Compensation Committee with adaiteé recommendations regarding the design
and components of Mr. Fraizer's separation agregrttesn special equity grants made to continuingetexecutives following Mr. Fraizer's
resignation, the incentive and retention prograpreyed by the Compensation Committee in the foquarter of 2012, and the compensation package
that we offered to Mr. Mclnerney in connection witis appointment as our new President and Chieflike Officer. However, the compensation
consultant does not determine the amount or forooofpensation for our executive officers.

The Compensation Committee has assessed the irdipenof the compensation consultant pursuant @r8s and concluded that no con
of interest exists that would prevent the compeéosatonsultant from independently representing@benpensation Committee.

Evaluating Market Competitiveness

We generally evaluate market competitiveness ofpoograms as an input into the process of desigpliaxgs and setting target compensation
levels for executive officers. We review each comgrt of compensation for our executive officersasaely and in the aggregate, and consider the
internal relationships among the executive offiderhelp determine appropriate pay levels. Witlpees to individual executive officers, we compare
the total target annual compensation opportunitiesur executive officers to target opportunitiessimilar positions at comparable companies. €l
benchmarks are a gauge for evaluating market cotiveeess, but do not weigh any greater than dtkgrfactors when making compensation
decisions. For example, individual executive officenay have higher or lower target compensatioal$esompared to market medians based on level
of responsibility, individual experience and skilierformance trends, competitive dynamics, red@ntieeds and internal equity considerations.
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The Compensation Committee typically utilizes a boration of publicly available information relatémla specific list of peer companies (the
“Peer Group”), as well as information availableoilgh market compensation surveys to provide a bpeasbective of market practice. While no
individual company matches our lines of busineseigely, the Peer Group was intended to represetite aggregate, companies with whom we
compete for talent and/or that operate in simifadpct or distribution markets as we do. The congmimcluded in market surveys purchased by the
company are not individually identifiable for a pianlar executive position (and therefore we arelenchmarking against any particular company
within the survey), and also may change from yeaydar based on voluntary participation in the reagurveys we use, mergers and divestitures, or
changes in corporate structure.

The Compensation Committee updated its Peer Ganpf12, based on advice and recommendations gmatlay its compensation consultant.
The Peer Group is intended to represent insuramgdigancial service companies with revenue souacestalent demands similar to the company.
With respect to size, we generally look at reveoumtal assets as indicators of comparabilityeathan market capitalization due to the poterfitial
volatility year over year as values change. For22@ur Peer Group was composed of the followingmames:

Aflac, Inc. Hartford Financial Services Group, Ir Protective Life Corporatio
Ameriprise Financial, Inc Lincoln National Corporatio Raymond James Financial, It

AON Corporatior Marsh & McLennan Companies, Ir Sun Life Financial Inc

Assurant, Inc MGIC Investment Corporatio Torchmark Corporatio

The Chubb Corporatio Principal Financial Group, In Unum Groug

Cigna Corporatiol Fidelity National Financia XL Capital Ltd (now XL Group PLC
Allstate LPL Financial Holdings Inc Radian Grouy

Fairfax Financial Services Grol

Our Annual Compensation Program

Our annual compensation program for executive efficonsists of the following key elements: bas&rgaannual incentive, mid- to long-term
incentives and annual long-term equity grants. fiddally, we provide certain other benefits to edecutive officers to ensure competitive
compensation and benefits consistent with the npldee and our guiding principles. Below is a sumnamd assessment of actions taken with res
to our annual compensation program for the nameduwgive officers in 2012.

Base Salary

Base salaries are generally intended to reflecsétbpe of an executive officer’s responsibilitiesl éevel of experience, reward sustained
performance over time and be market-competitivee Cbmpensation Committee approved in February 20d@) the recommendation of our Former
CEO, limited base salary adjustments for two oframed executive officers. Mr. Klein and Mr. Schiegiwere awarded base salary increases of
and 4.1%, respectively, effective in March 2012e Ticreases were in recognition of their sustaperfbrmance and took into consideration
competitive compensation levels for each of thespective roles, as well as internal pay relatippsshetween our named executive officers. The base
salaries for Mr. Kelleher, Mr. Roday and Mr. Fraizemained unchanged for 2012.

Additionally, the Compensation Committee approvepasate base compensation increases for Mr. Kienvir. Schneider in the second qua
of 2012. In connection with Mr. Klein’s appointmentserve as Acting CEO in May 2012, the Compearaliommittee determined that Mr. Klein
would receive $20,000 per month while serving iat tfole, in addition to his regular base salanctSamounts were also considered part of Mr. Kl
"base compensation" for purposes of determiningengget annual incentive opportunity for 2012. Kr Schneider, the Compensation Committee
approved an additional 5.9% increase to his anpasé salary
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in connection with his promotion to Executive Vieeesident responsible for our Global Mortgage lasae Division, effective in May 2012.

Annual Incentive

In our annual incentive program, we emphasizenigoirtance of the Compensation Committee’s judgroéperformance against financial and
non-financial objectives, rather than a pure forohsed approach. This supports a more effectoantive and reward structure for executives during
a time when substantial variables persist regardkigrnal market volatility, shifting global regtday and capital requirements, and strategic
alternatives under review by the Board and manageme

Our 2012 annual incentives were paid based on tiep@nsation Committee’s judgment of performancénatiey financial and non-financial
objectives for the year. Each named executive effias an annual incentive target, expressed ascargage of base salary (individual target values
are reported in the 2012 Grants of Plan-Based Asva@iedble below). Target annual incentive opportesifor the named executive officers typically
range from 100% to 200% of base salary.

Performance against the financial and non-finaratigctives summarized below is the primary factoisidered by the Compensation
Committee when awarding annual incentives to ounathexecutive officers. Actual performance agaamst particular objective noted below,
however, did not result in any pre-determined omfalaic payouts. Instead, the Compensation Comengitijectively and qualitatively reviewed
performance results against the applicable findmaecid non-financial objectives in determining tloéual payouts of the annual incentives. We believe
this flexible approach to annual incentives effeadii supports our compensation principles by maiigpexecutive officers with clear performance
objectives at the outset of the year, while prasgrthe Compensation Committee’s discretion to esertheir judgment to reward actions viewed as
being in the best long-term interests of stockh@de

Key financial objectives used to evaluate 2012qgreniince and results are summarized below. Net tipgliacome and ROE represent key top-
level measures of financial performance for thery@éthin our segments, we used differentiatedritial measures to emphasize key performance
indicators unique to those businesses in 2012ekample, in our U.S. Life Insurance segment, weswesl unassigned surplds, which is a key
statutory metric connected to our ability to pasitthat business for delivering dividends in 204@&ditionally, we placed an emphasis on meeting
targeted statutory capital ratios and generatimglends in 2012 to the holding company from ourrafieg segments. Our insurance subsidiaries both
in the U.S. and internationally are subject to @asi statutory capital requirements, which are irtgrdgrto our ability to write new insurance, to grow
our businesses and to pay dividends to the holctimgpany. These statutory capital requirementsnadi@ressed as ratios and percentages (as shown
in the table below), are also important to theriicial strength ratings of our insurance subsidsagied the holding company. Other non-financial
operating or strategic objectives considered whetarchining 2012 annual incentive awards to eaaiuohamed executive officers are identified
below.

The table below summarizes the key financial tarfmtthe company and our operating segments éstall by the Compensation Committee
for 2012, and performance against those targetsl as the basis for judging financial performarmretie NEOs in 2012. A discussion of the relevant
financial metrics and performance as they relaiadividual named executive officers follows.

° “Unassigned surpl” equals the excess of undistributed and unapprepriadsets over liabilities and capi
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2012 2012
Segment Key Financial Metrics ($ in millions) Target Measured Resul Variance
Total Company (1) (2) (3) Net operating income ($MN $ 417 $ B5¢ $ (64)
Net Operating EPS (Basi $ 0.84 $ 0.71 $ (0.19
ROE 3.7% 3.2% (.5) pts
U.S. Life Insurance(3) Net operating income ($MN $ 361 $ 32€ $ (35
ROE 6.5% 5.3% (1.2) pts
Unassigned Surplus ($MN\ $ 27¢ $ 34t $ 70
Dividends to the holding company ($M! $ 17z $ 17¢ $ 3
International Protection (2) Net operating income ($MN $ 10C $ 26 $ (74)
ROE 10.9% 2.0% 8.¢pts
Dividends to the holding company ($M! $ 10C $ 10C $ —
Wealth Management Net operating income ($MN $ 42 $ 42 $ —
Net flows ($MM) $ 3,02 $ (1,23)  $ 4,251
Dividends to the holding company ($M! $ 30 $ 39 $ 9
International Mortgage Insurance (1) (2) Net operating income (loss) ($MM $ 284 $ 25¢ $ (26)
ROE 9.8% 8.6% 1.2 pts
Dividends to the holding company ($M! $ 13t $ 11C $ (25)
U.S. Mortgage Insurance Net operating income (loss) ($MD $ (162) $ (140 $ 22
Flow new insurance written ($t $ 15 $ 16.4 $ 14
Loss mitigation ($MM) (4 $290- $42C $ 674 $ 384
Investments Net investment income ($MM) (! $ 3,23: $ 3,24¢ $ 14
(1) Targets for total company and the International tsfage Insurance segment reflect amounts availalBetwortl's common stockholder
(2) 2012 results exclude the impact to net opegaticome and ROE of foreign exchange benefit ireegof planned amounts of $17 million in our
International Mortgage Insurance segment, andjisstetl favorably $2 million in our Internationald®ction segment for foreign exchange
impact less than planned amounts. Also excludesy@ion of benefit to net operating income and RDEur International Mortgage Insurance
segment from a Canadian guarantee fund exit fexptere in excess of planned amou
(3) Includes an adjustment to net operating incomeRM@& of $36 million for the impact in excess of pkstimates for life block transactio
executed in 2012
(4) Loss mitigation activities in our U.S. Mortgalgesurance segment include rescissions, cancelgtlmorrower loan modifications, repayment
plans, lende- and borrowe-titled presales and other loan workouts and claitigation actions
(5) Netinvestment income results have been adjustesddiaide the impact of foreign exchange beneféxoess of planned amounts of $14 milli

and for the impact of p-deposit accounting in our International ProtecBegment ($84 million’

Upon considering that total company financial perfance was below targeted levels for 2012, allioaitig named executive officers receive

below-target annual incentive award. With respedéndividual named executive officer annual inceatawards, below is a summary of other key
factors taken into consideration when determinimdividual payouts. Amounts paid for 2012 are regoinder the “Non-Equity Incentive Plan”
column of the 2012 Summary Compensation Table.

Mr. Klein

Mr. Klein‘'s annual incentive opportunity for 2012#/set at 125% of his base compensation, whichcteflin increase after giving consideration

to his appointment in 2012 as Acting CEO while aauihg to serve as
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CFO. In addition, the base salary adjustment desdrabove for his service as Acting CEO was consitlpart of his base compensation for the 2012
performance year, thus increasing his target arinaaehtive opportunity to reflect those added resailities.

In determining Mr. Klein’s 2012 annual incentivead, significant weight was given to total compdinancial performance, which was below
target for the year. Separately, the Compensatamr@ittee placed significant weight on his contribos as Acting CEO for the majority of the year,
his role working with the Board on the developmamd articulation of the company’s updated stratptia, and the following key operational and
strategic accomplishments:

* supporting efforts to reposition the business ptictfas a part of our updated strategic plan;

» collaborating with our businesses to develop ouMUGapital Plan that supports strategic financiekibility for the holding company;
» actively managing relationships with ratings agesdao retain holding company financial flexibili

» effectively managing holding company cash and tadyesk buffers, and achieving debt and leveragdsy

» partnering with businesses to improve analyticsfarahcial modeling capabilities; and

* improving transparency in the investor relationsction.

In total, Mr. Klein’s leadership and accomplishneedtring 2012 resulted in an annual incentive aw&®B00,000, which was 88% of his total
targeted amount for the year.

Mr. Kelleher

For Mr. Kelleher, significant weight was given todncial and operational performance of the U.& Lisurance, International Protection and
Wealth Management segments, for which he had redpibty in 2012. As noted above, the net operatmgpme and ROE results were below target in
the U.S. Life Insurance and International Protecdiegments, while the Wealth Management segmenitsnegt operating income goal, but did not
achieve its goal with respect to net flows. Certag other factors considered by the Compensatmmni@ittee in determining Mr. Kelleher’s annual
incentive included the following:

* meeting or exceeding the goals in each of the abefezenced segments with respect to generatirigetids to the holding company;

» exceeding the target set at the beginning of tlae fgg statutory unassigned surplus in the U.S LiSurance segment, which was viewe
a critical step to enable that segment to pay eegliVidends to the holding company in subsequeats

» executing two life block transactions in orderrgprove operating returns and capital deploymepuinin-force life insurance portfolio;

» demonstrating progress on pricing actions to imeroperating returns associated with our in-foreggdterm care insurance blocks, which
are subject to regulatory approvals being impleexint stages over tim

» taking steps to position our n@ore businesses, International Protection and \Wééédtnagement, to realize value for our stockholitetke
future, including managing expenses and expantiegobal footprint of International Protectiondamproving the service and product
offerings in Wealth Managemet

These results and accomplishments resulted in mmahimcentive award to Mr. Kelleher of $500,00068% of his targeted amount for 2012.
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Mr. Schneider

For Mr. Schneider, his annual incentive award ctfldnis leadership of our U.S. Mortgage Insuramggrent at the beginning of the year, and
expanded responsibilities following his promotiorBxecutive Vice President in May 2012 to lead Global Mortgage Insurance Division, which
includes our U.S. Mortgage Insurance and InternatiMortgage Insurance segments. As noted abogeydhoperating loss in our U.S. Mortgage
Insurance segment was better than expected atitbet®f the year, and under his leadership ttgaheat has been positioned for continued
improvement. The net operating income and ROE t®gubur International Mortgage Insurance segmeare below target for the year, driven larg
by losses recorded in our Australian mortgage Brsce business in the first quarter of 2012, befftreSchneider assumed responsibility for that
segment upon his promotion. Since that time, weals@en stabilized earnings within our Australiantgege insurance business and our International
Mortgage Insurance segment as a whole. Other l¢griataken into consideration in determining Mrh&eider’s annual incentive award were:

» collaborating with other areas of the company teettep and working to secure certain key regulasggrovals for our USMI Capital Plan
that supports strategic financial flexibility fdret holding company, reduces the risketpital ratio for our U.S. Mortgage Insurance seg;
and provides additional flexibility to write newsiarance in that segmel

» exceeding goals for new insurance written in ou8.Wlortgage Insurance segment in 2012, while miinig disciplined pricing and credit
standards

» providing active leadership in transferring knowgedand best practices in the areas of risk manageprécing and loss mitigation
strategies between the Global Mortgage Insuraretéopis;

» exceeding goals for loss mitigation savings in 8. Mortgage Insurance segment in addition toGamadian, Australian and Europe
businesses in our International Mortgage Insuraeggnent

With these considerations, the Compensation Coraenégpproved an annual incentive award to Mr. Sdeneif $615,000, or 91% of his targeted
amount for 2012.

