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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary
prospectus supplement and the accompanying prospectus do not constitute an offer to sell these securities and we are
not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b):
File No. 33313843

PRELIMINARY PROSPECTUS SUPPLEMENT (Subject to Completion, dated November 7, 200
(To Prospectus dated November 3, 2006)
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% FIXED-TO-FLOATING RATE JUNIOR SUBORDINATE D NOTES

The Notes will bear interest on their principal ambfrom the date they are issued to but excluding , 2016 at the annual rate
of %, payable semi-annually in arrears ache and , beginning , 2007, and from and including ,
2016 to but excluding , 206@atannual rate equal to three-month LIBOR plus %, payable quarterly in arrears on each
and Subject to certain conditions specifiedhis prospectus supplement we have the right,nenoo more

occasmns to defer the payment of interest oMiites during any period of up to 10 years withduing rise to an event of default and
without permitting acceleration under the termshef Notes. We will not be required to settle defdrinterest payments pursuant to the
alternative payment mechanism described in thisg@otus supplement until we have deferred intéoe& years or made a payment of
current interest. In the event of our bankrupt@idbrs will have a limited claim for deferred irget.

We will redeem the Notes on 038&, the “scheduled redemption date,” but onijh®dxtent that we have received net
proceeds from the sale of certain replacementalagaturities described in this prospectus suppieriée will use our commercially
reasonable efforts, subject to certain market gigon events, to sell enough replacement capitalritées to permit repayment of the Notes in
full on the scheduled redemption date. If any Natesnot redeemed on the scheduled redemptionttatewill remain outstanding and bear
interest at a floating rate payable quarterly rears and we will continue to use our commercigdlysonable efforts to sell enough

replacement capital securities to permit repayroétite Notes in full. On , 2066 must pay any remaining principal and
interest on the Notes in full whether or not weéiawld replacement capital securities.

We may redeem the Notes (i) in whole or in pargrat time on or after , 201 @hettir principal amount plus accrued and
unpaid interest to the date of redemption, oritfijvhole or in part, prior to 2016 at their principal amount plus accrued and

unpaid interest to the date of redemption or, éager, a make-whole price calculated as describ#&udg prospectus supplement. The make-
whole price will be greater if the event givingeri®o the redemption of the Notes is not a tax ingaagency event, as described in this
prospectus supplement.

The Notes will be subordinated to all existing &migire senior, subordinated and junior subordinagiglat of Genworth Financial, Inc.,

except for any future debt that by its terms isquggerior in right of payment, and will be effeeliy subordinated to all liabilities of our
subsidiaries.

Investing in the Notes involves risks. SeeSupplemental Risk Factors’ beginning on page S-7 and “ltem
1A—Risk Factors” beginning on page 72 of our annualeport on Form 10-K for the year ended December 31
2005, which is incorporated by reference herein.

PRICE % AND ACCRUED INTEREST, IF ANY

Underwriting

Discounts anc
Price to Proceeds to
Public Commissions Genworth Financial, Inc.

Per Note %L o o
Total

$ @ $ $

(1) Plus interest accrued on the Notes, if any, fromewicber , 200¢€

The Securities and Exchange Commission and stateises regulators have not approved or disappidkese securities or determined
if this prospectus supplement or the accompanyinggectus is truthful or complete. Any represeatato the contrary is a criminal offen:



The underwriters expect to deliver the Notes inksentry form only through the facilities of The Dmgitory Trust Company,
Clearstream, Luxembourg and the Euroclear Systeor about November , 2006.

Joint Book-Running Managers

MORGAN STANLEY DEUTSCHE BANK GOLDMAN, SACHS & CO.

Sole Structuring Advisor
November , 200
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should read this prospectus supplement alotiy tive accompanying prospectus carefully beforeigeast. Both documents
contain important information you should considefdoe making your investment decision. This proggesupplement and the
accompanying prospectus contain the terms of ffésing of Notes. The accompanying prospectus dnat@mformation about our securities
generally, some of which does not apply to the Blotavered by this prospectus supplement. This paisp supplement may add, update or
change information in the accompanying prospedfuise information in this prospectus supplemenhonsistent with any information in
the accompanying prospectus, the information is phospectus supplement will apply and will supdesine inconsistent information in the
accompanying prospectus.

It is important for you to read and consider albimation contained in this prospectus supplemadtthe accompanying prospectus in
making your investment decision. You should alsmrand consider the additional information underdaption “Where You Can Find More
Information” in the accompanying prospectus.

You should rely only on the information incorporated by reference or provided in this prospectus supgiment, in the
accompanying prospectus and in any free writing prspectus filed by us with the Securities and ExchargCommission. Neither we no
the underwriters have authorized anyone to providgiou with additional or different information. If an yone provided you with
additional or different information, you should not rely on it. Neither we nor the underwriters are m&ing an offer to sell these
securities in any jurisdiction where the offer or sle is not permitted. You should assume that the formation contained in this
prospectus supplement, the accompanying prospectuay free writing prospectus filed by us with the 8curities and Exchange
Commission and the documents incorporated by referee is accurate only as of their respective date®ur business, financial
condition, results of operations and prospects malyave changed since those dates.

FORWARD-LOOKING STATEMENTS

This prospectus supplement includes “forward-logkistatements, as that term is defined in the PriSataurities Litigation Reform A
of 1995 or by the Securities and Exchange Commissidts rules, regulations and releases. Forwaodtihg statements are any statements
other than statements of historical fact, includstatements regarding our expectations, beliefse$idntentions or strategies regarding the
future. In some cases, forward-looking statemeaishe identified by the use of words such as “mawyill,” “expects,” “should,” “believes,”
“plans,” “anticipates,” “estimates,” “predicts,” &pential,” “continue,” or other words of similar mueing. Forward-looking statements are
subject to risks and uncertainties that could cawgseaal results to differ materially from thoseatdissed in, or implied by, the forward-looking
statements. Factors that might cause such a differimclude, but are not limited to, general ecoigaronditions, our financial and business
prospects, our capital requirements, our finanpirgpects, our relationships with associates dnaf lanions, and those disclosed under
“Supplemental Risk Factors” in this prospectus $eqpent and under “Risk Factors” in our annual reparForm 10-K for the year ended
December 31, 2005, which is incorporated by refezénto the accompanying prospectus. We cautiatlersghat any such statements are
based on currently available operational, finanarad competitive information, and they should natp undue reliance on these forward-
looking statements, which reflect management’siopionly as of the date on which they were madeepkas required by law, we disclaim
any obligation to review or update these forwarnoking statements to reflect events or circumstaasebey occur.
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SUMMARY

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

N

|

Genworth-

Financial

Genworth Financial, Inc.

We are a leading insurance company in the U.Sh antexpanding international presence, servingjftnand lifestyle protection,
retirement income, investment and mortgage inseraeeds of more than 15 million customers. We teagership positions in key products
that we expect will benefit from a number of siggaht demographic, governmental and market tréWasdistribute our products and servi
through an extensive and diversified distributi@work that includes financial intermediaries, ipdedent producers and dedicated sales
specialists. We conduct operations in 24 counai@shave approximately 7,000 employees. We haviotlosving three operating segments:

» Protection. We offer U.S. customers life insurance, long-tearednsurance, linked benefit products, Medicappment
insurance and, primarily for companies with fewart 1,000 employees, group life and health ins@raflkerough our European
operations, we offer payment protection insuramggch helps consumers meet their payment obligatiorthe event of iliness,
involuntary unemployment, disability or death. o three months ended September 30, 2006 and @00Brotection segment
had segment net operating income of $152 millicsh 145 million, respectively. For the nine monthsed September 30, 2006
and 2005, our Protection segment had segment eeatipg income of $452 million and $417 millionspectively.

* Retirement Income and I nvestments. We offer U.S. customers fixed annuities, individuatiable annuities, group variable annu
designed for 401(k) plans, single premium immedsateuities, variable life insurance, specializeatpicts, including guaranteed
investment contracts, funding agreements and fgnalgmeements backing notes, and asset managemdntcts and services. For
the three months ended September 30, 2006 and @00Retirement Income and Investments segmenségihent net operating
income of $53 million and $59 million, respectivelor the nine months ended September 30, 200@@0#E, our Retirement
Income and Investments segment had segment neitisgeincome of $171 million and $179 million, resfively.

* Mortgage Insurance. In the U.S., Canada, Australia, Europe, New Zealdfekico and Japan, we offer mortgage insurance
products that facilitate homeownership by enablingowers to buy homes with low-down-payment magegaand mortgage
related services for our financial services custsirieor the three months ended September 30, 2608@05, our Mortgage
Insurance segment had segment net operating inob&%E34 million and $126 million, respectively. Rbe nine months ended
September 30, 2006 and 2005, our Mortgage Insursegment had segment net operating income of $4li6mand $388 million
respectively

We also have a Corporate and Other segment, whigsists primarily of unallocated corporate incomd axpenses, the results of a
small, non-core business that is managed outsidep®rating segments, and most of our intereso#mel financing expenses. For the three
months ended September 30, 2006 and 2005, our
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Corporate and Other segment had segment net aggtasises of $32 million and $19 million, respeely For the nine months ended
September 30, 2006 and 2005, our Corporate and &tlgenent had segment net operating losses of $lidnnand $62 million, respectivel

We had $13.3 billion of total stockholders’ equéiyd $107.8 billion of total assets as of Septer86e2006. For the year ended
December 31, 2005, our revenues were $10.5 bidli@mhour net income was $1.2 billion, and for theemnonths ended September 30, 2006,
our revenues were $8.2 billion and our net incoras $955 million. Our principal life insurance comfes have financial strength ratings of
“AA-" (Very Strong) from S&P, “Aa3” (Excellent) frm Moody’s, “A+" (Superior) from A.M. Best and “AA-{Very Strong) from Fitch, and
our rated mortgage insurance companies have fiabsttength ratings of “AA” (Very Strong) from S&PAa2” (Excellent) from Moody’s
and “AA” (Very Strong) from Fitch. The “AA” and “AA’ ratings are the third- and fourth-highest of S&PO0 ratings categories,
respectively. The “Aa2” and “Aa3” ratings are tinird- and fourth-highest of Moody’s 21 ratings ¢aiges, respectively. The “A+” rating is
the second-highest of A.M. Best's 15 ratings catiego The “AA” and “AA-" ratings are the third- arfdurth-highest of Fitch’s 24 ratings
categories, respectively.

Our principal executive offices are located at 682€st Broad Street, Richmond, Virginia 23230. Galephone number at that address
is (804) 2816000. We maintain a variety of websites to commateiavith our distributors, customers and invessors to provide informatic
about various insurance and investment produdtsetgeneral public. None of the information on websites is part of this prospectus.

The Notes
Repayment of Princip:

The Notes mature on , 2066 clwhs the “final maturity datefor the Notes. However, we have agreed to repaptineipal
amount of the Notes, together with accrued and idripgerest, on , 2036 (theHsduled redemption date”), subject to the

limitations described below.

We are required to repay the Notes on the schedatismption date, but only to the extent that weehraised sufficient net proceeds
from the issuance of certain “replacement capéalsties” permitted to be issued pursuant to &pacement capital covenant and as defined
in “Description of Replacement Capital Covenam,ttie amounts specified under such caption. Weus#l our commercially reasonable
efforts, subject to a “market disruption event,'dascribed under “Description of Notes—Market Djgion Event,” to raise sufficient net
proceeds from the issuance of replacement caitalréies in a 180-day period ending on a notide dat more than 30 or less than 15 days
prior to the scheduled redemption date to pernpiayenent of the Notes in full on the scheduled rgotéon date, which we refer to as the
“replacement capital obligation.” If we have noised sufficient net proceeds to permit repaymerigfrincipal and accrued and unpaid
interest on the Notes on the scheduled redemptte e may not otherwise redeem the Notes andripaid amount will remain
outstanding from quarter to quarter and bear istgrayable quarterly until repaid. The replacencapital obligation will continue to apply
until (i) the interest payment date on which wedeadeemed the Notes in full in accordance withrépdacement capital obligation, (ii) the
Notes are otherwise repaid in full on the final undy date or (iii) upon an event of default regwdtin an acceleration of the Nott

If any date fixed for redemption or repayment is adusiness day, then payment of the redemptiice pr repayment of the principal
amount of the Notes, will be made on the next thay is a business day, without any interest orrgthgment as a result of such delay.
Notwithstanding the foregoing, if we redeem theddatvhen any deferred interest remains unpaid aadiate when the alternative paym
mechanism is otherwise applicable, the unpaid dedenterest (including compounded amounts) may belpaid pursuant to the alternative
payment mechanism described under “Descriptionai&dl—Alternative Payment Mechanism.”
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Interest

The Notes will bear interest on their principal ambfrom and including , 2006t excluding , 2016 at the
annual rate of %, payable semi-annuallgrimears on and of eaddr yleeginning , 2007. If anteirest
payment date before , 2016 watherwise fall on a day that is not a business the interest payment due on that date will be
postponed to the next day that is a business dayairnterest will accrue as a result of that posgment.

The Notes will bear interest from and including , 2016 to but excluding the fingturity date at an annual rate equal to
three-month LIBOR plus %, payable quart@nlgrrears on , and of each year, omy af these
dates falling on or after , BO4 not a business day, the foIIowmg business daless such date would fall in the next calendar
month, in which case the preceding busmess dawener, if any of these interest payment dates alls date fixed for early redemption, or
other redemption or repayment, and such day is totsiness day, the interest payment due on thatdhbe postponed to the next day that
is a business day and no interest will accruerasut of that postponement.

Ranking

The Notes will constitute a series of subordinatebt securities and will be issued by Genworth i, Inc. under the indenture
referred to herein. The Notes will be unsecuredwitidank junior to all existing and future senjaubordinated and junior subordinated debt
(excluding trade accounts payable or accrued iiedslarising in the ordinary course of businegspenworth Financial, Inc., except for any
future debt that by its terms is not superior ghtiof payment to the Notes, and will be effectivalibordinated to all liabilities of our
subsidiaries. Substantially all of our existingebtedness is senior debt.

Option to Defer Interest Payments

We will have the right, on one or more occasioasidfer the payment of interest on the Notes fer @nmore consecutive interest
periods during any period of up to 10 years (why include a combination of seminual and quarterly interest periods), which werre
as a “deferral periodithout giving rise to an event of default and witih permitting acceleration under the terms ofNloées. However, ot
right to defer interest payments will end on thdiest of the final maturity date, any redemptidrttee Notes in full prior to the final maturity
date as described herein or the acceleration dfithies following an event of default.

Interest on the Notes will continue to accrue dyideferral periods at the thepplicable interest rate on the Notes, compoundegbat
interest payment date, subject to applicable law.

During any deferral period, from the earlier ofttip business day immediately following the firgerest payment date on which we
elect to pay current interest and (ii) the busirdggsfollowing the fifth anniversary of the commentent of the relevant deferral period, we
will be required to comply with the alternative pagnt mechanism.

After we make all interest payments that we haverded, including compounded amounts on the dedguegments, we may again
defer interest payments during new deferral peraddgp to 10 years as long as we adhere to the sagquérements.

In the event of our bankruptcy, insolvency or reeeship, whether voluntary or involuntary, you vahly have a claim for, and right to
receive, deferred and unpaid interest (includingpounded interest thereon) that has not been paidtp such event through the application
of the alternative payment mechanism to the exdeah interest (including compounded amounts) relat¢he first two years of the portior
the deferral period for which interest has not eerbpaid, as described under “Description of Not@ption to Defer Interest Payments.”
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If we defer payments of interest on the Notes Nb&es will at that time be treated as being issuigll original issue discount for United
States federal income tax purposes. This meanydatvould be required to include interest inconithwespect to the deferred interest on
your Notes in gross income for United States fddacmme tax purposes, even though we will not makeent payments on the Notes dul
a deferral period. See “United States Federal Ircdax Consequences—U.S. Holders—Interest Incoméaigihal Issue Discount.”

Certain Payment Restrictions

During any period in which a deferral period is tioning, we and our subsidiaries generally may(i)ateclare or pay any dividends or
any distributions on, or redeem, purchase, acaquiraake a liquidation payment on, any shares otcapital stock or (i) make any payment
of principal of, or interest or premium, if any,,ar repay, repurchase or redeem any of our debtisies having the same rank as or ranking
junior to the Notes, subject in either case toaiedimited exceptions

In addition, if any deferral period lasts longesutione year, subject to the same limited excepaodsunless required to do so by any
applicable regulatory authority, we will not repliase, or permit our subsidiaries to purchase, aomeon stock for a one-year period
following the date on which all deferred intereaslbeen paid pursuant to the alternative paymeohamésm.

Alternative Payment Mechanis

Unless a market disruption event has occurred @ndritinuing, and subject to certain limitationsl @onditions described under
“Description of Notes—Alternative Payment Mechanisihwe defer interest on the Notes, we will beuéed, not later than (i) the business
day immediately following the first interest paymeéate during a deferral period on which we elegtdy current interest, or (ii) if earlier, t
business day following the fifth anniversary of tenmencement of a deferral period, to use comm@greeasonable efforts to begin selling
qualifying securities to persons that are not dfiliaes. We will be required to use our commeligiaeasonable efforts to continue selling
qualifying securities until we have raised an antmimet proceeds sufficient to pay the deferradrest (and compounded amounts) in full.
We will not pay deferred interest (and compoundadants) on the Notes from any source other thaméti@roceeds from the sale of
qualifying securities, unless otherwise requirethattime by any applicable regulatory authoritye Yéfer to this process as the alternative
payment mechanism. See “Description of Notes—A#Bme Payment Mechanism” for a more detailed dpsion of this mechanism.

The following securities are “qualifying securitider purposes of the alternative payment mechanism

« “gualifying warrants,’which are net share settled warrants to purchaseamumon stock that have an exercise price gréfaderthe
current market price of our common stock as ofrttiate of issuance, that we are not entitled teeedfor cash and that the holders
of such warrants are not entitled to require ugpurchase for cash in any circumstance;

« ‘“perpetual no-cumulative preferred stoc’ as described und“Description of Note—Alternative Payment Mechanis”

Although our failure to comply with the alternatipayment mechanism during a deferral period woeld Ibreach of our obligations
under the indenture, for which the Trustee or hlaé the Notes, subject to certain conditions, fmdyg suit for enforcement, it would not
constitute an event of default thereunder or gise 1o a right to accelerate the maturity of thedsamr any similar remedy under the terms
thereof. See “Risk Factors—You Have Limited Remgdiie Defaults Under the Noteddowever, an event of default under the indentuite
occur if we fail to pay all accrued and unpaid iieg for a period of 30 days after the conclusibhOyears following the first day of any
deferral period. See “Description of Notes—EveritDefault.”
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Early Redemptiol

Subject to obtaining any then-required regulatqpraval, we may elect to redeem the Notes (i) ioilor in part, at any time on or
after , 2016 at their principahount plus accrued and unpaid interest to the afatedemption, or (ii) in whole or in part, priar
, 2016 at their principal ambplus accrued and unpaid interest to the dated#mption or, if greater, a make-whole price
calculated as described under “Description of NetBarly Redemption,” provided, in each case, thatgtincipal amount outstanding after
any redemption in part is at least $50,000,000.

