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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

XI QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934.
For the quarterly period ended June 30, 2004
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 001-32195

Genworth Financial, Inc.

(Exact Name of Registrant as Specified in its Chaer)

Delaware 33-107307¢€
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation or Organization) Identification Number)
6620 West Broad Stree
Richmond, Virginia 23230
(Address of Principal Executive Offices! (Zip Code)

(804) 281-6000

(Registrant’s Telephone Number, Including Area Codg

Indicate by check mark whether the registrant € filed all reports required to be filed by SeetidB or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefilésuch reports), and (2) has been subject
to such filing requirements for the past 90 dayss¥l . No

Indicate by check mark whether the registrant ineoelerated filer (as defined in Rule 12b-2 offlxehange Act). YeEl . No

At July 30, 2004, 146,457,613 shares of Class A @omStock, par value $0.001 per share, and 343,88&hares of Class B Common St
par value $0.001 per share, were outstanding.
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PART | — FINANCIAL INFORMATION

Three Months Ended

Six Months Ended

ltem 1. Financial Statements
Genworth Financial, Inc.
Combined Statements of Earnings
(Dollar amounts in millions, except per share amouts)
(Unaudited)
Revenues:
Premiums

Net investment incom
Net realized investment gains (loss
Policy fees and other incon

Total revenues

Benefits and expenses
Benefits and other changes in policy rese|
Interest credite:
Underwriting, acquisition, and insurance expensespf deferral:
Amortization of deferred acquisition costs and mgfibles
Interest expens

Total benefits and expense

Earnings from continuing operations before incomedxes and accounting change
Provision for income taxe

Net earnings from continuing operations before acamting changes
Net earnings from discontinued operati
Gain on sale of discontinued operatit

Net earnings before accounting change
Cumulative effect of accounting changes, net oé$

Net earnings

Earnings per share (See Note 1
Basic

Diluted

See Notes to Combined Financial Statements

1

June 30, June 30,

2004 2003 2004 2003
$1,70¢ $1,69( $3,43( $3,271
1,001 99t 2,03¢ 1,987
8 (37) 24 (16)

20C 21€ 44¢€ 447
2,917 2,864 5,93¢ 5,69
1,29¢ 1,20z 2,64< 2,45k
354 40€ 75C 81t
47€ 47€ 984 964
30t 35¢ 65C 65¢
47 27 94 54
2,47¢ 2,47( 5,122 4,947
43¢ 394 81€ 74¢€
171 12¢ 28¢€ 22¢
26¢& 26E 52¢ 51¢
— 99 — 17¢€
— — 7 —
26¢& 364 53t 69t
— — 5 —

$ 26¢ $ 364 $ 54C $ 69t
$ 0.5t $ 0.74 $ 1.1C $ 1.4z
$ 0.5¢ $ 0.74 $ 1.1C $ 1.42
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Genworth Financial, Inc.

Combined Statements of Financial Position
(Dollar amounts in millions, except per share amouts)

Assets
Investments
Fixed maturities availab-for-sale, at fair valu
Equity securities availak-for-sale, at fair valu
Mortgage and other loans, net of valuation alloveaoic$49 and $5
Policy loans
Shor-term investment
Restricted investments held by securitization e
Other invested asse

Total investment
Cash and cash equivalel
Accrued investment incorr
Deferred acquisition cos
Intangible assel
Goodwill
Reinsurance recoverat
Other assets ($30 and $65 restricted in secuidiz&ntities)
Deferred tax assi
Separate account ass

Total asset

Liabilities and Stockholders’ Interest
Liabilities:
Future annuity and contract bene
Liability for policy and contract claim
Unearned premiurr
Other policyholder liabilitie:
Other liabilities
Non-recourse funding obligatior
Shor-term borrowings
Long-term borrowings
3.84% Senior notes due 2009 underlying equity t
Series A Preferred Stock, mandatorily redeem
Deferred tax liability
Borrowings related to securitization entit
Separate account liabiliti¢

Total liabilities

Commitments and Contingencie
Stockholders’ interest:
Class A Common Stock, $0.001 par val
1.5 billion shares authorized; 146.4 million shasssied and outstandil
Class B Common Stock, $0.001 par va
700 million shares authorized; 343.1 million shasssied and outstandil
Paic-in capital
Accumulated nonowner changes in stockhol' interest:
Net unrealized investment gai
Derivatives qualifying as hedg
Foreign currency translation adjustme

Accumulated nonowner changes in stockhol' interest
Retained earning

December 31
June 30,
2004 2003
(Unaudited)
$ 48,000 $ 65,48¢
352 60C
5,80( 6,11<
1,10¢ 1,10¢
85€ 531
95€ 1,06¢
3,55¢ 3,78¢
60,63! 78,69:
1,38¢ 1,98z
73€ 97C
4,98¢ 5,78¢
88¢ 1,34¢
1,457 1,72¢
18,81 2,33¢
1,471 2,34¢
13¢ —
8,39: 8,24¢
$ 98,90¢ $ 103,43:
$ 59,93 $ 59,257
3,18( 3,207
3,32¢ 3,61¢
728 465
7,117 7,051
60C 60C
50C 2,23¢
2,41% 52¢
60C —
10C —
— 1,40t
937 1,01¢
8,39: 8,24¢
87,82¢ 87,631
10,59¢ 8,371
16€ 1,51¢
84 (5)
13€ 15¢
38€ 1,672
92 5,751



Total stockholdel’ interest 11,077 15,80(

Total liabilities and stockholde’ interest $ 98,90¢ $ 103,43:

See Notes to Combined Financial Statements
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Genworth Financial, Inc.

Combined Statements of Cash Flows
(Dollar amounts in millions)

Cash flows from operating activities:
Net earning:

Adjustments to reconcile net earnings to net caskigeed by operating activitie
Amortization of investment discounts and premit

Net realized investment gai
Charges assessed to policyholc
Acquisition costs deferre

(Unaudited)

Amortization of deferred acquisition costs and mgfidles

Deferred income taxe
Corporate overhead allocati

Cumulative effect of accounting changes, net oés

Net earnings from discontinued operati
Net gain from sale of discontinued operati
Change in certain assets and liabiliti

Accrued investment income and other assets

Insurance reserve

Other liabilities and other poli-related balance

Tax liabilities
Net cash from operating activiti

Cash flows from investing activities:
Proceeds from maturities and repayments of invassr
Fixed maturities
Mortgage, policy and other loa
Other invested asse
Proceeds from sales and securitizations of invassn
Fixed maturities and equity securit
Other invested asse
Purchases and originations of investme
Fixed maturities and equity securit
Mortgage, policy and other loa
Other invested asse
Payments for businesses purchased, net of cashedt
Proceeds from the sale of discontinued opera
Shor-term investment activity, ni

Net cash from investing activitit

Cash flows from financing activities:
Proceeds from issuance of investment conti

Redemption and benefit payments on investment acts

Payments on sh«-term borrowings, ne

Proceeds from lor-term borrowings

Net commercial paper borrowin

Cash transferred as part of our corporate reorgtarz
Dividend paid to stockholde

Capital contribution received from stockholc

Net cash from financing activitie
Effect of exchange rate changes on cash and casaénts

Net decrease in cash and cash equiva

Six Months Ended

June 30,
2004 2003

$ 54C $ 69t
19 7
(24) 16
(147) (132
(504) (872)
65C 65¢
(1,046 64
14 22

®) —
— (149)

(7 —
432 173
1,36¢ 2,55(
154 (57€)
881 (351)
2,331 2,10t
2,96( 3,25¢
44¢ 34z
28 28
2,412 6,117
124 18
(7,212 (10,119
(587) (1,089
(134) (54)
9) 25

10 —
(232) (379
(2,19  (1,84)
3,04¢ 3,862
(3,257)  (4,28))

(2,400 —

1,89t —
50C 34

(83€) —
(1,587) (55)
1,89: 53
(744) (387)
6 34
(59¢€) (89)



Cash and cash equivalents at beginning of pe 1,982 1,56¢

Cash and cash equivalents at end of pe $1,38 $ 1,48(

See Notes to Combined Financial Statements
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In connection with our corporate reorganizationveay 24, 2004, we completed several noncash traiosactvith our parent. These
transactions included the transfer of the assetdiabilities of entities that were not includeddar corporate reorganization, as well as non
consideration paid to GEFAHI in the form of delstuiance and other liabilities as considerationHerassets and liabilities that remained pe
Genworth. The following table details these tratisas:

Six months
ended
June 30, 200
(Dollar amounts in millions)
(Unaudited)
Supplemental schedule of noncash investing and finaing activities
Excluded Net Asset:
Assets (net of cash of $838) excluded in corpaexeganizatior $ 21,89
Liabilities excluded in corporate reorganizat (20,969
Net assets transferred to majority stockholdeoimnection with corporate
reorganizatior $ 931
I
Other noncash transactions in connection with a@ateareorganizatior
Issuance of senior notes underlying equity u $ 60C
Issuance of Series A preferred st 10C
Issuance of contingent nc 55C
Issuance of intercompany nc 2,40(¢
Total other noncash transactions in connection withcorporate reorganizatis $ 3,65
I

See Notes to Combined Financial Statements
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Genworth Financial, Inc.

Notes to Combined Financial Statements
(Unaudited)

(1) Formation of Genworth and Basis of Presentation

Genworth Financial, Inc. (“Genworth”) was incorpta@in Delaware on October 23, 2003 in prepardtomur corporate reorganization
of certain insurance and related subsidiaries afe&# Electric Company (“GE”) and an initial pubtiffering of Genworth common stock,
which was completed on May 28, 2004. Prior toriitidl public offering (“IPO”), Genworth was a whHglowned subsidiary of GE Financial
Assurance Holdings, Inc. (“GEFAHI”). GEFAHI is andirect subsidiary of General Electric Capital Goggion (“GE Capital”), which in turn
is an indirect subsidiary of GE. GEFAHI is a holglicompany for a group of companies that provideilisurance, long-term care insurance,
group life and health insurance, annuities andrathestment products and U.S. mortgage insurdpiger to the completion of the IPO,
Genworth acquired substantially all of the assetslmbilities of GEFAHI. At the same time, Genwoelso acquired certain other insurance
businesses previously owned by other GE subsidiafieese businesses include international mortoesgeance, European payment protec
insurance, a Bermuda reinsurer, and mortgage atntraerwriting. In consideration for the assets kabilities Genworth acquired in
connection with our corporate reorganization, Genlwizssued to GEFAHI 489.5 million shares of ite€d B Common Stock, $600 million of
its Equity Units, $100 million of its Series A cutative preferred stock (“Series A Preferred Stockihich is mandatorily redeemable, a $2.4
billion short-term note, and a $550 million contmg non-interest-bearing note. The liabilities Gertlv assumed included ¥60 billion
aggregate principal amount of 1.6% notes due 28diied by GEFAHI. The transactions above, which \weoeunted for at book value as a
transfer between entities under common controlrefiexred to as our corporate reorganization. Shaf€lass B Common Stock convert
automatically into shares of Class A Common Stobkmvthey are held by any person other than GE affdiate of GE or when GE no long
beneficially owns at least 10% of our outstandingnmon stock. As a result, all of the 146.4 millgitares of common stock offered in
Genworth’s initial public offering consisted of G&aA Common Stock (including shares sold pursuatité underwriters’ exercise of their
over-allotment option).

The accompanying combined financial statementsidecthe accounts of certain indirect subsidianeslausinesses of GE that represent
the predecessor of Genworth. The companies andéassincluded in the predecessor combined finastaééments are GEFAHI, Financial
Insurance Company Ltd., FIG Ireland Ltd., WorldColérect Ltd., RD Plus S.A., CFl Administrators Ltdrinancial Assurance Company L
Financial Insurance Group Services Ltd., Consadidahsurance Group Ltd., Viking Insurance Co. L&E Mortgage Insurance Ltd., GE
Mortgage Insurance Pty Ltd., GE Mortgage Insurg@gernsey) Ltd., GE Capital Mortgage Insurance CamypCanada, GE Capital Mortge
Insurance Corp. (Australia) Pty Ltd., The Terradficial Companies, Ltd., GE Capital Insurance Agehay.,, CFl Pension Trustees Ltd.,
Financial Insurance Guernsey PCC Ltd., GE Finarksaurance Compania De Seguros y Reaseguros deS\VAdaGE Financial Insurance
Compania De Seguros y Reaseguros de Vida S.A. &ndaSidential Connections Corp., and the consumugeqtion insurance business of
Plus S.A. All of the combined companies were intisubsidiaries of GE. We refer to the combinedipcessor companies and businesses as

the “company”, “we”, “us”, or “our” unless the cant otherwise requires.

We label our quarterly information using a calenclamvention, that is, first quarter is consistetelyeled as ending on March 31, second
quarter as ending on June 30, and third quartendi®ig on September 30. It is our practice to distabctual interim closing dates using a
“fiscal” calendar, which requires our businessesltse their books on a Saturday in order to min@rhe potentially disruptive effects of
guarterly closings on business processes. Thetgfdéthis practice are modest and only exist withireporting year.

Basic and diluted earnings per share are calculatetividing historical net earnings for the six mios ended June 30, 2004 and 2003 by
489.5 million pro forma basic shares outstandingd) lay1490.9 million pro forma diluted shares outsiag, respectively, assuming in each ¢
that these shares were outstanding as of Juné88@,ghd 2003. Pro forma shares outstanding usedrinalculation of pro forma diluted
earnings per share increased due to additionagstdiClass A Common Stock issuable under stodkmgtrestricted stock units and stock
appreciation rights and were calculated based etrdasury stock method.

5
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Genworth Financial, Inc.

Notes to Combined Financial Statements

(Unaudited)
Three Months Ended
June 30,
2004 2003
Basic and diluted earnings per shs
Net earnings from continuing operatic $0.5¢ $0.5¢
Net earnings from discontinued operatit — 0.2C
Basic and diluted earnings per sh $0.5¢ $0.7<
Six Months Ended
June 30,
2004 2003
Basic and diluted earnings per sh
Net earnings from continuing operatic $1.0¢ $1.0¢€
Net earnings from discontinued operatii — 0.3¢
Gain on sale of discontinued operatit 0.01 —
Cumulative effect of accounting chan 0.01 —
Basic and diluted earnings per sh $1.1C $1.42

The accompanying combined financial statementsiaaeidited and have been prepared in accordanceheitiules and regulations of
United States Securities and Exchange Commiss®BC"). These combined financial statements include allstdjents (consisting of norn
recurring accruals) considered necessary by marageim present a fair statement of the financiaitpm, results of operations, and cash flow
for the periods presented. The results reportédese combined quarterly financial statements shoot be regarded as necessarily indicative
of results that may be expected for the entire.yBlae combined financial statements included heshould be read in conjunction with the
audited combined financial statements and relatéesrfor the fiscal year ended December 31, 2080&amed in the registration statement on
Form S-1 used in connection with our senior nofésriog discussed below (SEC File Number 333-11606@rtain prior year amounts have
been reclassified to conform with the current y@assentation.