Mr. Roday

For Mr. Roday, his annual incentive award refldégssleadership of the legal, compliance and govemtmelations functions in the company. As
a member of the corporate leadership team, songhtweias given to the annual financial performarnfcthe whole company, which was below target.
Additional key factors evaluated in determining &imual incentive included the following accompfignts:

» collaborating with businesses to develop and waykinsecure key regulatory approvals for our USMpital Plan that supports strategic
financial flexibility for the holding company

» providing strong leadership and support for the pany’s government relations activities globally;

» demonstrating strong leadership in the companyar@and governance responsibilities, including suppf boards for some of our key
international subsidiaries; al

* maintaining strong compliance disciplines acrogsabmpany

With these factors under consideration, Mr. Rodag awarded an annual incentive of $540,000, oroppately 90% of his target for 2012.
Mr. Fraizer did not receive an annual incentive @far 2012 as a result of his resignation.

Annual Long-Term Equity Grants

We believe that the largest component of our corsaigon program should be in the form of lor-term incentives, including annual equ
grants in February of each year of SARs, RSUs,camabination thereof. Since
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2009, our named executive officers have only beearded annual equity grants in the form of SARs uhie company’s low stock price relative to
the book value per share of the company. We betteaeSARS, which are settled in shares of comntecksand deliver value only to the extent the
company’s stock price increases following the grpravide the purest form of long-term stockholdignment for our executive officers.

Beginning with our 2011 annual equity grant, weéhaged Capped SARs, which include a limit on thgimam value per share upon exercise,
in order to reduce accounting expense through aceztigrant date fair value. The Capped SAR awagtierm 2011 and 2012 have a maximum share
value of $75.00, which allows us to realize sigmfit expense savings without materially diminishimgincentive and reward for long-term stock
price appreciation. If the maximum stock pricedached, then any portion of the Capped SARs thetsted will automatically be exercised and se
in stock, and any unvested portion of the awardineihain unvested until such date that it was adtly scheduled to vest. If the stock price remains
above the maximum share value at such time, theepréviously unvested portion of the award willaoatically be exercised on the scheduled ve
date.

Annual long-term equity grants to named executiffieers in February 2012 reflected higher share amt®and net present value when
compared to prior years due to our decision ta shiue from our miderm incentive program to SARs in 2012. The gramésle in February 2012 v
25% per year, beginning on the first anniversarthefgrant date. Individual named executive offeeards were determined based on the
Compensation Committee’s discretionary evaluatioeach named executive officer's performance, cditipe pay levels, retention needs and ability
of the named executive officer to influence stodkeappreciation.

During 2012, the Compensation Committee also apg@r®pecial equity grants to our continuing namestetive officers. First, in June 2012,
following the resignation of our Former CEQO, then@pensation Committee awarded special grants of S8R&essrs. Klein, Kelleher and Schneider,
and a special grant of RSUs to Mr. Klein. Theserdwavere intended to provide additional incentiaed retention value aligned with stock price
appreciation during a critical leadership transitgeriod. The award of RSUs to Mr. Klein in Jund2@rovided additional retention value in
connection with his appointment as Acting CEO, vatimsideration given to his shorter tenure withabmpany during which he had accumulated
fewer equity awards than other longer-tenured NH®s.June 2012 grants vest one-third per yearnbayj on the first anniversary of the grant date.
Second, in October 2012, the Compensation Comnapeeoved additional grants of SARs to our contiguiamed executive officers in connection
with an incentive and retention program, as desdribelow. The October 2012 SAR awards vest 100®emember 31, 2014. The number of SARs
awarded to the named executive officers in 20k2idorth in the 2012 Grants of Plan-Based Awaralsld below.

Awards of SARs and RSUs are generally forfeitednuggomination of employment with the company ptmresting, except for limited
instances described in the Potential Payments Tipamination or Change of Control section below.8hacquired by executive officers through the
exercise of SARs or the vesting of RSUs, net ofeshavithheld to satisfy taxes, are subject to a B&8#ntion ratio until his or her stock ownership
guidelines are met, and shares acquired througbxbeise of stock options or SARs are furtheretttio the company’s nine-month net hold policy
(see the Stock Ownership Guidelines, RetentionoRatd Net Hold Policy section below).

Special Incentive and Retention Program

In October 2012, the Compensation Committee appraveincentive and retention program for our carnitig named executive officers in
connection with the announcement of developmentsitcstrategy to rebuild stockholder value. Thegpam consists of: (1) stock-based awards in the
form of SARs in the following amounts: Messrs. Klegkelleher and Schneider, each 200,000, and MdaRo100,000; and cash retention incentive
awards, consisting of cash-based awards in thewiolg amounts: Messrs. Klein, Kelleher and Schreiglach $1,000,000, and Mr. Roday, $500,000;
and (2) a severance plan, which is intended to ptemetention by providing income security in tivem a participant's employment is terminated
under certain circumstances, as further descrileémb The SARs and cash-based awards both ve$txecember 31, 2014, provided the executive is
still employed by the company on such date, olieraupon certain limited circumstances.
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Mid-Term Incentives
Payout of 201(-2012 Mid-Term Incentives

The 2010-2012 mid-term incentive performance pehiasl closed, and earned awards were paid to jpentits in February 2013 and are reported
in the “Non-Equity Incentive Plan Compensation”wah of the Summary Compensation Table. Goals ®2010-2012 mid-term incentive were
established in early 2010 with the intent of reviegd-year financial operating plan objectivestfue total company and within our operating
segments.

The 2010-2012 mid-term incentive was intended tvigle a meaningful multi-year performance incentiv@ time when broader economic
challenges created many uncertainties and chakeiyge did this through the use of multiple, indegetly weighted metrics, such that a single
variance would not overly impact performance, alb asproviding differentiated weighting of metrifeg participants based on their role and
organizational responsibilities at the time of #veard. As such, performance below threshold fomaitrics would result in no payouts, and payout
above threshold for one or more metrics could tlesnlt in a partial payout.

Target mid-term incentives for eligible named exe®uofficers ranged from 25% to 85% of annual bsedary at the time the award was
established. Performance above maximum goals ffanettics would result in payout at 200% of targeaenounts. Notwithstanding the level of
achievement, the Compensation Committee resengedght to exercise negative discretion to payalgsser amount, and to determine whether t
any earned award in cash or shares of company atdble end of each performance period. Final asvafdthe 2010-2012 mid-term incentive were
paid in cash.

The 2010-2012 Mid-Term Performance Metrics & Restable below summarizes the goals, weights assjgasults and weighted performance
factors by organizational category that generdtedé¢wards to the eligible named executive officetsch are described in the 2010-2012 Mid-Term
Performance Weight Assigned and Earned Payout b9 NiBle further below.
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2010-2012 Mid-Term Performance Metrics & Results

Resulting
Performance
Unit
Organizational Category and Metric Weight Threshold Target Maximum Resull Factor
Total Company Performance(1)
2012 Net Operating Income ($MN 33.2% $  1,04¢ $1,20¢ $  1,36¢ $ 294 —
2012 Book Value Per Share | 33.%% $ 26.6¢ $27.1¢ $  27.6¢€ $23.04 —
2012 ROE (Total Compan' 16.1% 8.8% 10.2% 11.8% 2.6% —
2012 Levered ROE (Weighted By Segment) 16.1% 9.8% 11.2% 12.8% 4.€% —
Life Insurance Segment Performanc
2012 Segment Net Operating Income ($V 25% $ 3717 $ 481 $ 58€ $ 29C —
2012 Segment Book Value ($B) ( 25% $ 5.7 $ 5¢ $ 6.1 $ 6. 22%
2012 ROE (Total Compan! 12.5% 8.8% 10.2% 11.€% 2.6% —
2012 Segment Levered ROE | 12.5% 7. % 9.1% 10.%% 4.€% —
201(-2012 Gross Dividends ($MM) (t 25% $ 62¢ $ 62¢ $ 62¢ $ 24z —
International Protection Segment Performance(1)
2012 Segment Net Operating Income ($V 25% $ 157 $ 18z $ 207 $ 27 —
2012 Segment Book Value ($B) ( 25% $ 1.2 $ 1.2 $ 14 $ 0.¢ —
2012 ROE (Total Compan: 12.5% 8.8% 10.2% 11.8% 2.€% —
2012 Segment Levered ROE | 12.5% 15.2% 16.£% 18.2% 2.4% —
201(-2012 Gross Dividends ($MM) (¢ 25% $ 17¢ $ 17C $ 17¢ $ 25C 10C%
Wealth Management Segment Performanc
2012 Segment Net Operating Income ($V 25% $ 5 $ 58 $ 64 $ 42 —
2012 Segment Book Value ($B) ( 25% $ 0.3¢ $ 0.3¢ $ 0.4C $ 0.42 22%%
2012 ROE (Total Compan! 12.5% 8.8% 10.2% 11.€% 2.6% —
2012 Segment Levered ROE 12.5% 16.6€% 17.€% 19.1% 10.€% —
201(-2012 Gross Dividends ($MM) (t 25% $ 117 $ 117 $ 117 $ 13t 10C%
International Mortgage Insurance Segment Performane (1)
2012 Segment Net Operating Income ($V 25% $ 434 $ 514 $ 594 $ 362 —
2012 Segment Book Value ($ 25% $ 4.1 $ 4.2 $ 4.4 $ 44 205%
2012 ROE (Total Compan: 12.5% 8.8% 10.2% 11.8% 2.€% —
2012 Segment Levered ROE | 12.5% 13.1% 14.7% 16.2% 10.(% —
201(-2012 Gross Dividends ($MM) (¢ 25% $ 301 $ 301 $ 301 $ 402 10C%
U.S. Mortgage Insurance Segment Performanc
2012 Segment Net Operating Income (Loss) ($M 25% $ 121 $ 141 $ 161 $ (140 —
2012 Segment Book Value ($ 25% $ 1.7 $ 1€ $ 18 $ 1.1 —
2012 ROE (Total Compan! 12.5% 8.8% 10.2% 11.% 2.6% —
2012 Segment Levered ROE | 12.5% 7.2% 9.2% 11.2% n/e —
201(-2012 Gross Dividends ($MM) (. 25% $ 0 $ 0 $ 0 $ (630 —
Investments Functional Performance
2012 Life Insurance Segment Levered R 50% 7.%% 9.1% 10.% 4.€% —
2012 International Protection Segment Levered | 10% 15.2% 16.£% 18.2% 2.4% —
2012 International Mortgage Insurance Segment lezl/®OE 30% 13.1% 14.7% 16.2% 10.(% —
2012 U.S. Mortgage Insurance Segment Levered 10% 7.2% 9.2% 11.2% n/e —

(1) 2012 results for total company, International Retoe and International Mortgage Insurance havenlzeusted to neutralize the impact of foreign exge in excess or less than plan rates.
results for total company and International Moregagsurance have also been adjusted to excluden$if@n of benefit to net operating income and R®&m a Canadian guarantee fund exit fee
recapture

41



Table of Contents

@
(©)

(4)
®)

(6)
U]

Book Value Per Share equals total stockholdegsity excluding accumulated other comprehensigerme (loss) and noncontrolling interests, dividgdasic common shares outstanding at the
end of the perioc

Levered ROE for the company equals the Segirmrdéred ROE (defined below) for each segment, pliéd by a factor determined to be representativeach segment’s contribution to total
company ROE (for the 2010-2012 mid-term plan, #etdrs are as follows: U.S. Life Insurance = 67%aith Management = 4%; International Protectios B.S. Mortgage Insurance = 4%,
International Mortgage Insurance = 16¢

Segment Book Value equals total stockhol' equity for the segment, excluding accumulated otbenprehensive income (loss) and including nonadiittg interests

Segment Levered ROE equals net operating indtoas) less implied interest cost (average en8iegment Book Value multiplied by leverage factolitiplied by after tax cost of debt) divided
by (average ending Segment Book Value multiplieqlbyleverage factor)). The plan leverage factat after-tax cost of debt assumptions for the 22A02 mid-term incentive plan were 20%
and 4%, respectivel

Segment Gross Dividends equal cash paid to Gehwrinancial, Inc., either through dividend otura of capital, and does not reflect any capitaitdbutions in the International segment.
Excludes any nc-recurring dividends paid to shareholders of Genw@anada

U.S. Mortgage Insurance segment Gross Dividendstriesludes net impacts from capital contributi@hsing the 201-2012 performance yeai

Below is a summary of the organizational categogjgivts assigned to each of the eligible named execafficers eligible for the 2010-2012

mid-term incentive. (Mr. Klein did not participatethe 2010-2012 mid-term incentive plan, and Maiger forfeited his award as a result of his
resignation.) The unit weights and resulting perfance factors detailed in the above table, whethéumapplied against the organizational weights
assigned to each participant, resulted in the fireighted payouts as a percent of each participaatget as detailed below:

2010-2012 Mid-Term Performance Weight Assigned anHarned Payout by NEO

Mr. Kelleher Mr. Schneider Mr. Roday

Organization: 50% Headquarters U.S. Mortgag Headquarte!