If the event giving rise to a redemption of the &wprior to , 2016 is a taxrewvar rating agency event, as defined under
“Description of Notes—Early Redemption,” the disnbtate used to calculate the make-whole pricelvélthe treasury rate, as defined under
such caption, plus  basis points. In all otteeges, the discount rate used to calculate the-mb&ke price will be the treasury rate plus
basis points.

Any redemption of the Notes will be subject to lingitations described under “Description of Replaesnt Capital Covenant” below
and “Description of Notes—Alternative Payment Matkan.”

If any date fixed for early redemption is not aibess day, then payment of the redemption pricdeéined below, will be made on the
next day that is a business day, without any isteseother payment for the delay.

Events of Defau
The following events are events of default withpext to the Notes:

» failure to pay deferred interest, including compaeth amounts, in full on any Note for a period ofd2@s after the conclusion of a
1C-year period following the first day of any deferpariod;

» failure to pay the principal of any Notes on theafimaturity date, or, if applicable, t“early redemption da” of such Notes; ¢
» events of bankruptcy, insolvency and reorganizati@olving us.

“Early redemption date” means any date fixed faeraption of the Notes by us, at our option, progitleat, unless otherwise specified
by us, the scheduled redemption date will not beaaty redemption date.

If an event of default under the indenture aridiogn a default in the payment of interest or piratihas occurred and is continuing, the
trustee or the holders of at least 25% in aggregatitanding principal amount of the Notes will €dkie right to declare the principal of, and
accrued interest (including compounded amounts)tenNotes to be due and payable immediately. amnt of default under the indenture
arising from events of bankruptcy, insolvency arganization involving us occurs, the principal afid accrued interest on, the Notes will
automatically, and without any declaration or othetion on the part of the trustee or any holdeMatfes, become immediately due and
payable. No other breach under the indenture &vant of default or gives rise to any right to deelthe principal amount of the Notes
immediately payable.

Book-Entry

The Notes will be represented by one or more glebalirrities registered in the name of and depogitddThe Depository Trust
Company (“DTC") or its nominee. This means that yall not receive a certificate for your Notes addtes will not be registered in your
name, except under certain limited circumstancesrid®s=d under the caption “Description of Notes—B&mtry System.”
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Replacement Capital Covenant

We will covenant in a replacement capital coverianthe benefit of a specified class of coveredtideloers, as defined under
“Description of Replacement Capital Covenant”, tvatwill not, and we will cause our subsidiaries$ 1o redeem, repurchase or purchase, as
applicable, the Notes on or before , 2046 unless, subject to certain limitatiathsing a 180-day period ending on (1) a notice date
not more than 30 and not less than 15 days prithret@ate of such redemption or (2) the date ofi sapurchase or purchase, as applicable
have received net proceeds from the sale of cemtpilacement capital securities in the amountsiipedn the replacement capital covenant.
Notwithstanding the foregoing, if we redeem thed@datvhen any deferred interest remains unpaid aadiate when the alternative paym
mechanism is otherwise applicable, the unpaid dedenterest (including compounded amounts) may balpaid pursuant to the alternative
payment mechanism. The replacement capital covevifiterminate upon the earliest to occur of (i) , 2046, or, if earlier, the date
on which the Notes are otherwise redeemed in(flthe date on which the holders of a majoritytted principal amount of the then-
outstanding covered debt agree to terminate tHagement capital covenant, and (iii) the date oictvive no longer have outstanding any
indebtedness eligible to qualify as covered delurddver, if an event of default resulting in anederation occurs, we will not have to corr
with the replacement capital covenant. Our coveiratite replacement capital covenant will run aiolthe benefit of the covered debthold
It may not be enforced by the holders of the Noté= initial class of covered debtholders are thiedrs of our 6.5% senior notes due 2034.
Pursuant to the replacement capital covenant,dldebs of covered debt will have the right to persegal proceedings directly against us for
the enforcement of the replacement capital coversad “Description of Replacement Capital Covefiant.

Use of Proceeds

The net proceeds of this offering will be approxieiya $ . We intend to use $ of the net proceeds from this
offering to reduce our outstanding commercial pdqmerowings. We intend to use the remainder ofrbieproceeds from this offering for
general corporate purposes.

Risk Factors

Your investment in the Notes will involve risks. Yshould carefully consider the discussion of rigieg follows below in the section
entitled “Supplemental Risk Factors,” the discusgibthe risks in the section entitled “ltem 1A—RIiBactors” in our annual report on Form
10-K for the year ended December 31, 2005, whichdsrporated by reference herein, and the ottferrimtion contained or incorporated by
reference into this prospectus supplement anddbenapanying prospectus, before investing in theeblot
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SUPPLEMENTAL RISK FACTORS

You should carefully consider the supplementabriéscribed below in addition to the risks desatibader “Risk Factors” in our
annual report on Form 10-K for the year ended Delsen81, 2005, which is incorporated by referenceehme as well as the other
information contained in or incorporated by refecerinto this prospectus supplement and the accowipgprospectus, before investing in
the Notes. You could lose part or all of your irikrent.

We may be unable to make payments on the Notes ievdefault on our senior indebtedness.

Our obligations under the Notes will be unsecunedl &ill rank subordinate and junior in right of pagnt to all of our existing and
future senior, senior subordinated and junior sdimated debt (except any future debt that by itsi$eis not superior in right of payment).
This means that we cannot make any payments oNdtes if we are in payment default on our senidit@ad we may not be able to make
payments on the Notes if we are in default undgradher provisions of our senior debt. In the exaraur bankruptcy or liquidation, our
assets must be used to pay off our senior debtlibéfore any payments may be made on the Notes.

In addition, we are a holding company and condubstantially all of our operations through subsigis. However, the Notes will be
obligations exclusively of Genworth Financial, lland will not be guaranteed by any of our subsieéatConsequently, our cash flow and our
ability to meet our debt service obligations depinidrge part upon the cash flow of our subsiéisiand the payment of funds by our
subsidiaries to us in the form of loans, dividendstherwise. Our subsidiaries are not obligatechéde funds available to us for payment of
our debt securities or otherwise. As a resultNb&es will be structurally subordinated to all daht other liabilities of our subsidiaries
(including liabilities to policyholders and conttholders), which means that creditors of our subsigs will be paid from their assets before
holders of the Notes would have any claims to thassets.

We are a holding company and conduct substanadlilyf our operations through subsidiaries. As ept@mber 30, 2006, we had
outstanding $3,725 million of debt at the paremhpany level and our subsidiaries had outstandifig48® million of total liabilities
(including liabilities to policyholders and conttholders), including $2,450 million of debt (excing, in each case, intercompany liabilities).
The indenture governing the Notes does not limitadaility to incur senior, subordinated or secudetit, or our ability, or that of any of our
existing or future subsidiaries, to incur otherahtedness and other liabilities or issue prefestedk.

Our agreement to redeem the Notes on or after thecbeduled redemption date is limited by the replaceent capital covenant and the
replacement capital obligation.

Our agreement to redeem the Notes on or afterctiedsiled redemption date is subject to the replaotcapital covenant and the
replacement capital obligation.

We are entering into a replacement capital covefuarthe benefit of holders of a designated sesfesur indebtedness that ranks senior
to the Notes, pursuant to which we will covenast tlve will not repay, redeem or repurchase any $oteor before , 2046,
subject to certain limitations, unless during a-ti&9 period ending on the notice date not more 8taand not less than 15 days prior to the
date of such redemption, repurchase or purchasgpicable, we or our subsidiaries have receiwéficgent proceeds from the sale of
replacement capital securities in the amounts fipddn the replacement capital covenant. Althougler the replacement capital covenant,
the principal amount of Notes that we may redeem beabased on the net cash proceeds from cerfaianses of replacement capital
securities, we may modify the replacement capitakeoant without your consent. In addition, underitidenture we have no obligation to
commercially reasonable efforts to issue any stesrother than replacement capital securitiesrtieat entitle us under the replacement
capital covenant to repay the Notes, nor do we layeobligation to use the proceeds of such issuahany other securities to repay the
Notes on the scheduled redemption date or at axg/ttiereafter. Se‘Description of Replacement Capital Covenant.”
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In the replacement capital obligation, we will agte redeem the Notes on the scheduled redempimnodily out of proceeds raised
from the sale, in a 180-day period ending on aceadiate not more than 30 or less than 15 days foritwe scheduled redemption date, of
replacement capital securities permitted to beeidguwrsuant to the replacement capital covenanaanttfined in “Description of
Replacement Capital Covenant” below, in the amospéxified under such caption. See “DescriptioNates—Repayment of Principal;
Replacement Capital Obligation.”

If a market disruption event occurs or we are umablraise sufficient net proceeds from the saleplacement capital securities to
permit full redemption on the scheduled redemptiate, the unpaid amount will remain outstandingnfiquarter to quarter until (i) we have
raised sufficient proceeds to permit repaymenulhifh accordance with the replacement capitalgdtion, (ii) the Notes are otherwise
redeemed in full on the final maturity date or)(@nh event of default resulting in an acceleratioours. See “Description of Notes—
Replacement of Principal; Replacement Capital Qibigp.”

We may amend the replacement capital obligatiohauit your consent to impose additional restrictionghe types of securities
qualifying as replacement capital securities cglbminate common stock and/or mandatorily convégtjireferred stock (but only to the ext
exchangeable for common stock) as securities theepds of which may be included for purposes ofépiacement capital obligation under
certain circumstances. See “Description of Notespdyment of Principal; Replacement Capital Obligatio

Our ability to raise proceeds in connection witis thbligation to repay the Notes will depend onpamother things, market conditions
at the time the obligation arises, as well as tteeptability to prospective investors of the tehthese securities.

Accordingly, there could be circumstances in whiakiould be in the interest of both you and us g@he or all of the Notes be
redeemed, and sufficient cash is available for pligpose, but we will be restricted from doing seduse we did not obtain sufficient
proceeds from the sale of replacement capital gexur

After , 2016, the interest ratef the Notes will fluctuate and may decline belowthe fixed rate.

Prior to , 2016, the Notes aiticrue interest at a fixed interest rate of %. After , 2016, the Notedlwi
accrue interest at a floating interest rate. Tliiagting rate may be volatile over time and may wiesgantially less than the fixed rate paid on
the Notes prior to , 2016. Afaom reducing the current interest income onNlaes, this volatility may reduce the value of the

Notes in any available trading mark

We may defer interest payments for 10 years withoudin event of default.

We will have the right, on one or more occasioasidfer the payment of interest on the Notes f@r @nmore consecutive interest
periods during any period of up to 10 years, withgiving rise to an event of default and withoutrpiting acceleration under the terms of
the Notes. However, our right to defer interestrpagts will end on the earliest of the final matudate, any redemption of the Notes in full
prior to the final maturity date or the accelerataf the Notes following an event of default.

Although we would be subject to the alternativerpagt mechanism following the fifth anniversary loé tommencement of a deferral
period, if we are unable to raise sufficient eligiproceeds, we may fail to pay accrued interesherNotes for a period of up to 10
consecutive years without causing an event of diefau

If we exercise our rights to defer interest, yoll mceive no or limited current interest paymemtsthe Notes and, so long as we are
otherwise in compliance with our obligations, yoill wave no remedies against us for nonpaymenttefrést unless we fail to pay all defer
interest (including compounded amounts) for a geab30 days after the conclusion of a 10-year mafg@eriod.

We currently do not intend to exercise our rightléder payments of interest on the Notes. Howef/are exercise that right in the futt
and a trading market for the Notes develops, theketgrice of the Notes is likely to be adversefgeted. As a result of the existence of our
deferral right, the market price of the Notes mayniore volatile than the market prices of otheus#es that are not subject to optional
deferrals.

If we defer interest payments on the Notes, yolilvélrequired to accrue interest income as origssale discount for United States
federal income tax purposes on your proportionateesof the deferred income on the
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Notes. As a result, you would be required to ineltitat accrued interest in your gross income fatddrStates federal income tax purpa
before you actually receive any cash attributabléaat income. See “United States Federal InconxeClansequences.” You will also not
receive cash distributions related to any accrunebumpaid interest if you sell the Notes beforerdword date for any deferred distributions,
even if you held the Notes on the date that thenags would normally have been paid.

Our ability to pay deferred interest pursuant to the alternative payment mechanism depends on a numbef factors beyond our
control.

If we defer interest payments, we will be subjecthe alternative payment mechanism and be requidater than (i) the business ¢
immediately following the first interest paymentelauring a deferral period on which we elect tp parrent interest, or (ii) if earlier, the
business day following the fifth anniversary of tenmencement of a deferral period, to use comm@greeasonable efforts to begin selling
qualifying securities to persons that are not dfiliages. We will not pay deferred interest (anshtgpounded amounts) on the Notes from any
source other than the net proceeds from such $gleatifying securities, unless otherwise requiatthe time by any applicable regulatory
authority. If a market disruption event occurs ertain caps are met on the aggregate number odshbaderlying qualifying warrants or on
the proceeds that may be raised by issuing perpsdtiacumulative preferred stock, we may be prezgmtr delayed from selling qualifying
securities pursuant to the alternative payment ixgisin and, accordingly, from paying deferred irdeoa the Notes. Market disruption
events include events and circumstances both wéthéhbeyond our control, such as the failure taiobdny consent or approval of our
shareholders or a regulatory body or governmennitihicaity to issue qualifying securities notwithstarg our commercially reasonable effo

Moreover, we may encounter difficulties in succeBgfmarketing qualifying securities, particuladyring times we are subject to the
restrictions on dividends as a result of the defeaf interest. If we do not sell sufficient qualiig securities to fund deferred interest
payments in these circumstances, we will not benjigrd to pay deferred interest, even if we hawhaavailable from other sources. See
“Description of Notes—Option to Defer Interest Payts,” “—Alternative Payment Mechanism” and “—Matsruption Events.”

You have limited remedies for defaults under the Ns.

The remedies for any breach of our obligationsrasttictions under the Notes (except those destiibéhe immediately following
paragraph) are limited, including those availabletfreach of the alternative payment mechanismljfigation on the source for payments of
deferred interest, the restrictions imposed in eation with any optional deferral of interest payrse or our obligation to raise proceeds f
the issuance of replacement capital securitiegtmih the repayment of the Notes on or after theedaled redemption date. Our failure to
comply with these obligations and restrictions vebibt constitute an event of default or give ris@ tright of acceleration of the Notes or
similar remedy under the terms of the indentures Stle remedy under such circumstances is for thetde or holders of the Notes, subje
certain conditions, to bring suit for enforcemehsch obligations and restrictions.

The only “events of default” under the indenturattivill permit the acceleration of the principalafd interest on the Notes are (1) our
failure to pay deferred interest, including compaech amounts, in full on any Note for a period ofd3ys after the conclusion of a 10-year
period following the first day of any deferral pai (2) our failure to pay the principal of any Beton the final maturity date, or, if applical
the early redemption date; and (3) events of bartkpy insolvency and reorganization involving us.

The Notes may be redeemed at any time.

Subject to obtaining any then-required regulatgpraval, we may elect to redeem the Notes (i) oaftar , 2016 at their
principal amount plus accrued and unpaid inteegteé date of redemption, or
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(i) prior to , 2016 at theiripcipal amount plus accrued and unpaid interetfiéadate of redemption or, if greater, a make-#hol
price calculated as described under “DescriptioNates—Early Redemption.”

If the event giving rise to a redemption of the &wprior to , 2016 is a taxrewvar rating agency event, as defined under
“Description of Notes—Early Redemption,” the disnbuate used to calculate the make-whole pricelvélthe treasury rate, as defined under
such caption, plus  basis points. In all otteeges, the discount rate used to calculate the-mbh&ke price will be the treasury rate plus
basis points.

If the Notes are redeemed, the redemption woula ta&able event to you. In addition, you might betable to reinvest the money you
receive upon redemption of the Notes at the sateeasathe rate of return on the Notes.

Your claims in bankruptcy, insolvency and receiverBip to receive payment in respect of accrued intest may be limited.

In the event of our bankruptcy, insolvency or reeeship, whether voluntary or involuntary, you vahly have a claim for, and right to
receive, deferred and unpaid interest (includingpounded amounts) that has not been paid priardi svent through the application of the
alternative payment mechanism to the extent suehest (including compounded amounts) relatesdditht two years of the portion of the
deferral period for which interest has not so be&id, as further described under “Description ef otes—Limitation on Claims in the
Event of Our Bankruptcy, Insolvency or Receivership

Since we are permitted to defer interest paymemtaf to 10 years without an event of default,;olaimay be extinguished in respect of
interest accrued during as many as eight years.

If you sell your Notes before the record date for aistribution payment, you will have to include accued but unpaid distributions in
your taxable income.

If you dispose of your Notes before the record data distribution payment, you will have to tregportion of your proceeds from the
disposition as ordinary income for United Statetefal income tax purposes in an amount equal ta¢brued but unpaid interest on your
Notes through the date of your disposition, evenugjh the amount you receive for your Notes mayfulbt reflect the value of any accruu
but unpaid interest at the time of the disposition.

Upon the sale of your Notes you will recognize pitzd loss if the amount you receive is less thanradjusted tax basis in the Notes.
Normally, you may not apply capital losses to dffselinary income for United States federal incaarepurposes

See “United States Federal Income Tax Consequefimesiore information.

An active trading market for the Notes may not deviep.

The Notes constitute a new issue of securitieswfach there is no existing market. We do not idtémapply for listing of the Notes on
any securities exchange or for quotation of theeNdn any automated dealer quotation system. Weotgmovide you with any assurance
regarding whether a trading market for the Notdkdevelop, the ability of holders of the Notesskll their Notes or the price at which
holders may be able to sell their Notes. The undters have advised us that they currently intenchake a market in the Notes. However,
the underwriters are not obligated to do so, arydnaarketmaking with respect to the Notes may be discontimteany time without notice.
no active trading market develops, you may be wntibfesell your Notes at any price or at their fiaarket value.
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If a trading market does develop, changes in our edit ratings or the debt markets could adversely déct the market price of the
Notes.

The price for the Notes depends on many factoctding:

» our credit ratings with major credit rating ages¢

» the prevailing interest rates being paid by otlwnganies similar to u:
« our financial condition, financial performance dnture prospects

e ourright to defer payment on the Notes;

» the overall condition of the financial marke

The condition of the financial markets and prewajlinterest rates have fluctuated in the past amdikeely to fluctuate in the future.
Such fluctuations could have an adverse effecherptice of the Notes.

In addition, credit rating agencies continuallyiesv their ratings for the companies that they fellancluding us. The credit rating
agencies also evaluate the insurance industryndmke and may change their credit rating for usbas their overall view of our industry.
negative change in our rating could have an adweffeet on the price of the Notes.
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USE OF PROCEEDS

The net proceeds of this offering will be approxietya $ . We intend to use $ of the net proceeds from this
offering to reduce our outstanding commercial pdqmerowings. As of the date of this prospectus temppnt, the aggregate amount of our
outstanding commercial paper borrowings was $518omj the weighted average interest rate on conesiabpaper outstanding was 5.33%,
and the weighted average maturity was 22 days.