(2) Recent Accounting Pronouncements.

On January 1, 2004 we adopted American Institutgesfified Public Accountants Statement of Posifi@al (“SOP 03-1")Accounting
and Reporting by Insurance Enterprises for Cerfdontraditional Long-Duration Contracts and for Seate Accounts SOP 03-1 provides
guidance on separate account presentation andtieedpaccounting for sales inducements and clasgditin and valuation of long-duration
contract liabilities. Prior to adopting SOP 03-1 kngdd reserves for the higher-tier annuitizationdfé on two-tiered annuities. To record these
reserves in accordance with SOP 03-1, we releakedniilion, or 7%, of our two-tiered annuity resesv After giving effect to the impact of
additional amortization of deferred acquisitiontsa®lated to these reserve releases, we recorfigarallion benefit in cumulative effect of
accounting changes, net of taxes.

A two-tiered annuity has two crediting rates applie the account value. A lower rate is used touwdate the account value if the
contractholder elects to surrender (the “lower’}ieh higher rate is used to calculate contractholdeoant value for annuitization or death {
“upper tier”). As of January 1, 2004, account valgalculated using the crediting rates for the Iotiex and the upper tier were $121 million
and $143 million, respectively. Prior to adoptinQf503-1, we held reserves for two-tiered annuifes138 million as of December 31, 2003,
which assumed that all policyholders moved fromltveer tier ratably over the accumulation phasecdBise we no longer sell these products
and due to the aging of our in-force block, ouriegrreserve was closer to the upper tier accoaluiey SOP 03-1 requires that during the
accumulation phase we hold the lower-tier accoahiev plus an additional liability, $7 million as &inuary 1 and June 30, 2004, for the
estimated annuitization benefit in excess of therwsed account balance based on our actual experieich includes annual assumptions of
10% for annuitization and 4.5% for surrenders.
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Genworth Financial, Inc.

Notes to Combined Financial Statements
(Unaudited)

As described in Note 8, in connection with our @vgte reorganization, we reinsured our in-forcealde annuity contracts, excluding
the GE Retirement Answer (“GERA”) product and a small block of contracts in rufi-td an affiliate, effective as of January 1, 200/
have continued to sell variable annuities and et@ning that business for our own account, sultgetitirdparty reinsurance transactions in
ordinary course of business. The reinsurance tctiosafor the separate account of the variable apisistructured as modified coinsurance.
As such, the separate account assets remain widndsssentially all of our separate account asset liabilities relate to variable annuity
contracts. Excluding this reinsured block, the safgaaccount liabilities include both variable aityyand variable life insurance contracts.
Investment income and investment gains and lossgsadirectly to, and investment risk is bornethg, contractholder for assets allocated to
the separate account option. Our variable contadstsinclude fixed accounts, which are accounte@id recognized as general account a
and liabilities. Essentially all of our separate@mt guarantees are death benefits.

Our variable annuity contracts provide for a gutgad minimum death benefit (“GMDB”), which providasninimum account value to
be paid on the annuitant’s death. Our contracthieltiave the option to purchase, at an additionaigeh a GMDB rider that provides for
enhanced death benefits. The minimum death behefitve contractually guarantee to be paid on tireidant’s death is either one of the
following specified amounts or, in some casesgieater of one or more of these amounts, with gpjate adjustment for amounts withdrawn
from the policy, if any: (a) current account val(a), return of premium, which is no less than regtasits made to the contract, (c) the highest
contract value on a specified anniversary datedhet”), (d) premium accumulated at a stated irsterate (“roll-up”), or (e) the higher of the
ratchet and roll-up. In addition, we offer an Eags Protection Rider (“EPR”), which pays a deathdfi¢ equal to 40% of the gain in the
contract. GERA", a variable deferred annuity, also provides f@MDB.

The total account value (excluding the block ofibess reinsured through the transaction mentiobesie) of our variable annuities with
GMDBs, which includes both separate account aretifixccount assets, was approximately $203 millimh$637 million at January 1 and J
30, 2004, respectively, with related death berdtosure (or net amount at risk) of approximat@yn$llion and $6 million respectively. The
death benefit exposure for the EPR was $0 milliodeauary 1 and June 30, 2004.

The following table presents our variable annukpasure, net of reinsurance, by GMDB type at Juhe2804:

Net

Account Aa{n F\(’)il;rllt
(Dollar amounts in millions) Value @
Return of premiun $ 38¢ $ 1
Ratchet 93 1
Roll-up 85 2
Ratchet and rc-up 70 2
Total $ 637 $ 6

@  Net amount at risk represents the guaranteed mmiaeath benefit exposure, in excess of the cuaeedunt value, if all contractholde
died at the balance sheet d:

The average attained age, of our variable annoityractholders with GMDBs, weighted by net amounisk, was 64 years of age as of
June 30, 2004.

The liability for our GMDBs and EPR on variable aity contracts, net of reinsurance, was $1 miléddune 30, 2004. Incurred GMDB
and EPR, net of reinsurance, was $1 million forgixemonths ended June 30, 2004.

Our GMDB and EPR liability is determined by estiingtthe expected value of death benefits in exoé#se projected account value (or
death benefit equal to the gain in the contracE®R) and recognizing the excess ratably over¢haraulation period based on total expected
assessments. We regularly evaluate estimates ngemgust the additional liability balance, withedated charge or credit to benefits and other
changes in policy reserves, if actual experiencattoer evidence suggests that earlier assumptiamdd be revised.
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Genworth Financial, Inc.

Notes to Combined Financial Statements
(Unaudited)

The following assumptions were used to determieeviriable annuity GMDB and EPR liability at Jurte 3004: data used was 100
stochastically generated investment performanceas®s; geometric mean equity growth assumed @.5% and volatility assumed to be 2
for the portion of account value invested in eqgiggurities; mortality assumed to be 95% of the31B&sic Table mortality; lapse rates, which
vary by contract type and duration, assumed toedrggn 1% to 25% and correspond closely to lapsesnased for deferred acquisition cost
amortization; and discount rate assumed to be 8%.

The assets supporting the separate accounts vétlable contracts are primarily mutual fund equiégurities and are reflected in our
combined statement of financial position at failueaand reported as summary total separate acessats with an equivalent summary total
reported for liabilities. Amounts assessed agahestontractholders for mortality, administratiaed other services are included in revenues.
Changes in liabilities for minimum guarantees auded in benefits and other changes in policgmess. Separate account net investment
income, net investment gains and losses, and taeddiability changes are offset within the sdine item in the combined statement of
earnings. There were no gains or losses on transfarssets from the general account to the sepacabunt.

We defer sales inducements for features on vareineities that entitle the contractholder to amémental amount to be credited to the
account value upon making a deposit, and for fixeduities with crediting rates higher than the mwtts expected ongoing crediting rates for
periods after the inducement. Our sales inducendsiesred prior to the adoption of SOP 03-1, whighincluded in unamortized deferred
acquisition costs, were reinsured effective Jan@a®004. At June 30, 2004 the unamortized sathscements balance was $6 million.
Deferred sales inducements are reported as a sefratengible asset and amortized in benefits ahdrahanges in policy reserves using the
same methodology and assumptions used to amorfeereld acquisition costs. For the three and sirthended June 30, 2004, we deferred
new sales inducements of $3 million and $6 milli@spectively, and we amortized sales inducemdr#6 million.

(3) Acquisition and Discontinued Operations

In January 2004, we acquired Hochman & Baker, florc$10 million, including goodwill of $9 millionHochman & Baker, Inc. he
wholly-owned subsidiaries consisting of a brokealde registered investment advisor, and insuragescy. We have reflected our initial
allocation of the purchase price based on estinfaiegalues, which may change as additional infation is obtained and the valuation is
finalized. The accompanying combined financialestagnts reflect the corresponding results of opmratirom the date of acquisition.

As a result of the completion of the reorganizatiescribed in Note 1, we no longer have continiinglvement with the Japanese life
insurance and domestic auto and homeowners’ inseramsinesses (together “Japan/Auto”) and accokditigpse operations have been
accounted for as discontinued operations. Thergfbeeresults of operations of these businessesfieeted as discontinued operations.

8
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Genworth Financial, Inc.

Notes to Combined Financial Statements
(Unaudited)

On August 29, 2003, we completed the sale of opad@uto businesses to American International Grénup (“AlG”) for aggregate
cash proceeds of approximately $2.1 billion, camgsof $1.6 billion paid to us and $0.5 billionigdo other GE affiliates, plus pre-closing
dividends of $495 million. The sale resulted imsd of $67 million (net of taxes of $158 millioummary operating results of discontinued
operations for the three and six months ended 30n2003, are as follows:

Three Months Endec

(Dollar amounts in millions) June 30, 2003

Revenue! $ 79¢
Earnings before income tax $ 167
Provision for income taxe 68
Net earnings from discontinued operatit $ 99

Six Months Ended
June 30, 2003

Revenue: $ 1,53¢

Earnings before income tax 28¢
Provision for income taxe 112
Net earnings from discontinued operatis $ 17¢€

As a result of a settlement related to the salapfin/Auto, we recognized a gain of $7 million,afdaxes, during the first quarter of
2004.

In May 2003, we acquired Spread Eagle InsurancegaomLimited, renamed GE Mortgage Insurance (Gwsinisimited, for
approximately $54 million, including identifiablatangible assets of approximately $20 million.

(4) Nonowner Changes in Stockholders’ Interest
A summary of changes in stockholders’ interest tlidinot result directly from transactions with atiockholders is as follows:

Three Months Ended

(Dollar amounts in millions) June 30,

2004 2003
Net earning: $ 266 $ 364
Unrealized gains (losses) on investment secul (2,555 1,727
Derivatives qualifying as hedg 8 (455)
Foreign currency translation adjustme (27) 287
Total $(2,327) $1,91¢

Six Months Ended

June 30,
2004 2003
Net earning: $ 54C $ 69t
Unrealized gains (losses) on investment secul (2,352) 2,591
Derivatives qualifying as hedg 89 (27€)
Foreign currency translation adjustme (23) 38C
Total $ (74€) $3,39(



The 2003 amounts include the impact of the satmoflapan/Auto business to AlG.
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Genworth Financial, Inc.

Notes to Combined Financial Statements
(Unaudited)

(5) Investments

As of June 30, 2004, the amortized cost or cossgunrealized gains and losses, and estimatedaiaie of our fixed maturities and

equity securities classified as available for sedee as follows:

(Dollar amounts in millions)

Fixed maturities
U.S. government and agenc
State and municipi
Governmen-non U.S.
U.S. corporatt
Corporate- non U.S.
Public utilities
Mortgage and asset back

Total fixed maturities
Equity securitie:

Total availabl-for-sale securitie

Amortized Gross Gross
cost unrealized unrealized Estimated
or cost gains losses fair value
$ 61¢ $ 4 % 9 $ 614
3,121 50 31 3,14(
1,45¢ 24 20 1,46:
20,19 58t 38¢ 20,38¢
5,80¢ 12¢ 88 5,84¢
6,027 221 96 6,152
10,45¢ 10C 15€ 10,39¢
47,68! 1,10¢ 78¢ 48,00:
31C 46 4 352
$47,99. $ 1,158 $ 79% $48,35:

As of December 31, 2003, the amortized cost or, ggess unrealized gains and losses, and estirfatedalue of our fixed maturities a

equity securities classified as available for sedee as follows:

(Dollar amounts in millions)

Fixed maturities
U.S. government and agenc
State and municip:
Governmen-non U.S.
U.S. corporatt
Corporate- non U.S.
Public utilities
Mortgage and asset back

Total fixed maturities
Equity securitie:

Total availabl-for-sale securitie

Amortized Gross Gross
cost unrealized unrealized Estimated
or cost gains losses fair value
$ 1,028 % 48 $ 18 $ 1,05t
3,221 13C 1 3,35(
1,51( 49 8 1,551
31,45¢ 1,86: 292 33,02t
7,624 37¢ 53 7,94¢
5,91¢ 411 27 6,30:
12,06: 26¢ 80 12,25:
62,81¢ 3,14¢ 47¢ 65,48t
54¢& 60 8 60C
$63,36¢ $ 3,20¢ $ 487 $66,08t

Included in the above table are investments with $billion and $18.2 billion of amortized cost aggtimated fair value, respectively, as

of December 31, 2003, transferred in connectioh witr corporate reorganization.

10



Table of Contents

Genworth Financial, Inc.

Notes to Combined Financial Statements
(Unaudited)

(6) Intangible Assets
The following table presents the intangible asastef June 30, 2004, and December 31, 2003:

June 30, 200¢

December 31, 200:

Gross Gross

o carrying Accumulated carrying Accumulated
(Dollar amounts in millions) amount amortization amount amortization
Present Value of Future Profit“PVFF") $2,44: $ (1,649 $2,74¢ $ (1,599
Capitalized softwar 22¢ (150 23t (141
Deferred sales inducemet 6 — — —
Other 30C (28¢) 372 (271)
Total $2,97¢ $ (2,087 $3,351] $ (2,00

Amortization expense related to intangible assmtshfe three and six months ended June 30, 200458&million and $89 million,

respectively. The gross carrying amount of $542ioniland accumulated amortization of $(34) milliwere transferred to our majority

stockholder in connection with our corporate reaigation and the reinsurance transactions as destin Note 8.

The following table presents the activity in PVFR the six months ended June 30, 2004 and theeysied Dece

mber 31, 2003.