50% Insurance &
Wealth Manageme

Division
Category Weights Assigned (:
Total Company Performani 25% — 50%
U.S. Life Insurance Performan 35% — —
International Protection Performan 10% — —
Wealth Management Performar 5% — —
International Mortgage Insurance Performa — — —
U.S. Mortgage Insurance Performal — 100% —
Investments Function Performar — — —
Average of Segment Performar 25% — 50%

Resulting Weighted Payout as a % of Targe 28.4% —% 17.8%

@

As detailed in the 20:-2012 Mic-Term Performance Metrics & Results table ab:

2011-2013 Mid-Term Incentives
Our 2011-2013 mid-term incentive, established ifye2011, utilizes two enterprise-wide performamgoals for all participants. Rewards can be

earned under the 2011-2013 mid-term incentive ébievement of company effective annual ROE growith immprovement in the company’s book
value multiple over that timeframe. The metricsiadependently weighted (50% each) such that pedoce below the threshold goals established for
both metrics will result in no payouts, and eacttip@ant may earn up to 200% of his or her taggabunt for performance that meets or exceeds both
of the maximum goals established. At this time,deenot expect the 2011-2013 mid-term incentivertivigle for any payouts at the completion of the
performance period.
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2011-2013 Mid-Term Incentive Metrics & Goals

Weight Threshold Target Maximum
Metric (% of Target) (50% Payout) (100% Payout (200% Payout;
Effective Annual ROE Growth (basis points) (1) 50% 23t bps 26E bps 30C bps
Book Value Multiple (2] 50% 0.6t 0.8 1.C

(1) Effective Annual ROE Growth is the increasec@ase) in annual ROE over the performance pebieginning with 2010 ROE of 1.0%, and ending witdi2®ROE, divided by the number of
years in the performance period (3 yee

(2) Book Value Multiple will be measured as therage daily closing price of Genworth’s common stémkthe period beginning one business day follgrM8enworth’s second quarter of 2013
earnings announcement through and including oné ¥edlewing Genworth’s fourth quarter of 2013 eargé announcement, divided by the three-point aeeoéghe companyg Book Value Pe¢
Share at second quarter of 2013, third quartef@82and fourth quarter of 2013. Book Value Per8leguals the total stockholders’ equity, excludiogumulated other comprehensive income
(loss) and noncontrolling interests, divided by ®erth’'s common shares outstanding at the end of thed

Our Other Compensation and Benefits Programs
Severance Benefi—Involuntary Termination without a Change in Contrc

Historically, when an executive terminated emplogineith the company, he or she did not have a eshial right to receive any compensai
or benefits beyond what was already vested pritenmination of employment. At the same time, tkecaitive was not subject to any restrictive
covenants following termination, nor was there arogntive for the executive to sign a release aiines in favor of the company, both of which
provide valuable benefit to the company. Under stidumstances, the company has negotiated anckdriteéo separation agreements with certain of
our former executives, providing severance benéditthe executive in exchange for restrictive atwgts and a release of claims in favor of the
company, as was done in connection with Mr. Fr&z@signation, described below.

On October 31, 2012, the Compensation Committeptaddhe Genworth Financial, Inc. 2012 Key Emplogegerance Plan (the “Severance
Plan”) to promote the retention of a selected grofligey employees, including the company’s contigunamed executive officers, by providing
severance benefits in the event their employmentisluntarily terminated under certain circumstsidn order to receive benefits under the
Severance Plan described below, an executive mogide to the company a general release of claimisa@ree to certain restrictive covenants,
including restrictions on the use of confidentigbrmation and restrictions on the solicitatiorcatomers and employees for 24 months following a
termination of employment for any reason. The Saves Plan will continue in effect until December 2014.

For eligible NEOs who are terminated without “cdusefor “good reason” (as such terms are defirethe Severance Plan), the Severance Plar
provides for a lump sum cash severance paymenabpayvithin 60 days of the date of termination,ada two times the executive’s base salary plus
annual target bonus. The executive will also rezeiyro rata annual bonus and a lump sum cash paggeal to the cost of providing 12 months of
continued health coverage. Any vested and unexata®ck options and SARs will remain outstandintl the earlier of one year from termination,
or the award’s regular termination date. The exeewvill also become fully vested in any fundeduofunded nonqualified pension or deferred
compensation plans in which he participates.

We adopted the Severance Plan to promote reteotioar executive officers, to protect them from mtgeoutside their control and to offer
termination benefits similar to those commonly fdum our market for competing executive talent.dntial payments and benefits under the Seve
Plan for the continuing named executive officees@scribed and quantified in the Potential Paysnepbon Termination or Change of Control section
below.
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Severance Benefits—Involuntary Termination Followgna Change in Control

We maintain the Genworth Financial, Inc. 2005 ClaofyControl Plan (the “2005 Change of Control Plamd the Genworth Financial, Inc.
2011 Change of Control Plan (the “2011 Change oftf@bPlan,” and together with the 2005 Change ofi@l Plan, the “Change of Control Plans”).
The Change in Control Plans provide severance lisrtefa select group of key executives, includig continuing named executive officers, in the
event that the executive’s employment is terminatgkout “cause” or by the executive for “good reaswithin two years following a change of
control of the company (each a “Qualified Termioatias defined in the Change of Control Plans)eRiil benefits under the Change of Control
Plans are separated into two “tiecs”participation, with each of the continuing nanee@cutive officers participating in the highest tilf an executiv
becomes eligible to receive benefits under a Chan@antrol Plan, he will not be eligible to receienefits under the Severance Plan.

The Change of Control Plans are intended to keecipating key leaders “neutral” to the possilyilaf corporate transactions in the best
interests of stockholders by removing the feaobflpss and other distractions that may result fpatential, rumored or actual changes of control of
the company. All benefits under the Change of Girittans are “double-trigger” benefits, meaning th@compensation will be paid to participants
solely upon the occurrence of a change of contr@ssto not create an unintended incentive. Webelihat this structure is appropriate for emplayee
whose jobs are in fact terminated in such a traiwgavithout providing a windfall to those who domue employment following the transaction.

The Compensation Committee annually reviews theigians and participants of the Change of Conttah® to monitor competitiveness and
appropriate levels of benefits to meet the plarctbjes. In 2011, we closed the 2005 Change ofrfGbRtan to new participants and adopted the 2011
Change of Control Plan. The 2011 Change of CoRtiah provides similar “double-trigger” change ohtrol benefits to participants as the 2005
Change of Control Plan, except that the 2011 Chah@®ontrol Plan does not provide any excise tasgfup provisions for participants, including
Mr. Klein, who was hired in 2011.

The potential payments upon a Qualified Terminat@reach of our continuing named executive officare described more fully in the
Potential Payments upon Termination or Change otti@bsection below.

Retirement Benefits

Retirement benefits also fulfill an important rek&hin our overall executive compensation progrdrasause they provide a competitive finar
security component that supports attraction areht&tn of talent. We maintain the Genworth Finahdiec. Retirement and Savings Plan (the
“Retirement and Savings Plan”), a tax-qualifiedfjred contribution plan in which a substantial miajoof our U.S. employees, including our named
executive officers, are eligible to participate alsidition, we offer the following non-qualified irement and deferred compensation plans that are
available to our named executive officers:

» Genworth Financial, Inc. Supplemental Executiveil@etent Plan (the “SERP”), which was closed to pearticipants after December 31,
2009;

* Genworth Financial, Inc. Retirement and Savingg®aton Plan (the “Restoration Plan”); and
* Genworth Financial, Inc. Deferred Compensation Ptlhe “Deferred Compensation Plan”).

Following a review of our qualified and non-quaiiretirement benefits in 2009, we determined dseclparticipation in the SERP to any new
participants beginning in 2010, and to reduce twegate value of these retirement programs fatiegi participants effective in 2011. Following
these adjustments, we believe that our retiremenétits, including the mix and value of the elersergmain competitive and that our total
compensation programs continue to support attraeti@ retention of talent. Each of the above ncalified retirement plans is described in more
detail in the Pension Benefits and Non-Qualifieddbeed Compensation sections below.
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Other Benefits and Perquisites

We regularly review the benefits and perquisitesvjated to our executive officers to ensure thatgagrams align with our overall principles
providing competitive compensation and benefit$ thaximize the interests of our stockholders. e alrovide executive officers with an
individually-owned universal life insurance polifthe “Leadership Life Program”) available to allmir U.S.-based executives, an enhanced company
owned life insurance program (the “Executive Lifegtam”) and a limited number of perquisites intethdo keep executive officers healthy and
focused on company business with minimal distractidhe perquisites provided to executive officeestae opportunity to receive financial planning
services and annual physical examinations.

We also provide certain benefits in the event @ftkdetotal disability or sale of a business uniateuccessor employer. Any amounts payable to
continuing named executive officers in those limitdrcumstances are described in more detail ifPthitential Payments upon Termination or Change
of Control section below.

Mr. Roday participated in an executive annuity paog, assumed by the company as part of an acguisfiursuant to which the company was
obligated to make payments to him in the amoui$sf,000 on an annual basis through 2015 (the “GMAuky Program”). Mr. Roday was fully
vested and the company was obligated to contire@alyments under the program regardless of comtiaogloyment. In 2009, in order to transform
that non-forfeitable obligation into a program pidimg incentive for current and longer-term retentithe company and Mr. Roday agreed that
following payment of the company’s annuity conttiba for 2009, his participation in the GNA AnnuiBrogram would be terminated, and he would
receive no further payments under that programeptacement of the GNA Annuity Program, the compagnreed to establish a new annuity
contribution program pursuant to which the compsimgil make contributions in an average amount egu$100,000 beginning in 2009, and
continuing through 2015, subject to his continuegblwyment with the company with respect to the dbntions to be made in years 2012 through
2015.

Deferred Hiring Bonus for Mr. Klein

At the time of Mr. Klein’s hiring to be our CFO 2011, we agreed to pay Mr. Klein two special casynpents of $200,000 each on or before
March 15, 2012 and March 15, 2013. The cash paysneath subject to continued employment with threpamy, were deemed necessary to attract
exceptional talent to fill the CFO position and apd in consideration of compensation Mr. Kleinwebforfeit from his previous employer upon
joining our company. The details of these paymantsawards are provided in footnotes to the 2018r&ary Compensation Tabl

Separation Payments and Benefits to our Former ChfeExecutive Officer

On May 1, 2012, Michael D. Fraizer resigned as @hain of the Board and as President and Chief EkexQfficer of the company. Following
his resignation, we entered into a separation aggaeand release (the “Separation Agreement”) WithFraizer. The Separation Agreement includes
a release by Mr. Fraizer of claims against the comgand certain related parties as well as cerésimictive covenants binding on Mr. Fraizer,
including, without limitation, a covenant not torspete with the company for a one-year period foilmithe Separation Date, a covenant not to solicit
the company’s employees for a two-year period Yoy the Separation Date, a covenant not to diggatiae company, and a covenant protecting the
company’s confidential information.

In consideration of the foregoing release and camés) and in recognition of Mr. Fraizer's many yeaf service with the company and its
predecessor businesses, we agreed to provide MeeFmwith a one-time lump sum separation paymguékto two times his base salary ($2,250,000
total), payable within 30 days of his separatiore &0 provided Mr. Fraizer with early vesting fweviously-credited retirement benefits under the
SERP. Mr. Fraizer will be eligible to commence ieitey payments under the SERP when he reachesge &ccordance with the terms of the SE
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In addition, an aggregate of 277,804 restrictedkstmits that vest upon Mr. Fraizer's retirememig avhich were originally granted by GE
between 1995 and 2001 and then converted to confR8h)s in connection with the company’s 2004 inipiablic offering, became vested early and
settled in shares of the company’s Class A comntarkn a one-for-one basis on December 31, 20lkd, &An aggregate of 400,000 of Mr. Fraizer's
previously vested and outstanding SARs, with a Ipaise of $2.46, and an aggregate of 433,334 puslyovested and outstanding SARs, with a base
price of $7.80, will remain outstanding and exeabis until June 29, 2013.

All other outstanding equity awards, totaling 4,881l shares underlying those awards, were forféiyellr. Fraizer and canceled as of his
termination date. Further, Mr. Fraizer forfeiteay#dility for his 2012 annual incentive and any stainding mid-term incentives.

Compensation Payable to our New Chief Executive Qffer

On December 10, 2012, our Board of Directors apgpdiThomas J. Mclnerney as the President and Exiefutive Officer of the company and
elected Mr. Mclnerney to serve on the Board of Ctives, each effective as of January 1, 2013.