We intend to use the remainder of the net proc&edsthis offering for general corporate purposes.
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CAPITALIZATION

Set forth below is our capitalization as of Septen0, 2006, on an historical basis and as adjustgive effect to the sale of the
$ principal amount of Notesewséfd by this prospectus supplement and the apiplicaf the net proceeds of that sale as describec
above under “Use of Proceeds.”

You should read this information in conjunctiontwiManagement’s Discussion and Analysis of FinanCindition and Results of
Operations” and our financial statements and ttata@ notes included in our annual report on FoPaKland our quarterly reports on Form
10-Q incorporated by reference in the accompangiogpectus.

September 30, 2006

(Dollar amounts in millions) Historical As adjusted
Cash and cash equivale! $ 2,30 $
Borrowings and other obligation
Shor-term borrowings 29t @)
Long-term borrowings
Yen notes(2 48~ 48E
Senior notes(3 2,24t 2,24t
Notes offered herek —
Total lon¢-term borrowings 2,73C
Non-recourse funding obligations( 2,45( 2,45(
Senior notes underlying equity units 60C 60C
Series A Preferred Stock, mandatorily redeemalgjaidation preference of $50 per sh 10C 10C
Total borrowings and other obligatio 6,17t

Stockholder' equity:
Class A Common Stock, $0.001 par value; 1.5 bilibares authorized; 492 million shares
issued and outstanding (including 40 million shdrelsl in treasury

Additional paic-in capital 10,731 10,731
Total paic-in capital 10,731 10,731
Accumulated other comprehensive inca 1,16€ 1,16€
Retained earning 2,581 2,581
Treasury stock, at cost (40 million shar (1,279 (1,179
Total stockholder equity 13,30¢ 13,30¢
Total capitalizatior $ 19,48¢ $

(1) Represents $295 million of commercial paperdwings as of September 30, 2006 and an additi&228 million of commercial paper
that we issued in October 2006 to fund our acdaisibf AssetMark Investment Services, Inc., whitdsed on October 20, 2006, redu
by $ from the proceeds of tfiering.

(2) Represents 1.6% notes due 2011, denominatépemese yen. For a description of the Yen natesnate 13 to our financial statements
included in our annual report on Formr-K incorporated by reference in the accompanyingpectus

(3) Represents LIBOR floating rate senior notes due’ 20r5% senior notes due 2009, 5.75% senior mhte014, 4.95% senior notes |
2015 and 6.50% senior notes due 2034. For a déscrigh the senior notes, see note 13 to our firstatements included in our annual
report on Form 1-K incorporated by reference in the accompanyingpectus

(4) For a description of our outstanding non-resedunding obligations, see (1) note 13 to ourrfaial statements included in our annual
report on Form 10-K, and (2) our current reporfonm 8-K, filed on October 25, 2006, each of whgimcorporated by reference in the
accompanying prospectus. The Form 8-K refers tastheance of an additional $315 million of non-nese funding obligations on
October 24, 2006. This amount is not reflectedine

(5) Represents notes forming part of our 6.00% fgdunits. For a description of the terms of our®®Equity Units, see note 13 to our
financial statements included in our annual reparEorm 1K incorporated by reference in the accompanyingpectus
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RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earrsrtg fixed charges for the periods indicated.

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

Nine months
ended Year ended December 31,
September 3C
2006 2005 2004 2003 2002 2001
Ratio of earnings to fixed charges (including iet#rcredited to
investment contractholder 2.0C 2.04 1.9¢ 1.74 1.94 1.9¢
Ratio of earnings to fixed charges (excluding ies¢ccredited to
investment contractholder 6.2C 6.8¢ 8.0¢ 8.5t 11.12 11.3¢
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DESCRIPTION OF NOTES

We have summarized below certain terms of the Noteés summary is not complete. You should refénéandenture, which has been
filed as an exhibit to the registration statememtd the supplemental indenture thereto, to be dasedf the date of completion of this offer
in each case, between us and The Bank of New Yask Tompany, N.A., as trustee (which we refeogether as the “indenture”).
References t“we,” “us” and “our” in the following description refer only to Genworth Financial, Inc. and not arfytse subsidiaries.

The Notes will be a series of “subordinated debtisges” under the indenture, limited to $ in aggregate principal amount. The
Notes will be issued in minimum denominations ofd®D principal amount and any integral multipleréwg. The Notes will be unsecured i
junior in right of payment to all of our senior mlotedness. S¢‘Ranking” below. Substantially all our existing iglotedness is senior debt.

Interest Rate and Interest Payment Dates

The Notes will bear interest on their principal ambfrom and including , 20@6bt excluding , 2016 at the
annual rate of %, payable semi-annuallgrmears on and of eaddr yleeginning , 2007. The antafn
interest payable for any interest period endingoprior to , 2016 will be coatpd on the basis of a 360-day year of twelve 30-
day months. If any interest payment date before , 2016 would otherwise fall onaydhat is not a business day, the interest
payment due on that date will be postponed to &xt day that is a business day and no interesiawadiue as a result of that postponement.

The Notes will bear interest from and including , 2016 to but excluding , 2066 (the “final maturity date”), at an
annual rate equal to three-month LIBOR plus %, computed on the basis of a 360-day year anddh®l number of days elapsed, and
payable quarterly in arrears on , and of each year, or, if any of thektes falling on or aft

, 2016 is not a business dag following busmess day unless such businessvdayd fall in the next calendar month, in which
case the precedlng business day. However, if atiyesk interest payment dates falls on a date fixedarly redemption, or other redemption
or repayment, and such day is not a business ldaynterest payment due on that date will be postddo the next day that is a business day
and no interest will accrue as a result of thatgmmsement.

We refer to the dates on which interest on the dli@ayable as “interest payment dates” and tpé¢hied beginning on and including
, 2006 and ending on but exiclgdhe first interest payment date and each ssogeperiod beginning on and including an
interest payment date and ending on but excludiegqiext interest payment date as an “interest g¢&rio

For the purposes of calculating interest due or\ibies after , 2016 and onriwmto the final maturity date:

* “Three-month LIBOR"means, with respect to any interest period, the (@tpressed as a percentage per annum) for depobsitS
dollars for a three-month period commencing onfitls& day of that interest period and ending onrbgt interest payment date (the
“relevant period”) that appears on Telerate Padg® 35 of 11:00 a.m. (London time) on the LIBOR dueteation date for that
interest period. If such rate does not appear ondylbine Telerate Page 3750, LIBOR will be deterrdina the basis of the rates at
which deposits in U.S. dollars for the relevantipegiand in a principal amount of not less than 82,000 are offered to prime bai
in the London interbank market by four major baimkthe London interbank market selected by theutaton agent (after
consultation with us), at approximately 11:00 alnondon time on the LIBOR determination date fattimterest period. The
calculation agent will request the principal Londiffice of each such bank to provide a quotatioitofate. If at least two such
guotations are provided, three-month LIBOR withpexs to that interest period will be the arithmetiean (rounded upward if
necessary to the nearest whole multiple of 0.0000df%uch quotations. If fewer than two quotatians provided, three-month
LIBOR with respect to the
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interest period will be the arithmetic mean (rowhdpward if necessary to the nearest whole multpl@00001%) of the rates
guoted by three major banks in New York City sedddby the calculation agent (after consultatiohwis$), at approximately 11:00
a.m., New York City time, on the first day of thaterest period for loans in U.S. dollars to legdifturopean banks for the relevant
period and in a principal amount of not less tha/980,000. However, if fewer than three banks $eteby the calculation agent to
provide quotations are quoting as described altbvee-month LIBOR for that interest period will thee same as LIBOR as
determined for the previous interest period othicase of the interest period beginning on , 2016, %. The
establishment of three-month LIBOR for each thmemith interest period beginning on or after , 2016 by the calculati
agent shall (in the absence of manifest errorjrad &nd binding

* “Calculation agent” means The Bank of New York Er@smpany, N.A., or any other firm appointed by arsting as calculation
agent.

« “London banking day” means any day on which commattranks are open for general business (includemjings in deposits in
U.S. dollars) in London, Englan

« “LIBOR determination da” means the second London banking day immediatelepiag the first day of the relevant peri

* “MoneyLine Telerate Page” means the display on Méine Telerate, Inc., or any successor servicel@rrate Page 3750 or any
replacement page or pages on that ser

» ‘“Telerate Page 3750" means the display designatquhge 3750 on MoneyLine Telerate Page (or sucér gdige as may replace
the 3750 page on the service or such other seagiceay be nominated by the British Bankers’ Asgimidor the purpose of
displaying London interbank offered rates for LD®llar deposits)

Accrued interest that is not paid on the applicéterest payment date will bear additional interesthe extent permitted by law, at the
interest rate in effect from time to time, from tledevant interest payment date, compounded on a#zdequent interest payment date. When
we use the term “interest,” we are referring ndyda regularly scheduled interest payments bui algerest on interest payments not paid on
the applicable interest payment date.

If any amount of Notes remains outstanding after , 2036 (the “scheduled redemptlate”), the principal amount of the
outstanding Notes will continue to bear interest #bating interest rate until repaid as describeder “—Repayment of Principal;
Replacement Capital Obligation” below.

Interest is payable on each interest payment dateetperson in whose name the Note is registdrée a&lose of business on the
business day next preceding the interest paymeat didhe Notes do not remain in book-entry formace not in the form of a global
certificate, interest will be payable on each iestipayment date to the persons in whose namésoties are registered as of 5:00 p.m., New
York time, on the date that is fifteen days nexgading such interest payment date (whether osungdt day is a business day).

Option to Defer Interest Payments

We will have the right, on one or more occasioasidfer the payment of interest on the Notes f@r @nmore consecutive interest
periods during any period of up to 10 years (why include a combination of seminual and quarterly interest periods), which werre
as a “deferral periodithout giving rise to an event of default and witih permitting acceleration under the terms ofNloées. However, ot
right to defer interest payments will end on thdiest of the final maturity date, any redemptidrttee Notes in full prior to the final maturity
date or the acceleration of the Notes followingegant of default.

Interest on the Notes will continue to accrue dyideferral periods at the thepplicable interest rate on the Notes, compoundesbat
interest payment date, subject to applicable law.
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We will agree in the indenture that:

* not later than (i) the business day immediateliofwing the first interest payment date on whichelect to pay current interest or
earlier, (ii) the business day following the fifthniversary of the commencement of the relevardrdafperiod, we will be required
to use commercially reasonable efforts to sell fifgiag securities” pursuant to the alternative psnt mechanism, subject to the
“warrant issuance cap,” the “preferred stock isseazap” and the “share cap,” each as defined urdatternative Payment
Mechanism” below, and unless we have delivereccaaif a “market disruption event,” to apply theigédle proceeds” (as these
terms are defined under “—Market Disruption Everastl “—Alternative Payment Mechanism” below) to gayment of any
deferred interest (and compounded amounts) ondkeimterest payment date, and this requiremertoaiitinue in effect until the
end of the deferral period; ai

« we will not pay deferred interest on the Notes (eochpounded amounts thereon) prior to the finauniigtdate from any source
other than eligible proceeds, although we may paeat interest at all times from any availabledsi

Although our failure to comply with the foregoingles with respect to the alternative payment meishaand payment of interest
during a deferral period will be a breach of th@enture, for which the Trustee and holders of th&eb| subject to certain conditions, may
bring suit for enforcement, it will not constitude event of default under the indenture or give tisa right of acceleration of the Notes or
similar remedy under the terms thereof.

If we are involved in a business combination whemnediately after its consummation more than 50%hefsurviving entity’s voting
stock is owned by the shareholders of the othedy parthe business combination, then the alteregtisyment mechanism will not apply to
any interest that is deferred and unpaid as ofiéite of consummation of the business combinatibe. alternative payment mechanism will
apply, however, to any interest on the Notes thdeifferred after such date.

To the extent that we apply proceeds from the aldpialifying securities to pay interest, we wilogate the proceeds first to deferred
payments of interest (and compounded amounts dngayments) in chronological order based on the dath payment was first deferred.

At the end of a 10-year deferral period, we mustagbdeferred interest.

After we make all interest payments that we haverded, including compounded amounts on the dedguegyments, we may again
defer interest payments during new deferral peraddgp to 10 years as long as we adhere to the saquérements.

In the event of our bankruptcy, insolvency or reeeship, whether voluntary or involuntary, you vahly have a claim for, and right to
receive, deferred and unpaid interest (includingpounded amounts) that has not been paid priardi svent through the application of the
alternative payment mechanism to the extent suehest (including compounded amounts) relatesdditht two years of the portion of the
deferral period for which interest has not so beaid. See also “—Limitation on Claims in the EvehOur Bankruptcy, Insolvency or
Receivership.”

We will give the holders of the Notes and the ®esivritten notice of our election to begin a defeperiod at least one business day
before the record date for the next interest paymate. However, our failure to pay interest onraarest payment date will constitute the
commencement of a deferral period unless we pdy istierest within five business days of the intepes/ment date, whether or not we
provide a notice of deferral. For the avoidancdaibt, the non-payment of interest for five busingéays does not give rise to a default under
the indenture.
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Dividend and Other Payment Stoppages during IntergsDeferral and under Certain Other Circumstances

We will agree in the indenture that so long as lnyes remain outstanding during any deferral perigglwill not, and will not permit
any of our subsidiaries to:

» declare or pay any dividends or any distributionsar redeem, purchase, acquire or make a liquidatayment on, any shares of
our capital stock; o

* make any payment of principal of, or interest amium, if any, on, or repay, repurchase or redemyrmoéour debt securities that
rankpari passiwith or junior to the Notes

However, at any time, including during a deferratipd, we will be permitted to:
e pay dividends or distributions to common sharehasldle additional shares of our common stc

» declare or pay a dividend in connection with thelementation of a shareholders’ rights plan, anésstock under such a plan, or
redeem or repurchase any rights distributed putdoasuch a plan; ar

» purchase common stock for issuance pursuant te@pjoyee benefit plan

In addition, if any deferral period lasts longeantone year, we will not, subject to the same &ohigxceptions and unless required to do
so by any applicable regulatory authority, repusehar permit our subsidiaries to purchase, oumsomstock for a ongear period followin
the date on which all deferred interest has beahmasuant to the alternative payment mechanism.

If we are involved in a business combination whemmediately after its consummation more than 50%hefsurviving entity’s voting
stock is owned by the shareholders of the othdy pathe business combination, then the immedjigiegceding sentence will not apply to
any deferral period that is terminated on the meerest payment date following the date of consation of the business combination.

Alternative Payment Mechanism

Subject to certain conditions described below dedetxclusion described in “—Market Disruption Ex@rielow, if we defer interest on
the Notes, we will be required, not later tharti{g) business day immediately following the firgenmest payment date during a deferral period
on which we elect to pay current interest, orifigarlier, the business day following the fifthréwersary of the commencement of a deferral
period, to use commercially reasonable effortsegim issuing “qualifying securities” (as defineddse) to persons that are not our affiliates.
We will be required, with respect to any subseqimetest payment date during a deferral period the deferred interest has been paid in
full, to use commercially reasonable efforts td gahlifying securities until we have raised an amtoof “eligible proceeds” that is sufficient
to pay all deferred interest (and compounded ans)@aicrued up to such interest payment gate/idedthat, if, due to a market disruption
event or otherwise, we are able to raise somendiuall, net proceeds from the sale of qualifyiegigities necessary to pay all deferred
interest (and compounded amounts) on any inteesghpnt date, we will apply any such available meteeds on such interest payment date
to pay accrued and unpaid installments of intéreshronological order. We will not pay deferredieirest (and compounded amounts) on the
Notes from any source other than the net proceeds the sale of qualifying securities, unless othieg required at the time by any applic:
regulatory authority. We refer to this method aiding the payment of accrued and unpaid interetea%alternative payment mechanism.”

For each relevant interest payment date, “eligibteeeds” means the net proceeds (after undersirdeplacement agents’ fees,
commissions or discounts and other expenses rglatithe issuance or sale) we have received dtined80-day period prior to that interest
payment date from the issuance or sale of “qualify\gecurities,” subject to the warrant issuance tteppreferred stock issuance cap or the
share cap, as applicable, to persons that areunstubsidiaries.
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“Qualifying securities” means

» “qualifying warrants,’'which are net share settled warrants to purchaseammon stock that have an exercise price grétaderthe
current market price of our common stock as ofrttiate of issuance, that we are not entitled teeedfor cash and that the holders
of such warrants are not entitled to require ugpurchase for cash in any circumstance;

» ‘“perpetual non-cumulative preferred stock” whichame non-cumulative perpetual preferred stock theither non-callable or
callable with a legally binding replacement coveramcallable with a “mandatory trigger provisioarid subject to “intent-based
replacement disclosu” as such terms are defined un“Description of Replacement Capital Covel” below.

We intend to issue qualifying warrants with exegqisices at least 10% above the current marke¢ pfiour common stock on the date
of issuance and with other commercially reasontdslas. The “current market pricet our common stock on any date will be the closiaf
price per share (or if no closing sale price iorégd, the average of the bid and ask prices onpife than one in either case, the average «
average bid and the average ask prices) on thatdateported in composite transactions by the Xesk Stock Exchange or, if our common
stock is not then listed on the New York Stock Eaude, as reported by the principal U.S. securitiehange on which our common stock is
traded or quoted. If our common stock is not eitlsed or quoted on any U.S. securities exchamgthe relevant date, the “current market
price” will be the last quoted bid price for oumemon stock in the over-the-counter market on thevemt date as reported by the National
Quotation Bureau or similar organization. If ounooon stock is not so quoted, the “current markiegpwill be the average of the mibint
of the last bid and ask prices for our common stmtkhe relevant date from each of at least theg®mally recognized independent
investment banking firms selected by us for thigppse.

Under the alternative payment mechanism, we mayssat qualifying warrants prior to the fifth anaisary of the commencement of
any deferral period pursuant to the alternativenpayt mechanism to the extent that the number a&shaf our common stock underlying e
issuance of qualifying warrants applied to pay satérest, together with the number of shares Uyierall prior issuances of qualifying
warrants during such deferral period so appliedjld/exceed 2% of the total number of issued andtantiing shares of our common stoc
of the date of our then most recent publicly a\ddaconsolidated financial statements (the “warissuance cap”). In addition, we may not
issue perpetual non-cumulative preferred stockyaursto the alternative payment mechanism to thenéxhat the net proceeds of any
issuance of perpetual non-cumulative preferredksapplied to pay deferred interest, together wihiet proceeds of all prior issuances of
perpetual non-cumulative preferred stock so appliaxild exceed 25% of the aggregate principal ammofithe issuance of the Notes offered
hereby (the “preferred stock issuance cap”).

Once we reach the warrant issuance cap for anyrdefeeriod, we may not issue more qualifying watsgprior to the fifth anniversary
of the commencement of such deferral period puitstgathe alternative payment mechanism even ifeth&en subsequent increase in the
number of outstanding shares of our common stok&.Warrant issuance cap will cease to apply folhgpthe fifth anniversary of the
commencement of any deferral period, at which pamtmay only pay any deferred interest, regarddésise time at which it was deferred,
using the alternative payment mechanism, subjeittetgreferred stock issuance cap, the share chpranmarket disruption event. If the
warrant issuance cap has been reached during malgferiod and we subsequently pay all deferradareants (and compound amounts) prior
to the fifth anniversary of such deferral peridte twarrant issuance cap will cease to apply, atidbnly apply again once we start a new
deferral period. The preferred stock issuance dd@apply so long as the Notes remain outstanding) @l proceeds of issuances of perpetual
non-cumulative preferred stock used to pay defamentest hereunder will count against such cap.