June 30 December 31
(Dollar amounts in millions) 2004 2003
Unamortized beginning balan $1,25¢ $ 1,34¢
Amounts transferred in connection with our corperaorganizatiol (375 —
Acquisitions — 16
Impact of foreign currency translati 1 1
Interest accreted at 4.0% and 4. 24 51
Amortization (82 (163)
Unamortized ending balan: 822 1,25¢
Cumulative effect of net unrealized investment g (29) (103)
Ending balanci $ 793 $ 1,151

The estimated percentage of the December 31, 206® Balance before the effect of unrealized investingains or losses to be

amortized over each of the next five years is #eie:

2004  9.5%

2005 8.8%
2006 8.C%
2007 7.2%

2008 6.5%

Amortization expenses for PVFP in future periodt lae affected by acquisitions, dispositions, readi capital gains/losses or other

factors affecting the ultimate amount of gross sakalized from certain lines of business.
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(7) Deferred Acquisition Costs

The following table presents the activity in de@etrracquisition costs for the six months ended 3004, and the year ended

December 31, 2003.

Six months
ended Year ended
June 30, December 31
(Dollar amounts in millions) 2004 2003
Unamortized beginning balan $ 6,07 $ 5,38¢
Amounts transferred in connection with our corperaorganizatiol (1,009 —
Impact of foreign currency translatit 33 111
Cost deferres 504 1,75¢
Amortization (561) (1,182
Unamortized ending balan 5,04t 6,07:
Accumulated effect of net unrealized investmenhg (56) (285)
Ending balanci $ 4,98¢ $ 5,78¢

(8) Reinsurance

Prior to our corporate reorganization, we entengéd $everal significant reinsurance transacti“ Reinsurance Transactic’). In these
transactions, we ceded to Union Fidelity Life Irwre Company (“UFLIC”), an indirect, wholly-ownedsidiary of GE, in-force blocks of
structured settlements, substantially all of ouforce blocks of variable annuities and a blockoofg-term care insurance policies that we
reinsured in 2000 from Travelers Insurance Compargybsidiary of Citigroup, Inc. (“Travelersth the aggregate, these blocks of busines
not meet our target return thresholds, and althaugyinemain liable under these contracts and psliagethe ceding insurer, the reinsurance
transactions have the effect of transferring tharitial results of the reinsured blocks to UFLIG.ghart of the Reinsurance Transactions, we
also assumed from UFLIC a small in-force block cdditare supplement insurance.

In the Reinsurance Transactions, we ceded to UfhéGollowing blocks of business:

» All of our liabilities under the i-force structured settlement annuities reflectepaisyholder reserves on December 31, 200:
reinsured by us undeeinsurance agreements in effect prior to Janua?pQ@4. This block of business had aggregate reses/$11.
billion and $12.0 billion as of June 30, 2004, &etember 31, 2003, respective

« All of our liabilities under the i-force variable annuity contracts reflected as gblidder reserves on December 31, 2003, other
our GERA™ product and a limited number of variable annuitycdurcts that we no longer offer. UFLIC will also as® any benefit «
expense resulting from third party reinsurance Wahave on this block of business. This blockudibess had aggregate general
account reserves of $2.7 billion and $2.8 billieo& June 30, 2004, and December 31, 2003, resphc!

« All of our liabilities under the in-force long+t@a care insurance policies issued by Travelerg poidanuary 1, 2004 and reinsured by
us. This block of business had aggregate resef\&k.® billion and $1.5 billion as of June 30, 2084d December 31, 2003,
respectively

We transferred to UFLIC invested assets (includimgrest thereon) with a statutory book value eqoighe amount by which the
reinsurance premium exceeded the ceding commidsigather with an amount equal to the cash flowsuah invested assets between Jan
1, 2004 and the date of transfer of such investedta. As of December 31, 2003, the fair valudettansferred invested assets would have
been $16.0 billion.

Pursuant to a Capital Maintenance Agreement, GEt&@lagreed to maintain sufficient capital in UFLI€maintain UFLIC’s risk-based
capital at not less than 150% of its company adgoal, as defined from time to time by the NatibAsasociation of Insurance Commissioners.
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Although we are not relieved of our primary obligas to the contractholders, the Reinsurance Tddiose transfer the future financial
results of the reinsured blocks to UFLIC. To sedbeepayment of its obligations to us under thegeiance agreements governing the
Reinsurance Transactions UFLIC has establishetldne®unts to maintain an aggregate amount ofags#t a statutory book value at least
equal to the statutory general account reservablgtible to the reinsured business less an antegaoired to be held in certain claims paying
accounts. A trustee will administer the trust actsw@and we will be permitted to withdraw from thest accounts amounts due to us pursue
the terms of the reinsurance agreements that aretimerwise paid by UFLIC.

UFLIC ceded to us all of its liabilities under stdgtially all in-force Medicare supplement insuramolicies it issued prior to January 1,
2004 or reinsured under reinsurance agreemenfgeitt @rior to January 1, 2004, including renewafishese policies. This block of business
had aggregate reserves of $19 million as of Dece®be2003.

The Reinsurance Transactions were completed armiatad for at book value for financial reportingpases. At the time the
reinsurance agreements were executed, UFLIC wdsodywowned subsidiary. As a result, the initiaed premium, benefits and commissi
have been eliminated in consolidation.

(9) Borrowings
Short-term Credit Facility

In connection with the IPO, we entered into a $flibn 18C-day credit facility with a syndicate of banks. Warfowed the entire amot
available under that facility upon the completidrihee IPO to repay a $2.4 billion note that we exto GEFAHI in connection with our
corporate reorganization. The amount borrowed utidgercredit facility was repaid in full with proeds from our $1.9 billion senior notes
offering and from the proceeds of the issuances60Ddmillion in commercial paper. Under the termshaf facility we cannot re-borrow any
amounts repaid.

Commercial Paper Facility

On June 9, 2004, we established a $1 billion comialepaper program. We issued approximately $500omiin commercial paper fror
that program, and we used the proceeds from tha&ige for the repayment of the short-term creditify. The notes under the commercial
paper program are offered pursuant to an exemfrioom registration under the Securities Act of 128@ may have a maturity up to 364 days
from the date of issue. As of June 30, 2004, thighted average interest rate on commercial papstanding was 1.26% and the weighted
average maturity was 27 days.

Revolving Credit Facilities

We have committed and unsecured credit lines dfiian as of June 30, 2004. These include a $iohiffive-year revolving credi
facility and a $1 billion 364-day credit facilityhich contains a term-out feature that allows usxtend the borrowings for one year from the
date of expiration of the facility. These facilgibear interest at a variable rate based uponircémntiices plus an applicable margin. Each
facility requires us to maintain certain minimumeéés of stockholders’ interest, excluding accunedaton-owner changes in stockholders’
interest, at the end of each fiscal quarter. A3upfe 30, 2004, there was no balance on eitheesétfacilities.

Long-term Senior notes

On June 15, 2004, we issued senior notes havirg@regate principal amount of $1.9 billion (“Note¢"), consisting of $500 million il
aggregate principal amount maturing on June 157 ZOM07 Notes”) with an interest rate equal teethhmonth LIBOR plus 0.15% per year,
$500 million in aggregate principal amount maturamgJune 15, 2009 (“2009 Notes”) with a fixed ietgrrate of 4.75%, $600 million in
aggregate principal amount maturing on June 154 @014 Notes”) with a fixed interest rate of 5%5and $300 million in aggregate
principal amount maturing on June 15, 2034 (“20344”) with a fixed interest rate of 6.50%. As aul¢ of hedging arrangements
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entered into with respect to these securitiesgffective interest rates will be 3.53% on the 20ltes, 4.48% on the 2009 Notes, 5.51% or
2014 Notes and 6.35% on the 2034 Notes. The Nogedigect unsecured obligations and will rank withpreference or priority among
themselves and equally with all of our existing &nire unsecured and unsubordinated obligatiohs.Notes are not guaranteed by any
subsidiary of Genworth. We have the option to reded# or a portion of the 2009 Notes, the 2014 Naed the 2034 Notes at any time with
proper notice to the note holders at a price etyutile greater of 100% of principal or the sumhaf present values of the remaining scheduled
payments of principal and interest discounted athien-current treasury rate plus an applicableagpbr

(10) Income Taxes

As a consequence of our separation from GE, angbmtrelection to be made with GE to treat thategation as an asset sale under
section 338 of the Internal Revenue Code, we expdatcome entitled to additional tax deductions ylear and in future periods. We expec
realize tax savings from these deductions and tea@ded our initial estimate of these tax savimg®sur balance sheet as a $630 million
reduction in net deferred income tax liabilitiese\&te obligated, pursuant to our Tax Matters Agesgwith GE, to pay to GE, on an after-tax
basis, 80% of the amount of tax we are projectesht@ for each tax period as a result of thesea&sad tax benefits. We have recorded the
$386 million present value of this obligation to @& a liability on our balance sheet. Both of theseunts are estimates, based on a numt
factors, including a final determination of thewalof our company and its individual assets; tlaseunts will change when we actually
prepare the tax filings later in 2004. However, emithe Tax Matters Agreement, with certain exceystielating to specified contingent bene
and excluding interest on payments we defer, dal pmyments to GE will not exceed a nominal amaii$640 million.

We recorded net interest expense of $2 milliortlierthree months ended June 30, 2004, represehgrarcretion at the rate of 5.08% in
the discounted value of the liability under the Matters Agreement with GE. We will continue tooet interest expense at that rate over the
25-year life of the Tax Matters Agreement with G%e will also incur additional interest expensehait trate to the extent that we defer
payments to GE under the Tax Matters Agreementhwvie are permitted to do in the event either Wetealize the future tax savings more
slowly than anticipated or that we fail to realthem at all.

We have recorded the $244 million difference betwibe $630 million benefit and the $386 millionbliity to GE as an increase in
stockholders’ interest.

The reconciliation of the federal statutory tavertt the effective income tax rate for the thre@ six months ended June 30, 2004 and
2003 is as follows:

Three months Six months
ended ended
June 30, June 30,

2004 2003 2004 2003

Statutory U.S. federal income tax ri 35.(% 35.(% 35.(% 35.(%
Increase (reduction) in rate resulting frc
State income tax, net of federal income tax el 0.9 0¢ (11 o012
Tax exempt incom 2.2 (24 2.4 (2.6
IPO related transaction tax 5.1 0.C 2.7 0.C
Other, ne 02 (0.8 11 (A9
Effective rate 39.(% 32.7% 35.2% 30.6%
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(11) Stock Compensation

We grant stock options, stock appreciation rigHEARs”), restricted stock units (“RSUSs”) and detsdrstock units (“DSUS”) to
employees and non-employee directors under the @@®vorth Financial, Inc. Omnibus Incentive PlantHe past, certain of our employees
were granted awards under GE’s 1990 Long-Term lincei?lan. In connection with the IPO and our sapan from GE, unvested GE stock
options, vested stock options held by our ChairnRaasident and Chief Executive Officer, GE stocgrapiation rights and GE restricted stock
units were canceled and converted into Genworthrdsv#rior to the IPO, our employees held 3,607 8&5stock options, 195,000 GE stock
appreciation rights and 963,739 GE restricted stotts. In connection with the IPO, these awardseveenverted to 5,648,154 Genworth st
options, 305,213 Genworth SARs and 1,508,454 GetmRBUs. The GE stock options, stock appreciaiigints and restricted stock units
were converted based upon a ratio equal to thialioifering price of our common stock in the IP€19.50), divided by the weighted average
stock price of GE common stock for the trading oagnediately preceding the pricing date of the IB30(52). The converted securities, if
unvested, generally will continue to vest overtlegiginal vesting periods.

In connection with the IPO, we granted 9,947,500v@&®&th stock options and 5,950,000 Genworth SARstoemployees. The exercise
price of these options and SARs is equal to thepRE of our common stock ($19.50), and the esertérm is ten years from the date of the
grant. These options and SARs will vest in 25% ahimcrements commencing on the second anniverdfahe date of the grant.

We have recorded stock-based compensation expetise amount of $9 million for the six months erdilune 30, 2004 related to the
cost of the RSUs and stock options.

(12) Equity

In consideration for the assets that we acquirettlaa liabilities that we assumed in connectiorhwitir corporate reorganization,
issued to GEFAHI 489.5 million shares of our CIBsSommon Stock, $600 million of our 6.00% Equityitdn$100 million of our Series A
Preferred Stock, a $2.4 billion note and a $550ianilContingent Note. In connection with the IP@614 million shares of Class B Common
Stock were converted to an equal number of shdr8sres A Common Stock and offered to the pubtidviay 24, 2004, (including shares
offered pursuant to the over-allotment option). Séehares currently trade on the New York StockErge under the symbol “GNW”".

Common Stock

Our authorized capital stock consists of 1,500,000 shares of Class A Common Stock, par value $00@0 share, 700,000,000 she
of Class B Common Stock, par value $0.001 per slacek 100,000,000 shares of preferred stock, dae0.001 per share. As of June 30,
2004, 146,440,000 shares of Class A Common Stodk348,088,145 shares of Class B Common Stock westamding. All of our Class B
Common Stock is owned by GEFAHI.

Class A Common Stock and Class B Common Stock iagrgical voting rights, except Class B shares heparoval rights over certain
corporate actions and rights with respect to teetan and removal of directors.

Series A Preferred Stock

As part of our corporate reorganization, we issb®@0 million of Series A Preferred Stock to GEFABEFAHI sold all the Series A
Preferred Stock in a public offering concurrenthathie IPO. As of June 30, 2004, 2,000,000 sharesiouthorized preferred stock have been
designated Series A Preferred Stock and were owlisig. Dividends on the Series A Preferred Stoekfixed at an annual rate equal to 5.25%
of the sum of (1) the stated liquidation value 80$er share, plus (2) accumulated and unpaid elivid. Dividends are payable quarterly in
arrears on March 1, June 1, September 1 and Decendfeeach year, beginning September 1, 2004. Weesuired to redeem the Series A
Preferred Stock on June 1, 2011 in whole at a @i&50.00 per share, plus unpaid dividends accto¢he date of redemption. There are no
provisions for early redemption. Except under
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certain conditions or otherwise required by apfiedaw, the holders of the Series A Preferred IStao/e no voting rights.
Our Series A Preferred Stock is not listed on agusties exchange or quoted in any automated dgatgation system.
Equity Units

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

* acontract to purchase shares of our Class A Con8tmrk, which we refer to as the stock purchaséraots; anc
* a$25 ownership interest in our 3.84% senior ndtess2009, which we refer to in this section asrbies.

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

Initially, interest on the notes will be payableagerly at the annual rate of 3.84% of the princgraount of the notes, to, but excluding
May 16, 2007, the purchase contract settlement Watehave recorded the estimated present valueni8@n, of the contract adjustment
payments on the stock purchase contracts as dbdities with a decrease in additional paid-irpital. When we make contract adjustment
payments, they will be charged to other liabilitiasd we will accrue interest expense on the unipaliance at the rate of 3.84% per year.