Mr. Mclnerney receives an annual base salary di®,000 and has the ability to earn an annual pedoce-based cash incentive award at a
target of 200% of his base salary. In addition, Mclnerney was granted 1,200,000 SARs and 100,&l0sRas of January 2, 2013, which awards are
intended to provide incentive and retention vahreef threeyear period (during which time we do not expeagitant additional annual equity award:
Mr. Mclnerney). The SARs will vest 100% on the thanniversary of the grant date, with an opporyuftit accelerated vesting on or after the grat
anniversary of the grant date, based on the clqsilcg of the company's Class A Common Stock exogetkrtain specified amounts ($12.00, $16.00
and $20.00, respectively) for 45 consecutive trgdiays. The RSUs will vest in one-third tranchegach of the first three anniversaries of the grant
date. Mr. Mclnerney also participates in the 208 Employee Severance Plan and the 2011 ChangerfdCPlan, each as described above.

Mr. Mclnerney also participates in the same bemefigrams, as amended from time to time, as thepaogis other executive officers.

Other Key Compensation and Governance Policies

In addition to our compensation programs descréd®u/e, the company maintains the following poligad practices intended to strengthen the
overall long-term stockholder alignment and govaoeaof our compensation program.

Stock Ownership Guidelines, Retention Ratio and Netld Policy

The company maintains stock ownership guidelineshie amount of common stock that must be helchbycompanys executive officers. The
guidelines were updated effective May 17, 2011 osmership multiple is used to determine a targetlmer of shares by multiplying the executive
officer's annual base salary as of May 17, 201lafof the date an executive officer first becomésect to the ownership guidelines, if later) thg
applicable multiple shown below, and dividing tlesult by the average closing price of the compacgfamon stock during the 12 months
immediately preceding May 17, 2011 (or the 12 memiteceding the date an executive officer firsobees subject to the ownership guidelines, if
later). Each executive officer must attain ownegygfithe required stock ownership level within fiwears of becoming subject to the stated guidelines
and maintain ownership of at least such amourtt@tbmpany’s common stock while they hold officeintil the Compensation Committee re-
establishes the ownership multiple, whichever cofinsts

Position Multiple Time to Attain
CEO 7x Salan 5 years
Executive Vice Presidents, CFO, C 3x Salan 5 years
Other Senior Vice Presider 2x Salan 5 years
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In order to meet this stock ownership requiremantexecutive officer may count (i) all shares aheooon stock owned by the executive officer,
including common stock held in the company’s 405k, (ii) any outstanding RSUs, but excluding &8Us that vest upon retirement, and (iii) a
number of shares representing the aggregate “spedad” of vested and in-the-money stock optiond 8ARs (with such number being calculated as
of January 1 of each year on a pre-tax basis baséioe 90-day average closing price of the commaoginmon stock on such date). Compliance with
the stock ownership requirements shall be measaased January 1 of each year. In the event thaianutive officer has not reached the required
of stock ownership as of any such measurement tfetesxecutive officer will be subject to a 50%ergion ratio that requires the executive officer to
retain (and not sell or transfer) at least 50%hefdfter-tax “profit” shares resulting from the irar exercise of all company equity incentive adgar

The following table shows the value of common stbeld by each of the continuing named executivieerf§ as of January 1, 2013, relative to
the applicable stock ownership guideline as of dlate:

Number of Stock Ownershif
Shares Helc % of Time
Guideline Stock Held Elapsed to
Named Executive Officer #) # as a % of Guideline: Attain Guideline
Martin P. Klein (1) 157,58 126,53: 12t 33
Patrick B. Kellehe 80,38¢ 138,03 58 33
Kevin D. Schneide 64,08 105,82¢ 61 33
Leon E. Roda 98,30: 84,35¢ 117 33

(1) Mr. Klein's stock ownership guideline refledtis role as Senior Vice President—Chief FinanOifficer. He was not subject to the CEO level of
stock ownership guidelines while serving as Ac@tO during part of 201:

Additionally, in order to minimize any possible @apance of an incentive for executive officersdeksto cause short-term increases in the price
of Genworth shares in order to exercise stock aptar SARs and sell the stock for unwarranted pedsgains, the committee requires executive
officers to hold for at least nine months the shafGenworth stock that they receive by exercisitogk options or SARs (net of any shares applied
for a cashless exercise or to pay applicable taXéxs3 requirement applies to the CEO, Executivee\MPresidents and Senior Vice Presidents of the
company.

Anti-Hedging Policy

The company maintains an anti-hedging policy, wiunbhibits executive officers and directors fronyimg or selling options (puts or calls) on
Genworth securities on an exchange or in any atganized market, and also prohibits certain foofsedging or monetization transactions with
respect to Genworth securities, such as prepaidhlarforward contracts, equity swaps, collarswimd sale contracts and exchange funds. The
company adopted this policy because hedging trédngsacwhich might be considered short-term betthermovement of the company’s securities,
could create the appearance that the person isgradsed on inside information. In addition, t@eigns in options may also focus the person’s
attention on short-term performance at the expefser long-term objectives.

Clawback Policy

The company maintains a clawback policy under wkiiehcompany will seek to recover, at the discretind direction of the Compensation
Committee, and after it has considered the costdanefits of doing so, incentive compensation ediyy, awarded or paid to a covered officer for
performance periods beginning after January 1, 2i0ilie result of a performance measure upon wiiiehaward was based or paid is subsequently
restated or otherwise adjusted in a manner thatdyeduce the size of the award or payment (othem & restatement or adjustment due to a change i
applicable accounting principles, rules or intetatiens). In addition, if a covered officer engagedraud or intentional misconduct that contrittite
award or payment of
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incentive compensation to him or her that is gretiian would have been paid or awarded in the alesehthe misconduct, the company may take
other remedial and recovery actions, as determigatde Compensation Committee.

Tax and Accounting Considerations

We consider accounting and tax implications whesigieng our executive compensation and incentiogi@ams. For example, it is our intent to
maximize the deductibility of executive compensatichile retaining discretion to compensate exeeutifficers in a manner commensurate with
performance and the competitive landscape for eékectalent. In particular, 2012 annual cash intesst for our named executive officers were gra
pursuant to the 2004 Genworth Financial, Inc. Omsilmcentive Plan. Using an “umbrella approach,’amaually establish objective performance
goals solely for the purpose of ensuring that sawhrds qualify as performance-based compensatiderBection 162(m) of the Internal Revenue
Code (the “Code”), and therefore will be fully detible by the company. These performance goalsised to establish maximum possible annual
incentives payable to each of the named execuffieeos, which we refer to as the “Section 162(ngximum awards.” Separately, as described in
more detail under the Annual Incentive section ahtive Compensation Committee employs negativeetien to reduce the Section 162(m)
maximum awards, as it deems appropriate, baseldeoBampensation Committee’s more subjective evialuaf corporate, operational and individual
performance.

As an example of consideration of accounting impaetnoted that the Black-Scholes expense for stptions and SARs for the company has
been significantly impacted by the company’s histdrstock price volatility, resulting in signifiofly higher than normal expenses for such awards.
This led us to make grants of Capped SARs beginni2§11, in lieu of traditional non-qualified stooptions or SARs in order to achieve reduced
compensation expense.

Other than base salaries and certain hiring amhtien awards approved for our continuing nameaeee officers, we have structured the
main elements of our 2012 regular annual compesrsatiogram for continuing named executive officarsluding annual incentives, payouts of the
mid-term incentive and annual long-term equity ¢gsato each qualify as performance-based compensttat is fully deductible by the company.
During fiscal year 2012, all of the elements stuvet as performance-based compensation were fedyctible by Genworth.
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REPORT OF THE MANAGEMENT DEVELOPMENT AND COMPENSATI ON COMMITTEE

The Management Development and Compensation Coeeiftthe Board of Directors oversees the compiemsptogram of Genworth
Financial, Inc. on behalf of the Board. In fulfil§ its oversight responsibilities, the committede®ed and discussed with management the above
Compensation Discussion and Analysis included isphoxy statement.

In reliance on the review and discussion referoeahiove, the Management Development and Compengatimmittee recommended to the
Board of Directors that the Compensation Discusaiwh Analysis be included in Genworth’s Annual Répo Form 10-K for the fiscal year ended
December 31, 2012, and its proxy statement on StbddA to be filed in connection with the compang013 Annual Meeting of Stockholders, each
of which has been or will be filed with the U.ScBeties and Exchange Commission.

This report shall not be deemed to be incorporbyerkference by any general statement incorpordtynigeference this proxy statement into any
filing under the Securities Act of 1933, as amenaedhe Securities Exchange Act of 1934, as amaratled shall not otherwise be deemed filed under
such acts. This report is provided by the followindependent directors, who constitute the comeritte

James S. Riepe, Chair
Steven W. Alesio
Nancy J. Karct

James A. Parke
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EXECUTIVE COMPENSATION

The following table provides information relating¢ompensation earned by or paid to our named éxeafficers in all capacities.

2012 Summary Compensation Table

Non-Equity Change in
Incentive Plan Pension Value
Compensation
and
Nonqualified
Mid - Deferred
Term Compensatior All Other
Stock Option Annual Incentive Compensatior
Name and Principal Salary Bonus Awards Awards Incentive Earnings Total
__ Position Year (%) (%) ($)(6) %)) (%) (10) (1) ($ (@12 ($ (13 $)

201z 724,3443) 200,00((4) 513,001 1,016,911 800,00( — — 165,22: 3,419,47!

1 - - 1
Martin P. Klein Executive Vice Presidentan 5014 390,09t 375,601 234 75( 475,001 321,45 1.796.90!

Chief Financial Officer(1 — ’ U

Patrick B. Kelleher Executive Vice President—201Z 647,92: — — 1,024,081 500,00( 145,04« 405,29: 111,81 2,834,15:

Genworth 638,33 — — 600,00( 73,44( 279,65t 100,05¢
2011 595,20t 343,20 450,00( 148,91( 90,04: 2.034,60.
201C 1,154,58: 2,438,741
Kevin D. Schneider Executive Vit 201z 525,23t — — 956,04( 615,00( — 329,79! 98,60( 2,524,67.

President— Genworth 488,43: — — 265,20( 430,00( — 252,43¢ 100,85!(
2011 482,68: 250,00(5) 892,17° 225,00( 76,82( 91,33 1,536,92,
201(C 2,018,01:
Leon E. Roday Senior Vice President, General201: 598,08: — — 411,72( 540,00( 37,38( 372,37( 248,06 2,207,611

Counsel and Secretary 598,08: — — 140,40( 430,00( 30,24( 280,99: 134,76

3 J— J— C J— " ]
2011 597,50 472,32¢ 400,00( 172,03. 323,37 1,614,47:
201(C 1,965,24.
Michael D. Fraizer Former Chairman of the 201z 582,26 — 1,591,81(7) 1,714,33(9) — — 457,68! 2,340,58: 6,686,68!

Board, President and Chief Executive 1,121,40: — 750,00( 243,07: 724,22t 205,42t

y . o _ (
Officer(2) 2011 1,121,40: . 1,248,00 1,000,001 441,00( 171,37 429212
201C — 4,198,48I 6,932,26:

@)

@)
®)
(4)
®)

(6)
@)

Mr. Klein joined the company in April 2011. FnoMay 1, 2012 through December 31, 2012 Mr. Kleirved as Acting President and Acting

Chief Executive Officer, while continuing to serage the Senior Vice President—Chief Financial @ffidir. Klein was named Executive Vice
President and Chief Financial Officer effective fely 25, 2013

On May 1, 2012, Mr. Fraizer resigned as Chairmmiathe Board and as President and Chief Exec@itieer of the company. Mr. Fraizer’s
employment with the company ended on June 29, %

Amount reflects $20,000 per month for each of tightemonths Mr. Klein served as Acting Presiderd &ating Chief Executive Officer i
2012, in addition to his regular sala

The first of two equal deferred hiring bonustallments of $200,000 each, paid to Mr. Klein iafgh 2012 and March 2013, contingent on his
continued employment with the Compa

Reflects a one-time retention bonus paymentetiadir. Schneider pursuant to an agreement enietedh July 2008 upon his promotion to
Senior Vice Preside—Genworth with responsibilities for our U.S. Mortgaljsurance segmel

Reflects the aggregate grant date fair value of & 8ldtermined in accordance with FASB ASC Topic.’

Reflects the fair value associated with the acaédervesting of certain RSUs held by Mr. FraizersBant to his Separation Agreement
aggregate of 277,804 RSUs that would otherwise et Mr. Fraizer's retirement were acceleratedsatded in shares of the company’s
Class A common stock on December 31, 2012. Separtite company reversed $2,139,469 of previousbpegnized expense associated with
the RSUs, resulting in a net incremental pre-tgpease of ($547,652). For more information regarditigFraizer's Separation Agreement,
please see the Compensation Discussion and Analysise and the Potential Payments upon Terminatié@hange of Control belov
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(8) Reflects the aggregate grant date fair valuBATRs, determined in accordance with FASB ASC T@Hi8. The assumptions used in determining
the grant date fair values of the SARs are sel forthe notes to our consolidated financial staets, which are included in our 2012 Annual
Report on Form 10-K filed with the SEC. The actelue, if any, that a named executive officer mealize upon exercise of SARs will depend
on the excess of the stock price (with the stoakepmaximum appreciation capped at $75.00 for S@fated in 2011 and 2012) over the base
value on the date of exercise, so there is no assarthat the value realized by a named executiiceowill be at or near the value estimated by
the Blacl-Scholes optio-pricing model.