We may not issue qualifying warrants pursuant &alernative payment mechanism to the extenttigatotal number of shares of our
common stock underlying such qualifying warrantgiether with all prior issuances of qualifying vaants, exceeds 50 million shares (subject
to customary anti-dilution adjustments) (the “sheap”). The share cap will apply so long as theedaemain outstanding, but we must use
commercially reasonable efforts to increase theesbap from time to time to a number of shareswmaild allow us to satisfy our obligations
with respect to the alternative payment mechanism.
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Although our failure to comply with our obligatiomsth respect to the alternative payment mechamidifrbe a breach of our
obligations under the indenture, for which the Te@esand holders of the Notes, subject to certailitions, may bring suit for enforcement, it
will not constitute an event of default thereundegive rise to a right of acceleration of the Note any similar remedy under the terms
thereof. The remedies of holders of the Notes béllimited in such circumstances as described utitisk Factors—You Have Limited
Remedies for Defaults Under the Notes” above.

If, due to a market disruption event or otherwige,were able to raise some, but not all, eligibtecpeds necessary to pay all deferred
interest (including compounded amounts) on anyéstepayment date, we will apply any availableibl@gproceeds to pay accrued and
unpaid interest on the applicable interest payrdate in chronological order. If we have outstandiagurities in addition to, and that rank
pari passiwith, the Notes under which we are obligated tbaalifying securities and apply the net procetedhe payment of deferred
interest or distributions, then on any date andafor period the amount of net proceeds receivagsifyom those sales and available for
payment of the deferred interest and distributsmall be applied to the Notes and those other g&suon a pro rata basis in accordance with
their respective outstanding principal amountyrosuch other basis as any applicable regulatorappyove.

We will be relieved of our obligations under theeahative payment mechanism in respect of anyéstgvayment date if we provide
written certification to the trustee (which thedree will promptly forward upon receipt to eachdwslof record of Notes) no more than 30
no less than 15 days in advance of that intergghpat date certifying that:

» a market disruption event was existing after theediately preceding interest payment date;

« either (a) the market disruption event continuadlie entire period from the business day immebjidatlowing the preceding
interest payment date to the business day imméyliateceding the date on which that certificatisprovided or (b) the market
disruption event continued for only part of thigipd, but we were unable after commercially reabtmafforts to raise sufficient
eligible proceeds during the rest of that periogag all accrued and unpaid intere

“Commercially reasonable efforts” to sell secustie accordance with the alternative payment mashameans commercially
reasonable efforts to complete the offer and sidpialifying securities to third parties that a subsidiaries of ours in public offerings or
private placements. We will not be relieved of ohligations under the alternative payment mechaifisve determine not to pursue or
complete the sale of qualifying securities duertoipg, dividend rate or dilution considerations.

Market Disruption Events

A “market disruption event” means, for purposesales of qualifying securities pursuant to therafiive payment mechanism or sales
of replacement capital securities pursuant to épéacement capital obligation described below,pieable (collectively, the “permitted
securities”), the occurrence or existence of anheffollowing events or sets of circumstances:

« trading in securities generally (or shares of @ausities specifically) on the New York Stock Exnga or any other national
securities exchange or over-the-counter market lticlwour common stock and/or preferred stock is fisted or traded shall have
been suspended or its settlement generally shad baen materially disrupted or minimum prices Ishae been established on .
such market or exchange by the SEC, by the relesaritange or any other regulatory body or governat@uthority having
jurisdiction that materially disrupts or otherwisas a material adverse effect on trading in, oigbeance and sale of, permit
securities

« we would be required to obtain the consent or agdrof our shareholders or of a regulatory bodgl(iding, without limitation, an
securities exchange) or governmental authoritgsae the permitted securities, and fail to obtaghsonsent or approval
notwithstanding our commercially reasonable efftatsuch effect
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* anevent occurs and is continuing as a result aéiwiie offering document for the offer and salehaf permitted securities would,
in our reasonable judgment, contain an untruersité of a material fact or omit to state a matddat required to be stated in that
offering document or necessary to make the statemiethat offering document not misleading antegit(a) the disclosure of that
event at the time the event occurs, in our readenatigment, would have a material adverse effactur business or (b) the
disclosure relates to a previously undisclosed @sed or pending material business transaction @anldave a bona fide business
reason for keeping the same confidential or thelaksire of which would impede our ability to consuate that transaction;
providedthat one or more events described under this bpdiiett shall not constitute a market disruptionréweith respect to more
than one ser-annual or two consecutive quarterly interest paytrdates

* we reasonably believe that the offering documenttfe offer and sale of the permitted securitiesifbaot be in compliance with a
rule or regulation of the SEC (for reasons othantthose referred to in the immediately precedimtebpoint) and we are unable to
comply with such rule or regulation or such comptia is unduly burdensomgrovidedthat no single suspension contemplated by
this bullet point may exceed 90 consecutive daykmaunltiple suspension periods contemplated byhbiket point may not exceed
an aggregate of 180 days in any -day period:

» there is a material adverse change in general danwesnternational economic, political or finaattonditions, including without
limitation as a result of terrorist activities, the effect of international conditions on the fingh markets in the United States, that
materially disrupts the markets on which our sé@giare trading, such as to make it, in our judgimenpracticable to proceed w
the offer and sale of the permitted securit

« amaterial disruption shall have occurred in conuiaébanking or securities settlement or cleariayiges in the United States;

» abanking moratorium shall have been declared thgrée or state authorities of the United States, thsults in a disruption of any
of the markets on which our securities are trac

Repayment of Principal; Replacement Capital Obligaibn

The Notes mature on , 2066 clwhs the “final maturity datefor the Notes. However, we have agreed to repaptineipal
amount of the Notes, together with accrued and idripgerest, on , 2036, thelsduled redemption date,” subject to the
limitations described below.

Our obligation to repay the Notes on the schedrddeémption date is limited.

We are required to repay the Notes on the schedatismption date only to the extent that we haisedasufficient net proceeds from
the issuance of certain replacement capital séesiermitted to be issued pursuant to the replanegapital covenant and as defined in
“Description of Replacement Capital Covenant” belawthe amounts specified under such caption,rdretore the scheduled redemption
date. We will use commercially reasonable effagthject to a market disruption event, to raiseiceffit net proceeds from the issuance of
replacement capital securities in a 180-day pegiating on a notice date not more than 30 or lems 15 days prior to the scheduled
redemption date to permit repayment of the Notdallron the scheduled redemption date, which verr® as the “replacement capital
obligation.” If we have not raised sufficient precks to permit repayment of all principal and acdraed unpaid interest on the Notes on the
scheduled redemption date, we may not otherwiseeradhe Notes and the unpaid amount will remaistantling from quarter to quarter ¢
bear interest, payable quarterly, until repaid.viibistanding the foregoing, if we redeem the Nategn any deferred interest remains unpaid
and at a time when the alternative payment mechmaisi®therwise applicable, the unpaid deferred@ste(including compounded amounts)
may only be paid pursuant to the alternative paymechanism. The replacement capital obligatioh eeihtinue to apply until (i) the intere
payment date on which we have redeemed the Nofedl in accordance with the replacement capitdigation, (ii) the Notes are otherwise
paid in full on the final maturity date or (iii) op an event of default
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resulting in acceleration of the Notes. Except uridese circumstances, our failure to use commigremasonable efforts to raise sufficient
proceeds would be a breach of covenant under tlentare, for which the Trustee and holders of tbéehl subject to certain conditions, may
bring suit for enforcement. However, in no evenit sich failure be an event of default thereunder.

If any date fixed for redemption or repayment is adusiness day, then payment of the redemptiice pr repayment of the principal
amount of the Notes, will be made on the next thay is a business day, without any interest orrgthgment as a result of such delay.

We generally have the right to modify or termintiie replacement capital obligation only with thesent of the holders of a majority
principal amount of the Notes. We have the rightyéver, to amend the replacement capital obligaticamy time, without the consent of
such holders (i) where such amendment is not adversuch holders and an officer of ours has dedivéo such holders a written certificat
stating that, in his or her determination, such rmaneent is not adverse to such holders, (ii) to isgpadditional restrictions on the types of
securities qualifying as replacement capital s¢iestiand an officer of ours has delivered to sumders a written certification to that effect
(iii) to eliminate common stock and/or mandatodbnvertible preferred stock (but only to the extexthangeable for common stock) as
securities the proceeds of which may be includegtwposes of the replacement capital obligatipmithe case of this clause (iii), we have
been advised in writing by a nationally recognizedependent accounting firm that there is more #raimsubstantial risk that the failure to
do so would result in a reduction in our earningsghare as calculated for financial reporting pegs.

Any principal amount of the Notes, together witleraed and unpaid interest, will be due and payablthe final maturity date,
regardless of the amount of replacement capitairgexs we have issued and sold by that time.

“Commercially reasonable efforts” to sell our reqdment capital securities means commercially restserefforts to complete the offer
and sale of our replacement capital securitiehitd parties that are not subsidiaries of oursuhlie offerings or private placements. We will
not be considered to have made commercially reédeefforts to effect a sale of replacement caiéalurities if we determine to not pursue
or complete such sale due to pricing, coupon, divitirate or dilution considerations.

We will not be required to redeem the Notes onstiteeduled redemption date or any interest paynaptfdliowing the scheduled
redemption date, as the case may be (each a “eggupayment date”), to the extent we provide amittertification to the trustee (which the
trustee will promptly forward upon receipt to edwaiider of record of Notes) no more than 30 andess than 15 days in advance of such
required repayment date certifying that:

» amarket disruption event was existing during tB@-tlay period preceding the date of the certificatén the case of any required
repayment date after the scheduled redemption tifet@(-day period preceding the date of the certificamef

» either (a) the market disruption event continuedtie entire 180-day period or 90-day period, asctise may be, or (b) the market
disruption event continued for only part of theipdy but we were unable after commercially reastafforts to raise sufficient n
proceeds during the rest of that period to perepayment of the Notes in fu

Net proceeds that we are permitted to apply toymeat of the Notes on and after the scheduled rpdemdate will be applied, first,
pay deferred interest in chronological order todktent of eligible proceeds under the alterngpiagment mechanism, second, to pay current
interest that we are not paying from other souases third, to repay the principal of Notgsovidedthat if we raise less than $5 million of
proceeds from the sale of replacement capital g@=uduring the applicable 180 or 90 day periogcpding the scheduled redemption date or
any subsequent quarterly interest payment dateyillveot be required to repay any Notes on the dalexd redemption date or such quarterly
interest payment date, as applicable, but we will
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use those net proceeds to repay the Notes on stgmarterly interest payment date as of which weetraised at least $5 million of net
proceedsprovided, further, that if we are obligated to use commercially osadble efforts to sell replacement capital se@giéind apply the
net proceeds to payments of principal of or inteo@sany outstanding securities in addition toNlotes, then on any date and for any period
the amount of net proceeds received by us frometeates and available for such payments shall piedo the Notes and those other
securities having the same scheduled repaymenbdatgheduled redemption date as the Notes prorratacordance with their respective
outstanding principal amounts and none of suclpragteeds shall be applied to any other securigeily a later scheduled repayment dat
scheduled redemption date until the principal af alhaccrued and unpaid interest on the Note$kas paid in full.

Limitation on Claims in the Event of Our Bankruptcy, Insolvency or Receivership

The indenture provides that a holder of Notest&wacceptance of the Notes, agrees that in the efear bankruptcy, insolvency or
receivership, whether voluntary or involuntary, lstholder will only have a claim for, and right eceive, deferred and unpaid interest
(including compounded amounts) that has not be&hpior to such event through the applicationtaf alternative payment mechanism to
the extent such interest (including compounded art®)uelates to the first two years of the portdithe deferral period for which interest
not so been paid.

Early Redemption
Subject to obtaining any then-required regulatqpraval, the Notes are redeemable:

* inwhole orin part, at any time on or after , 2016 at their principal amount pacgrued and unpaid interest to the date of
redemptionprovidedthat in the event of a redemption in part thatghiecipal amount outstanding after such redempsat least
$50,000,000

e inwhole orin part, prior to 2016, in cases not involving a tax event or ratiggncy event specified in the immediately

following bullet point, at their principal amouniug accrued and unpaid interest to the date ofmetien or, if greater, the “make-
whole price,”providedthat in the event of a redemption in part the ppacamount outstanding after such redemption isast
$50,000,000; an

* inwhole, but not in part, prior to , 2016, within 90 days after the occurrenca tdx event or rating agency event, at-
principal amount plus accrued and unpaid inteegté date of redemption or, if greater, “special event mal-whole price”

The Notes are not subject to any sinking fund milar provisions.

If we redeem the Notes when any deferred intemaains unpaid and at a time when the alternatiyeypat mechanism is otherwise
applicable, the unpaid deferred interest (includingmnpounded amounts) may only be paid pursuamhtetalternative payment mechanism.
Any redemption of Notes also will be subject to tbstrictions described under “Description of Replaent Capital Covenant” below.

If any date fixed for early redemption is not aibess day, then payment of the redemption pricdgéined below, will be made on the
next day that is a business day, without any isteseother payment for the delay.

“Make-whole price” means the sum, as calculatethibypremium calculation agent, of the present \wbfe¢he remaining scheduled
payments of principal (discounted from , 2016) and interest that would have besraple to and including , 2016
(discounted from their respective interest paynaaes) on the Notes to be redeemed (not includiggpartion of such payments of interest
accrued to the redemption date) to the redemptid@ on a semiannual basis (assuming a 360-daycgeaisting of twelve 30-day months) at
the treasury rate plus  basis points; plusteztand unpaid interest on the principal amoumdgetdeemed to the redemption date.
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“Special event make-whole price” means the suncalulated by the premium calculation agent, ofpfesent values of the remaining
scheduled payments of principal (discounted from , 2016) and interest that woudddnbeen payable to and including ,
2016 (discounted from their respective intereshpayt dates) on the Notes to be redeemed (not imgjudhy portion of such payments of
interest accrued to the redemption date) to themgdion date on a semiannual basis (assuming @&g@ear consisting of twelve 30-day
months) at the treasury rate plus  basis pgiiis accrued and unpaid interest on the prin@padunt being redeemed to the redemption

date.

For purposes of the preceding definitions:

“Treasury rate” means, with respect to any dateedémption, the yield, under the heading that isgres the average for the
immediately preceding week, appearing in the mestmtly published statistical release designaté®319) or any successor
publication that is published weekly by the Boaf@overnors of the Federal Reserve System ancdetitablishes yields on actively
traded U.S. Treasury securities adjusted to cohstaturity under the caption Treasury Constant s, for the maturity
corresponding to the comparable treasury issue(ihaturity is within three months before or after remaining life (as defined
below), yields for the two published maturities tnclssely corresponding to the comparable treamstye will be determined and
the treasury rate will be interpolated or extrapedafrom such yields on a straight line basis, diog to the nearest month); or if
such release (or any successor release) is naspadllduring the week preceding the calculatioe datdoes not contain such
yields, the rate per annum equal to the semiarggualalent yield to maturity of the comparable @y issue, calculated using
price for the comparable treasury issue (expreasedpercentage of its principal amount) equdiéccomparable treasury price for
such date of redemptio

The treasury rate will be calculated on the thidibess day preceding the redemption ¢

“Premium calculation agent” means The Bank of NewvkYTrust Company, N.A., or any other firm appotht®/ us, or if that firm
is unwilling or unable to select the comparabladtey issue or calculate the makhele price or special event make whole price
investment banking institution of national standappointed by the trustee after consultation wit

“Comparable treasury issue” means the U.S. Treasoyrity selected by the premium calculation agsrttaving a maturity
comparable to the term remaining from the earleneption date to , 2016 that lddae utilized, at the time of selecti
and in accordance with customary financial praciicg@ricing new issues of corporate debt secwritiecomparable tern

“Comparable treasury price” means, with respeetri@arly redemption date (1) the average of fileremce treasury dealer
quotations for such redemption date, after exclydire highest and lowest reference treasury dgalesations, or (2) if the
premium calculation agent obtains fewer than fivehsreference treasury dealer quotations, the geeshall such quotation

“Reference treasury dealer” means (1) each of Moffanley & Co. Incorporated, Deutsche Bank Sdesrlhc. and Goldman,
Sachs & Co. and its successors, provided, howéhatrjf the foregoing shall cease to be a primarg.\government securities de:
in New York City (a “primary treasury dealer”) welbsubstitute therefor another primary treasurglde and (2) any other primary
treasury dealers selected by the premium calculatignt after consultation with

“Reference treasury dealer quotations” means, reipect to each reference treasury dealer andaalyyredemption date, the
average, as determined by the premium calculagentaof the bid and asked prices for the compartbhsury issue (expressed in
each case as a percentage of its principal amquotgd in writing to the premium calculation aganb:00 p.m., New York City
time, on the third business day preceding suchmetien date
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For purposes of the above, a “tax event” meanswhdtave requested and received an opinion of e@experienced in such matters to
the effect that, as a result of any:

« amendment to or change in the laws or regulatiéiseoUnited States or any political subdivisiontaxing authority of or in the
United States that is enacted or becomes effeaftee the initial issuance of the Noti

» proposed change in those laws or regulations stextmounced after the initial issuance of the N«

» official administrative decision or judicial deasi or administrative action or other official pramzement interpreting or applying
those laws or regulations that is announced diteirtitial issuance of the Notes;

» threatened challenge asserted in connection withudit of us or our subsidiaries, or a threaterredlenge asserted in writing
against any other taxpayer that has raised capi@lgh the issuance of securities that are sutisigrsimilar to the Notes, which
challenge becomes publicly known or otherwise bexomidely known to tax practitioners after theialitssuance of the Note

there is more than an insubstantial risk that égepayable by us on the Notes is not, or willbmtdeductible by us, in whole or in part, for
United States federal income tax purposes.

For purposes of the above, a “rating agency evaetins the determination by us of a change by atignadly recognized statistical
rating organization within the meaning of Rule 18cBnder the Securities Exchange Act of 1934, asraled (the “Exchange Act”), that
currently publishes a rating for us (a “rating agg€hin the equity credit criteria for securitiegch as the Notes resulting in a lower equity
credit to us than the equity credit assigned by sating agency to the Notes on the date of thisgectus supplement.

We will mail, or cause the trustee to mail, notidevery redemption of Notes by first class mailsfage prepaid, addressed to the
holders of record of the Notes to be redeemedeat thspective last addresses appearing on oursb&ich mailing will be at least 15 and
more than 30 days before the date fixed for redemp#ny notice mailed as provided in this paragrapll be conclusively presumed to he
been duly given, whether or not the holder recestesh notice, but failure duly to give such notigemail, or any defect in such notice or in
the mailing of such notice, to any holder of Nadesignated for redemption will not affect the regéon of any other Notes. Each notice v
state (i) the redemption date; (ii) the price atolitthe Notes are to be redeemed (the “redemptice’]) including, if applicable, the make-
whole price or the special event make-whole pficeyided that, with respect to the make-whole paod special event make-whole price,
such notice need only describe the manner of catioul thereof; (iii) if less than all outstandingtds are to be redeemed, the identification
(and, in the case of partial redemption, the ppacamounts) of the particular Notes to be redeeitigdthat on the redemption date the
redemption price will become due and payable umh &lote to be redeemed; (v) the place or placesenthe Notes are to be redeemed;
(vi) the CUSIP and ISIN numbers of the Notes beadpemed.