The notes will be remarketed to new purchasers idieway prior to the purchase contract settlemaite do generate the cash necessary
for the holders of Corporate Units to satisfy thatigations to purchase our Class A Common stagkymant to the stock purchase contracts.
The interest rate on the notes will be reset inréimearketing to whatever interest rate is necedsairyduce purchasers to purchase all the notes
remarketed at 100% of their principal amount.
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(13) Stockholders’ Interest

In connection with our corporate reorganization,reeeived capital contributions from and paid dérids to our parent and completed
other transactions that impacted our stockholdatstest. The following presents a summary of dtytivn stockholders’ interest in the six
months ended June 30, 2004.

Accumulated

Nonowner
Changes in ; Total
Stockholders’ Es:ﬁmgg Stockholders’
Paiq-in
(Dollar amounts in millions) Capital Interest Interest
Balances as of December 31, 2( $8377 $ 1672 $5751 $ 15,80(
Dividends and other transactions with stockholt 2,22 (34 (6,199 (4,017
Changes other than transactions with stockholt
Net earning: — — 54C 54C
Net unrealized gains (losses) on investment séesl — (1,319 — (1,319
Derivatives qualifying as hedg — 89 —
Foreign currency translation adjustme — (293 — (23)
Total changes other than transactions with stocidre — — — (712)
Balances as of June 30, 2C $10,59¢ $ 38€ $ 92 $ 11,07:

(14) Related Party Transactions

In connection with the IPO, we entered into a ntaasgeeement and a number of other agreements \iitfoGthe purpose of
accomplishing our separation from GE, transferthmgbusinesses to us and setting forth variousensagoverning our relationship with GE
while GE remains a significant stockholder in oampany. These agreements govern the relationshigebe GE and us and provide for the
allocation of employee benefit, tax and other litibs and obligations attributable or related &ipds or events prior to and in connection with
the IPO. In addition, a number of the existing agrents between us and our subsidiaries and GEsasdlisidiaries relating to various aspects
of our business remain in effect following the IPO.

We entered into a transition services agreemeft @i in connection with the IPO to provide eacteotlon a transitional basis, certain
administrative and support services and othertassis in the U.S. consistent with the servicesigext/before the separation. To comply with
European regulatory requirements, we entered istEparate transition services agreement relatit@gutsition services in Europe with respect
to our European payment protection insurance bssiriehe types of services to be provided undeEthiepean transition services agreement
are substantially similar to the services to bevigeed under the U.S. transition services agreeniamsuant to the Transition Services
Agreement, we will provide GE various servicestedeto the businesses not transferred to us tlthtdeeived services from GEFAHI prior to
the separation, including information systems agigvork services, legal services and sourcing supfd will provide services to us,
including:

» treasury, payroll and other financial related seesj

* human resources and employee bene

* legal and related service

» information systems, network and related servi

* investment service:

» corporate services; al

e procurement and sourcing supps
We also will provide each other, on a transitidmasis, additional services that GE and we may ifyethiring the term of the agreement.
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Certain of our insurance subsidiaries are partiesMestment management and services agreemeht&EitAsset Management, Inc.
(“GEAM"), a GE-owned provider of investment managarservices, that were amended in connectionth@hPO. We have agreed to pay
GEAM a management fee for these services on aeqlyabiasis equal to a percentage of the valueettisets under management to be paid
quarterly in arrears. The percentage is establighedally by agreement between GEAM and us anmdésded to reflect the cost to GEAM of
providing its services.

We entered into the Tax Matters Agreement in cotimeavith the IPO. The Tax Matters Agreement, amotiger things, governs our
continuing tax sharing arrangements with GE regptonpre-separation periods, and also allocatgmresbility and benefits associated with the
elections made in connection with our separatiomfGE. The Tax Matters Agreement also allocatdgsigbligations and responsibilities in
connection with certain administrative matterstietato taxes (See Note 10).

As part of the consideration for the assets tadresferred to us in connection with our corporaterganization, we issued to GEFAHI a
$550 million Contingent Note, which is a non-intrbearing note that matures on May 24, 2005. TéwtiGgent Note is a general unsecured
obligation of our company and is subordinated ghtiof payment to all of our existing and futuraise indebtedness. The note will be repaid
solely to the extent that statutory contingenceress from our U.S. mortgage insurance businesgdass of $150 million are released and
paid to us as a dividend. The release of thesevesand payment of the dividend by our U.S. mag#gasurance business to us are subject to
statutory limitations, regulatory approval and #iiesence of any impact on our financial ratingduidiog both insurance subsidiary financial
strength ratings and our senior unsecured debiteegihgs. If regulatory approval has been obtdibg May 24, 2005 but our financial ratings
have not been affirmed, the Contingent Note magxtended for a period up to 12 months from such,dabecessary, to obtain rating agency
affirmation. We will be required to repay on May, 2005 the portion of the principal amount of then@ngent Note for which we have
received the required regulatory approvals andigadigency affirmations. If rating agency affirmatiof our financial ratings is not obtained in
respect of the unpaid principal balance of the ®geit Note during the extended period, the unpaldnce of the Contingent Note will be
canceled. We will record any portion of the ConéingNote that is canceled as a capital contribution

(15) Operating Segment Information

We conduct our operations through five businesmeags: (1) Protection, which includes our life iremwce, lon-term care insuranc
group life and health insurance and European paypretection insurance; (2) Retirement Income ane$tments, which includes our fixed,
variable and income annuities, variable life insiweg asset management and specialized produdtsjiimg guaranteed investment contracts
(“GICs”), funding agreements and structured settlementdi@B)gage Insurance, which includes our mortgageransce products that facilite
homeownership by enabling borrowers to buy homdis liv-down-payment mortgages; (4) Affinity, incledlin our results prior to the
completion of our corporate reorganization, whictiudes life and health insurance and other firanprioducts and services offered directly to
consumers through affinity marketing arrangemeritis v/ variety of organizations, an institutionat@lsmanagement business and several
small businesses that are not part of our coreingdwusiness; and (5) Corporate and Other, whictsists primarily of net realized investment
gains (losses), most of our interest and othenfiitey expenses, unallocated corporate income goehees, and the results of several small,
non-core businesses that are managed outside opeuating segments.
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The following is a summary of segment activity:

(Dollar amounts in millions)

Revenues

Protection

Retirement Income and Investme
Mortgage Insuranc

Affinity

Corporate and Othe

Total Revenue

Net earnings (losses) from continuing operation
Protection

Retirement Income and Investme

Mortgage Insuranc

Affinity

Corporate and Othe

Total net earnings from continuing operatit

(Dollar amounts in millions)

Revenues

Protection

Retirement Income and Investme
Mortgage Insuranc

Affinity

Corporate and Othe

Total Revenue

Net earnings (losses) from continuing operation
Protection

Retirement Income and Investme

Mortgage Insuranc

Affinity

Corporate and Othe

Total net earnings from continuing operatis

19

Three Months
Ended June 30,

2004

$1,517
962
26¢€

79

93
$2,917

$ 12¢
47
114
(12)
(10)

$ 26¢

2003

$1,55¢
93(
24z
14&
(6)
$2,86¢

$ 131
55
114

11
(46)

$ 26t

Six Months Ended

June 30,
2004 2003
$3,08:  $3,02¢
1,93¢ 1,88¢
52¢ 46¢
21¢ 282
17C 31
$5,93¢  $5,69¢
$ 25 $ 262
78 97
217 19¢
(14) 11
(6) (50)
$ 52& $ 51¢
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The following is a summary of total assets by ofiegasegment:

December 31

. . June 30,

(Dollar amounts in millions) 2004 2003
Assets

Protection $30,0841 $ 29,25:
Retirement Income and Investments 55,66¢ 55,61+
Mortgage Insuranc 6,192 6,11(
Affinity — 2,31t
Corporate and othe 6,957 10,13¢
Total asset $98,90¢ $ 103,43:

@ Includes a reinsurance recoverable of $1.5 biltind $15.0 billion for the Protection and Retiremiacbme and Investments segments,
respectively, related to the Reinsurance Transagftiiscussed in Note
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ltem 2. Managemen’s Discussion and Analysis of Financial Conditionsral Results of Operations

The following discussion and analysis of our finahcondition and results of operations should kad in conjunction with ot
unaudited historical combined financial statemeartd related notes as well as the pro forma finahciformation and related notes included
herein.

Cautionary note regarding forward-looking statemens

This report contains certain “forward-looking statnts” within the meaning of the Private Securitiggyation Reform Act of 1995.
Forward-looking statements may be identified bydgogsuch as “expects,” “intends,” “anticipates,”dps$,” “believes,” “seeks,” “estimates,”
“will,” or words of similar meaning and include, toare not limited to, statements regarding theamktlfor our future business and financial
performance. Forward-looking statements are basedamagement’s current expectations and assumptidmsh are subject to inherent
uncertainties, risks and changes in circumstari@sare difficult to predict. Actual outcomes aerdults may differ materially due to global
political, economic, business, competitive, markegulatory and other factors, including the foliog:

* Risks relating to our businesses, including iedgerate fluctuations, downturns and volatilityeuity markets, defaults in portfolio
securities, downgrades in our financial strengtth eredit ratings, unexpected changes in mortatity morbidity rates, accelerated
amortization of deferred acquisition costs and gmesalue of future profits, impairment of the valof goodwill, decreases in the
volume of mortgage originations, increases in magtginsurance cancellations, increases in thefusgptive reinsurance in the
mortgage insurance market, the influence of largetigage lenders and investors, foreign exchangefltattuations, insufficiency of
reserves, legal constraints on dividend distrimgiby subsidiaries, illiquid investments, competitiinability to attract or retain
independent sales intermediaries and dedicated spéialists, defaults by counterparties, regolagstrictions on our operations
and changes in applicable laws and regulationg] legregulatory actions, political or economictatslity and the threat of terrorisi
and

» Risks relating to our separation from GE, inchglthe loss of benefits associated with GE’s braamdl reputation, our need to
establish our new Genworth brand identity quickig @ffectively, our inability to present financiaformation in SEC filings that
accurately represents the results we would havieweth as a stand-alone company, the possibilityvtieawill not be able to replace
services previously provided by GE on comparalimse uncertainty of amounts and timing of paymémés we have agreed to m:
to GE under our tax matters agreement and othderaatlating to that agreement, potential cordflaftinterest with GE and GE'’s
engaging in the same type of business as we dwifuture.

We undertake no obligation to publicly update amyfard-looking statement, whether as a result of imormation, future developments or
otherwise.

Overview
Our business

We are a leading insurance company in the U.Sh aitexpanding international presence. We have thperating segmer—Protection
Retirement Income and Investments, and Mortgag&rénse.

» Protection. We offer U.S. customers life insurance, long-tearednsurance and, for companies with fewer th@Ademployees,
group life and health insurance. In Europe, werdfieropean payment protection insurance, whichshetmsumers meet their
payment obligations in the event of illness, invdary unemployment, disability or death. For theeéhmonths ended June 30, 2004
and 2003, our Protection segment had pro forma eegnet earnings of $129 million and $129 millieespectively. For the six
months ended June 30, 2004 and 2003, our Protesgtipment had pro forma segment net earnings of $@5an and $253 million,
respectively

* Retirement Income and I nvestments. We offer U.S. customers fixed, variable and inc@mnauities, variable life insurance, asset
management and specialized products, includingagui@ed investment contracts, funding agreementstanctured settlements. For
the three months ended June 30, 2004 and 200Reatirement Income and Investments segment hadopmeaf segment net earnings
of $45 million and $40 million, respectively. Fdretsix months ended June 30, 2004 and 2003, oueReint Income and
Investments segment had pro forma segment netnggrof $77 million and $66 million, respective
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* Mortgage I nsurance. We offer mortgage insurance products in the U.8nada, Australia, and Europe that facilitate honresrghip
by enabling borrowers to buy homes with low-dowtpant mortgages. For the three months ended Jurz08@ and 2003, our
Mortgage Insurance segment had pro forma segméetngings of $114 million and $114 million, resipealy. For the six months
ended June 30, 2004 and 2003, our Mortgage Inseisegment had pro forma segment net earnings af $2lion and $199
million, respectively

We also have a Corporate and Other segment, whbitsists primarily of net realized investment gdinsses), most of our interest and
other financing expenses, unallocated corporatenigcand expenses (including amounts accrued ilersetht of class action lawsuits), and the
results of several small, non-core businessestieatnanaged outside of our operating segmentghEdhree months ended June 30, 2004 and
2003, our Corporate and Other segment had pro fsegment net loss of $(27) and $(41), respectiay the six months ended June 30, Z
and 2003, our Corporate and Other segment hacdbpmafsegment net loss of $(29) million and $(47)iom, respectively.

Our corporate reorganization

We were incorporated in Delaware on October 233208@reparation for our corporate reorganizatiod the IPO. In connection with t
IPO, we acquired substantially all of the assetsleilities of GEFAHI. GEFAHI is an indirect suldgary of GE and prior to the completion
the IPO, was a holding company for a group of camgsathat provide life insurance, long-term casunance, group life and health insurance,
annuities and other investment products and U.$tgage insurance. We also acquired certain otlserramce businesses that were owned by
other GE subsidiaries but managed by members db#mvorth management team. These businesses irintedeational mortgage insurance,
European payment protection insurance, a Bermudswer and mortgage contract underwriting. In aderstion for the assets that we
acquired and the liabilities that we assumed imeation with our corporate reorganization, we isstteGEFAHI 489.5 million shares of our
Class B Common Stock, $600 million of our Equityitdn$100 million of our Series A Preferred Stoak$2.4 billion note and the $550 milli
Contingent Note.

Our historical and pro forma financial information

The historical combined financial information haseh derived from our combined financial statememtsch have been prepared as if
Genworth had been in existence throughout all egleperiods. Our historical combined financial imfiation and statements include all
businesses that were owned by GEFAHI, including¢htbat were not transferred to us in connectigh wir corporate reorganization, as well
as the other insurance businesses that we acdtiradther GE subsidiaries in connection with oorporate reorganization. In addition to our
three operating segments and our Corporate and €¢genent, our historical combined financial statata also include the results of (1) the
Partnership Marketing Group business, which offi@sand health insurance, auto club membershipsatimer financial products and services
directly to consumers through affinity marketingassngements with a variety of organizations, (2)retitutional asset management business
owned by GEFAHI, and (3) several other small busies owned by GEFAHI that are not part of our omigoing business.