(9) The amount includes $1,260,000 reflecting thgregate grant date fair value of SARs grantedaaisgh our regular annual grant in February
2012. These SARs were forfeited in connection MthFraizer’s resignation from the company. The antalso includes $454,334 reflecting
the incremental fair value associated with an esitenof the term to exercise certain previouslytee@SARs pursuant to Mr. FraizeiSeparatio
Agreement. An aggregate of 400,000 of Mr. Fraizpr&viously vested and outstanding SARs, with & lmike of $2.46, and an aggregate of
433,334 previously vested and outstanding SAR$) avibase price of $7.80, were amended to provilettiey will remain outstanding and
exercisable until June 29, 2013. For more inforarategarding Mr. Fraizes’ Separation Agreement, please see the Compengasiomssion an
Analysis above and the Potential Payments upon ifietian or Change of Control belo'

(10) Reflects the value of cash incentives paidpant to our annual incentive program as desciib&te Compensation Discussion and Analysis
section above

(11) Reflects payments made pursuant to the -2012 mic-term incentive plan as described in the Compens&iscussion and Analysis secti
above. The 203-2012 mic-term incentive plan was denominated in cash andl @aiin February 201:

(12) Reflects the annual change in actuarial ptesgoes of each of the named executive officecsuanulated benefits under the SERP. A
description of the SERP precedes the 2012 Pensapfiss Table below. The SERP was closed to neticpaants effective January 1, 20

(13) See the 2012 All Other Compensa— Details table below

2012 All Other Compensation—Details

Company
Contributions Life
to the Insurance Executive

Retirement Premiums Executive Financial Annuity Relocation Separation

Plans ($)(a) ($) (b) Physical ($ Counseling ($ Program ($) Payments ($ Payments ($ Total ($)
Mr. Klein 117,22: 11,20¢ 3,00( 17,96¢ — 15,82¢(d) — 165,22:
Mr. Kelleher 84,87: 8,97% — 17,96¢ — — — 111,81
Mr. Schneide 67,31« 10,32: 3,00C 17,96¢ — — — 98,60(
Mr. Roday 74,18t 52,91« 3,00( 17,96¢ 100,00((c) — — 248,06«
Mr. Fraizer 15,00( 57,58 3,00( 15,00( — — 2,250,00(e)  2,340,58:

(@) Reflects contributions made on behalf of theaed executive officers for each of the followinggrams: (i) company
matching contributions made in 2012 to the 401¢ktdire of the Retirement and Savings Plan; anddif)pany contribution
made in 2013, which are based on 2012 earning®) (ag defined contribution pension feature of Retirement and Savin
Plan and (b) to the Restoration Plan, which is dlesd further in the Nc-Qualified Deferred Compensation section bel

(b) Represents premium payments made in 2012 éofolfowing programs: (i) Leadership Life Prograras-individually owne:
universal life insurance policy provided to allamfr executives; and (ii) Executive Life Program—arffillion company-
owned life insurance policy for which the partidipg named executive officers may identify a beciafly for payment by us
in the event of his or her death. Premiums areegtdldrough age 59, with escalation in particulanieen age 50 and 59, and
level thereafter
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(©) Reflects a $100,000 payment pursuant to anignoentribution program entered into with Mr. Rgda 2009. For a further
discussion of this program, see the discussiohérCtompensation Discussion and Analysis ab

(d) Reflects reimbursement of relocation expensdés @ Mr. Klein in 2012 in connection with his img. The amount includes a
tax gross-up payment of $4,186 relating to taxaiteme associated with a reimbursement of movirgerges and closing
costs and fees relating to the sale of his prisidence. The tax gross-up payment and other rétochénefits were provided
pursuant to a relocation program that is geneealbilable to management employe

(e) Reflects the separation payment made pursaahetSeparation Agreement we entered into withAvlizer. For more
information regarding the Separation Agreemeniaggesee the Compensation Discussion and Analydiss@bove

Grants of Plan-Based Awards
The table below provides information on the follogiplan-based awards that were made in 2012:

Annual Incentive. Annual incentive bonus opportunities awarded tormmed executive officers are earned based onjecsie evaluation
of company performance by the Compensation Comenéttginst one-year operating objectives and indaligerformance objectives.
Additional information regarding the design of #renual incentive program and 2012 awards are iedud the Compensation Discussion
and Analysis section above. Annual incentives deatified a<“Al” in the*Award Typ¢’ column of the following table

Stock Appreciation Rights. Each SAR represents the right to receive an amuaydble in shares of our common stock, equal texcess, if
any, of the fair market value of one share of commsimck on the date of exercise (with the stockgopmaximum appreciation capped at
$75.00) over the base price of the SAR. The SAR® gemnted with a base price equal to the fair etarklue of our common stock on the
date of grant. Additional information regarding S&\&d our long-term equity grant is included in @@npensation Discussion and
Analysis section abow

Restricted Stock Units. Each RSU represents a contingent right to reaaieeshare of our common stock in the future.éf¢cbmpany pays
dividends on its common stock, dividend equivalerttsrue with respect to the RSUs and are paidsh aathe time that the corresponding
RSUs vest
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2012 Grants of Plan-Based Awards Table

All Other
All Other Option
Stock Awards:
Awards: Number
Estimated Future Payouts Undet Number of of_ ) Exercise o1 Grant Date Fair
Non-Equity Incentive Plan Securm_es .
Awards ($) Shares of  Underlying Base F_‘rlce Value of Stock
Award Stock or of Option and Option
Approval Grant Units Options(#) Awards Awards
Name Type Date Date Threshold Target Max #) (1) (2) ($/Sh) ($)
Mr. Klein Al — 912,50( 1,368,75!
SAR  02/14/201:  02/14/201: 158,00( 8.8¢ 398,16((3)
SAR  05/16/201: 06/01/201: 125,00( BE 228,75(3)
RSL  05/16/201:  06/01/201: 100,00( 513,00((3)
SAR  10/31/201:  10/31/201: 200,00¢ 5.9¢ 390,00((3)
Mr. Kelleher Al — 812,50( 1,218,75!
SAR  02/14/201.  02/14/201. 179,001 8.8¢ 451,08((3)
SAR  05/16/201:  06/01/201 100,00( 5.1% 183,00(3)
SAR  10/31/201.  10/31/201 200,00( 5.9¢ 390,00((3)
Mr. Schneide Al — 675,00( 1,012,500
SAR  02/14/201:  02/14/201: 152,00( 8.8¢ 383,04(3)
SAR  05/16/201: 06/01/201: 100,00( 5.12 183,00((3)
SAR  10/31/201:  10/31/201: 200,00¢ 5.9¢ 390,00((3)
Mr. Roday Al — 600,00( 900,00(
SAR  02/14/201.  02/14/201. 86,00( 8.8¢ 216,72((3)
SAR  10/31/201.  10/31/201 100,00( 5.9¢ 195,00(3)
Mr. Fraizer Al — 2,250,001 3,375,001
SAR  02/14/201:  02/14/201: 500,00( 8.8¢ 1,260,00((3)
RSL  05/14/201:  06/29/201: 277,80: 1,591,81(4)
SAR  05/14/201:  06/29/201. 433,33: 7.8C 394,33¢5)
SAR  05/14/201:  06/29/201. 400,00( 2.4¢ 60,00((5)

(1) The RSUs granted to Mr. Klein on June 1, 204& wne-third per year beginning on the first aergary of the grant date. For information
regarding the modification of RSUs previously geathto Mr. Frazier, see footnote 4 belc

(2) The SARs granted on February 14, 2012 vest 25%gmarbeginning on the first anniversary of the gdate. The SARs granted on June 1, 2
vest one-third per year beginning on the first sergary of the grant date. SARs granted on Oct8be2012 vest 100% on December 31, 2014.
For information regarding the modification of SAR®viously granted to Mr. Frazier, see footnotebw.

(3) Reflects the aggregate grant date fair valub®fiward determined in accordance with FASB A$@id 718. Grant date fair value for the RSUs
is based on the grant date fair value of the ugthgrlshares. Grant date fair value for SARs is 8asethe Black-Scholes option-pricing model
for use in valuing executive stock options. Theiatvalue, if any, that a named executive officaymealize upon exercise of SARs will depend
on the excess of the stock price (with the stoadepmaximum appreciation capped at $75.00) oveb#se value on the date of exercise, so'1
is no assurance that the value realized by a naxeclitive officer will be at or near the value mstied by the Black-Scholes option-pricing
model. The assumptions used in determining thetgiate fair values of these awards are set forthémotes to our consolidated financial
statements, which are included in our 2012 Annwggdd®t on Form 1-K filed with the SEC

(4) Reflects the fair value associated with theeberated vesting of certain RSUs held by Mr. FraiPerrsuant to his Separation Agreement, an
aggregate of 277,804 RSUs that would otherwisewgsh Mr. Fraizer's retirement (and which were ovédly granted by GE between 1995 and
2001 and then converted to company RSUs in cororeutith our 2004 initial public offering), were aderated and settled in shares of the
company’s Class A common stock on December 31, .2B&garately, the company reversed $2,139,46%wiquisly-recognized expense
associated with these RSUs. For more informatiganging Mr. Fraizer's Separation Agreement, plesesethe Compensation Discussion and
Analysis above and the Potential Payments upon ifation or Change of Control belo'
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(5) Amount reflects the incremental fair value assted with an extension of the term to exercis¢age previously-vested SARs pursuant to
Mr. Fraizer's Separation Agreement. 400,000 of Maizer's previously vested and outstanding SARk wibase price of $2.46, and 433,334
previously vested and outstanding SARs with a Ipaise of $7.80, were amended to provide that thi#fyremain outstanding and exercisable
until June 29, 201:

Outstanding Equity Awards at 2012 Fiscal Year-End BRble
The table below provides information with respecstock options, SARs and RSUs outstanding on Dbeefil, 2012.

Option Awards Stock Awards
Number of
Shares or Market Value
Number of Units of
Securities Number of Stock of Shares or
Underlying Securities Option That Units of Stock
Unexerciset Underlying Exercise Option Have
Unexercised Expiration Not That Have
Options (#) Options (#) Price Vested Not Vested
Name Exercisable Unexercisabl¢ ($) Date (#) ($) (16)
Mr. Klein 18,75( 56,25((1) 12.52 05/02/202 22,50((11) 168,97!
— 158,00((2) 8.8¢ 02/14/202. 100,00(12) 751,00(
— 125,00((3) 5.1 06/01/202:
— 200,00((4) 5.9€ 10/31/202.
Mr. Kelleher 20,00( — 34.27 01/29/201 4,50((13) 33,79t
37,45( — 30.52 07/31/201
50,40( 12,60((5) 22.8( 02/13/201:
81,00( — 2.4€ 02/12/201
166,66" 83,33((6) 7.8C 08/19/201
55,00( 55,00((7) 14.1¢ 02/10/202
27,50( 82,50((8) 12.7¢ 02/09/202
— 179,00((2) 8.8¢ 02/14/202.
— 100,00((3) 5.12 06/01/202:
— 200,00((4) 5.9€ 10/31/202.
Mr. Schneide 16,90¢ — 20.1¢ 09/12/201: 2,80((13) 21,02¢
53,33: — 7.8C 05/25/201 5,00((14) 37,55(
4,600 — 7.8C 07/20/201:
5,10C — 7.8C 08/09/201.
6,30( — 7.8C 07/31/201
6,30( 2,10((9) 7.8C 02/13/201:
36,00( 9,00((10) 16.3] 08/01/201:
24,00( — 2.4€ 02/12/201
66,667 33,33(6) 7.8C 08/19/201
42,50( 42,50(7) 14.1¢ 02/10/202
21,25( 63,75((8) 12.7¢ 02/09/202
— 152,00((2) 8.8¢ 02/14/202.
— 100,00((3) 5.1% 06/01/202.
— 200,00((4) 5.9€ 10/31/202.
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Option Awards Stock Awards
Number of
Shares or Market Value
Number of Units of
Securities Number of Stock of Shares or
Underlying Securities Option That Units of Stock
Unexercise( Underlying Exercise Option Have
Unexercised Expiration Not That Have
Options (#) Options (#) Price Vested Not Vested
Name Exercisable Unexercisable¢ ($) Date #) ($) (16)
Mr. Roday 21,60( — 20.1¢ 09/12/201: 15,65(15) 117,53¢
160,00( — 19.5( 05/25/201 3,25((13) 24,40¢
27,30( — 32.1( 07/20/201!
29,05( — 34.1: 08/09/201!
31,15( — 30.5: 07/31/201
36,40( 9,10((5) 22.8( 02/13/201:
58,50( — 2.4¢ 02/12/201!
16,667 16,66¢(6) 7.8C 08/19/201!
22,50( 22,50(7) 14.1¢ 02/10/202!
11,25( 33,75((8) 12.7¢ 02/09/202
— 86,00((2) 8.8¢ 02/14/202:
— 100,00((4) 5.9¢ 10/31/202:
Mr. Fraizer 400,00( — 2.4¢ 06/29/201:
433,33¢ — 7.8C 06/29/201:

(1) Remaining SARs vest o-third on 5/2/2013, 5/2/2014 and 5/2/20

(2) SARs vest or-fourth on 2/14/2013, 2/14/2014, 2/14/2015 and 2046.

(3) SARs vest or-third on 6/1/2013, 6/1/2014 and 6/1/20

(4) SARs vest 100% on 12/31/201

(5) Remaining SARs vest 100% on 2/13/20

(6) Remaining SARs vest 100% on 8/19/2013, sultgeetrlier vesting, upon the closing price of thenpanys common stock exceeding $20 for
consecutive day:

(7) Remaining SARs vest 50% on 2/10/2013 and 2/10/z

(8) Remaining SARs vest o-third on 2/9/2013, 2/9/2014 and 2/9/20

(9) Remaining SARs vest 100% on 8/19/20

(10) Remaining SARs vest 100% on 8/1/20

(11) Remaining RSUs vest o-third on 5/2/2013, 5/2/2014 and 5/2/20

(12) RSUs vest or-third on 6/1/2013, 6/1/2014 and 6/1/20

(13) Remaining RSUs vest 100% on 2/13/2C

(14) Remaining RSUs vest 100% on 8/1/20

(15) Remaining RSUs vest 100% upon retirement at ageitBOat least five years of servic

(16) Market value is calculated based on the closingepof our common stock on December 31, 2012 ofi$@es share
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2012 Options Exercised and Stock Vested Table

The table below provides information regarding ktawards (RSUs) that vested during 2012. Noneehtimed executive officers exercised
option awards (or SARs) during 2012.