Any Notes to be redeemed pursuant to the aforepreedinotice will, on the date fixed for redemptibacome due and payable at the
redemption price. From and after such date suclked\sitall cease to bear interest. Upon surrendamo$uch Notes for redemption in
accordance with said notice, we will pay the redgompprice for such Notes, subject to certain ctods. If any Notes called for redemption
are not so paid upon surrender thereof for redempthe redemption price will, until paid, bearergst from the redemption date at the rate
prescribed therefor in the Notes. Any Notes redekamdy in part will be surrendered in accordancthulie provisions of the indenture. In
exchange for the unredeemed portion of such sueredd\otes, new Notes in an aggregate principalatmegual to the unredeemed portion
will be issued.
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Events of Default; Defaults Not Leading to Accelerdon

The indenture provides that any one or more ofdlewing events with respect to the Notes that besurred and is continuing
constitutes an event of default:

» failure to pay deferred interest, including compaeh amounts, in full on any Note for a period ofda@s after the conclusion of a
1C-year period following the first day of any deferpariod;

- failure to pay the principal of any Notes on theafimaturity date, or, if applicable, t“early redemption da” of such Notes
» events of bankruptcy, insolvency and reorganizatieolving us.

“Early redemption date” means any date fixed faleraption of the Notes by us, at our option, proditieat, unless otherwise specified
by us, the scheduled redemption date will not beaaty redemption date.

If an event of default under the indenture aridiogn a default in the payment of interest or piratihas occurred and is continuing, the
trustee or the holders of at least 25% in aggregatigtanding principal amount of the Notes will édkie right to declare the principal of, and
accrued interest (including compounded amounts)tenNotes to be due and payable immediately. amnt of default under the indenture
arising from events of bankruptcy, insolvency agdrganization involving us occurs, the principalaxfd accrued interest on, the Notes will
automatically, and without any declaration or othetion on the part of the trustee or any holdeMaties, become immediately due and
payable (subject to “—Limitation on Claims in thedat of Our Bankruptcy, Insolvency or Receiverstapbve). No other breach under the
indenture is an event of default or gives risertp @ght to declare the principal amount of the &oimmediately payable.

If any other default under the indenture occursiarmbntinuing after any applicable notice andiarecperiod, then the trustee may, o
the request of holders of at least 25% in aggregatistanding principal amount of the Notes andrafteh holders provide the trustee with
satisfactory indemnity, and subject to certain ottenditions specified in the indenture, will briagit to enforce performance of the provision
with respect to which the default has occurrediammbntinuing.

In cases specified in the indenture, the holdees mfjority in principal amount of the Notes mawg,lehalf of all holders of the Notes,
waive any default, except a default in the paynoémtrincipal or interest, or a default in the penfiance of a covenant or provision of the
indenture which cannot be modified without the @mof each holder.

The holders of a majority of the aggregate outstapgrincipal amount of the Notes have the righditect the time, method and place
of conducting any proceeding for any remedy avéglad the trustee with respect to the Notes.

The trustee will, within 60 days after the occuoeiof any default (the term “default include the events specified above without g
or notice) with respect the Notes actually knowit,tgive to the holders of the Notes notice oftsdefault;providedthat, except in the case
of a default in the payment of principal of or irgst on the Notes, the trustee will be protectedithholding such notice if it in good faith
determines that the withholding of such noticenighie interest of the holders of the Notes. We egltify to the trustee quarterly as to whe:
any default exists and will deliver to the truste@hin 120 days after the end of each of our figears, a certificate of our principal execut
officer, principal financial officer or principakaounting officer stating whether or not to thetbleswledge of the signer thereof we are in
default in the performance and observance of arlgeferms, provisions and conditions of the indemtand if we are in default, specifying
all such defaults and the nature and status thefeshich they may have knowledge.

No holder of the Notes may pursue any remedy utideindenture unless the trustee will have faiteddt after, among other things,
notice of an event of default and request by haldémt least 25% in principal amount of the Nated the offer to the trustee for the Notes of
indemnity satisfactory to iprovidedthat such provision does not affect the right te far enforcement of any overdue payment on thedlot
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Ranking of Notes

The Notes will be our unsecured subordinated otiiga. The payment of principal of, interest on aiicdther amounts owing in resp
of the Notes will be subordinated in right of payrm the prior payment in full in cash of princippd, interest on and all other amounts
owing in respect of all of our senior indebtedn@ssdefined below). Upon any payment or distributié our assets of any kind or character,
whether in cash, property or securities, to creditgpon any total or partial liquidation, dissoduj winding up, reorganization, assignment for
the benefit of creditors or marshaling of our aseetin a bankruptcy, reorganization, insolveneggivership or other similar proceeding
relating to us or our property, whether voluntaryrvoluntary, all principal of, interest on and ather amounts due or to become due will be
paid, first, to all senior indebtedness in fulkciash, or such payment duly provided for to thes&attion of the holders of senior indebtedness,
before any payment or distribution of any kind baracter is made on account of any principal ¢érgst on or other amounts owing in
respect of the Notes (other than in permitted juséxurities), or for the acquisition of any of tetes for cash, property or otherwise.

We are a holding company and conduct substantdlilyf our operations through subsidiaries. As ept@mber 30, 2006, our
subsidiaries had outstanding $90,490 million ddltbabilities (including liabilities to policyholers and contractholders), including $2,450
million of debt (excluding, in each case, interc@my liabilities).

As a holding company, dividends from our subsidisiand permitted payments to us under our taxrgharrangements with our
subsidiaries will be our principal sources of ctspay principal and interest on the Notes and ragebther obligations. The payment of
dividends and other distributions to us by our rasge subsidiaries is regulated by insurance laggegulations. In general, dividends in
excess of prescribed limits are deemed “extraorgirend require insurance regulatory approval. &h#ity of our insurance subsidiaries to
pay dividends to us is also subject to various ¢ imposed by the rating agencies for us tontaén our ratings. Our subsidiaries have no
obligation to pay any amounts due on the Notes.

As of September 30, 2006, we had outstanding $312%n of debt at the parent company level. Theenture governing the Notes
does not limit our ability to incur senior, subordied or secured debt, or our ability, or thatrof af our existing or future subsidiaries, to
incur other indebtedness and other liabilitiesssue preferred stock.

If any default occurs and is continuing in the paytnwhen due, whether at maturity, upon any rediemplby declaration or otherwise,
of any principal of, interest on, unpaid drawings Ietters of credit issued in respect of, or ragylaccruing fees with respect to, any senior
indebtedness, no payment of any kind or charadtebe&ymade by or on behalf of us or any other persn our or their behalf with respect to
any principal of, interest on or other amounts animrespect of the Notes (other than in permiftedor securities) or to acquire any of the
Notes for cash, property or otherwi

If any other event of default occurs and is corntiguwith respect to any designated senior indelgssinas such event of default is
defined in the instrument creating or evidencinghsdesignated senior indebtedness, permitting ¢kaehs of such designated senior
indebtedness then outstanding to accelerate therityathereof and if the representative (as defimethe applicable indenture) for the
respective issue of designated senior indebtedyiess written notice of the event of default to thestee, or a default notice, then, unless and
until all events of default have been cured or wdier have ceased to exist or the trustee recetice from the representative for the
respective issue of designated senior indebtedaasinating the blockage period (as defined belau)ing the 179 days after the delivery of
such default notice, or during the blockage penither we nor any other person on our behalf will

* make any payment of any kind or character witheesfo any principal of, interest on or other antewwing in respect of the
Notes (other than in permitted junior securities)

e acquire any of the Notes for cash, property or mtise.
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Notwithstanding anything herein to the contrarynmevent will a blockage period extend beyond d&gs from the date the paymen
the Notes was due and only one such blockage peraydbe commenced within any 360 consecutive déysvent of default which existed
or was continuing on the date of the commencenmfeautyp blockage period with respect to the desighatmior indebtedness will be, or be
made, the basis for commencement of a second ljeqieriod by the representative of such desigreair indebtedness whether or not
within a period of 360 consecutive days unless svemt of default will have been cured or waivedderiod of not less than 90 consect
days (it being acknowledged that any subsequeitraair any breach of any financial covenants fpeeod commencing after the date of
commencement of such blockage period that, in eihse, would give rise to an event of default pan$ to any provisions under which an
event of default previously existed or was contiiguivill constitute a new event of default for thisrpose).

As a result of the foregoing provisions, in therdvaf our insolvency, holders of the Notes may wecaatably less than our general
creditors.

“Senior indebtedness” means:

(1) the principal, including redemption paymentgmium, if any, interest and other payment oblmyadiin respect of (a) our
indebtedness for money borrowed, (b) our indebtesleeidenced by securities, debentures, bondss nother similar instruments
issued by us, including any such securities issungtbr any deed, indenture or other instrument tichwve are a party and (c)
guarantees of any of the foregoing;

(2) all of our capital lease obligations;

(3) all of our obligations issued or assumed asitiferred purchase price of property, all of ourditional sale obligations, all of
our hedging agreements and agreements of a singitare thereto and all agreements relating to aolg agreements, and all of our
obligations under any title retention agreement,éxeluding trade accounts payable arising in tiuénary course of business;

(4) all of our obligations for reimbursement on detyer of credit, banker’s acceptance, securitcpase facility or similar credit
transaction;

(5) all obligations of the type referred to in cdas (1) through (4) above of other persons foptment of which we are
responsible or liable as obligor, guarantor or ntlige;

(6) all obligations of the type referred to in cdas (1) through (5) above of other persons sedwyedhy lien on any of our
property or asset, whether or not such obligatsomssumed by us; and

(7) any deferrals, amendments, renewals, extensiondifications and refundings of all obligatiorfstee type referred to in
clauses (1) through (6) above, in each case whethmot contingent and whether outstanding at Hte df effectiveness of the
applicable indenture or thereafter incurred,

except, in each case, for the Notes and (i) anly stlzer securities to be issued by us in the fullumécontain express terms, or are issued
under a deed, indenture or other instrument, wbatttains express terms, providing that such séesidire subordinate to or rank equal with
the Notes, (ii) trade accounts payable or accriadylities arising in the ordinary course of busisg(iii) indebtedness owed by us to our
subsidiaries, which also will rank equally in rigiftpayment and upon liquidation to the Notes andany liability for Federal, state, local
and other taxes owed or owing by us or our sulsidia

Such senior indebtedness will continue to be senaebtedness and be entitled to the benefitseétibordination provisions of the
applicable indenture irrespective of any amendnmangification or waiver of any term of such senimtebtedness and notwithstanding that
no express written subordination agreement may haea entered into between the holders of suclosemiebtedness and the trustee or any
of the holders.

“Permitted junior securities” means:
* our capital stock; @
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» debt securities issued pursuant to a confirmed @iaaorganization that are subordinated in rightayment to all senior
indebtedness and any debt securities issued iraagehfor senior indebtedness to substantially dngesextent as, or to a greater
extent than, the Notes are subordinated to the@semebtedness under the indent

“Designated senior indebtedness” means any semiebtedness the principal amount of which is aitl$20.0 million or more at the
time we designate such senior indebtedness asndgésysenior indebtedness in a writing delivereithéctrustee.

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

We will not merge or consolidate with any othergmer or sell, convey, transfer, or otherwise dispdsa! or substantially all of our
assets unless:

» either we are the continuing corporation or thecegsor person is a corporation or limited liabitigmpany organized under the
laws of the U.S. or any state thereof or the Oistf Columbia and this other person expresslyrassuall of our obligations under
the Notes and the indenture governing the Notes

* we are not, or such successor entity is not, imatelji after such merger, consolidation, sale, cganee, transfer or other
disposition, in default in the performance of amjigations thereunde

In case of any such consolidation, merger, saleyeyance (other than by way of lease), transfettoer disposition, and upon any such
assumption by the successor corporation or limigdiility company, such successor corporation imitid liability company shall succeed to
and be substituted for us, with the same effedtinbad been named in the indenture governingNbtes as us and we shall be relieved of
any further obligations under such indenture aed\btes.

The indenture governing the Notes does not comaynfinancial or other similar restrictive coversant

Modification of Indenture

We and the trustee may modify, amend and/or supgiethe indenture and the securities issued thderuincluding the Notes) with
the consent of holders of at least a majority igragate principal amount of each series of seesréffected thereby, each voting as a single
class. However, the consent of each holder affastegfjuired for any amendment:

» to change the stated maturity of principal of, my astallment of principal of or interest on, asych securities

» to reduce the rate of or extend the time for paytroéinterest, if any, on any such securities oalter the manner of calculation of
interest payable on any such securities (excepadaf any interest rate reset or permitted dafqreriod),

» toreduce the principal amount or premium, if amyany such securitie
» to make the principal of, premium, if any, or irgst on any such securities payable in a differaneacy,

» toreduce the percentage in principal amount ofsamies of such securities, the holders of whiehraquired to consent to any such
modification, amendment and/or supplemental indendu to any waiver of any past default or evendefault,

e to change any place of payment where such secuatisterest thereon is payak
» to modify the interest rate reset provisions of angh securities

» to impair the right of any holder of such secustie bring a lawsuit for the enforcement of anymawt on or after the stated
maturity of any such securities,
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» to modify provisions of the indenture relating taiver of defaults or amendment of the indentureepkto increase the percentage
in principal amount of securities whose holders theosisent to an amendment or waiver or to prowidé ¢ertain other provisions
of the indenture cannot be modified or waived withiie consent of the holder of each outstandingrig affected by the
modification or waiver

Holders of not less than a majority in principalamt of the securities of any series affected thgreoting as a single class, may waive
certain past defaults and may waive compliancesbyith any provision of the indentungrovidedthat:

» without the consent of each holder of such seesitho waiver may be made of a default in the paymwiethe principal of (or
premium, if any) or interest on such securitiegwaespect of a covenant or provision of the indemthat expressly states that it
cannot be modified or amended without the conskeaaoh holder of such securities affected,;

» only the holders of a majority in principal amowfitsuch securities may waive compliance with a jsion of the indenture relating
to such securitie:

In addition, we and the trustee may modify, amemif@ supplement the indenture and the securdgised thereunder without the
consent of any holders of such securities in sancemstances, including:

» to evidence that another corporation or limitedility company has become our successor underrthggons of the indenture
relating to consolidations, mergers, and salesséts and that the successor assumes our coveagretsments, and obligations in
the indenture and in the securities issued thermu

» to add to our covenants further covenants, regtrist conditions, or provisions for the protectafrthe holders of all or any series
of the debt securities, and to make a default incdrihese additional covenants, restrictions, @@k, or provisions a default or .
event of default under the indentu

» to cure any ambiguity, to correct or supplement @royisions that may be defective or inconsisteitit &ny other provision or to
make such other provisions in regard to mattecguestions arising under the indenture that do de¢msely affect the interests of
any holders of such securitiggpvidedthat any amendment made solely to conform the pimvs of the indenture to the
description of the securities contained in the peasus or other offering document pursuant to wiioth securities were sold will
not be deemed to adversely affect the interestiseofiolders of such securiti¢

« to modify or amend the indenture to permit the iigation of the indenture or any supplemental imee under the Trust Indent
Act of 1939 as then in effec

e to add guarantees with respect to any series afies issued under the indenture or to securesangs of such securitie
» to evidence and provide for the acceptance of aypp@int by a successor or separate trustee witlecespsuch securities; a
* toincrease the share ci

Book-Entry System

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

The laws of some jurisdictions may require that sgmarchasers of securities take physical delivéseourities in definitive form.
These laws may impair the ability to transfer bam&ffinterests in the Notes so long as the Notegepresented by global security
certificates.
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Investors may elect to hold interests in the gldtates through either DTC in the United States leatream Banking, société
anonyme (“Clearstream, Luxembourg”) or EurocleaniB&.A./N.V, as operator of the Euroclear Systdm (Euroclear System”), in Europe
if they are participants of such systems, or irdiyethrough organizations which are participantsuch systems. Clearstream, Luxembourg
and the Euroclear System will hold interests oralfedf their participants through customers’ setesiaccounts in Clearstream,
Luxembourg’s and the Euroclear System’s names @hdloks of their respective depositaries, whictuin will hold such interests in
customers’ securities accounts in the depositanasies on the books of DTC. Citibank N.A. will astdepositary for Clearstream,
Luxembourg and JPMorgan Chase Bank, N.A. will aod@positary for the Euroclear System (in such @#ps, the “U.S. Depositaries”).

DTC advises that it is a limited-purpose trust camporganized under the New York Banking Law, anftiag organization” within the
meaning of the New York Banking Law, a member ef Bederal Reserve System, a “clearing corporatiotiiin the meaning of the New
York Uniform Commercial Code and a “clearing age€megistered pursuant to the provisions of Secfi@A of the Securities Exchange Act
of 1934. The depositary holds securities thatdiipipants deposit with the depositary. The depogialso facilitates the settlement among
participants of securities transactions, includiamsfers and pledges, in deposited securitiesitir@lectronic computerized book-entry
changes in participants’ accounts, thereby elinmigathe need for physical movement of securitigsifegates. Direct participants include
securities brokers and dealers, banks, trust compariearing corporations and certain other ozgiins. The depositary is owned by a
number of its direct participants and by the NewkyStock Exchange, the American Stock Exchange, & the National Association of
Securities Dealers, Inc. Access to the depositayssem is also available to others, including sdes brokers and dealers, banks and trust
companies that clear transactions through or maiatairect or indirect custodial relationship wildirect participant either directly, or
indirectly. The rules applicable to the depositang its participants are on file with the SEC.

Clearstream, Luxembourg advises that it is incaeat under the laws of Luxembourg as a professibeabsitary. Clearstream,
Luxembourg holds securities for its participatimganizations (“Clearstream Participants”) and ftatiés the clearance and settlement of
securities transactions between Clearstream Raatits through electronic bo@try changes in accounts of Clearstream Partitsp#rereb
eliminating the need for physical movement of €iedtes. Clearstream, Luxembourg provides to Ctesam Participants, among other thii
services for safekeeping, administration, clearamzbsettlement of internationally traded secugitind securities lending and borrowing.
Clearstream, Luxembourg interfaces with domestidketa in several countries. As a professional diggnys Clearstream, Luxembourg is
subject to regulation by the Luxembourg Commis$arthe Supervision of the Financial Sector (Conwiois de Surveillance du Secteur
Financier). Clearstream Participants are recogrfinedhcial institutions around the world, includingderwriters, securities brokers and
dealers, banks, trust companies, clearing cormoratind certain other organizations and may indli€@inderwriters. Indirect access to
Clearstream, Luxembourg is also available to othersh as banks, brokers, dealers and trust coemp#mit clear through or maintain a
custodial relationship with a Clearstream Partictpaither directly or indirectly.