We did not acquire the Partnership Marketing Grbusiness, the institutional asset management kassorethese other small businesses
from GEFAHI, and their results are presented aspargte operating segment under the caption Affinit

Our historical combined financial statements atsziude our Japanese life insurance and domesticaautt homeowners’ insurance
businesses, which we sold on August 29, 2003, dridhware presented in our historical combined fii@statements as discontinued
operations.
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The unaudited pro forma information presented ergflect our historical combined financial infortiwa, as adjusted to give effect to
the reinsurance transactions, the transactionsded in our corporate reorganization, and the dtlaesaction described in the notes to the pro
forma financial statements under “Notes to Pro FoRimancial Information,” as if each had occurredfJanuary 1, 2003.

Revenues and expenses
Our revenues consist primarily of the following:
» Protection . The revenues in our Protection segment consisigoly of:

. net premiums earned on individual life, individllang-term care, group life and health and Europgayment protection
insurance policies

. net investment income on the separate investpmtfiolio held by our European payment protectiosurance business or
allocated to this segme's other lines of business; a

. policy fees and other income, including fees fortaldy and surrender charges primarily from ungatife insurance policie:
and other administrative charg

» Retirement Income and I nvestments . The revenues in our Retirement Income and Investeisegment consist primarily «
. net premiums earned on income annuities and stedgettlements with life contingenci
. net investment income allocated to this segmenmt;

. policy fees and other income, including surrenderges, mortality and expense charges, investmanagement fees al
commissions

» Mortgage I nsurance . The revenues in our Mortgage Insurance segmersistqprimarily of:
. net premiums earned on mortgage insurance pol
. net investment income on the segn’'s separate investment portfolio; &
. policy fees and other income, including fees framtcact underwriting service

»  Corporate and Other . The revenues in our Corporate and Other segnoasist primarily of:

. net premiums, policy fees and other income fromittkarance businesses in this segm
. unallocated net investment income; :
. net realized investment gains (loss:

We allocate net investment income from our Corpoeatd Other segment to our Protection (except EBamopayment protection
insurance) and Retirement Income and Investmegtaeets using an approach based principally upoimthestment portfolio established to
support each of those segments’ products and &tgeipital levels. We do not allocate net investiresome from our Corporate and Other
segment to our Mortgage Insurance segment or t&ortopean payment protection insurance productinvitte Protection segment, because
they have their own separate investment portfolos, the net investment income from those portfakareflected in the Mortgage Insurance

and Protection segment results. In our historioatlined financial statements, we allocated netdtment income to our Affinity segment in
the same manner that we allocated these itemsrtBrotection and Retirement Income and Investmssgsnents.

All net realized investment gains (losses) areecld in the Corporate and Other segment and arefhected in the results of any of our
other segments.
Our expenses consist primarily of the following:
» benefits provided to policyholders and contractbaddand changes in reserv
» interest credited on general account balar
» underwriting, acquisition and insurance expensesiding commissions, marketing expenses, pdaitg contract servicing costs,
overhead and other general expenses that are pitdlzzed (shown net of deferrals
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« amortization of deferred policy acquisition costsl @ther intangible asse’
» interest and other financing expenses;
* income taxes

We allocate corporate expenses to each of our tipgrsegments based on our relative equity investrimethat segment.

Critical accounting policies

There are several accounting policies that we demngbd be particularly critical to an understandifigour financial statements because
their application places the most significant dedsaon our ability to judge the effect of inherenilycertain matters on our financial results:
reserves, deferred acquisition costs (DAC), pregalue of future profits (PVFP), goodwill impairntemaluation of investment securities and
impairment of investment securities. For a disaussif each of these policies, please see the diggusntitled “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiiems — Overview — Critical Accounting Policiesintained in our registration statemen:
Form S-1 filed in connection with our recent semiotes offering (SEC File number 333-116069). Hoofathese critical accounting policies,
we caution that future events rarely develop eyatlforecasted, and our managements’ estimatesegaire adjustment.

Pro Forma Financial Information

The unaudited pro forma statements of earningsnmdtion included herein reflects our historical doned statements of earnings
adjusted to give effect to the transactions deedrih the notes hereto as if each had occurrefl Fanoary 1, 2003.

A pro forma statement of financial position is potsented because all of the pro forma adjustnrelgtte to transactions that were
completed before June 30, 2004. Accordingly, tlaeeeno pro forma adjustments to our historical coend statement of financial position at
June 30, 2004.

The unaudited pro forma financial information iséd upon available information and assumptionsviledbelieve are reasonable, is for
illustrative and informational purposes only andds intended to represent or be indicative of whatresults of operations would have been
had the transactions described above occurredeodates indicated. The unaudited pro forma findmtiarmation also should not be
considered representative of our future resultpefrations.
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PRO FORMA FINANCIAL INFORMATION

Three months ended June 30, 2004

Pro forma Pro forma
adjustments - Pro forma adjustments -
excluded adjustments - capital
o ~assets and reinsurance structure
(Dollar amounts in millions) Historical liabilities (a) transactions (b) and other (c) Pro forma
(Unaudited)
Revenues:
Premiums $ 1,70¢ $ (26) $ (42) $ — $ 1,64(
Net investment incom 1,001 (10 (17¢) — 81t
Net realized investmel 8 2 — — 6
Policy fees and other incon 20C (36) (20 — 144
Total revenue 2,917 (74) (23¢) — 2,60t
Benefits and expenses
Benefits and other changes in policy rese| 1,29¢ (22 (16€) — 1,10¢
Interest credite: 354 — (30 — 324
Underwriting, acquisition, and insuran
expenses, net of deferri 47€ (44) (12 — 42C
Amortization of deferred acquisition costs ¢
intangibles 30E @7 (22) — 267
Interest expens 47 — — 12 59
Total benefits and expens 2,47¢ (83 (231) 12 2,17¢
Earnings from continuing operations before income
taxes 43¢ 9 @) (12 42¢
Provision for income taxe 171 3 3 3 16€
Net earnings from continuing operations $ 26€ $ 6 $ 4) $ 9) $ 261

See notes to pro forma financial information.
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(Dollar amounts in millions)

Revenues:

Premiums

Net investment incom

Net realized investment loss
Policy fees and other incon

Total revenue

Benefits and expenses

Benefits and other changes in policy rese|

Interest credite:

Underwriting, acquisition, and insuran

expenses, net of deferri

Amortization of deferred acquisition costs ¢

intangibles
Interest expens

Earnings from continuing operations before income

taxes

Total benefits and expens

Provision for income taxe

Net earnings from continuing operations

PRO FORMA FINANCIAL INFORMATION

Three months ended June 30, 2003

Pro forma

adjustments - Pro forma

excluded adjustments -

assets and reinsurance

Historical liabilities (a) transactions (b)

(Unaudited)
$ 1,69( $ (63) $ (47)
99t (19 (254)
(37) 3 12
21€ (65) (31)
2,86¢ (144 (320)
1,20z (33) (20%)
40€ = (66)
47¢€ (69) (22)
35¢ (23) (23)

27 — —
2,47( (125) (315)
394 (19) (5)
12¢ (9) ©)
$ 26F $ (10) $ @)

See notes to pro forma financial information.
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Pro forma
adjustments -
capital
structure and
other (c) Pro forma
$ — $ 1,58C
— 722
— (22)
— 12C
— 2,40(C
— 964
— 34C
— 38€
— 313
17 44
17 2,041
(17) 352
(6) 111
$ (12) $ 24z
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PRO FORMA FINANCIAL INFORMATION

Six months ended June 30, 2004

Pro forma Pro forma
adjustments - Pro forma adjustments -
excluded adjustments - capital
assets and reinsurance structure
(Dollar amounts in millions) Historical liabilities(a) transactions (b) and other (c) Pro forma
(Unaudited)
Revenues:
Premiums $ 3,43( $ (80) $ 91 $ — $ 3,25¢
Net investment incom 2,03¢ (28) (423) — 1,587
Net realized investment gai 24 3 — — 21
Policy fees and other incon 44¢ (103 (50 — 29:
Total revenue 5,93¢ (2149 (564) — 5,16(
Benefits and expenses
Benefits and other changes in policy rese| 2,64¢ (71 (381) — 2,192
Interest credite: 75C — (96) — 654
Underwriting, acquisition, and insuran
expenses, net of deferri 984 (1179) (33 — 834
Amortization of deferred acquisition costs ¢
intangibles 65C (46) (52) — 554
Interest expens 94 — — 26 12C
Total benefits and expens 5,122 (234 (561) 26 4,35:
Earnings from continuing operations before income
taxes 81€ 20 3 (26) 807
Provision for income taxe 28¢ 13 3 8 29C
Net earnings from continuing operations $ 52¢ $ 7 $ — $ (18) $ 517

See notes to pro forma financial information.
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PRO FORMA FINANCIAL INFORMATION

(Dollar amounts in millions)

Revenues:
Premiums
Net investment incom
Net realized investment loss
Policy fees and other incon

Total revenue:

Benefits and expenses
Benefits and other changes in policy rese|
Interest credite:
Underwriting, acquisition, and insurance expensespf
deferrals
Amortization of deferred acquisition costs and mgfibles
Interest expens

Total benefits and expens

Earnings from continuing operations before incomedxes
Provision for income taxe

Net earnings from continuing operations

Six months ended June 30, 2003

Pro forma
adjustments
Pro forma
;g:gg(iﬁ% Pro forma adjustments
Historical liabilities (a) a?gi’ﬁtsnl]fargzé s-tft?cgll;?é Pro forma
transactions (b) and other (c)
(Unaudited)

$ 3,277 $ (@121 % 98 $ — $ 3,05¢
1,987 (35) (50€) — 1,44%
(16) 3 11 — 2

447 (130) (62) = 25E
5,69t (282) (65€) = 4,75¢
2,45¢ (84) (411) — 1,96(
81t — (132) — 682
964 (134) (40) — 79C
65¢ (49) (46) — 564

54 — — 33 87
4,947 (267) (62€) 33 4,08¢
74¢ (16) (29) (33) 67C
22¢ (6) (12) (12) 19¢

$ 5i1¢ $ @) 3 an s (1) $ 47

See notes to pro forma financial information.
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Notes to Pro Forma Financial Information

(@) Reflects adjustments to exclude amounts includexdliirhistorical combined earnings relating to @jtain businesses (formerly repor
in our Affinity Segment) and certain investmenttparships, which in each case were not transfeored, and (2) net realized investm
(gains) losses and related tax benefit arising fsatas of Affinity segment assets that were redi@éh our Corporate and Other Segm

(b) Reflects adjustments to record the effects of #iresurance transactions we entered into with, heddlated contribution we made
UFLIC, an indirect subsidiary of GE. As part of $keeransactions, we ceded to UFLIC all of our ireéostructured settlement contracts,
substantially all of our in-force variable annuityntracts, and a block of long-term care insurgutigies that we reinsured from
Travelers in 2000, and we assumed from UFLIC albtfdMedicare supplement insurance, all effectisofJanuary 1, 2004. The
unaudited pro forma financial information giveseetfto the reinsurance transactions as if eachretas of January 1, 2003 and
excludes the effects of all ceded reinsured cotgrhat were issued before January 1, 2003. We ¢tavinued to sell variable annuities
and structured settlements after completion oféiiresurance transactions and are retaining thabésss for our own account, subject to
third party insurance in the ordinary course ofibess. As a result, our unaudited pro forma finalniaformation reflects premiums and
fees from these products issued after January(3,2¥en though variable annuities and structuetitbsnents issued during 2003 are
included in the blocks of policies reinsured to WELOur pro forma financial information excludeg timpact of the entire block of long-
term care insurance policies that we ceded to UFdd@e did not issue any new policies for this blioc2003, and we will not issue any
in the future.

(c) Reflects adjustments for changes in our capétbn to exclude the impact of commercial papbnrt-term borrowings from GE Capital
and derivatives that were not transferred to usaaadexcluded from our historical combined statenoéfinancial position at June 30,
2004, and to include the impact of the issuancg66D million of our 6.00% Equity Units and $100 liih of our 5.25% mandatorily
redeemable Series A Cumulative Preferred Stock bbivhich were completed on May 28, 2004, theadsse of 3, 5, 10 and 30 year
notes totaling $1.9 billion which was completedeld®, 2004, and the issuance of $500 million of memtial paper which was
completed June 14, 2004, as well as interest expeteted to the accretion of our obligation to @ider the Tax Matters Agreement and
the tax impacts resulting from these changes ircapitalization

Net operating earnings

The following table presents our pro fori“net operating earnin” for the thre- and si>-month periods ended June 30, 2004 and 2
“Net operating earnings” is a non-GAAP financialasere that we define as pro forma net earnings d@ntinuing operations, excluding pro
forma after-tax net realized investment gains asdds (which can fluctuate significantly from pdrto period), changes in accounting
principles and non-recurring, infrequent or unusteahs. There were no noeeurring, infrequent or unusual items excludednfiaro forma ne
operating earnings in the three- and six-month®gsrended June 30, 2004 and 2003, except for arfifién tax charge arising from our
separation from GE.