Option Awards Stock Awards
Number of
Shares Number of
Underlying
Value Shares
Options/ Realized Acquired Value
SARs on Exercis¢ on Vesting Realized
Exercised on Vesting
Name #) (6] #) ®)
Mr. Klein — — 7,50( 47,025(1
Mr. Kelleher — — 7,67¢ 52,186(1
Mr. Schneide| — — 2,10¢ 10,626(1
Mr. Roday — — 6,13¢ 33,797(1
Mr. Fraizer — — 277,80 2,039,081(z

(1) Reflects the fair market value of the underlyingrals as of the vesting da

(2) Pursuant to his Separation Agreement, an agtgeyf 277,804 RSUs that would otherwise vest UdaorFraizer’s retirement were accelerated
and settled in shares of the company’s Class A comstock on December 31, 2012. The amount refteetsalue of the underlying shares as of
December 31, 2012. For more information regardingfvaizer's Separation Agreement, please see tinep€nsation Discussion and Analysis
above and the Potential Payments upon Terminati@hange of Control belov

Pension Benefits

The SERP is a n-qualified, defined benefit plan maintained to pd®/eligible executives, including most of our naregdcutive officers, witl
additional retirement benefits. The SERP was clasetwew participants effective January 1, 2010rdfege, Mr. Klein is not eligible for our SERP. 1
annual SERP benefit is a life annuity equal tocadipercentage multiplied by the participant’s gezfrbenefit service, and the participant’s average
annual compensation (based on the highest conge@8imonth period within the last 120-month pepoidr to separation from service) with the
result not to exceed 40% of the participant’'s agerannual compensation. Benefit service is defageservice since the plannception date or date
SERP participation, whichever is later. The SERRefieis then reduced by the value of the particifsaaccount balance under the defined
contribution pension feature of our broad-basedified Retirement and Savings Plan as converteghtannual annuity. Compensation for SERP
purposes includes only salary and annual cash fiveefeach whether or not deferred).

The annual SERP benefit is calculated as desclibixiv.

1.45% x Average Annual

Comp;nsanon 1.1%C>érﬁvzrnig£ig\r?nuc Annuitized value of
SERP Benefi = ( Servi . ) + ( P ) - defined contribution
ervice as Eligible X :
Participant (through Service as Eligible pension
12/31/2010 Participant (after 1/1/201:

The SERP has no provisions for early retiremeng¢lacation of payout. There are also no provisiangtie granting of extra years of service.
Each participant becomes 100% vested in his oBE&P benefit upon the participant’s attainmentgef &0 with five years of vesting service or upon
termination of employment under certain circumsésnas described in the Potential Payments upanifiation or Change in Control section
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below. If a participant resigns before vestingnthés or her SERP benefit will be forfeited. Behpfiyments under the SERP will begin following a
participant’s qualifying separation from servicet bot earlier than age 60.

Material assumptions used to calculate the pressdoe of the accumulated benefit are as follows:

* The accumulated benefit represents the currentiaddrenefit first available at age 60 utilizinguadtservice and compensation as of
December 31, 201:

* Interest rate of 4.05%;
* Mortality prescribed in Section 417(e) of the Cdolelump sum payments from qualified plans;
* Form of payment actuarially equivalent to a fivexyeertain and life benefit; and

* Payments are guaranteed for the life of the pa#idi.

The table below reflects the present value of twewed benefit as of December 31, 2012.

2012 Pension Benefits Table

Number
of Years Present
Value of Payments
Credited Accumulated During Last
Plan Service Benefit Fiscal Year
Name Name #) $ $
Mr. Klein (1) SERF — — —
Mr. Kelleher SERF 5.92 939,53! —
Mr. Schneidel SERF 7.3¢ 776,50 —
Mr. Roday SERF 7.3¢ 1,282,88: —
Mr. Fraizer (2) SERF 6.8% 2,832,48! —

(1) The SERP was closed to new participants effectvidry 1, 2010; therefore, Mr. Klein is not eligitbbr our SERF

(2) Following his resignation, we entered into @a&ation Agreement with Mr. Fraizer. As part of 8eparation Agreement, we provided
Mr. Fraizer with early vesting for previously-cregti retirement benefits under the SERP. For mdagriration regarding Mr. Fraizer's
Separation Agreement, please see the Compensatoundsion and Analysis above and the Potential Raigsrupon Termination or Change of
Control below.

Non-Qualified Deferred Compensation
The 2012 Non-Qualified Deferred Compensation Tablkects company contributions to the Restoratitam Rarned by the named executive
officers in 2012.

The company also offers a Deferred Compensatiom thkt provides participants with the ability tanaally defer receipt of a portion of their
base salary and/or annual incentive in order te san accumulate additional retirement funds oefarb-tax basis. As of December 31, 2012, no
named executive officers have a balance in therdEfeaCompensation Plan.

Retirement and Savings Restoration Plan

Our contributions to non-qualified compensatiompleeflected in the 2012 Non-Qualified Deferred @emsation Table consist of contribution
credits under the Restoration Plan. The Restor&tian provides eligible executives, including oanmed executive officers, with benefits equal to any
matching contributions that they are precluded freoeiving under the Savings Plan Feature (40Dfkdur Retirement and Savings
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Plan as a result of restrictions under the Code2B&2, we provided a contribution credit equab% of the participant’s eligible pay (salary and
annual incentive paid) in excess of the annual emsation limit in Section 401(a)(17) of the Cod25®,000 in 2012). Each of our named executive
officers was eligible for these credits exceptNur Fraizer, who forfeited his Restoration Plan &f@s as a result of his resignation.

Effective January 1, 2010, newly hired or newlyrpated company officers are eligible for additiocahtribution credits within the Restoration
Plan if he or she is not a participant in the SER#.those eligible executives, the Restoratiom Pl@vides supplemental benefits equal to the amoun
of contributions that executives are precluded freoeiving under the defined contribution pensieatdire in addition to the savings feature of our
qualified Retirement and Savings Plan due to incbmigations under the Code. The eligible officare also eligible for an additional flat 3%
contribution credit on all eligible pay (withoutgard to the Code limits). Mr. Klein was the onlymed executive officer eligible for these separate
contributions provided under the Restoration Plan.

From the Restoration Plan’s inception in Septen2085 until December 2010, all participant accouvese tracked against the American
Balanced Fund under the Retirement and Savings Pffective January 1, 2011, eligible executives]uding our named executive officers, have the
opportunity to track their Restoration Plan conitibn credits (balances) against a diverse arrgeatrally available mutual fund investment options

The Restoration Plan has no provisions for eatiyer@ent acceleration or payout. There are alsprowisions for the granting of extra years of
service. Each participant will generally become%0gested in his or her Restoration Plan accounhg@inment of age 60 or upon termination of
employment under certain circumstances, as deskciibine Potential Payments upon Termination or@kan Control section below. However,
vesting for the additional flat 3% contribution ditefor eligible officers described above will ocagpon attainment of age 60 with five years of wept
service. If a participant resigns before age 68 ohiher Restoration Plan account will be forfeit®enefit payments under the Restoration Plan will
begin following a participant’s qualifying sepamtifrom service but not earlier than age 60.

2012 Non-Qualified Deferred Compensation Table

Aggregate Aggregate
Executive Registrant Aggregate Withdrawals/

Contributions Contributions Earnings in Balance

Distributions at Last

in Last FY in Last FY Last FY FYE

Name $ ® @ $ $) $ @
Mr. Klein — 94,72 1,12¢ — 113,25
Mr. Kelleher — 59,87t 15,70: — 225,07t
Mr. Schneidel — 42,31« 13,42t — 176,19
Mr. Roday — 46,68t 19,53« — 243,57
Mr. Fraizer — — 31,167 — — (3)

(1) Reflects company contributions made in 2013, whieghbased on 2012 earnings. The contributionsep@ted as compensation for 2012 in
“All Other Compensatic’ column of the 2012 Summary Compensation Te

(2) Aggregate balances reported as of Decembe2@P, for the named executive officers include ant®timt were reported in the Summary
Compensation Tables for 2012 and years prior. [f@Restoration Plan, the amount of previously rgglocompensation includes $17,411 for
Mr. Klein, $132,129 for Mr. Kelleher, $49,613 forrM5chneider and $103,326 for Mr. Rod

(3) Upon his separation, Mr. Fraizer did not méeteligibility requirements to receive a benefinfrthe Retirement and Savings Restoration Plan,
and therefore forfeited his balance as describeéldarPotential Payments Upon Termination sectidovine
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Potential Payments upon Termination or Change of Catrol

The following tables and narrative disclosure sumres(i) the compensation and benefits payablath®f the continuing named executive
officers in the event of a termination of such ndregecutive officer's employment under various winstances, assuming that such termination was
effective as of December 31, 2012, and (ii) the pensation and benefits payable to Michael D. Fragmesuant to the Separation Agreement entered
into in connection with his resignation as Chairns&the Board and as President and Chief Exec@f¥ieer of the company. The compensation and
benefits described and quantified below are intamdio the compensation and benefits that woulekealy be vested upon a named executive officer's
termination, including accrued but unpaid salacgraed and unused vacation pay, amounts previeashyed and deferred under the Deferred
Compensation Plan and payments and benefits acandst our broad-based benefit programs, includimgvested contributions we made under the
401(k) and defined contribution portion of our Rethnent and Savings Plan.

Involuntary Termination of Employment (Without a Ginge in Control)

On October 31, 2012, the Compensation Committeptaddhe Genworth Financial, Inc. 2012 Key Emplogegerance Plan (the “Severance
Plan”), to promote the retention of a selected grolukey employees, including our continuing naregecutive officers, by providing severance
benefits in the event their employment is involuiyaerminated under certain circumstances. TheeBmnce Plan shall continue in effect until
December 31, 2014. In the event a participatingethaxecutive officer is terminated without “cause’for “good reason” (as such terms are defined
in the Severance Plan), the named executive officeld be entitled to receive the following sevembenefits:

*  Severance payment . The named executive officer will receive a lunupnscash severance payment, payable within 60 daye alate of
termination in an amount equal to two times batagalus two times target bont

*  Prorata bonus payment . If the termination occurs during the second bélbur fiscal year, the named executive officell wateive a lump
sum cash payment based on the annual bonus thi&d have been payable with respect to the fiscal yeevhich the termination occurs
(determined at the end of such year based on gutuftirmance results), prorated to the nearesthatith.

* Benefits payment . The named executive officer will receive a lunupnscash payment, payable within 60 days of the dfatermination,
equal to the monthly cost to provide the group raldidental, vision, and/or prescription drug pemefits the employee had been recei
before the termination, multiplied by 1

» Partial vesting of equity . Stock options, SARs and other equity awards hglthe named executive officer shall become imntefiavested
as of the participant’s termination, only with respto a number of awards that otherwise would leomme vested on the award’s next
regularly scheduled vesting date based on contieagzloyment. The remainder of such awards willdréefted.

»  Continuation of equity exercise period . Vested and unexercised stock options and SARkHyethe named executive officer will rem:
exercisable until the earlier of the first anniagysof the date of the termination or the av's regular expiration dat

* Retirement plan provisions. The named executive officer will become fully tegkin any funded or unfunded nonqualified pension
deferred compensation plans in which he particii

To receive severance benefits under the SeverdangtRe executive must execute and deliver to gsneeral release of claims and agree to
certain restrictive covenants, including restricti@n the use of confidential information and festms on the solicitation of customers and empksy
for 24 months following a termination of employméait any reason. The following table summarizesphgments and benefits payable
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to the continuing named executive officers underSkverance Plan in the event of a terminationouithcause” or for “good reason” on
December 31, 2012. For more information regardirigSeverance Plan, please see the CompensatiarsBit and Analysis above.

Mr. Klein Mr. Kelleher Mr. Schneider Mr. Roday
Cash Severance ( $2,565,00! $2,925,00! $2,430,00! $2,400,00!
Pro Rata Bonus (< 800,00( 500,00( 615,00( 540,00(
Continued Health Coverage ( 13,04( 20,18¢ 20,18¢ 20,18¢
Partial Equity Vestin— SARs and Options(« 409,16° 389,33! 389,33! 155,00(
Partial Equity Vestin— RSUs(4) 306,66 33,79¢ 58,57¢ 141,94°
SERP Vesting (5 — 939,53! 776,50¢ 1,282,88:
Restoration Plan Vesting( 113,25 225,07! 176,19! 243,57:
Total $4,207,12 $5,032,92i $4,465,80! $4,783,59I

(1) Reflects a cash severance in the amount of twostjpag (base salary plus target annual incent

(2) Reflects pro rata bonus based on actual performascets through the end of 20!