Distributions with respect to interests in the Noeld beneficially through Clearstream, Luxembawmilybe credited to cash accounts
of Clearstream Participants in accordance withuitss and procedures, to the extent received bytBe Depositary for Clearstream,
Luxembourg.

The Euroclear System advises that it was creat&é86® to hold securities for participants of thedelear System (“Euroclear
Participants”) and to clear and settle transactimis/een Euroclear Participants through simultasedectronic book-entry delivery against
payment, thereby eliminating the need for physisalement of certificates and any risk from laclsiofiultaneous transfers of securities and
cash. The Euroclear System includes various o#fr@ices, including securities lending and borrowamgl interfaces with domestic market
several countries. The Euroclear System is opefatdeliroclear Bank S.A./N.V (the “Euroclear OpergtoAll operations are conducted by
the Euroclear Operator, and all Euroclear secsritiearance accounts and Euroclear System cashras@re accounts with the Euroclear
Operator. Euroclear Participants
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include banks (including central banks), securitiexkers and dealers and other professional fim&nci
intermediaries and may include the underwriterdirétt access to the Euroclear System is alsoablaito other firms that clear through or
maintain a custodial relationship with a EuroclRarticipant, either directly or indirectly.

Securities clearance accounts and cash accoutisheiEuroclear Operator are governed by the TamdsConditions Governing Use
of Euroclear and the related Operating ProcedurdsedEuroclear System, and applicable Belgian(ealiectively, the “Terms and
Conditions”). The Terms and Conditions govern tfarsof securities and cash within the Eurocleast&wy, withdrawals of securities and
cash from the Euroclear System, and receipts ahpays with respect to securities in the Euroclgatedn. All securities in the Euroclear
System are held on a fungible basis without attidiouof specific certificates to specific securitidlearance accounts. The Euroclear Operator
acts under the Terms and Conditions only on betfdtfuroclear Participants, and has no records oflationship with persons holding
through Euroclear Participants.

Distributions with respect to the Notes held betiafiy through the Euroclear System will be credite the cash accounts of Euroclear
Participants in accordance with the Terms and Gamdi, to the extent received by the U.S. Depogifar the Euroclear System.

We will issue the Notes in definitive certificatBmtm if the depositary notifies us that it is unimiy or unable to continue as depositary
or the depositary ceases to be a clearing agenesteesd under the Securities Exchange Act of 1884mended, and a successor depositary
is not appointed by us within 90 days. In additibeneficial interests in a global security certifie may be exchanged for definitive
certificated Notes upon request by or on behathefdepositary in accordance with customary proedfollowing the request of a beneficial
owner seeking to exercise or enforce its rightsensdich Notes. If we determine at any time thatNbges shall no longer be represented by
global security certificates, we will inform thepiesitary of such determination who will, in turrgtify participants of their right to withdraw
their beneficial interest from the global secudgytificates, and if such participants elect tahdiaw their beneficial interests, we will issue
certificates in definitive form in exchange for Bugeneficial interests in the global security dexdies. Any global note, or portion thereof,
that is exchangeable pursuant to this paragrapglbwiéxchangeable for note certificates, as the n@sy be, registered in the names directed
by the depositary. We expect that these instrustiill be based upon directions received by theodiggry from its participants with respect
to ownership of beneficial interests in the globaturity certificates.

As long as the depositary or its nominee is thésteged owner of the global security certificatbg depositary or its nominee, as the
case may be, will be considered the sole ownehatdkr of the global security certificates and\idites represented by these certificates for
all purposes under the Notes and the indenturergmgethe Notes. Except in the limited circumstanmferred to above, owners of benefi
interests in global security certificates:

» will not be entitled to have the Notes represeiiethese global security certificates registereth@ir names, an

» will not be considered to be owners or holdershefdglobal security certificates or any Notes repmésd by these certificates for &
purpose under the Notes or the indenture goverthiadlotes

All payments on the Notes represented by the glsbelrity certificates and all transfers and del@seof related Notes will be made to
the depositary or its nominee, as the case magdhe holder of the securities.

Ownership of beneficial interests in the globals#yg certificates will be limited to participants persons that may hold beneficial
interests through institutions that have accouritis the depositary or its nominee. Ownership ofdfiemal interests in global security
certificates will be shown only on, and the transfethose ownership interests will be effectedydhrough, records maintained by the
depositary or its nominee, with respect to paréinig’ interests, or any participant, with respednterests of persons held by the participant
on
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their behalf. Payments, transfers, deliveries, argles and other matters relating to beneficiatésts in global security certificates may be
subject to various policies and procedures addpyetie depositary from time to time. Neither we tia trustee will have any responsibility
or liability for any aspect of the depositary’sasty participant’s records relating to, or for payiisemade on account of, beneficial interests in
global security certificates, or for maintainingpsgrvising or reviewing any of the depositary’sams or any participant’s records relating to
these beneficial ownership interests.

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

The information in this section concerning the dgfaoy, its bookentry system, Clearstream, Luxembourg and the FeapSystem he
been obtained from sources that we believe to lmble, but we have not attempted to verify theusacy of this information.

Global Clearance and Settlement Procedures

Initial settlement for the Notes will be made imadiately available funds. Secondary market trabigtgveen DTC Participants will
occur in the ordinary way in accordance with DT@suand will be settled in immediately availablads using DTC’s Same-Day Funds
Settlement System. Secondary market trading bet@ésarstream Participants and/or Euroclear Pasittgpwill occur in the ordinary way in
accordance with the applicable rules and opergtingedures of Clearstream, Luxembourg and the Beao8ystem, as applicable.

Cross-market transfers between persons holdingttlirer indirectly through DTC on the one hand, airéctly or indirectly through
Clearstream Participants or Euroclear Participantghe other, will be effected through DTC in actamce with DTC rules on behalf of the
relevant European international clearing systentsy.S. Depositary; however, such cross-markeisgations will require delivery of
instructions to the relevant European internatiahedring system by the counterparty in such systeaccordance with its rules and
procedures and within its established deadlinesofi@an time). The relevant European internatioledring system will, if the transaction
meets its settlement requirements, deliver insostto its U.S. Depositary to take action to dffetal settlement on its behalf by delivering
or receiving securities in DTC, and making or ret® payment in accordance with normal procedunesdme-day funds settlement
applicable to DTC. Clearstream Participants and&erar Participants may not deliver instructionediy to their respective U.S.
Depositaries.

Because of time-zone differences, credits of Nmtesived in Clearstream, Luxembourg or the Euroc®gatem as a result of a
transaction with a DTC Participant will be madeidgrsubsequent securities settlement processinglated the business day following the
DTC settlement date. Such credits or any transagiio such Notes settled during such processingoeiteported to the relevant Euroclear
Participant or Clearstream Participant on suchrtassi day. Cash received in Clearstream, Luxemhmnuige Euroclear System as a result of
sales of the Notes by or through a Clearstreamdiat or a Euroclear Participant to a DTC Papticit will be received with value on the
DTC settlement date but will be available in thievant Clearstream, Luxembourg or the Eurocleate®ysash account only as of the
business day following settlement in DTC.

Although DTC, Clearstream, Luxembourg and the EleanrcSystem have agreed to the foregoing procedu@sler to facilitate
transfers of Notes among participants of DTC, Giaam, Luxembourg and the Euroclear System, threeyrader no obligation to perform or
continue to perform such procedures and such puresdnay be discontinued or changed at any time.
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The Trustee

The indenture will contain certain limitations omight of the trustee, as our creditor, to obtaagment of claims in certain cases, or to
realize on certain property received in respeetrgf such claim as security or otherwise. The teugtil be permitted to engage in other
transactionsprovidedthat if it acquires any conflicting interest, it stieliminate such conflict or resign.

Subject to the terms of the indenture, the holdéesmajority in principal amount of the securitissued and outstanding under the
indenture will have the right to direct the timegtimod and place of conducting any proceeding fer@sing any remedy or power availabli
the trustee.

In case an event of default will occur, and wilt be cured, under the indenture and is actuallynt a responsible officer of the
trustee, the trustee will exercise such of thetsigind powers vested in it by the indenture andhissame degree of care and skill in its
exercise as a prudent person would exercise onndber the circumstances in the conduct of his difaira. Subject to such provisions, the
trustee will not be under any obligation to exez@sy of its rights or powers under the indentatharequest of any of the holders of
securities issued under the indenture (includiregNbtes) unless they will have offered to the trastecurity and indemnity satisfactory to it.

Governing Law
The indenture and the Notes will be governed byahe of the State of New York.
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DESCRIPTION OF REPLACEMENT CAPITAL COVENANT

We have summarized below certain terms of the cepi@nt capital covenant. This summary is not a teteplescription of the
replacement capital covenant and is subject to gualified in its entirety by the terms and provisoof the full document, which is available
from us upon request, and a copy of which willileg fwith the SEC as an exhibit to the registratstatement pertaining to this prospec
supplement and the accompanying prospectus. Refsda “we,” “us” and “our” in the following descrption refer only to Genworth
Financial, Inc. and not any of its subsidiaris

We will covenant in a replacement capital coverianthe benefit of a specified class of coveredtidelders, as defined below, that we
will not, and we will cause our subsidiaries ngtredeem, repurchase or purchase, as applicabl&ldtes on or before , 2046,
unless, subject to certain limitations, the priati@mount repaid or the applicable redemption purehase price does not exceed the sum of
the following amounts raised during a 180-day pkaading on (A) a notice date not more than 30ratdess than 15 days prior to the date
of such redemption or (B) the date of such repwsetta purchase, as applicable:

» the “applicable percentagef the aggregate amount of net cash proceeds wewarslibsidiaries have received since the mosht
“measurement date” (without double counting proseedeived in any prior “measurement period”) fribve sale of common stock
and rights to acquire common stock (including commstmck and rights to acquire common stock issugdyant to our dividend
reinvestment plan or employee benefit plans);

* 100% of the aggregate amount of net cash proceedsa our subsidiaries have received since the raosht measurement date
(without double counting proceeds received in amgrpneasurement period) from the sale of “mandigtaonvertible preferred
stocl” and“debt exchangeable for eql”; plus

» 100% of the aggregate amount of net cash proceedsa our subsidiaries have received since the maosht measurement date
(without double counting proceeds received in amgrpneasurement period) from the sal¢“qualifying capital securitie”

Notwithstanding the foregoing, if we redeem thed@datvhen any deferred interest remains unpaid aadiate when the alternative paym
mechanism is otherwise applicable, the unpaid dedenterest (including compounded amounts) may belpaid pursuant to the alternative
payment mechanism.

Our ability to raise proceeds from qualifying capgecurities, mandatorily convertible preferremtkt common stock, debt
exchangeable for equity and rights to acquire comstock (collectively, the “replacement capitalg#ées”) during the applicable
measurement period with respect to any repaymeptyrchase or redemption of Notes will depend omgragiother things, market conditions
at that time as well as the acceptability to protipge investors of the terms of those securities.

The replacement capital covenant will terminaterughe earliest to occur of (i) , 2046, or, if earlier, the date on which the
Notes are otherwise redeemed in full, (ii) the datevhich the holders of a majority of the prindipenount of the the-outstanding covered
debt agree to terminate the replacement capitarawt and (iii) the date on which we no longer hawtstanding any indebtedness eligible to
qualify as covered debt. Moreover, if an eventefldlt resulting in an acceleration of the Notesuns, we do not have to comply with the
replacement capital covenant.

The replacement capital covenant is made for thefiteof a specified class of covered debtholdinsiay not be enforced by the
holders of the Notes. The initial series of “covkdebt” is our 6.5% senior notes due 2034. Theamgrhent capital covenant includes
provisions requiring us to redesignate a new sefi@gzdebtedness if the covered debt approachesrityatbecomes subject to a redemption
notice or is reduced to less than $100,000,00@istanding principal amount, subject to additiqmralcedures. We expect that, at all times
prior to , 2046, we will be gatt to the replacement capital covenant and, daegly, restricted in our ability to repay, redeen
repurchase the Notes.

S-35



Table of Contents

We generally have the right to modify or termintiie replacement capital covenant only with the eahsf the holders of a majority in
principal amount of the covered debt. We have ittet rhowever, to amend the replacement capitatcant at any time, without the consent
of such holders (i) where such amendment is no¢@#vto such holders and an officer of ours haseated to such holders a written
certification stating that, in his or her deterntion, such amendment is not adverse to such hol@igr® impose additional restrictions on 1
types of securities qualifying as replacement ehgitcurities, if an officer of ours has deliveteduch holders a written certification to that
effect or (iii) to eliminate common stock and/ormdatorily convertible preferred stock (but onlythe extent exchangeable for common
stock) as securities the proceeds of which maytleded for purposes of the replacement capitabcant if, in the case of this clause (iii),
we have been advised in writing by a nationallyoggized independent accounting firm that thereasenthan an insubstantial risk that the
failure to do so would result in a reduction in earnings per share as calculated for financiadnémm purposes.

If we are obligated to sell replacement capitabsiéies and apply the net proceeds to paymentsiotipal of or interest on any
outstanding securities in addition to the Notesntbn any date and for any period the amount opreeteeds received by us from those sales
and available for such payments shall be appligdg¢d\Notes and those other securities having tire szheduled repayment date or sche
redemption date as the Notes pro rata in accordaitbeheir respective outstanding principal amaeuartd none of such net proceeds shall be
applied to any other securities having a later dateal repayment date or scheduled redemption dhdilethe principal of and all accrued and
unpaid interest on the Notes has been paid in full.

“Applicable percentage” means the result, expresses percentage, of one divided by (a) 0.75 veisipect to any repayment,

redemption or repurchase on or prior to , 2016, (b) 0.50 with respect to any repagt, redemption or repurchase after
, 2016 and on or prior to , 2036 and (c) 0.25 with respecing repayment, redemption or repurchase after
, 2036 and prior to , 2046.

“Measurement date” means, with respect to any megay, redemption or repurchase of Notes, the déedays prior to delivery of
notice of such repayment or redemption or prightodate of such repurchase.

“Measurement period” means, the period from a memsent date to the related notice date or repuectiate.

“Mandatorily convertible preferred stock” means auative preferred stock with (a) no prepaymentgdtiion on the part of the issuer
thereof, whether at the election of the holderstberwise, and (b) a requirement that the prefesteck convert into our common stock wit
three years from the date of its issuance at aersion ratio within a range established at the tifnissuance of the preferred stock.

“Qualifying capital securities” means securitieth@ than our common stock, rights to acquire ammon stock and securities
convertible into our common stock, such as mandgtoonvertible preferred stock and debt exchantefdy equity) that, in the
determination of our Board of Directors, reasonatagistruing the definitions and other terms ofréf@acement capital covenant, meet on
the following criteria:

* in connection with any redemption, repayment ourepase of Notes on or prior to , 2016:

. securities issued by us or our subsidiaries thatfekpari passuwith or junior to the Notes upon our liquidatiorssblution
or winding-up, (b) have terms that are substantsithilar to the terms of the Notes and (c) argextttio a replacement capital
covenant substantially similar to the replacemapital covenant applicable to the Notes or havmaridatory trigger
provision” a 1(-year optional deferral provision and are subjetinten-based replacement disclos”;

. securities issued by us or our subsidiaries thatfgkpari passuwith or junior to the Notes upon our liquidationssblution
or winding up, (b) are non-cumulative, (c) havenmaturity or a maturity of at least 50 years andaf®) subject to a
replacement capital covenant substantially sinidahe replacement capital covenant applicablagd\otes or have a
mandatory trigger provision and are subject torit-based replacement disclosure
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. securities issued by us or our subsidiaries thaifskpari passuor junior to other preferred stock of the issubj,i{ave no
maturity or a maturity of at least 40 years, (& swbject to a replacement capital covenant sutpsitgsimilar to the
replacement capital covenant applicable to the Natwl (d) have a mandatory trigger provision ahf-gear optional deferr:

provision; or
* in connection with any repayment, redemption ourepase of Notes after , 206 an or prior to , 20
. all securities that would k* qualifying capital securiti€’ prior to , 201

. securities issued by us or our subsidiaries thatfgkpari passuwith or junior to the Notes upon our liquidationssblution
or winding up, (b) have an “optional deferral pigh” or a “ten-year optional deferral provisio¢) have no maturity or a
maturity of at least 50 years and (d) are subjeet teplacement capital covenant substantiallylairto the replacement
capital covenant applicable to the Not

. securities issued by us or our subsidiaries thatfgkpari passuwith or junior to the Notes upon our liquidatiorssblution
or winding up, (b) are “non-cumulative” and (c) lkavo maturity or a maturity of at least 50 yeard are subject to intent-
based replacement disclosu

. securities issued by us or our subsidiaries thatfgkpari passuwith or junior to the Notes upon our liquidationssblution
or winding up, (b) are non-cumulative, (c) havenmaturity or a maturity of at least 40 years andaf®) subject to a
replacement capital covenant substantially sinidahe replacement capital covenant applicablagd\otes or have a
mandatory trigger provision and are subject torit-based replacement disclosu

. securities issued by us or our subsidiaries thaw@ald rank junior to all of our senior and subiaated debt other than the
Notes, (b) have a mandatory trigger provision ad€-year optional deferral provision and (c) have ratumity or a maturity
of at least 50 years and are subject to i-based replacement disclost

. cumulative preferred stock issued by us or ouriglidoges that (a) has no prepayment obligationhengart of the issuer
thereof, whether at the election of the holderstberwise, and (b) (1) has no maturity or a matwitat least 50 years and
(2) is subject to a replacement capital covenabstsuntially similar to the replacement capital aoet applicable to the Not
or

. other securities issued by us or our subsidiahas(g) rank upon our liquidation, dissolution anging-up either (1)pari
passuwith or junior to the Notes or (2pari passuwith the claims of our trade creditors and junmatl of our long-term
indebtedness for money borrowed (other than owg-term indebtedness for money borrowed from timgnb@ outstanding
that by its terms ranksari passuwith such securities on our liquidation, dissolatar winding-up) and (b) either (1) have no
maturity or a maturity of at least 40 years, afgject to intent-based replacement disclosure amd hanandatory trigger
provision and a 1§ear optional deferral provision or (2) have noumigf or a maturity of at least 25 years and aigjestt to &
replacement capital covenant substantially sintdahe replacement capital covenant applicablaégd\totes and have a
mandatory trigger provision and a-year optional deferral provision;

e in connection with any repayment, redemption ourepase of Notes at any time, after , 2036 and prior to
2046:
. all securities that would be qualifying capital setes prior to , 203

. our preferred stock that (a) has no maturity oradumity of at least 50 years and is subject tontitesed replacement
disclosure and (b) has an optional deferral prowisir a te-year optional deferral provisio

. securities issued by us or our subsidiaries thatfgkpari passuwith or junior to the Notes upon our liquidationssblution
or winding up, (b) either (1) have no maturity anaturity of at least 50 years and are subjeatteni-based replacement
disclosure or (2) have no maturity or a maturityabfeast 30 years and are subject to a replacerapital covenant
substantially similar to the replacement capitalesant applicable to the Notes and (c) have amwoatideferral provision or a
ter-year optional deferral provisio
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. securities issued by us or our subsidiaries thaw¢ald rank junior to all of our senior and subiaated debt other than the
Notes, (b) have a mandatory trigger provision af@-year optional deferral provision and (c) have raturity or a maturity
of at least 30 years and are subject to i-based replacement disclosure

. cumulative preferred stock issued by us or ouriglidrges that either (a) has no maturity or a matwf at least 50 years and
is subject to intent-based replacement disclosutb)chas a maturity of at least 40 years and ligest to a replacement capital
covenant substantially similar to the replacemapital covenant applicable to the Not

“Debt exchangeable for equity” means a securitycf@nbination of securities) that (a) gives the bola beneficial interest in (i) our
debt securities that are non-cumulative and trebar most junior subordinated debt (or r@aki passuwith our most junior subordinated
debt) and (ii) a fractional interest in a stockghase contract, (b) includes a remarketing fegiursuant to which our subordinated debt is
remarketed to new investors commencing within jigars from the date of issuance of the securigadiier in the event of an early
settlement event based on one or more financitd tether express terms set forth in the ternsioh securities or related transaction
agreements, (c) provides for the proceeds raiséitkinemarketing to be used to purchase qualifgimg-cumulative preferred stock,

(d) includes a replacement capital covenant subatiyrsimilar to the replacement capital covenapplicable to the Noteprovidedthat suct
replacement capital covenant will apply to suchusiéc (or combination of securities) and to the lifyang non-cumulative preferred stock
and will not include debt exchangeable for equityhie definition of qualifying capital securitigs) after the issuance of such qualifying non-
cumulative preferred stock, provides the holdethefsecurity with a beneficial interest in suchldfyi@ag non-cumulative preferred stock, (f)
includes a provision granting us a security inteire¢he debt securities referred to in clause&)(secure the holder’s obligation to purchase
qualifying non-cumulative preferred stock and (mludes a provision defining a failed remarketing apecifying that the consequence of a
failed remarketing will be that the qualifying neaomulative preferred stock will be acquired in exope for the debt securities.