Management believes that analysis of net operamgings enhances understanding and comparaliltgriormance by highlighting
underlying business activity and profitability deig. However, net operating earnings should netdeged as a substitute for net earnings in
accordance with GAAP. In addition, our definitiohnet operating earnings may differ from the defams of similar measures used by other
companies. The table below provides a reconciliatibhistorical and pro forma net operating earsitgghistorical and pro forma net earnings.
The term “net operating loss” is also a non-GAARaficial measure and has a meaning analogous togeeting earnings.”
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RECONCILIATION OF COMPANY NET EARNINGS TO PRO FORMA NET OPERATING EARNINGS

(Dollar amounts in millions, except per share amouis)

Net earnings

Net earnings from discontinued operati

Gain on sale of discontinued operatit

Cumulative effect of accounting change, net of &
Net earnings from continuing operations

Excluded assets and liabilities |

Reinsurance transactions

Capital structure and other (

Pro forma net earnings from continuing operations

Net realized investment (gains) losses on investspeet of taxe
One-time taxes charge relating to initial public offegi

Pro forma net operating earnings

Net earnings per share
Basic

Diluted

Net earnings from continuing operations per shart
Basic

Diluted

Pro forma net earnings from continuing operations r share
Basic

Diluted

Pro forma net operating earnings per share
Basic

Diluted

Pro forma shares outstanding:
Basic
Diluted

See notes to pro forma financial information.
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Three months ended

Six months ended

June 30, June 30,
2004 2003 2004 2003
(Unaudited)

$ 26¢ $ 364 $ 54C $ 69t
— (99 — (17€)

— — ) —

— — (5) —
26¢& 26E 52¢ 51¢
6 (10) 7 (10)
(4) (2) — (17)
9 (11) (18) (21)
261 242 517 471
(4) 14 (14) 1

22 — 22 —

$ 27¢ $ 25€ $ 52t $ 472
$ 0.5¢ $ 0.74 $ 1.1C $ 1.4z
$ 0.5E $ 0.74 $ 1.1C $ 1.42
$ 0.5¢ $ 0.54 $ 1.0¢ $ 1.0¢
$ 0.5t $ 0.54 $ 1.0¢ $ 1.0¢€
$ 0.5: $ 0.4¢ $ 1.0¢ $ 0.9¢
$ 0.5¢ $ 0.4¢ $ 1.0t $ 0.9¢
$ 0.57 $ 0.5z $ 1.07 $ 0.9¢
$ 0.57 $ 0.52 $ 1.07 $ 0.9¢
489.t 489.t 489.t 489.t
490.¢ 490.¢ 490.¢ 490.¢
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Recent business trends and conditions
The following business trends and conditions haagt d significant impact on our products duringgbhdods covered by this repo

Life insurance Regulation XXX, which was adopted by nearly #dites as of January 1, 2001, requires insurerst&bksh additional
statutory reserves for term and universal life iagge policies with long-term premium guaranteesekponse to this regulation, we increased
new business term and universal life insurancesiat reserves, implemented reinsurance and capaabgement actions and increased our
premium rates for term life insurance products iarh 2003. This rate increase contributed to Iadeen life insurance sales in 2003 and the
first six months of 2004. Our annualized first-ypaemiums and deposits for term life insurance poteldecreased by 26% from $31 million
for the three months ended June 30, 2003 to $2®mfbr the three months ended June 30, 2004 gr2Pho from $63 million for the six
months ended June 30, 2003 to $49 million for tkeronths ended June 30, 2004. Our pricing, regrste and capital management actions in
response to Regulation XXX have collectively endhis to improve our new business returns on e@uitly in November 2003 and June 2004,
to decrease our premium rates for term life inscegproducts. We believe these price decreaseshergetith distribution penetration initiatives
will lead to an increase in term life insuranceesasver time.

Long-term care insuranceln the third quarter of 2003, we started selling newest long-term care insurance products ecged states.
These products were priced to achieve higher tadgetturns. Our pricing strategy for these prodwdtsng with declines in overall industry
sales, have contributed to lower sales in recendge Our annualized first-year premiums for Idegm care insurance products decreased by
34% from $59 million for the three months endedel@, 2003 to $39 million for the three months ehdiene 30, 2004 and by 34% from $119
million for the six months ended June 30, 200376 fillion for the six months ended June 30, 2004.are continuing to seek regulatory
approvals to begin selling these products in aolditi states, and we expect that their introdudtibmthose states may have a similar adverse
impact on sales in the near term. We believe thapdcing strategy is appropriate and, coupledweitpanded distribution initiatives, will lead
to increased sales and net earnings over time.

European payment protection insurande the last several years, our payment protedtisarance business has expanded as a result of
our strategy to enter additional markets in ComtiaeEurope and Ireland and to develop new relatigos with distributors in those markets.
As a result, our gross written premiums in ConttabBRurope and Ireland increased by 24% from $1iflomfor the three months ended June
30, 2003 to $216 million for the three months endiede 30, 2004 and by 42% from $306 million for$hemonths ended June 30, 2003 to
$435 million for the six months ended June 30, 2004he U.K., consistent with our capital reallboa strategy, we did not renew
arrangements with our largest distributor of payhpratection insurance (as measured by gross wiittemiums) when these arrangements
expired at the end of 2003. As a result, our gradsen premiums in the U.K. decreased by 47% f&849 million for the three months ended
June 30, 2003 to $186 million for the three momthded June 30, 2004 and by 56% from $723 milliarife six months ended June 30, 2003
to $318 million for the six months ended June 3M4L We expect that the combination of these gtiasewill result in our premium revenue
declining over the near term as capital is redegdlapto higher return markets.

Annuities, GICs and other investment produd@ir deposits in fixed annuities increased by 18@%h $133 million for the three months
ended June 30, 2003 to $372 million for the threatims ended June 30, 2004 and by 80% from $43%miibr the six months ended June 30,
2003 to $783 million for the six months ended J88e2004. This increase was driven primarily byass in a new fixed annuity product that
we introduced in 2004. Sales of income annuitiesefesed by 8% to $164 million for the three morthded June 30, 2004 from $177 million
for the three months ended June 30, 2003, primdtig/to the realignment of wholesaling activitigsabkey distributor. We believe that a
gradual increase in market interest rates, sud¢tas®ccurred during the first half of 2004, wilvkaa favorable impact on consumer deman
fixed deferred annuities and income annuities.

Our new deposits in variable annuities decreasesby from $629 million for the three months endedel30, 2003 to $277 million for
the three months ended June 30, 2004 and by 46%%%$10059 million for the six months ended JuneZBM3 to $569 million for the six
months ended June 30, 2004, which we believe vidsaable to a market shift to variable annuitpgucts with certain guaranteed benefit
features that we chose not to offer. We recentlp@uced new, competitive retirement income proslwgth selective benefit guarantees that
meet our risk management disciplines and that vpe@will contribute to increased deposits in Valgaannuities over time.
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Our deposits in spread-based institutional proddetseased by 36% from $658 million for the thremths ended June 30, 2003 to $421
million for the three months ended June 30, 20@4narily as a result of uneven flows from large tants.

Mortgage insurancelhe increase in interest rates in 2004 has ledviel demand for new mortgages and, consequentistgege
insurance in the U.S. Due to this increase in ratesdevelopments in the captive reinsurance agrargts described below, our U.S. new
insurance written decreased by 54% from $17.70bilfor the three months ended June 30, 2003 tol$llidn for the three months ended June
30, 2004. In contrast to this year’s increase imtgage interest rates, historic low interest rate2002 and 2003 generated significant
refinancing activity. As a result of the significarfinancing activity in 2002 and 2003, as of J80e2004, approximately 80% of our U.S. risk
in force had not yet reached its anticipated higbkesm frequency years, which is generally betwsenthird and seventh year of the loan. We
expect our loss experience on these loans wilkeme as policies continue to age.

Increased interest rates have also had a positipadt on persistency: U.S. lapse rates decreaseddt % for the three months ended
June 30, 2003 to 42% for the three months endeel 30n2004. We expect the continued rising intewstenvironment to further improve
persistency, while decreasing new mortgage originatand new mortgage insurance written.

Many large U.S. mortgage lenders whose policiegnsere have developed reinsurance operations thaide for net premium cessions
from mortgage insurers of 25% to 40%. Startingpie 2003, we generally sought to exit or restrectuportion of our excess-of-loss risk
sharing arrangements with premium cessions in exaEe25% to improve profitability. This resultedarsignificant reduction in business from
several of these lenders, which caused a decrnease IU.S. mortgage insurance business. We thewnakrated these relationships on a case-
by-case basis assessing various factors, incluiding terms, attachment points and quality offpbos. As a result, some of these
arrangements were reinstated or restructured amma that allows us to achieve acceptable returrseXpect to recapture a portion of this lost
business over time. In addition, we believe U.Srtgage insurance growth has been adversely impagtéoke increased use of simultaneous
second mortgages, and we have recently introdueadonoducts that we believe will help us competéhthis alternative to mortgage
insurance over time.

Our international mortgage insurance business datintied to expand and has had an increasinglyip@&inpact on our financial
condition and results of operations. Our internaicnew mortgage insurance written increased by G2P% after excluding the effects of
changes in foreign exchange rates) from $7.7 hillar the three months ended June 30, 2003 to $fittidn for the three months ended June
30, 2004 and by 69% (40% after excluding the effeftchanges in foreign exchange rates) from $tilién for the six months ended June
2003 to $23.5 billion for the six months ended J88e2004. We expect that the growth of our intéamal mortgage insurance business will
continue to contribute an increasing portion of mtal revenues and profits.
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Historical Combined and Pro Forma Results of Operabns

The following table sets forth our historical coméd and pro forma results of operations. The pnmé#&ofinancial information reflects o
historical results of operations as adjusted tecethe various adjustments described in the Nwté¥o Forma Financial Information set forth
above. The pro forma financial information prindipaeflects the exclusion from our results of ogt@wns of the structured settlement, variable
annuity and long-term care insurancdaonce blocks that we ceded to UFLIC in connectigthvthe reinsurance transactions; the exclusiom
our results of operations of certain businessedyding the Affinity segment, and other assets léatlities of GEFAHI that were not
transferred to us in connection with our corporatarganization; the inclusion in our results of ig@ns of incremental interest expense
associated with the consideration that we issu€alEBAHI in connection with our corporate reorgatima, including $600 million of our
Equity Units, $100 million of our Series A PrefarBtock, the $550 million Contingent Note; the &ste of $500 million of commercial
paper; and the issuance of an aggregate of $li@nbdf our 3-, 5-, 10-, and 30-year senior nof® forma revenues and benefits and expense:
are lower than our historical revenues and benafitexpenses primarily as a result of the exalusfadevenues and expenses related to the
reinsured blocks of business and the Affinity segine

Historical Pro forma
Three months endec Six months endec Three months endec Six months endec
June 30, June 30, June 30, June 30,
(Dollar amounts in millions) 2004 2003 2004 2003 2004 2003 2004 2003
Revenues:
Premiums $1,70¢ $1,69C $3,43C $3,277 $1,64( $1,58( $3,25¢ $3,05¢
Net investment incom 1,001 99t  2,03¢ 1,98i 81t 722 1,587 1,44:
Net realized investment gains (loss 8 (37) 24 (16) 6 (22 21 2
Policy fees and other incon 20C 21¢€ 44¢€ 447 144 12C 29¢ 25k
Total revenue 2,91 2,86¢ 593t 5,69t 2,60t 2,40C 5,216( 4,75¢
Benefits and expenses
Benefits and other changes in policy rese| 1,29¢ 1,20z  2,64¢ 2,458 1,10¢ 964 2,19z 1,96(
Interest credite! 354 40€ 75C 81t 324 34C 654 683
Underwriting, acquisition and insurance expensespf
deferrals 47¢ 47€ 984 964 42( 38¢€ 834 79C
Amortization of deferred acquisition costs and mgfibles 30t 35¢ 65C 65¢ 267 313 554 564
Interest expens 47 27 94 54 59 44 12C 87
Total benefits and expens 2,47¢ 247C 5,12z 4,947 2,17¢ 2,047 4,35 4,08/
Earnings from continuing operations before incomedxes 43¢ 394 81¢€ T4¢ 42¢ 353 807 67C
Provision for income taxe 171 12¢ 28¢ 22¢ 16¢ 111 29C 19¢
Net earnings from continuing operations $ 26¢ $ 265 $ 52& $ 51¢ $ 261 $ 24z $ 517 $ 471

The historical revenues and benefits and expemsdld three and six months ended June 30, 206Midia the results of operations of
Affinity segment and the blocks of business thatreiasured with UFLIC through May 24, 2004, theedat our corporate reorganization.
These businesses were included in our resulthiéoentire three- and six-month periods ended JOn2®3.

Three Months Ended June 30, 2004 Compared to Three Months Ended June 30, 2003

PremiumsOur premiums consist primarily of premiums earnednalividual life, long-term care, group life anddith and payment
protection insurance policies, income annuities stnactured settlements with life contingencies araitgage insurance policies. Premiums
increased $18 million, or 1%, to $1,708 million the three months ended June 30, 2004 from $1,60mfor the three months ended June
30, 2003. This increase was primarily the resuli 870 million increase in our Retirement Incomé lErvestments segment and a $20 million
increase in our Mortgage Insurance segment offispait by a $43 million decrease in our Proteciegment and a $29 million decrease in our
Affinity segment. The increase in our Retirememome and Investments segment was primarily atatidatto an increase in premiums for
life-contingent structured settlements relating to nastridution agreements and a move to a more comEpricing structure. The increase
our Mortgage Insurance segment was primarily attable to an increase in international mortgagararsce business, which included positive
effects of changes in foreign exchange rates,gllgrtoffset by a decrease in our U.S. mortgagerarste business. The decrease in our
Protection segment relates primarily to our decisiot to renew
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certain distribution relationships in our Europgayment protection insurance business that digeatt our targeted returns on capital. The
decrease in our Affinity segment relates primatdlyur corporate reorganization.

Net investment incomBlet investment income represents the income eamexir investments. Net investment income incre&éed
million, or 1%, to $1,001 million for the three ntos ended June 30, 2004 from $995 million for tire¢ months ended June 30, 2003. This
increase in net investment income was primarilyrégeilt of a $1 billion, or 2%, increase in averagessted assets. This increase was offset in
part by a decrease in weighted average investmelalsy primarily attributable to investments in tHeS., to 5.49% for the three months ended
June 30, 2004 from 5.57% for the three months eddad 30, 2003.

Net realized investment gains (lossé&t realized investment gains (losses) consistaggrealized investment gains and gross realized
investment (losses), including charges relatednfzairments. Net realized investment gains (lossesgased $45 million to $8 million for the
three months ended June 30, 2004 from $(37) mifbonhe three months ended June 30, 2003. Fahtiee months ended June 30, 2004, ¢
realized gains and (losses) were $31 million ai&8¥nillion, respectively. The realized gains foe three months ended June 30, 2004
included $29 million from the sale of fixed matig and equity securities, and $2 million from tevation of derivative hedges, primarily
related to callable bonds. Realized losses fothttee months ended June 30, 2004 included losskk8ofillion from the sale of fixed maturi
and equity securities, $1 million from terminatiohhedges on fixed maturities, which were sold miyithe period, and $4 million of
impairments. These impairments were attributablfexesl maturities and equity securities ($3 milliand $1 million, respectively).