(3) Represents a lump sum cash payment equal to thefgm®viding 12 months of continued health cogex:

(4) Reflects the aggregate value (based on thanglgsice of Genworth common stock on December2B12 of $7.51) of stock options, SARs and
other equity awards that would immediately vespfathe executive’s termination (the awards for wihvesting would accelerate are those
awards that would have become vested on the s next regularly scheduled vesting date based ptinceed employment

(5) Reflects the present value of each named execofiier's accumulated benefits under the SERP, as nothé i2012 Pension Benefits Tak
which would become fully veste

(6) Represents the outstanding balance of the Retistio Plan as of December 31, 2012, plus coninhatmade to the plan in 2013 for qualified
earnings in 2012, as noted in the 2012 -Qualified Deferred Compensation Table, which wdwddome fully vestec

Involuntary Termination Following a Change of Contl

We maintain change of control plans to provide smvee benefits to a select group of key executimetiding our continuing named executive
officers, in the event that the executive’s emplewiris terminated without “cause” or by the exe@ifor “good reason” following a change of control
of the company. If an executive becomes eligibleet®ive benefits under a change in control planyiti not be eligible to receive benefits undeg th
Severance Plan.

The Compensation Committee reviews the companydsgé of control plans annually. Following such eswin 2011, the Compensation
Committee decided that there will be no new paréints under the 2005 Change of Control Plan, aenl éldopted a new 2011 Change of Control Plan
to offer comparable severance benefits to newljgdesed key executives. The 2011 Change of CoRtient is identical to the 2005 Change of Control
Plan, except that it does not provide participarita any tax gross-up benefits. Mr. Klein, who jeththe company in 2011, is currently the only
continuing named executive officer participatinghie 2011 Change of Control Plan.

Pursuant to the change of control plans, a paditig executive would receive payments in the eeéan involuntary termination without
“cause” or a voluntary resignation with “good re@sthat occur within two years following a changecontrol of the company (each a “Qualified
Termination” in the Change of Control Plans). e #vent of a Qualified Termination, a participatengcutive would be eligible to receive certain
“Basic Benefits” described below. If a participatiaxecutive elects to enter into a non-competisigreement
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for 18 months following their Qualified Terminatioimen he or she will be entitled to receive cert&inhanced Benefits” in addition to the Basic
Benefits, each noted in the table below with valssf December 31, 2012.

Mr. Klein Mr. Kelleher Mr. Schneider Mr. Roday

Basic Benefits

Prc-Rated Annual Incentive (; $ 712,50 $ 812,50 $ 675,000 $ 600,00(

Prc-Rated Mic-Term Incentive Awards (cash plan) | 312,00( 879,00( 695,00( 350,00(

Cash Severance ( 2,565,00! 2,925,00 2,430,00! 2,400,00!

Stock Option and SAR Vesting ( 607,50( 548,00( 548,00( 155,00(

RSU Vesting (4 919,97! 33,79¢ 58,57¢ 24.,40¢

SERP Vesting (5 — 939,53 776,50¢ 1,282,88:

Restoration Plan Vesting ( 113,25 225,07! 176,19! 243,57.

Continued Health Coverage ( 19,56( 30,28: 30,28: 30,28:

Continued Life Insurance (! 17,79 14,60: 16,83( 84,22

280G Tax Gros-up (9) N/A 1,643,71 1,584,85! —

Sut-Total 5,267,58! 8,051,50: 6,991,24 5,170,36!

Enhanced Benefits

Enhanced Cash Severance 1,282,501 1,462,501 1,215,001 1,200,001

Enhanced RSU Vesting ( — — — 117,53¢

Sut-Total 1,282,501 1,462,501 1,215,001 1,317,53

Total Basic and Enhanced Bene $6,550,08' $9,514,00. $8,206,24  $6,487,90

(1) Lump sum cash payment of the executive offgcedrrentyear annual incentive. Amounts payable under tlaagé of control plans are basec
the executive officer’s “target” award opportuniprp-rated for the time worked during the perforee@period when the termination of
employment occurred. For the purposes of this ptahother employee benefits, Mr. Klein’s target awapportunity was calculated as a
percentage of his regular 2012 base salary, witimaluding the additional $20,000 per month he inex for serving as Acting CE(

(2) Represents a pro-rated portion of any outstandd10-2012 or 2011-2013 mid-term incentive awakasounts payable under the change of
control plans are based on the executive officéaigget” award opportunity, pro-rated for the timverked during the performance period when
the termination of employment occurrt

(3) Basic Benefits: 2.00 times base salary plud #r@ies target annual incentive for the participgitnamed executive officers. Enhanced Benefits:
additional 1.00 times base salary and additior@) fimes target annual incentive paid upon therakipin of an 18-month non-competition
period under the n-competition agreemer

(4) Amounts reflect the aggregate value (based ondahevof Genworth common stock as of December 312P0f time-vested equity awards fi
which vesting would accelerate under the changmofrol plans. “Basic Benefits” represent the “spf@alue” on all unvested stock options and
SARs which would become immediately vested andaésaile in full, and the fair market value of dlbses underlying unvested RSUs (except
those RSUs scheduled to vest upon retirement).&&edd Benefits” represent the incremental valueSiis that vest upon retirement, which
would immediately vest upon termination if the extace executes the n-competition agreemer

(5) Reflects the present value of each particigatiamed executive officer’'s accumulated benefittenthe SERP, as noted in the 2012 Pension
Benefits Table, which would become fully vest

(6) Represents the outstanding balance of the Restoratan plus contributions made to the plan in 2t 3jualified earnings in 2012, as notec
the 2012 No-Qualified Deferred Compensation Table, which wdutgome fully vestec

(7) Represents an estimated value for providindicoad medical, dental and hospitalization coverfagd.8 months following a Qualified
Termination.

(8) Represents the estimated value of premium patsrier 18 months of continued coverage under #edership Life and Executive Life
Programs

(9) The 2005 Change of Control Plan will providgrass-up payment for any excise tax due under @e280G of the Code, except where the total

payments to an executive officer exceed the liraftrebd
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under Section 280G of the Code by less than 10%hdiinstance that an executive’s parachute paymknhot exceed the limit in Section 280G
of the Code by 10%, then the compensation payaltleetexecutive will be reduced such that the fedgiments do not exceed the Internal
Revenue Service limit (which is referred to as atified 280G cut-back”). The amounts in these rogggesent a good-faith estimate of
potential gross-up payments payable to the padtiitip named executive officers. As a participarthim 2011 Change of Control Plan, Mr. Klein
is not eligible for this tax gross-up benefit. Untlee 2011 Change of Control Plan, if the exectsiyarachute payments exceed the 280G limit,
then the compensation payable to the executivebsileduced if doing so would result in the exeutetaining a larger afi-tax benefit,

Death or Disability

In the event of death or total disability, execeatofficers (or the designated beneficiary) wouldegally be eligible for a p-rated portion of an
annual or mid-term incentive awards. The annuahntize amount payable is shown in the “Non-Equilgeintive Plan Compensation” column of the
2012 summary Compensation Table. All other amoti@sinclude accelerated vesting or life insuraneeefits are shown in the table below.
Assuming a termination due to death or total diggitmn December 31, 2012, an executive (or theégieded beneficiary) would be eligible to receive
the following:

» Equity Awards. In the event of death, all unvested stock optiors 8ARs would become vested and exercisable, andrarested RSUs
would become vested. The treatment for outstanstiogk options, SARs and RSUs is the same in theteféermination due to total
disability, except that any such equity awardshedt! for more than a year from the grant date bélicancellec

* Mid-TermIncentives. Executives (or the designated beneficiary) woaltkive a pro-rated portion of any mid-term incemtaward in the
case of death or disability, based on actual peréoice at the time of payol

» Retirement Programs . Executive officers (or the designated benefigiavguld become vested in the SERP benefits showiimeir2011
Pension Benefits Table and the balance of the Re&in Plan reported in the 2011 Non-Qualified Defd Compensation Table. Executive
officers would also receive the 2013 contributiortte Restoration Plan, which is based on 2012 eosgtion

» Lifelnsurance Programs. In the event of death, the beneficiary would rez@ayments pursuant to the Leadership Life anecHtive Life
Programs in the form of death benefits. In the eeéuisability, the executive would receive onaef continued Leadership Life Program
premiums,

The estimated values for these additional benafésnoted in the table below.

Mr. Klein Mr. Kelleher Mr. Schneider Mr. Roday

Death Disability Death Disability Death Disability Death Disability
Stock Options and SARs (1) $ 607,500 $ — $ 548,000 $ — $ 548,000 $ — $ 155,000 $ —
RSUs (1) 919,97 168,97! 33,79¢ 33,79¢ 58,57¢ 58,57¢ 24,40¢ 24,40¢
Mid-Term Incentive Award (2 312,00  312,00( 879,00( 879,00( 695,00( 695,00( 350,00( 350,00(
Restoration Plan (¢ 113,257 113,25 225,07 225,07! 176,19¢ 176,19¢ 243,57: 243,57
Leadership Life (4 2,000,00! 7,13¢€ 2,000,001 8,30¢ 2,000,00t! 6,164 2,000,001 22,00¢
Executive Life (5) 1,407,501 — 1,407,501 — 1,427,501 — 1,407,501 —
Total $5,360,23 $601,36¢ $5,093,37! $1,146,17' $4,905,27. $935,93° $4,180,48/ $639,98:!

(1) Reflects the aggregate value of equity awasdsvhich vesting would accelerate based on theevafuGenworth common stock as of
December 31, 2012. Amounts represent the “sprelagvaf any unvested stock options and SARs and therfaiket value of shares underlyi
any unvested RSU

(2) Reflects a pro-rated portion of mid-term indes. The target values of the plans are showmastimate; however, actual amount received is
based on the performance of the full - and thre-year periods and would be paid out on the normalopé dates
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(3) Pursuant to the terms of the Restoration Rlese amounts include contributions to be madeetialbof the continuing named executive
officers in 2013 for compensation earned in 201 Sk are reported in the 2012 -Qualified Deferred Compensation Tak

(4) Represents death benefits payable to the adngmamed executive officer's beneficiary in tivewrt of death, or the value of one year of
continued premium payments in the event of totsélility.

(5) Pursuant to the terms of the Executive Life Prognamwill use the proceeds from a comg-owned life insurance policy to pay the continu
named executive offic’s beneficiary a $1 million payment, plus a g-up on federal and state income taxes related tgthanent

Retirement

Each of our executive benefit and compensationnarag has varying retirement definitions. Assumingtaement on December 31, 2012,
executive would be eligible to receive the bendiited below. As of the completion of the lastéisyear, no named executive officers are elidgibte
retirement under the definitions of retirementdach plan. Assuming a termination on December 812 2a retirement-eligible executive would be
eligible to receive the following:

» Retirement Programs. The definition of retirement for purposes of theR¥Es attainment of age 60. The SERP will vestlzambme payabl
after a voluntary resignation beginning six mordfisr the separation date. The Restoration Plats vgn termination if participant is at
least age 60 at termination. Benefits will be ffadain the Restoration Plan in ten annual installméithe account balance is $50,000 or
more at retirement or paid in a lump sum if theoairt balance is less than $50,000 at retiren

» Lifelnsurance Programs. The definition of retirement under the Leadershiig Program is age 60 with ten years of servicéhiff eligibility
is met, we will continue to pay Leadership Life @m@m premiums until the latter of age 65 or untibtal of ten annual premium payments
have been made. For participants under the Exexltfe Program prior to January 1, 2007, we wilhtioue to pay the premium if the
executive retires at age 60 with ten years of senkor participants joining the Executive Life §mam after January 1, 2007, coverage will
cease at terminatio

*  Equity Awards. All unvested stock option, SAR and RSU awards tizat been held for one year at the time of retiremdl immediately
vest and become exercisable if the participant isest age 60 with five years of service at retiat.

Business Disposition

Some of our equity awards contain provisions fodified vesting if an employee terminates as a texfutmployment by a successor emplc
to which we have transferred a business operatius{ness Disposition”). All unvested stock opticarsd SARs noted in the Outstanding Equity
Awards at 2012 Fiscal Year-End Table above woultinae to vest in accordance with their originastieg schedule, and outstanding stock options
and SARs shall expire on the earlier of the orib@airation date or five years from the Businesspbsition date. All outstanding RSUs would be
cancelled immediately upon a Business Disposition.

Separation Payments and Benefits to our Former Chitexecutive Officer

On May 1, 2012, Michael D. Fraizer resigned as @hain of the Board and as President and Chief EkexQfficer of the company. Followir
his resignation, we entered into the SeparatioreAgrent with Mr. Fraizer. The Separation Agreemecitides a release by Mr. Fraizer of claims
against us and certain related parties as wekkdain restrictive covenants binding on Mr. Frajzecluding, without limitation, a covenant not to
compete with Genworth for a one-year period follegvthe Separation Date, a covenant not to soligiemployees for a twgear period following th
Separation Date, a covenant not to disparage ti@aoy, and a covenant protecting our confidenti@rimation.
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In consideration of the foregoing release and camé&s) and in recognition of Mr. Fraizer's many yeaf service with the company and its
predecessor businesses, we agreed to provide MezeFwith a one-time lump sum separation paymguékto two times his base salary ($2,250,000
total), payable within 30 days of his separatiore &0 provided Mr. Fraizer with early vesting fweviously-credited retirement benefits under the
SERP. The present value of accumulated benefiterithd SERP which became fully vested was $2,882 @8noted in the 2012 Pension Benefits
Table above. Mr. Fraizer will be eligible to commemneceiving payments under the SERP when he reagee60, in accordance with the terms of the
SERP.

In addition, an aggregate of 277,804 restrictedkstmits that vest upon Mr. Fraizer's retirememigl avhich were originally granted by GE
between 1995 and 2001, and then converted to cofi8l)s in connection with our 2004 initial publifesing, became vested early and settled in
shares of our common stock on a onedpe basis on December 31, 2012. The aggregate ofthe shares received upon settlement of theleratec
RSUs was $2,039,081, as noted in the 2012 OptigasciEed and Stock Vested Table above.