“Intent-based replacement disclosure” means, asycsecurity or combination of securities, thatifseier has publicly stated its
intention, either in the prospectus or other offgriilocument under which such securities were Ilyitidfered for sale or in filings with the
SEC made by the issuer under the Exchange Act tarior contemporaneously with the issuance of seciurities, that the issuer will redeem
or repurchase such securities only with the proeeédpecified replacement capital securities tiaae terms and provisions at the time of
redemption or repurchase that are as or more elikgtyhan the securities then being redeemed arrodgased, raised within 180 days prio
the applicable redemption or repurchase date.

“Mandatory trigger provision” means as to any ségwr combination of securities (together in thefinition “securities”), provisions
in the terms thereof or of the related transactigreements that (a) require, or at its option éndaise of non-cumulative perpetual preferred
stock permit, the issuer of such securities to npEament of distributions on such securities onlygspant to the issuance and sale of our
common stock, rights to purchase our common stodubqualifying noneumulative preferred stock, within two years of ailure to satisf
one or more financial tests set forth in the teahsuch securities or related transaction agreesneanain amount such that the net proceeds of
such sale are at least equal to the amount of dristributions on such securities (including withbmitation all deferred and accumulated
amounts), and in either case require the applicaifdhe net proceeds of such sale to pay suchidiigtributions providedthat the amount
of qualifying non-cumulative preferred stock thé peoceeds of which the issuer may apply to pay glistributions pursuant to such
provision may not exceed 25% of the liquidatiorpdncipal amount of such securities, (b) if we Bssuny securities other than qualifying non-
cumulative preferred stock as contemplated inl¢aya, prohibit us from repurchasing any of our canratock prior to the date six months
after the issuer applies the net proceeds of tes siescribed in clause (a) to pay such unpaidlaligions in full and (c) upon any liquidation,
dissolution, winding up, reorganization or in cocti@n with any insolvency, receivership or proceedinder any bankruptcy law with
respect to us, limit the claim of the holders affssecurities (other than non-cumulative perpgiusfierred stock) for distributions that
accumulate during a period in which we fail to sfgtione or more financial tests set forth in then®of such securities or related transaction
agreements to
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(x) 25% of the principal amount of such securitle=n outstanding in the case of securities not g the issuance and sale pursuant to the
provisions described in clause (a) above of sdeardther than our common stock or rights to aegour common stock or (y) two years of
accumulated and unpaid distributions (including poomded amounts) in all other cases. No remedy thhe “permitted remedies” will

arise by the terms of such securities or relatastiction agreements in favor of the holders df securities as a result of the issuer’s failure
to pay distributions because of the mandatory éniggovision or as a result of the issuer’s exeroisits right under an optional deferral
provision until distributions have been deferreddone or more distribution periods that total tbgetat least 10 years.

“Non-cumulative” means, with respect to any se@sitthat the issuer may elect not to make any rurobperiodic distributions or
interest payments without any remedy arising utideterms of the securities or related agreemaerfevr of the holders, other than one or
more permitted remedies. Securities that inclutteeeli) provisions requiring us to issue our diyalig non-cumulative preferred stock and
common stock or rights to purchase our common saockapply the proceeds to pay unpaid distribut@ngerms substantially similar to the
terms of the alternative payment mechanism witheesto the Notes or (ii) a mandatory trigger psav shall also be deemed to be non-
cumulative for all purposes of the replacementtedpbvenant other than the definition of “qualifginon-cumulative preferred stociiid the
use of the term under the second bullet point pfitmal deferral provision.”

“Optional deferral provision” means, as to any s@i@s, a provision in the terms thereof or of thlated transaction agreements to the
following effect:

» the issuer of such securities may, in its solerdigan, defer in whole or in part payment of distions on such securities for one or
more consecutive distribution periods of up to &rgeor, if an event substantially similar to a neadisruption event, as described
in this prospectus supplement, is continuing, l&yewithout any remedy other than permitted resmend the obligation
described below; an

« ifthe issuer of such securities has exhaustetbits to defer distributions and no event substdiytisimilar to a market disruption
event is continuing, the issuer will be obligatedssue common stock, rights to purchase commark stod/or qualifying non-
cumulative preferred stock in an amount such tiainet proceeds of such sale equal or exceed therdraf unpaid distributions
such securities (including without limitation akférred and accumulated amounts) and to applyghproceeds of such sale to pay
such unpaid distributions in fu

“Permitted remedies” means, with respect to anystes, one or more of the following remedies: fights in favor of the holders of
such securities permitting such holders to eleet@mmore directors of the issuer (including anghstights required by the listing
requirements of any stock or securities exchang&hioh such securities may be listed or traded), (@) complete or partial prohibitions
preventing the issuer from paying distributionsoomepurchasing common stock or other securitiasrdmkpari passuwith or junior as to
distributions to such securities for so long asritfistions on such securities, including unpaidribisitions, remain unpaid.

“Qualifying non-cumulative preferred stock” meammrcumulative perpetual preferred stock issuedsgrour subsidiaries that ranks
pari passiwith or junior to other preferred stock of the isguand, for purposes of clause (a) of the definitf “mandatory trigger
provision,” contains no remedies other than peaditemedies and is either subject to a replaceoamitial covenant substantially similar to
the replacement capital covenant applicable tiNibies or has a mandatory trigger provision andilgext to intent-based replacement
disclosure.

“Ten-year optional deferral provision” means, aahy securities, a provision in the terms thereadfahe related transaction
agreements to the effect that the issuer of suchrisies thereof may, in its sole discretion, défewhole or in part payment of distributions
on such securities for one or more consecutiveiligton periods of up to ten years without any eefy other than permitted remedies.
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UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

In the opinion of Weil, Gotshal & Manges LLP, smddax counsel to us, the following summary of ingterial U.S. federal income tax
consequences of the purchase, ownership and digposi the Notes is accurate in all material respe

This discussion is based on the Internal Revenuwe ©061986, as amended (the “Code”), administrgiremouncements, judicial
decisions and final, temporary and proposed Trgamgulations, all as of the date hereof, changesy of which subsequent to the date of
this prospectus supplement may affect the tax cpreseces described herein, possibly on a retroabtises. The authorities on which this
summary is based are subject to various interpoegtand this summary is not binding on the IrdéRevenue Service (“IRS”) or the courts,
either of which could take a contrary position. Eaver, no rulings have been or will be sought ftamIRS with respect to the transactions
described in this prospectus supplement. Accorgirthere can be no assurance that the IRS wilthallenge the positions expressed in this
section or that a court would not sustain suchadlehge.

This summary deals only with Notes held as capiakts by a holder who purchased the Notes upgimarissuance at the “issue
price” (as defined below). As used herein, theuésprice”shall be equal to the first price at which a sulis@hamount of the Notes is sold
money (not including sales to bond houses, bro&esimilar persons or organizations acting in thpacity of underwriters, placement agents
or wholesalers). It is expected, and this discusagsumes, that the issue price of the Notes ial égtheir face amount. This summary does
not address all the tax consequences that mayidant to a potential holder of Notes, nor doexlidress the tax consequence to holders that
may be subject to special tax treatment, sucheatain financial institutions; insurance companabesalers or certain traders in securities or
foreign currencies; investors holding the Notepas of a hedging transaction, “straddle,” convandransaction, or integrated transaction;
certain expatriates and former long-term resideftie United States; U.S. Holders (as definedwglohose functional currency is not the
U.S. dollar; partnerships or other entities clasdifis partnerships for U.S. federal income tapgses; regulated investment companies; real
estate investment trusts; or persons subject taltmative minimum tax.

As used herein, the term “U.S. Holder” means a fieiakowner of a Note that is, for U.S. federatéme tax purposes:

* acitizen or resident of the United Stai

* acorporation, or other entity taxable as a conpmndor U.S. federal income tax purposes, crearegrganized in or under the laws
of the United States or of any political subdivisthereof;

e an estate the income of which is subject to U.&erfal income taxation regardless of its sourct
e atrustifa U.S. court is able to exercise pringupervision over administration of the trust and or more U.S. persons have
authority to control all substantial decisions lué trust.

HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS WITH RESPECT TO THE TAX CONSEQUENCES TO
THEM OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF THE NOTES, INCLUDING THE TAX CONSEQUENCES
UNDER STATE, LOCAL, FOREIGN AND OTHER TAX LAWS AND THE POSSIBLE EFFECTS OF CHANGES IN U.S.
FEDERAL OR OTHER TAX LAWS.

U.S. Holders
Characterization of the Notes

Although there is no authority that directly addes an instrument such as the Notes and our cameligstherefore not free from dou
the Notes will be characterized for U.S. federabime tax purposes as our
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indebtedness. Furthermore, by purchasing the Netet) holder agrees (in the absence of an adnaitivgipronouncement or judicial ruling
to the contrary) to treat the Notes as our indatesd for U.S. federal income tax purposes. Exceptleerwise stated, the remainder of this
discussion assumes that the Notes will be respastedr indebtedness for U.S. federal income tapgaes.

Interest Income and Original Issue Discount

Under the terms of the Notes, we have the abilitgefer payments of interest from time to time.abgy regulations under the original
issue discount (“OID"provisions of the Code provide that debt instruradike the Notes will not be considered issued With by reason ¢
our ability to defer payments of interest if theelihood of such deferral is “remote.”

We have concluded, and this discussion assumesgewdere specifically indicated otherwise), tlaatof the date of this prospectus
supplement, the likelihood of deferring paymentitdrest under the terms of the Notes is “rematithin the meaning of the Treasury
regulations referred to above, in part becausecesteg that option generally would prevent us frdetlaring dividends on our capital stock
and generally would prevent us from making any payts on debt securities that rank equal or juridhé Notes. Therefore, the Notes will
not be treated as initially having been issued With by reason of our deferral option. Rather,estahterest on the Notes will generally be
taxable to a U.S. Holder as ordinary income whed paaccrued in accordance with that holder’s lagmethod of accounting for U.S.
federal income tax purposes. It should be notedieler, that it is possible that the IRS could takgosition contrary to the position described
above.

If we were to exercise our option to defer paymeiitsterest, the Notes would be treated as reddeand reissued for OID purposes
and the sum of the remaining interest paymentfieMbtes would thereafter be treated as OID, wivietld accrue, and be includible in a
U.S. Holder’s taxable income, on an economic addrasis (regardless of the U.S. Holder’s regulathmé of accounting for U.S. federal
income tax purposes) over the remaining term ofNbtes (including any period of interest deferralithout regard to the timing of payments
under the Notes. The computation of the aggregatauat of OID that would accrue on the Notes wouwldlve reduced on account of the
possibility that a portion of the deferred intenegght be cancelled in the event of our bankrupitgolvency or receivership. The amount of
OID that would accrue in any period would generaliyial the amount of interest that accrued on thted\in that period (including interest
deferred interest). Consequently, during any peoifddterest deferral, U.S. Holders will include®in gross income in advance of the rec
of cash.

If the possibility of us exercising our option tefdr payments of interest were not treated as renioe Notes would be treated as
initially having been issued with OID in an amoequal to the aggregate stated interest. That Oll@ldvgenerally be includible in a U.S.
Holder’s taxable income, over the term of the Notgsan economic accrual basis as described above.

Beginning on , 2016, the ingtmate on the Notes will convert from a fixed rate % to a floating rate equal to three-
month LIBOR plus %. We have the optiongdeem all of the Notes on ,@8ttheir principal amount plus accrued and
unpaid interest to the date of redemption. Undefiegble Treasury regulations, in determining wieetthe Notes are originally issued with
OID, we will be deemed to exercise that optiorhd £xercise of that option would lower the yieldrtaturity of the Notes. We believe that
will be treated as if we would exercise that optidherefore, the Notes will not be treated asalitihaving been issued with OID by reason
of the possibility of the change on , 2016 in the interest rate applicable toNlo¢es. If we were to fail to exercise our option to
redeem the Notes on , 201 Gedtmterest on the Notes would generally contitouige taxable to a U.S. Holder as ordinary
income when paid or accrued in accordance withhblter’'s regular method of accounting for U.S died income tax purposes.
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Characterization of Income

Because the income underlying the Notes will notieracterized as dividends for income tax purpdgesorporate holders of the
Notes will not be entitled to a divider-received deduction for any income received orw@agron the Notes and (ii) non-corporate individual
holders will not be entitled to any preferentiat tate for any income received on the Notes.

Sale or Redemption of Notes

Unless a non-recognition provision of the Code i@splk U.S. Holder that sells or otherwise tramssitsrNotes or whose Notes are
redeemed will recognize gain or loss equal to ifferénce between its adjusted basis in the Natelstike amount realized on the sale, trar
or redemption of the Notes. Assuming that we doaxetrcise our option to defer payments of inteoesthe Notes, a U.S. Holder’s adjusted
basis in the Notes generally will be its initialrpliase price. If, however, we do exercise our optiodefer payments of interest and the Notes
are therefore deemed, for OID purposes, to be reddand reissued with OID, a U.S. Holder’s basth&Notes generally will be its initial
purchase price, increased by any OID includedénhthider’s gross income to the date of disposition decreased by payments received on
the Notes following such deemed reissuance. Feetperposes, the amount realized does not inclwgamount attributable to accrued
interest, which will be taxed as described abowieufiinterest Income and Original Issue DiscouAnY gain or loss on the sale of the Notes
generally will be capital gain or loss (excepthe extent attributable to accrued interest, asridestabove), and generally will be long-term
capital gain or loss if the Notes have been heldrfore than one year prior to the date of dispmsiti

Non-U.S. Holders

The following summary is addressed to Non-U.S. HddA Non-U.S. Holder is a beneficial owner of atdthat is neither a
partnership nor a U.S. person for U.S. federalimedax purposes. Special rules may apply if such-N¢s. Holder is a “controlled foreign
corporation” or “passive foreign investment compgaay defined under the Code. If you fall within arfiyhi® foregoing categories, you sha
consult your own tax advisor to determine the WeSeral, state, local and foreign tax consequeti@snay be relevant to you.

United States Federal Withholding Tax

Assuming that the Notes will be respected as adehitedness for U.S. federal income tax purposés, federal withholding tax will nc
apply to any payment of principal or interest (udihg original issue discount, if any) on the Nom@®vided that:

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

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

» (i) you provide your name, address and certainrattiermation on an IRS Form W-8BEN (or a suitablistitute form), and
certify, under penalties of perjury, that you aot @ U.S. person or (ii) you hold your Notes throwgrtain foreign intermediaries or
certain foreign partnerships and certain certifaratequirements are satisfie

If, contrary to our conclusion, the Notes were axeleterized as our equity, payments on the Noteddxgenerally be subject to U.S.
withholding tax imposed at a rate of 30% or suaidorate as might be provided for by an applicafteme tax treaty. Consistent with our
assumption, we intend to treat the Notes as indeletss for U.S. federal income tax purposes ralfaar ¢quity and accordingly will not
withhold U.S. tax (other than backup withholding,tas described below) on payments on the NoteenmlNon-U.S. Holders except as
described in the preceding paragraph.
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In general, U.S. federal withholding tax will ngidy to any gain or income realized by you on thke sexchange or other disposition of
the Notes.

United States Federal Income Tax

If you are engaged in a trade or business in thediStates (and, if a tax treaty applies, if yaaimtain a permanent establishment
within the United States) and interest (includimmgyimal issue discount, if any) on the Notes isefively connected with the conduct of such
trade or business (and, if a tax treaty appliggpatable to such permanent establishment), ydubeisubject to U.S. federal income tax (but
not withholding tax if a properly executed IRS FOMABECI is provided), on such interest (and origisalie discount, if any) on a net incc
basis in the same manner as if you were a U.S.dtold addition, in certain circumstances, if yoa a foreign corporation you may be
subject to a 30% (or, if a tax treaty applies, doeber rate as provided) branch profits tax.

Any gain realized on the sale or other transferedemption of a Note, will generally not be subjiect.S. federal income tax unless:

» such gain is effectively connected with your cortchfca trade or business in the United States (ahdye an applicable tax treaty
so provides, is also attributable to a U.S. permaastablishment maintained by you);

* you are an individual who is present in the Uni#dtes for 183 days or more in the taxable ye#inetlisposition and certain ott
conditions are me

Backup Withholding and Information Reporting

Backup withholding may apply in respect of the amtepaid to a holder of Notes, unless such hold®riges proof of an applicable
exemption or provides a correct taxpayer identificanumber and otherwise complies with applicabbuirements of the backup
withholding rules. The amounts withheld under taekup withholding rules are not an additional ta® anay be refunded, or credited against
the holder’s U.S. federal income tax liability, pited that the required information is furnishedhe IRS. In addition, information returns
will be filed with the IRS in connection with paymts on the Notes and the proceeds from a saléher dtsposition of the Notes, unless the
holder provides proof of an applicable exemptianfrthe information reporting rules.