For the three months ended June 30, 2003, grossaegains and (losses) were $128 million and $)16illion, respectively. The
realized gains for the three months ended Jun2@IB included $77 million from the sale of fixed tonties, $35 million from the sale of
equity securities (including $11 million of currgngains), and $16 million from termination of dexiwe hedges, primarily related to callable
bonds. Realized losses for the three months endesl30, 2003 included losses of $46 million from #ale of fixed maturities, $33 million
from the sale of equity securities (including $4lio of currency losses), $4 million from termiiat of hedges on fixed maturities, which
were sold during the period, and $83 million of arments. These impairments were attributablexedfimaturities, equity securities and
partnership investments ($64, $18 and $1 milliespectively). The fixed maturities impairments wenenarily related to securities issued by
companies in the structured products, metals amihgnitransport and airline industries ($27, $1®a%d $6 million, respectively). The equity
securities impairments were related to common stockmutual fund investments ($12 and $6 milli@spectively).

Policy fees and other incomiolicy fees and other income consist primarily @$tof insurance and surrender charges assessed on
universal life insurance policies, fees assessadhagpolicyholders and contractholder accountesland commission income. Policy fees and
other income decreased $16 million, or 7%, to $2d0on for the three months ended June 30, 200mf6216 million for the three months
ended June 30, 2003. This decrease was primaelyesult of a $28 million decrease in our Affinsiggment, a $3 million decrease in our
Mortgage Insurance segment and a $2 million deergasur Protection segment, partially offset y1& million increase in our Retirement
Income and Investments segment. The decrease ifffimity segment relates primarily to the impadtour corporate reorganization. The
decrease in our Mortgage Insurance segment rgleitearily to lower contract underwriting fees doddwer U.S. refinancing activity. The
decrease in our Protection segment relates to highse rates in our group health and life insueangasiness partially offset by an increase in
third party administration fees. The increase inRatirement Income and Investments segment wagapity attributable to commission
income associated with increased sales of thirtypaioducts and administrative service fees rel&ealpool of municipal GICs issued by
affiliates of GE.

Benefits and other changes in policy reserBesefits and other changes in policy reserves sbpsimarily of reserve activity related to
current claims and future policy benefits on lifg-term care, group life and health and paymeatiggtion insurance policies, structured
settlements and income annuities with life contimges and claim costs incurred related to mortgagigrance products. Benefits and other
changes in policy reserves increased $94 milliol%, to $1,296 million for the three months endade 30, 2004 from $1,202 million for the
three months ended June 30, 2003. This increasgnvaarily attributable to a $50 million increasedur Retirement Income and Investments
segment, a $35 million increase in our Mortgageasce segment and a $12 million increase in ocoteBtion segment. The increase in our
Retirement Income and Investments segment was plynaéiributable to increased sales of life-cogemt structured settlements and income
annuities partially offset by the effects of a esdification of variable annuity sales induceméetsveen benefits and other changes in policy
reserves and underwriting, acquisition, and insteaxpenses net of deferrals relating to the adiogti SOP 03-1 on January 1, 2004. The
increase in our Mortgage Insurance segment wasapifinattributable to a lower amount
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of favorable loss development on prior year researed an increase in U.S. paid losses. The inciease Protection segment was primarily
attributable to the growth of our life and longrtecare insurance in-force blocks, partially offggtfavorable claims experience in our life
insurance business compared to the prior year.

Interest creditedinterest credited represents interest creditededwalb of policyholder and contract holder genecaicaunt balances.
Interest credited decreased $52 million, or 1394364 million for the three months ended June 804Xrom $406 million for the three
months ended June 30, 2003. This decrease wasrpyim#ributable to a $50 million decrease in &etirement Income and Investments
segment and a $2 million decrease in our Protesgment. The decrease in our Retirement Incoménaedtments segment was primarily
attributable to the impact of our corporate reoigation.

Underwriting, acquisition and insurance expenset,af deferralsnderwriting, acquisition and insurance expensesphdeferrals,
represent costs and expenses related to the aauesnd ongoing maintenance of insurance and tmes contracts, including commissions,
policy issue expenses and other underwriting ameige operating costs. These costs and expensestaoéamounts that are capitalized and
deferred, which are primarily costs and expensdshiwary with and are primarily related to the satel issuance of our insurance policies and
investment contracts, such as first year commissioexcess of ultimate renewal commissions andrgiblicy issue expenses. These costs
expenses were unchanged at $476 million for treethmonths ended June 30, 2004, compared to therntorths ended June 30, 2003.
Increases of $20 million in our Protection segnaerd $15 million in our Retirement Income and Inwestts segment were offset by decreases
of $18 million in our Affinity segment, $16 millioim our Mortgage Insurance segment and $1 millioaur Corporate and Other segment. The
increase in our Protection segment was primarthybattable to increased volume in continental Eeroffset by changes in foreign exchange
rates. The increase in our Retirement Income amesiments segment was primarily attributable tosased commission expense incurred on
our fee-based products and the reclassificatioraofble annuity sales inducements from undervgijtacquisition and insurance expense, net
of deferrals, to benefits and other changes ircpaotserves relating to the adoption of SOP 03-lasuary 1, 2004. The decrease in our
Affinity segment was primarily the result of ourrporate reorganization. The decrease in our Mogdagurance segment was primarily
attributable to lower mortgage refinancing activitythe U.S. and the effects of reduced underwgitiolume.

Amortization of deferred acquisition costs and ingiioles.Amortization of deferred acquisition costs and mgidles consists primarily of
the amortization of acquisition costs that are tediged and PVFP. Amortization of deferred acqigsittosts and intangibles decreased $54
million, or 15%, to $305 million for the three mbstended June 30, 2004 from $359 million for theemonths ended June 30, 2003. This
decrease was primarily attributable to a $75 millitecrease in our Protection segment and a $émillecrease in our Affinity segment,
partially offset by a $24 million increase in ouetiRement Income and Investments segment and alff@mincrease in our Mortgage
Insurance segment. The decrease in our Protecgment was primarily attributable to the run-offadblock of business in the U.K. that did
not meet our targeted return thresholds and loweegence gain adjustments in our universal lifeibeiss, partially offset by changes in
foreign currency rates. The decrease in our Affisggment was primarily attributable to the impzEfabur corporate reorganization. The
increase in our Retirement Income and Investmexgment was primarily attributable to improved spseand lower impairment charges on
investments. The increase in our Mortgage Insuraegenent primarily relates to growth in our inteim@al mortgage insurance business.

Interest expensénterest expense increased $20 million, or 74984t million for the three months ended June 304Z8@m $27 millior
for the three months ended June 30, 2003. Thigdser was primarily the result of interest expesse@ated with two securitization entities
that were consolidated in our financial stateméntnnection with our adoption of FIN 46, as wadlincreased average borrowings, partially
offset by lower interest rates on outstanding beings.

Provision for income taxesProvision for income taxes increased $42 milli@n33%, to $171 million for the three months endede 3(
2004 from $129 million for the three months endedel30, 2003. The effective tax rate increase®1t6% for the three months ended June 30,
2004 from 32.7% for the three months ended Jun@@B. The increase in effective tax rate was prilsndue to IPOrelated transaction taxe
principally with respect to the transfer to Genwaasf companies that were not subject to the elratimder section 338 of the Internal Revenue
Code, the loss of foreign tax benefits as a redithie separation from GE, a decrease in benefitsded to dividends received, and favorable
examination developments for the three months eddad 30, 2003, which did not recur for the thremtihs ended June 30, 2004.
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Net earnings from continuing operatiomMéet earnings from continuing operations increase@i®million, or 1%, to $268 million for the
three months ended June 30, 2004 from $265 mifbothe three months ended June 30, 2003. Thig#ser was primarily the result of an
increase of $36 million in our Corporate and Otseggment partially offset by a decreases of $23amilh our Affinity segment, $8 million in
our Retirement Income and Investments segment 2mdilion in our Protection segment.

Six Months Ended June 30, 2004 Compared to Six Months Ended June 30, 2003

PremiumsPremiums increased $153 million, or 5%, to $3,430an for the six months ended June 30, 2004 fi%8r277 million for the
six months ended June 30, 2003. This increase vimafily the result of an $89 million increase iardretirement Income and Investments
segment, a $45 million increase in our Protectegnsent, a $50 million increase in our Mortgage tagae segment and a $2 million increase
in our Corporate and Other segment partially offsed decrease in our Affinity segment. The incegasour Retirement Income and
Investments segment was primarily attributablertanarease in premiums for life-contingent incomeuities relating to new distribution
agreements and a move to a more competitive pratingture. The increase in our Protection segmweastprimarily attributable to an increase
in premiums from the in-force block of life insu@mbusiness partially offset by our decision natetwew certain distribution relationships in
our European payment protection insurance busihesslid not meet our targeted returns on capita increase in our Mortgage Insurance
segment was primarily attributable to growth in ouernational mortgage insurance business andffeets of changes in foreign exchange
rates. The decrease in our Affinity segment relptenarily to the impact of our corporate reorgatian.

Net investment incomBet investment income increased $51 million, or 832,038 million for the six months ended JuneZM4
from $1,987 million for the six months ended JufeZ003. This increase in net investment income prisarily the result of a $2 billion, or
3%, increase in average invested assets. Thisasemas offset in part by a decrease in weightethge investment yields, primarily
attributable to investments in the U.S., to 5.5d¥the six months ended June 30, 2004 from 5.62%h&osix months ended June 30, 2003.

Net realized investment gains (lossé&®t realized investment gains (losses) increas@dciilion to $24 million for the six months end
June 30, 2004 from $(16) million for the six monérsled June 30, 2003. For the six months ended3yrgd04, gross realized gains and
(losses) were $58 million and $(34) million, resperly. The realized gains for the six months endede 30, 2004 included $48 million from
the sale of fixed maturities and equity securitsgg] $10 million from termination of derivative tgg$, primarily related to callable bonds.
Realized losses for the six months ended June(®B} cluded losses of $23 million from the saléixéd maturities and equity securities, $1
million from termination of hedges on fixed matig#, which were sold during the period, and $9iamillof impairments. These impairments
were attributable to fixed maturities, equity séites and partnership investments ($3, $5 and $llomj respectively).

For the six months ended June 30, 2003, groszeeidjains and (losses) were $309 million and $(&#Bipn, respectively. The realized
gains for the six months ended June 30, 2003 iecl®237 million from the sale of fixed maturiti§g8 million from the sale of equity
securities (including $12 million of currency gginand $24 million from termination of derivativediges, primarily related to callable bonds.
Realized losses for the six months ended June(8XB @icluded losses $74 million from the sale rédi maturities, $86 million from the sale
equity securities (including $4 million of currenlmsses), $4 million from termination of hedgesfimed maturities, which were sold during
period, and $161 million of impairments. These impants were attributable to fixed maturities, égsiecurities and partnership investments
($75, $80 and $6 million, respectively). The fixedturities impairments were primarily related towgies issued by companies in the
structured products, metals and mining, and otheuistries ($27, $20, and $26 million, respectivelije equity securities impairments were
primarily related to common stock and mutual fumeeistments ($46 and $32 million, respectively).

Policy fees and other incomolicy fees and other income decreased $1 miltidddd6 million for the six months ended June 3@420
from $447 million for the six months ended June3W)3. This decrease was primarily attributable §26 million decrease in our Affinity
segment, a $7 million decrease in our Mortgagerhrste segment and a $6 million decrease in oue&tioh segment, partially offset by a $38
million increase in our Retirement Income and Itremnts segment. The decrease in our Affinity sedweais primarily attributable to the
impact of our corporate reorganization. The de@@a®ur Mortgage Insurance segment was primatitibatable to lower U.S. refinancing
activity. The decrease in our Protection segmerst pvamarily attributable to higher lapse ratesim group health and life insurance business
partially offset by an increase in third party adisiration fees. The increase in our Retiremendime and Investments segment was primarily
attributable to
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commission income associated with increased salgsrd party products and administrative servieed related to a pool of municipal GICs
issued by affiliates of GE.

Benefits and other changes in policy reserBenefits and other changes in policy reserves as@é $189 million, or 8%, to $2,644
million for the six months ended June 30, 2004 f&2M55 million for the six months ended June M2 This increase was primarily
attributable to an $85 million increase in our Ratient Income and Investments segment, a $69 milicrease in our Protection segment and
a $41 million increase in our Mortgage Insurangmsent, partially offset by a decrease of $4 milliorour Affinity segment and $2 million in
our Corporate and other segment. The increaseriRetirement Income and Investments segment wasapity attributable to reserve
increases associated with sales growth in fixediéies. The increase in the Protection segmentptiasarily attributable to growth of our life
insurance and long-term care insurance in-forcelsiopartially offset by the run-off of certain U.Klocks of business. The increase in our
Mortgage Insurance segment was primarily attribletétr a lower amount of favorable loss developnmenprior-year reserves and an increase
in U.S. paid losses.

Interest creditedinterest credited decreased $65 million, or 8%&%7260 million for the six months ended June 30, 206 $815 millior
for the six months ended June 30, 2003. This deere@as primarily attributable to a $62 million dzage in our Retirement Income and
Investments segment and a $3 million decreaserifPmtection segment. The decrease in our Retireineame and Investments segment was
primarily attributable to our corporate reorganiaat The decrease in our Protection segment wasapily attributable to decreased crediting
rates for universal life insurance.

Underwriting, acquisition and insurance expenset,af deferralsnderwriting, acquisition and insurance expensesphdeferrals,
increased $20 million, or 2%, to $984 million fbetsix months ended June 30, 2004 from $964 mifbothe six months ended June 30, 2(
This increase was primarily attributable to a $2Biom increase in our Protection segment and a®#bon increase in our Retirement Income
and Investments segment partially offset by dee®as $22 million in our Mortgage Insurance segngarat $8 million in our Affinity segmen
The increase in our Protection segment was prignatifibutable to the increased volume in contineBurope; partially offset by favorable
changes in foreign currency exchange rates ane:deed legal fees following our settlement of asckaion litigation. The increase in our
Retirement Income and Investments segment was plynadtributable to increased commission expemnseiired in our fee-based products and
increased variable annuity fee inducements. Theedse in our Mortgage Insurance segment was pfingtiibutable to lower refinancing
activity in the U.S., and a decrease in the prowigor indemnity liabilities. The decrease in oufidity segment was primarily attributable to
the impact of our corporate reorganization.

Amortization of deferred acquisition costs and mg#nles.Amortization of deferred acquisition costs and mgihles decreased $9 millic
or 1%, to $650 million for the six months endede&l38, 2004 from $659 million for the six months eddune 30, 2003. This decrease was
primarily attributable to a $41 million decreaseour Protection segment and a $2 million decremseir Affinity segment, partially offset by
an increases of $27 million in our Retirement Inecand Investments segment and $7 million in ourtyydare Insurance segment. The decr
in our Protection segment was primarily attribugatal our decision not to renew certain distributielationships in the U.K. that did not meet
our targeted returns on capital. The decreaserid\Binity segment was primarily attributable toetimpact of our corporate reorganization.
The increase in our Retirement Income and Investsresgment was primarily attributable improved agseand lower impairment charges on
investments. The increase in our Mortgage Insuraraceprimarily attributable to growth in our intational mortgage insurance business.