Also, an aggregate of 400,000 of Mr. Fraizer's prasly vested and outstanding SARs, with a baseef $2.46, and an aggregate of 433,334
previously vested and outstanding SARs, with a Ipaise of $7.80, will remain exercisable until J&t 2013.

All other outstanding equity awards, totaling 4,881l shares underlying those awards, were forféiyellr. Fraizer and canceled as of his
termination date. Further, Mr. Fraizer forfeitedyidility for his 2012 annual incentive and any stainding mid-term incentives.
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ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATI ON

Pursuant to Section 14A of the Exchange Act (whiels added by the Dodd-Frank Wall Street Reform@oilsumer Protection Act) we are
required to provide our stockholders with the opity to vote to approve, on an advisory, non-bigdasis, the compensation of our named
executive officers as disclosed in this proxy steet in accordance with the SEC’s rules.

As described in detail in the Compensation Disarsaind Analysis section above, our executive corsgi@n programs are designed to attract,
retain and motivate employees of superior abilihovare dedicated to the long-term interests ostackholders. Under these programs, our named
executive officers are rewarded for the achieverméspecific annual, long-term and strategic goatsporate goals, and the realization of increased
stockholder value. Highlights of our executive cemgation program, as described in the CompensBignussion and Analysis section, include:

e acompensation program that is performi-based and measures performance over multiple tmefs;
e annual incentives that are earned based on aafis@itreview of performance against key financrad aon-financial objectives;
» annual long-term equity grants in the form of SARBpse value depends on increases in stock priloaviag the date of grant; and

* appropriate risk management practices, includinpaback policy, an-hedging policy, stock ownership requirements artchokl
requirements with respect to equity gra

We are asking our stockholders to indicate thgipsut for our named executive officer compensasierescribed in this proxy statement. This
proposal, commonly known as a “say-on-pay” propagigkes our stockholders the opportunity to expthss views on our named executive officers’
compensation. This vote is not intended to addaagsspecific item of compensation, but rather therall compensation of our named executive
officers and the philosophy, policies and practidescribed in this proxy statement. Accordingly,witt ask our stockholders to voEOR the
approval, on an advisory basis, of the compensatiaur named executive officers, as disclosedhig proxy statement for the Annual Meeting
pursuant to the compensation disclosure ruleseoStaC, including the Compensation Discussion aralysis section, the 2012 Summary
Compensation Table and the other related tablemamndtive discussion.

The say-on-pay vote is advisory, and thereforebimating on Genworth, the Compensation CommitteeunrBoard of Directors. However, our
Board of Directors and our Compensation Commiteaesthe opinions of our stockholders, and the Gamaation Committee will review the voting
results and take them into consideration when ngekiture decisions regarding executive compensatoit deems appropriate.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR
THE APPROVAL OF THE COMPENSATION OF OUR NAMED EXECU TIVE OFFICERS,
AS DISCLOSED IN THIS PROXY STATEMENT PURSUANT TO TH E
COMPENSATION DISCLOSURE RULES OF THE SEC.
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EQUITY COMPENSATION PLANS
The following table gives information as of DecemBg&, 2012 about the common stock that may be désander all of our existing equity
compensation plans.

@) (©)

Number of Securities (b) Number of Securities

to be Issued Upon Weighted-Average Remaining Available for
Exercise of Exercise Price of Future Issuance Under
Outstanding Options, Outstanding Options, Equity Compensation
Plans (Excluding Securitie
Warrants and Rights Warrants and Rights
Plan Category 2 3 Reflected in Column (a))
Equity Compensation Plans Approved
Stockholders (1 9,964,80! $ 10.2¢ 20,654,58
Equity Compensation Plans Not Approvec
Stockholders N/A N/A N/A
Total 9,964,80! $ 10.2¢ 20,654,58

(1) 2004 Genworth Financial, Inc. Omnibus IncentivenRlad 2012 Genworth Financial, Inc. Omnibus InaenBlan.

(2) Includes shares issuable pursuant to the eseecziconversion of stock options, SARs and RSUs.rumber of shares issuable upon exercise of
SARs is calculated based on the excess, if anjpeoflosing price of our common stock on Decemle2812 ($7.51) over the base price of the
SARs.

(3) Calculation of weighted-average exercise pofceutstanding awards includes SARs (which are@sable for shares of common stock for no
consideration) and stock options, but does notidelRSUs that convert to shares of common stockdaonsideration. The weighted-average
exercise price of outstanding stock options was®LIThe weighte-average base price of outstanding SARs was $1

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION
No member of the Compensation Committee during 2@iRa relationship that requires disclosure asrageénsation Committee interlock.

CERTAIN RELATIONSHIPS AND TRANSACTIONS

Our Board of Directors has established a policyictviis set forth in our Governance Principles, Batworth will not enter into a transaction
with a “related person” except in circumstancesmgtibere is a verifiable Genworth business intesapporting the transaction and the transaction
otherwise meets Genworth’s standards that apmyndar transactions with unaffiliated entitiesp@rsons. For purposes of our policy, “related
person” means any of our executive officers, doestnominees for director, any persons known bip leeneficially own in excess of 5% of any class
of our voting securities, any person who is an irdiate family member of the foregoing and any ficogporation or other entity in which any of the
foregoing persons is an executive officer, gengaginer, principal or in a similar position or imiegh such person is deemed to have a 10% or greater
beneficial ownership interest. Our policy appliesll transactions with “related persons,” incluglmodifications of previously approved transactjons
other than: (1) transactions available to all empés generally; and (2) transactions involvingghgment of compensation or the entry into
compensatory agreements or arrangements that prevap by the Compensation Committee or paid putsioean agreement, plan or arrangement
approved by the Compensation Committee. The Boasddelegated to the Audit Committee the respoiiyiloif establishing policies and procedures
for the review and approval of transactions witlated persons, and the Audit Committee has eskadaisertain key practices related thereto. Our
Governance Principles are in writing and can bedoin the corporate governance section of our vieb$b view, go tawwv.genworth.com, click
“Investors,” then click “Corporate Governance,”nhdick “Governance Principles” and finally clicksbvernance Principles” again. Our Audit
Committee’s key practices are in writing and caridumd in the corporate governance section of celsite. To view, go taww.genworth.com, click
“Investors,” then click “Corporate Governance,”nhdick “Audit Committee” and finally click “Key Ractices.”
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EVALUATION OF COMPENSATION PROGRAM RISKS

The Compensation Committee annually reviews withagement the design and operation of our compemsatrangements for employees,
including executive officers, for the purpose ofatmining whether such programs might encourageprapriate riskiaking that could have a matel
adverse effect on the company. Following that mevier 2012 compensation, the Compensation Commitbeeluded that the company’s
compensation plans, programs and policies do raeage employees to take risks that are reasotikbly to have a material adverse effect on the
company.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act ofA1@Rjuires our directors, executive officers antdiéis of more than 10% of our common
stock to file with the SEC initial reports of owship and reports of changes in ownership of ourrmomstock and other equity securities. Such
persons are required by SEC regulations to furagstvith copies of all Section 16(a) forms fileddnch person with respect to our securities.

To our knowledge, all filings required to be mageréporting persons during 2012 were timely madadcordance with the requirements of
Section 16(a) of the Securities Exchange Act 04193
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REPORT OF THE AUDIT COMMITTEE

We have reviewed and discussed the company’s aliti@ncial statements and management’s annuattrepanternal control over financial
reporting with management, which has primary resfmlity for the financial statements and relateternal controls. KPMG LLP (“KPMG”"), the
company’s independent registered public accourdiingfor 2012, is responsible for expressing amdagi on the conformity of the company’s audited
financial statements with U.S. generally acceptambanting principles and on the effectiveness efdbmpany’s internal control over financial
reporting. The committee has discussed with KPM&ntfatters required to be discussed by the statemnetiditing Standards No. 61, as amende
adopted by the Public Company Accounting OversByidrd (United States) (the “PCAOB”) in Rule 3200THe committee has received the written
disclosures and the letter from KPMG in accordanmite applicable requirements of the PCAOB regardhmyindependent accountant’s
communications with the audit committee concernimppendence, and the committee discussed with KEMEirm'’s independence. The commit
also concluded that KPMG’s provision of audit amch+audit services, as described in the next sediiothe company and its affiliates is compatible
with KPMG's independence.

Based on the review and discussions referred teegltbe committee recommended to our Board of Borsdhat the audited financial statem:
be included in our Annual Report on Form 10-K f0d.2 for filing with the U.S. Securities and Exchar@ommission. This report is provided by the
following independent directors, who constitute toenmittee:

James A. Parke, Chair
Christine B. Mead
Thomas E. Moloney
James S. Riepe
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Upon the approval of the Audit Committee, Genwaoetained KPMG to audit our financial statements0t2 and to attest to the effectiveness
of the company’s internal control over financigboeting. In addition, Genworth retained KPMG, adlwas other accounting firms, to provide other
auditing and advisory services in 2012.

We understand the need for KPMG to maintain objégtand independence in its audit of our consaéddinancial statements. As required by
the Audit Committee’s charter and applicable SEIEsand regulations, the Audit Committee pre-apesadl audit, audit-related, tax and other
permitted non-audit services performed by KPMGluding the amount of fees payable for such seryiesnsure that the provision of such services
does not impair KPMG'’s independence. The Audit Cattem may not delegate this responsibility to mamagnt. Certain audit and audit-related
services and fees are pre-approved by the Auditr@ittee on an annual basis in connection with ttgagement of KPMG as the company’s
independent auditor for the fiscal year. Other fuadidit-related and permitted non-audit servicagehbeen pre-approved by the Audit Committee
pursuant to our Audit Committee’s Key Practices arelsubject to fee caps. Any other audit, auditted and permitted non-audit services and all tax
services must be specifically pre-approved by thdirCommittee.

The aggregate fees billed by KPMG in 2012 and Z0t professional services rendered were:

Type of Fees 2012 2011
(in millions)
Audit Fees (1, $ 9.6 $8.€
Audit-Related Fees (- 2.3 0.€
Tax Fees (3 0.1 0.1
All Other Fees (4 0.1 =
Total $12.2 $9.€

(1) Fees for services to perform an audit or revieawdoordance with either the standards of the PCAOdeperally accepted auditing standards
services that generally only Genworth’s independegistered public accounting firm can reasonabbyigle, such as the audit of Genworth’s
consolidated financial statements included in pubfferings or filings, the review of the financi&thtements included in our Quarterly Reports
on Form 1+-Q, and for services that are normally provided dgoantants in connection with statutory and regulafilings or engagement

(2) Fees for assurance and related services thataatitionally performed by Genworth’s independegistered public accounting firm, such as
audit and related services for employee benefit pladits, internal control reviews, attest servitesrequired by statute or regulation, and
consultation concerning financial accounting argbréng standard:

(3) Fees for tax compliance, consultation and glamservices. Tax compliance generally involvegppration of original and amended tax returns,
claims for refunds, tax payment planning serviaes assistance with tax audits and filing appeatstataled $89,955 for 2012 and $131,115 for
2011. Tax consultation and tax planning encompabgease range of services, including assistane®immection with tax advice related to
mergers and acquisitions, employee benefit pladgequests for rulings or technical advice froningxauthorities and Genworth did not incur
any such fees for 2012 and 20

(4) Fees not considered audit or a-related, such as the utilization of KPI's XME software for regulatory filings in the Unitédngdom in 201Z
and consultations related to the implementatio8a¥ency Il.

Our Audit Committee has adopted restrictions ontoting of a KPMG partner, director, manager, staéivising member of the department of
professional practice, reviewing actuary, reviewtag professional and any other persons havingreshility for providing audit assurance on any
aspect of their certification of the company’s fioal statements. The committee also requiresetheé KPMG partner assigned to our audit to be
rotated at least every five years.
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RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has selected KPA4®ur independent registered public accountimg fir perform the audit of our
consolidated financial statements and to attesta@ffectiveness of the company’s internal cortrar financial reporting for 2013. KPMG was our
independent registered public accounting firm Far year ended December 31, 2012. The firm is atexgid public accounting firm with the PCAOB,
as required by the Sarbanes-Oxley Act of 2002 hadules of the PCAOB.

KPMG representatives are expected to attend theidirivieeting. They will have an opportunity to maketatement if they desire to do so and
will be available to respond to appropriate stodtboquestions.

We are asking our stockholders to ratify the sedaadf KPMG as our independent registered publgoaating firm. Although ratification is not
required by our certificate of incorporation or Byis or otherwise, the Board is submitting the seleof KPMG to our stockholders for ratificatios
a matter of good corporate practice. If the sebecis not ratified, the Audit Committee will considwhether it is appropriate to select another
registered public accounting firm. Even if the séten is ratified, the Audit Committee in its distion may select a different registered public
accounting firm at any time during the year if@ermines that such a change would be in the besests of the company and our stockholders.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE
RATIFICATION OF THE SELECTION OF KPMG LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR T HE YEAR 2013.
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Important Motice Regarding the Availability of Proxy Materials
for the Annual Mesting of Stockholders to Be Held on May 15, 2013,
Genworth™s proxy statement and annual report to stockholders are available at;
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Proxy — GENWORTH FINANCIAL, INC.

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR ANNUAL MEETING OF STOCKHOLDERS ON MAY 135, 2013
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THIS PROXY WHEN PROPERLY EXECUTED WILL BE WOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGHED
STOCHHOLDER, IF NO DIRECTION 12 MADE, THIS PROXY WILL BE VOTED FOR EACH MOMINEE LISTED IN PROPOSAL 1 AND FOR
PROPOSALS 2 AND 3. ON OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE ANNUAL MEETING. THE PROXIES SHALL VOTE IN
ACCORDANCE WITH THEIR JUDGMENT.
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