THE PRECEDING DISCUSSION IS ONLY A SUMMARY AND DOES NOT ADDRESS THE CONSEQUENCES TO A
PARTICULAR HOLDER OF THE PURCHASE, OWNERSHIP AND DI SPOSITION OF THE NOTES. POTENTIAL HOLDERS
OF THE NOTES ARE URGED TO CONTACT THEIR OWN TAX ADV ISORS TO DETERMINE THEIR PARTICULAR TAX
CONSEQUENCES.
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BENEFIT PLAN INVESTOR CONSIDERATIONS

A fiduciary of a pension, profit-sharing or othengloyee benefit plan subject to the Employmentiatent Income Security Act of
1974, as amended (“ERISA”), including entities saslcollective investment funds, partnerships @pésate accounts whose underlying
assets include the assets of such plans (coll&ctitEERISA Plans”) should consider the fiduciargastiards of ERISA in the context of the
ERISA Plans’ particular circumstances before auting an investment in the Notes. Among other fes;tthe fiduciary should consider
whether the investment would satisfy the prudemzkdiversification requirements of ERISA and wobklconsistent with the documents |
instruments governing the ERISA Plan.

Section 406 of ERISA and Section 4975 of the Cadéipit ERISA Plans, as well as individual retiramhaccounts and Keogh plans
subject to Section 4975 of the Code (together ®BRISA Plans, “Plans”), from engaging in certaimsactions involving “plan assets” with
persons who are “parties in interest” under ERI8Adsqualified persons” under the Code (“Parties$nterest”) with respect to such Plans.
As a result of our business, we may be a Partgterést with respect to certain Plans. Where wead&arty in Interest with respect to a Plan
(either directly or by reason of ownership of oubsidiaries), the purchase and holding of the Nbyesr on behalf of the Plan would be a
prohibited transaction under Section 406(a)(1) Rf$A and Section 4975(c)(1) of the Code, unlessmptive relief were available under an
applicable administrative or statutory exemptios dascribed below).

Accordingly, the Notes may not be purchased or bgldny Plan, any entity whose underlying assetsiite “plan assets” by reason of
any Plan’s investment in the entity (a “Plan AdSetity”) or any person investing “plan assets” of&lan, unless such purchaser or holder is
eligible for the exemptive relief available undeofibited Transaction Class Exemption (“PTCE”) 95-25-60, 91-38, 90-1 or 84-14 issued
by the U.S. Department of Labor or Section 408([0)(df ERISA. Each purchaser or holder of the Nateany interest therein will be deemed
to have represented and covenanted by its purdidke Notes that (a) its purchase and holdindhefNotes is not made on behalf of or with
“plan assets” of any Plan or (b) its purchase, inglédind any disposition of the Notes will not résala non-exempt prohibited transaction
under Section 406 of ERISA or Section 4975(d)(Z0he Code.

Employee benefit plans that are governmental plasslefined in Section 3(32) of ERISA), certainrdhuplans (as defined in Section 3
(33) of ERISA) and non-U.S. plans (as describe8dntion 4(b)(4) of ERISA) are not subject to thgsehibited transaction” rules of ERISA
or Section 4975 of the Code, but may be subjesinidar rules under other applicable laws or docatm€"Similar Laws”).Accordingly, eacl
such purchaser or holder of the Notes will be dektadave represented by its purchase of the Nbt¢such purchase and holding is not
prohibited under applicable Similar Laws. Due te tomplexity of the applicable rules, it is partarly important that fiduciaries or other
persons considering purchasing the Notes on behalfwith “plan assets” of any Plan consult witleir counsel regarding the relevant
provisions of ERISA, the Code or any Similar Lawsl ghe availability of exemptive relief under PTG&23, 95-60, 91-38, 90-1, 84-14 or
the service provider exemption under Section 4@&{k))of ERISA or any available relief from the mégtions under Similar Laws.

Each purchaser and holder of the Notes has exelussponsibility for ensuring that its purchase holdling of the Notes does not
violate the fiduciary or prohibited transactionasilof ERISA, the Code or any Similar Laws. The séleny Notes to any Plan investor is in
no respect a representation by us, the underwateasy other party involved in the structuringoffering of the Notes that the Notes meet all
relevant legal requirements with respect to invesiis by Plan investors generally or any particBlan investor, or that the Notes are
appropriate for Plan investors generally or anyipalar Plan investor.
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UNDERWRITERS

Under the terms and subject to the conditions doetbin an underwriting agreement dated the datkisforospectus supplement, each
underwriter named below, for whom Morgan Stanle€é& Incorporated, Deutsche Bank Securities Inc.Goldiman, Sachs & Co. are acting
as representatives, have severally agreed to mechad we have agreed to sell to them, sevethélyprincipal amount of Notes set forth
opposite their names below:

Principal
Amount of
Name Notes
Morgan Stanley & Co. Incorporatt $
Deutsche Bank Securities Ir
Goldman, Sachs & Ci
Total $

The underwriters are offering the Notes subjet¢h&ir acceptance of the Notes from us and subjegtior sale. The underwriting
agreement provides that the obligations of the re¢wmderwriters to pay for and accept deliveryhaf Notes offered by this prospectus
supplement are subject to the approval of certiallmatters by their counsel and to certain atbeditions. The underwriters are obligated
to take and pay for all of the Notes offered by thiospectus supplement if any such Notes are taken

The underwriters initially propose to offer parttbé Notes directly to the public at the publiceniifig price set forth on the cover pag
this prospectus supplement and may offer someeofittites to certain dealers at the public offeririgepless a concession not to exceed

% of the principal amount of the Notes. Asuch dealers may resell any Notes purchased frerariderwriters to certain other broker
dealers at a discount not to exceed %eptincipal amount of the Notes. After the initidfering of the Notes to the public, the offering
price and other selling terms may from time to tineevaried by the representatives.

The following table shows the underwriting discauahd commissions that we will pay to the undeessiin connection with this
offering:

Underwriting
Price to Discounts anc Proceeds to Us
Public Commissions (Before Expenses
Per Note %D % %
Total
$ @ $ $

(1) Plus interest accrued on the Notes, if any, fromevicber , 200¢€

In order to facilitate the offering of the Notelsetunderwriters may engage in transactions thhilige maintain or otherwise affect the
price of the Notes. Specifically, the underwriteray over-allot in connection with the offering, atieg a short position in the Notes for their
own account. In addition, to cover over- allotmemtso stabilize the price of the Notes, the und#&ens may bid for, and purchase Notes on
the open market. Finally, the underwriting syndécatiay reclaim selling concessions allowed to arenmdter or a dealer for distributing the
Notes in the offering, if the syndicate repurchgeeviously distributed Notes in transactions teescsyndicate short positions, in stabiliza
transactions or otherwise. Any of these activitresy stabilize or maintain the market price of thedé above independent market levels. The
underwriters are not required to engage in theBeitées, and may end any of these activities at tame.

We estimate that the expenses for this offering lvéilapproximately $ million, which Indes legal, accounting and printing
costs.

We have agreed to indemnify the underwriters agamsain liabilities, including liabilities undéne Securities Act of 1933, as
amended.
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Selling Restrictions
European Economic Area

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive, each underwriter has
represented and agreed that with effect from addiding the date on which the Prospectus Diredivmplemented in that Member State it
has not made and will not make an offer of Notethéopublic in that Member State, except that iynwéth effect from and including such
date, make an offer of Notes to the public in tlamber State:

e at any time to legal entities which are authoriaedegulated to operate in the financial marketsfarot so authorized or regulated,
whose corporate purpose is solely to invest in 15@es,

e at any time to any legal entity which has two orenof (1) an average of at least 250 employeesduhe last financial year; (2) a
total balance sheet of more than €43,000,000; 3ndr( annual net turnover of more than €50,000,88@hown in its last annual or
consolidated accounts;

* atany time in any other circumstances which dorequire the publication by us of a prospectusymmsto Article 3 of the
Prospectus Directive (except in reliance on ArtRI2(b) of the Prospectus Directiv

For the purposes of the above, the expression féer ‘@f Notes to the public” in relation to any Nstin any Member State means the
communication in any form and by any means of sigfit information on the terms of the offer and Nwtes to be offered so as to enable an
investor to decide to purchase or subscribe thes$\ats the same may be varied in that Member Bysday measure implementing the
Prospectus Directive in that Member State and tipeession Prospectus Directive means Directive ZO0BC and includes any relevant
implementing measure in that Member State.

United Kingdom

Each underwriter has represented and agreed thas ibnly communicated or caused to be communieatddvill only communicate or
cause to be communicated an invitation or inducértmeangage in investment activity (within the miegnof Section 21 of the Financial
Services and Markets Act 2000) in connection whihissue or sale of the Notes in circumstanceshiolwSection 21(1) of such Act does not
apply to us and it has complied and will complyhaall applicable provisions of such Act with respcanything done by it in relation to any
Notes in, from or otherwise involving the Unitednigdom.

Hong Kong

The Notes may not be offered or sold by means pidamcument other than (i) in circumstances whicldbconstitute an offer to the
public within the meaning of the Companies Ordire(tap.32, Laws of Hong Kong), or (ii) to “profemsal investorsivithin the meaning ¢
the Securities and Futures Ordinance (Cap.571, lohi®ng Kong) and any rules made thereunder,jipi{iother circumstances which do
not result in the document being a “prospectushimithe meaning of the Companies Ordinance (Cap8®2s of Hong Kong), and no
advertisement, invitation or document relatingtte Notes may be issued or may be in the posseskamy person for the purpose of issue
each case whether in Hong Kong or elsewhere), wikidirected at, or the contents of which are {ikel be accessed or read by, the public in
Hong Kong (except if permitted to do so under tned of Hong Kong) other than with respect to Netbgch are or are intended to be
disposed of only to persons outside Hong Kong d¢y tlm“professional investors” within the meaninfjtiee Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules madeetinder.

Japan

The Notes have not been and will not be registareter the Securities and Exchange Law of JaparSgleerities and Exchange Law)
and each underwriter has agreed that it will ntgradr sell any Notes, directly or
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indirectly, in Japan or to, or for the benefit afiy resident of Japan (which term as used hereammany person resident in Japan, including
any corporation or other entity organized underldiwes of Japan), or to others for re-offering wale, directly or indirectly, in Japan or to a
resident of Japan, except pursuant to an exemfsbamthe registration requirements of, and othegvilscompliance with, the Securities and
Exchange Law and any other applicable laws, reiguiatand ministerial guidelines of Japan.

Singapore

This prospectus supplement has not been registsragrospectus with the Monetary Authority of &jmaye. Accordingly, this
prospectus supplement and any other document @riaah connection with the offer or sale, or i@tion for subscription or purchase, of
Notes may not be circulated or distributed, nor rineyNotes be offered or sold, or be made the stubjean invitation for subscription
purchase, whether directly or indirectly, to pessonSingapore other than (i) to an institutiomsdeistor under Section 274 of the Securities
and Futures Act, Chapter 289 of Singapore (the “JHA) to a relevant person, or any person pursuaection 275(1A), and in accordar
with the conditions, specified in Section 275 of 8FA or (iii) otherwise pursuant to, and in acemrce with the conditions of, any other
applicable provision of the SFA.

Where the Notes are subscribed or purchased umrdtin® 275 by a relevant person which is: (a) @eation (which is not an
accredited investor) the sole business of whidh old investments and the entire share capitalii¢h is owned by one or more individui
each of whom is an accredited investor; or (buattfwhere the trustee is not an accredited invegtoose sole purpose is to hold investmi
and each beneficiary is an accredited investoreshaebentures and units of shares and debeiofuttesst corporation or the beneficiaries’
rights and interest in that trust shall not be $farable for 6 months after that corporation ot thast has acquired the Notes under Sectior
except: (1) to an institutional investor under 8tP74 of the SFA or to a relevant person, or jgengon pursuant to Section 275(1A), and in
accordance with the conditions, specified in Secfid5 of the SFA; (2) where no consideration iegifor the transfer; or (3) by operation of
law.

Relationships with Underwriters

The underwriters and their affiliates have fromdito time provided, and expect to provide in there, investment banking,
commercial banking and other financial servicess@nd our affiliates, for which they have receised may continue to receive customary
fees and commissions. Certain underwriters indffexing have participated in the prior offeringsonir Class A Common Stock, Series A
Preferred Stock, Equity Units and senior notesiliatés of certain underwriters in this offeringeaalso lenders under our revolving credit
facilities. We believe that the fees and commissipaid in respect of participation in the creddiliies were customary for borrowers with a
credit profile similar to ours, for a similar-sifisancing and for borrowers in our industry.
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LEGAL OPINIONS

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

EXPERTS

The financial statements and schedules for Genwérthncial, Inc. as of December 31, 2005 and 280d,for each of the years in the
three-year period ended December 31, 2005, andgearent’s assessment of the effectiveness of irlteomdrol over financial reporting as
of December 31, 2005, have been incorporated leyarte herein in reliance upon the reports of KAM®B, independent registered public
accounting firm, incorporated by reference heraimd upon the authority of said firm as expertsdeoanting and auditing. The reports refer
to a change in accounting for certain nontraditidorag-duration contracts and for separate acconn?904.
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GENWORTH FINANCIAL, INC.

DEBT SECURITIES
COMMON STOCK
PREFERRED STOCK
WARRANTS
RIGHTS
UNITS

We may from time to time offer to sell our debtwéties, common stock or preferred stock, eith@asately or represented by warrants
or rights, as well as units that include any oftheecurities or securities of other entities. délgt securities may consist of debentures, notes
or other types of debt. Our Class A Common Stodistied on the New York Stock Exchange and tradeeuthe ticker symbol “GNW.” The
debt securities, preferred stock, warrants, right$ units may be convertible or exercisable or argkable for common stock or preferred
stock or other securities of ours or debt or egségurities of one or more other entities.

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

Our principal executive offices are located at 682€st Broad Street, Richmond, Virginia 23230. Galephone number is (804) 281-
6000.

Investing in these securities involves risks. Seé#tém 1A—Risk Factors” beginning on page 72 of our
annual report on Form 10-K for the year ended Decelmer 31, 2005, which is incorporated by reference hein.

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

The date of this prospectus is November 3, 20t



Table of Contents

About This Prospectt

Where You Can Find More Informatic
Incorporation By Referenc

Use of Proceed

Description of Securitie

Selling Securityholder

Legal Matters

Experts

Table of Contents

W W W ww L, P



Table of Contents

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf tegfisn statement on Form S-3 that we filed with 8ecurities and Exchange
Commission, or the SEC, as a “well-known seasossuakeir” as defined in Rule 405 under the Secut@of 1933. By using a shelf
registration statement, we may sell, at any tingtfamm time to time, in one or more offerings, ammbination of the securities described in
this prospectus. As allowed by the SEC rules,ghispectus does not contain all of the informatimtuded in the registration statement. For
further information, we refer you to the registoatistatement, including its exhibits. Statementgaioed in this prospectus about the
provisions or contents of any agreement or otheund@nt are not necessarily complete. If the SE@&srand regulations require that an
agreement or document be filed as an exhibit todhestration statement, please see that agreesnelocument for a complete description of
these matters.

You should read this prospectus and any prospsciyslement together with any additional informatymu may need to make your
investment decision. You should also read and alyefonsider the information in the documents waeédreferred you to inWhere You Ca
Find More Information” below. Information incorpadea by reference after the date of this prospastuensidered a part of this prospectus
and may add, update or change information contdaméuds prospectus. Any information in such sulsay filings that is inconsistent with
this prospectus will supersede the informatiorhia prospectus or any earlier prospectus supplenventshould rely only on the information
incorporated by reference or provided in this peasps and any supplement. We have not authorizgmharelse to provide you with other
information.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQu ¥an inspect and copy these
reports, proxy statements and other informaticth@ipublic reference facilities of the SEC at tfCS Public Reference Room located at
F Street, N.E., Washington, D.C. 20549. PleasetltalSEC at 1-800-SEC-0330 for further informationthe operation of the Public
Reference Room. The SEC also maintains a webtgitecbntains reports, proxy and information statesand other information regarding
registrants that file electronically with the SB@aw.sec.gov). Our internet address is www.genwodim. However, the information on our
website is not a part of this prospectus. In addjtyou can inspect reports and other informatierfilg at the office of the New York Stock
Exchange, Inc., 20 Broad Street, New York, New YDoKO05.

We have filed a registration statement and relatdibits with the SEC under the Securities Act ®83. The registration statements
contain additional information about us and theusiées we may issue. You may inspect the registnagtatement and exhibits without che
at the office of the SEC at 100 F Street, N.E., Nifagton, D.C. 20549, and you may obtain copies ftbenSEC at prescribed rates.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by referencediinfation into this prospectus, which means thataredisclose important
information to you by referring to those documehit® hereby “incorporate by reference” the documéstisd below, which means that we
are disclosing important information to you by reifeg you to those documents. The information thatfile later with the SEC will
automatically update and in some cases supersidafttrmation. Specifically, we incorporate byeegnce the following documents or
information filed with the SEC (other than, in earzse, documents or information deemed to have foeeished and not filed in accordance
with SEC rules):

e Our Annual Report on Form -K for the year ended December 31, 2C
e Our Quarterly Reports on Form-Q for the fiscal quarters ended March 31, 2006e R 2006 and September 30, 2C
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*  Our Current Reports on Form 8-K filed on Januaryf@suant to Iltem 2.03 only), February 14 (bothrént Reports filed on that
date), February 24, February 27, March 8, Marchvgay 31, July 21, August 23, September 22, Oct@deand October 25, 200

e The description of our Class A Common Stock com@diim our Registration Statement on Form 8-A filéth the SEC on May 24,
2004;

» The description of our Equity Units contained irr ®egistration Statement on Fort-A filed on May 24, 2004

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

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

Upon your oral or written request, we will provigeu with a copy of any of these filings at no cé&tquests should be directed to Leon
E. Roday, Senior Vice President, General CounsglSatretary, Genworth Financial, Inc., 6620 WesiaBrStreet, Richmond, Virginia
23230, Telephone No. (804) 281-6000.



Table of Contents

USE OF PROCEEDS

Unless otherwise stated in the prospectus suppleacenmpanying this prospectus, we will use thepneteeds from the sale of any
debt securities, common stock, preferred stockramas, rights or units that may be offered herelrygEneral corporate purposes. Such
general corporate purposes may include, but arémibéd to, the funding of our insurance operasipreducing or refinancing our
indebtedness or the indebtedness of our subsigldim@ancing possible acquisitions and redeemirtgtanding securities. The prospectus
supplement relating to an offering will contain anmdetailed description of the use of proceedmgfspecific offering of securities.

DESCRIPTION OF SECURITIES
We will set forth in the applicable prospectus dapyent a description of the debt securities, comstook, preferred stock, warrants,
rights or units that may be offered under this peasus.
SELLING SECURITYHOLDERS
Information about selling securityholders, wherplagable, will be set forth in a prospectus supp@emin a post-effective amendment,
or in filings we make with the SEC under the Sa@siExchange Act of 1934 that are incorporatedeligrence.
LEGAL MATTERS
The validity of the securities offered hereby Ve passed upon for us by Weil, Gotshal & Manges,INi&v York, New York.

EXPERTS

The financial statements and schedules for Genwarthncial, Inc. as of December 31, 2005 and 280d,for each of the years in the
three-year period ended December 31, 2005, andgearent’s assessment of the effectiveness of irlteomdrol over financial reporting as
of December 31, 2005, have been incorporated leyarte herein and in the registration statemerliance upon the reports of KPMG L1
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing. The reports refer to a change inauthog for certain nontraditional long-duration t@cts and for separate accounts in 2004.
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