Interest expensénterest expense increased $40 million, or 749$9% million for the six months ended June 30, 206 $54 million
for the six months ended June 30, 2003. This iseréaprimarily the result of interest expense eissed with two securitization entities that
were consolidated in our financial statements imnetion with our adoption of FIN 46, as well asreased average borrowings, partially
offset by lower interest rates on outstanding beimngs.

Provision for income taxesProvision for income taxes increased $59 milli@n26%, to $288 million for the six months endedéd 30,
2004 from $229 million for the six months endedel@0, 2003. The effective tax rate increased t8%5or the six months ended June 30,
2004 from 30.6% for the six months ended June B032The increase in effective tax rate was prilpaue to IPO-related transaction taxes,
principally with respect to the transfer to Genwaasf companies that were not subject to the elratimder section 338 of the Internal Revenue
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Code, the loss of foreign tax benefits as a resttie separation from GE, and favorable examimadievelopments for the six months ended
June 30, 2003, which did not recur for the six rherended June 30, 2004.

Net earnings from continuing operatiomMéet earnings from continuing operations increase@million, or 2%, to $528 million for the
six months ended June 30, 2004 from $519 milliartie six months ended June 30, 2003. This increaseprimarily the result of $44 million
in our Corporate and Other segment and an increfe®E8 million in our Mortgage Insurance segmentiphy offset by decreases of $25
million in our Affinity segment, $19 million in ouRetirement Income and Investments segment andil$®min our Protection segment.

Historical Combined and Pro Forma Results of Operabns by Segment

Set forth below is historical combined financidiirmation for each of our operating segments (Rtae, Retirement Income and
Investments and Mortgage Insurance), together eithCorporate and Other segment and the Affinignsent. Set forth below also is pro
forma financial information for our Protection, Retnent Income and Investments, Mortgage InsurandeCorporate and Other segments.
forma financial information is not provided for tAdfinity segment because we did not acquire tleginsent from GEFAHI. All pro forma
segment information is calculated on the same laasike segment information presented in our utedidombined financial statements.

Protection segment

The following table sets forth the historical and forma results of operations relating to our Bctibn segment. Prior to our corporate
reorganization, we entered into several significaimisurance transactions with UFLIC in which wedeeto UFLIC a block of long-term care
insurance policies that we reinsured from Travele2000, and we assumed from UFLIC in-force blogkMedicare supplement insurance
policies. The Travelers long-term care block wateckto UFLIC in connection with our corporate rerigation on May 24, 2004, and
therefore its results are not included in our listd results after that date. Similarly, the Metie supplement blocks were assumed from
UFLIC in connection with our corporate reorganiaaton May 24, 2004, and therefore its results mekided in our historical results after that
date. As a result of the foregoing, our historiesults of operations for the three- and six-mgrghods ended June 30, 2004 are not
comparable to our results of operations for theghand six-month periods ended June 30, 2003piidfrma results of operations below
reflect adjustments to record the effects of thestgrance transactions as if they had been efteatsvof January 1, 2003. There were no pro
forma adjustments to policy fees and other incdmnterest credited or interest expense becaus®tigeterm care insurance policies we ceded
to UFLIC, and the Medicare supplement insurances UFLIC ceded to us, in connection with thexseirance transactions do not generate
such fees, interest credited or interest expensefoPma revenues and benefits and expenses agg tban our historical revenues and
expenses primarily as a result of exclusion of nexes and expenses related to the reinsured longe@re insurance policies.

Historical Pro forma
Three months Six months endec Three months Six months endec
ended June 30, June 30, ended June 30, June 30,

(Dollar amounts in millions) 2004 2003 2004 2003 2004 2003 2004 2003
Revenues:
Premiums $1,132 $1,17% $2,30z $2,257 $1,09¢ $1,12¢ $2,21¢ $2,15¢
Net investment incom 30€ 297 61E 59¢ 28¢ 271 56¢ 542
Policy fees and other incon 79 81 16€ 172 79 81 16€ 172

Total revenue 1,513 155 3,08: 3,02t 1,46t 1,48( 2,95¢ 2,87
Benefits and expenses
Benefits and other changes in policy rese 727 71t 1,487 1,41¢ 691 657 1,38t 1,301
Interest credite: a0 92 18C 18z 90 92 18C 18¢
Underwriting, acquisition and insurance expensesph

deferrals 272 252 54¢ 51¢ 262 244 531 50t

Amortization of deferred acquisition costs and mgfibles 21¢ 294 463 504 214 29C 45k 49¢
Interest expens 2 — 5 — 2 — 5 —

Total benefits and expens 1,31(C 1,35¢ 2,68 2,62¢ 1,25¢ 1,28: 2,55¢ 2,48t
Earnings before income taxe: 207 20C 40C 401 20€ 197 39¢ 38¢
Provision for income taxe 78 69 147 13¢ 77 68 14€ 13t
Segment net earning: $ 12¢ $ 131 $ 258 $ 26z $ 12¢ $ 12¢ $ 25z $ 25%
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Three Months Ended June 30, 2004 Compared to Three Months Ended June 30, 2003

PremiumsPremiums decreased $43 million, or 4%, to $1,13Ramifor the three months ended June 30, 2004 f8am 75 million for
the three months ended June 30, 2003. This decnessprimarily the result of a $54 million decreas&uropean payment protection
premiums, consisting of a decrease of $100 milliora constant currency basis ($119 million decrgapeemiums in the U.K. market partia
offset by a $19 million increase in Continental &), partially offset by the favorable impact bhoges in foreign exchange rates of $44
million. The decrease in the U.K. market was atiidle to the run-off block where we decided nateteew certain distribution relationships
that did not meet our targeted returns on capitaé. increase in Continental Europe was attributedbtee growth of our in-force blocks, which
was due to new distribution relationships and tleewgh of consumer lending in those markets. Theseahses were partially offset by a $1
million increase in long-term care insurance premgywhich consisted of a $14 million increase duthé growth of the in-force block offset
in part by a decrease of $13 million from the intpa#fcthe reinsurance transactions. Life premiuntseased by $10 million due to the growth
of the in-force business.

Net investment incomBet investment income increased $9 million, or 88306 million for the three months ended June2B04 fromn
$297 million for the three months ended June 30320his increase was primarily due to an increasewested assets due to the growth of
segment’s in-force block partially offset by a dease in capital allocated to this segment in caimreevith our corporate reorganization, as
well as a decrease due to declining yields on itmvests in the lower interest rate environment.

Policy fees and other incomRolicy fees and other income decreased $2 miltor2%, to $79 million for the three months endedelu
30, 2004 from $81 million for the three months ethdane 30, 2003. This decrease was primarily @late $3 million decrease in our Group
health business and life attributable to higheséagates and was offset by an increase in our Earopayment protection business of $3
million consisting of higher third party adminidien fees and servicing income, and an increagd ohillion due to changes in foreign
exchange rates.

Benefits and other changes in policy reserBenefits and other changes in policy reserves asmé $12 million, or 2%, to $727 million
for the three months ended June 30, 2004 from #7ll®n for the three months ended June 30, 200 ificrease was primarily the result «
$29 million increase from life insurance due towtio of the inforce block partially offset by favorable claimspexience compared to the pr
year period. Lon-term care insurance increased $15 million whiahsegied of a $36 million increase due to the growitthe in-force block,
offset in part by a $21 million decrease from tigact of the reinsurance transactions. The long-tare insurance increase was primarily the
result of increased reserves and benefit paymestdting from the normal, expected increases aatsativith the aging and continued growth
of the in-force block. These increases were paytadfset by a $35 million decrease in Europeanrpagt protection due to decreased claims in
our run-off block in the U.K., which included arciease of $8 million due to changes in foreign exge rates. The prior year period also
included $3 million of favorable experience in @noup life and health business that did not recuhé current period.

Interest creditedinterest credited decreased $2 million, or 2%,30 #illion for the three months ended June 30, Zé@@#h $92 million
for the three months ended June 30, 2003.

Underwriting, acquisition, insurance and other empes, net of deferralsinderwriting, acquisition, insurance and other egas, net of
deferrals increased $20 million, or 8%, to $272iomil for the three months ended June 30, 2004 $862 million for the three months ended
June 30, 2003. The increase was primarily duef®7amillion increase due to the increased volumepintinental Europe, including an incre
of $14 million relating to changes in foreign exanba rates. The increase was partially offset bg m#lion decrease in life insurance primau
due to decreased legal fees and by a $3 millioredse in long-term care insurance expenses.

Amortization of deferred acquisition costs and ingéoles.Amortization of deferred acquisition costs and mgfibles decreased $75
million, or 26%, to $219 million for the three mbstended June 30, 2004 from $294 million for thee¢months ended June 30, 2003. This
decrease was primarily the result of a $45 milliecrease in European payment protection insurame¢odthe U.K. run-off block partially
offset by favorable claims experience on this bjagkluding $21 million due to changes in foreignrency effects. This decrease also inclt
a $23 million decrease in life insurance relatiogtcelerated amortization in the comparable pexf@D03, and run-off of the whole life
block. Also included is a $6 million decrease indeterm care insurance related to favorable persist
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Interest expensénterest expense increased $2 million to $2 milfienthe three months ended June 30, 2004 from ifi@mfor the three
months ended June 30, 2003. This increase was fiirtiee result of interest paid on non-recourseding obligations, issued in the third and
fourth quarters of 2003, supporting certain teffi@ ilisurance policies.

Provision for income taxesProvision for income taxes increased $9 million]13%, to $78 million for the three months endede]30,
2004 from $69 million for the three months endedel80, 2003. The effective tax rate increased t@%for the three months ended June 30,
2004 from 34.5% for the three months ended Jun@@TB. The increase in effective tax rate was piiigndue to the loss of foreign tax
benefits as a result of the separation from GE.ififgact of this item was partially offset by unfaable examination developments for the
three months ended June 30, 2003, which did not ffec the three months ended June 30, 2004.

Segment net earningSegment net earnings decreased by $2 million, qrt@%129 million for the three months ended Jube2B04
from $131 million for the three months ended Jude2®03. This decrease was primarily the resultezfreases in net earnings for European
payment protection and Group life and health inscegproducts, offset in part by increases in netiegs for life insurance products. The
European payment protection decrease was prinduiyto the loss of certain foreign tax benefitsetfby a $3 million increase due to char
in foreign exchange rates. The decrease in neirggrfor Group life and health relates to a favtedienefits expense in the prior year period
that did not recur in the three months ending B3 12004 . The increase in net earnings from tifirance products was primarily the result of
favorable mortality in term life and decreased exg®s. Long-term care insurance was unchangeduathile to growth of the in-force block
which was partially offset by the loss of investmigitome resulting from a reallocation of capitarh our longterm care insurance busines:
our Corporate and Other segment and a loss ofaneingis associated with the reinsurance transaction

Six Months Ended June 30, 2004 Compared to Six Months Ended June 30, 2003

PremiumsPremiums increased $45 million, or 2%, to $2,30Riani for the six months ended June 30, 2004 fray2$7 million for the
six months ended June 30, 2003. The increase waariy the result of a $26 million increase in ¢pterm care insurance premiums which
included an increase of $41 million due to growflthe in-force block offset in part by a $15 milialecrease from the Reinsurance
transactions. Life insurance premiums increasedn®8ibn and are attributable to the growth of theforce block. Partially offsetting these
increases was a $13 million decrease in Europeaméat protection premiums consisting of a decreé$110 million on a constant-currency
basis in the U.K. net of a $97 million increasé€iontinental Europe partially offset by the favombhpact of changes in foreign exchange |
of $98 million. The decrease in the U.K. market wtsbutable to the run-off of our in-force blowkthe U.K. where we decided not to renew
certain distribution relationships to enable uac¢bieve our targeted returns on capital. The iseréa Continental Europe was attributable to
the growth of our in-force blocks, which was duen&w distribution relationships and the growth ofisumer lending in those markets.

Net investment incomBet investment income increased $19 million, or 8615 million for the six months ended JuneZmM4 from
$596 million for the six months ended June 30, 2008s increase was primarily the result of ané&ase in invested assets, offset in part by
declining yields on investments in the lower ing¢n@ate environment and a decrease resulting frdeceease in invested capital attributable to
a reallocation of capital to our Corporate and ©Hsgment relating to our corporate reorganizafidre increase in net investment income
included $6 million in our European payment pratatinsurance business due to changes in foreighasge rates.

Policy fees and other incomRolicy fees and other income decreased $6 miltor3%, to $166 million for the six months endedel@0,
2004 from $172 million for the six months endede)@0, 2003. This decrease was primarily the regwt$5 million decrease in administrat
fees from our Group life and health insurance bessrthat was primarily attributable to higher layzges. Policy fees and other income
included $2 million in our European payment pratatinsurance business relating to changes indarekchange rates.

Benefits and other changes in policy reserBenefits and other changes in policy reserves asme $69 million, or 5%, to $1,487
million for the six months ended June 30, 2004 f&kw 18 million for the six months ended June 322 This increase was primarily the
result of an increase of $50 million in life insoc& reserves and benefit payments and is primettiijputable to the growth in the in-force
block. Long-term care increased $37 million whicmsisted of $50 million increase which was primptiile result of increased reserves and
benefit
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payments resulting from the normal, expected ire@sassociated with the aging and continued grofutiie long-term care insurance in-force
block partially offset by $13 million decrease frdine impact of the reinsurance transactions. Theseases were partially offset by a decre

in our European payment protection insurance ofrfifdon primarily relating to the rumff of certain UK blocks. The decrease in beneflso
included a $17 million change in foreign excharages. The prior year period included favorable erpee in our group life and health
business that did not recur in the current period.

Interest creditedinterest credited decreased $3 million, or 2%,180million for the six months ended June 30, 206 $183 million
for the six months ended June 30, 2003.

Underwriting, acquisition, insurance and other expes, net of deferralslnderwriting, acquisition, insurance and other exgas, net of
deferrals increased $29 million, or 6%, to $548ionil for the six months ended June 30, 2004 frort&hillion for the six months ended June
30, 2003. The increase was primarily the resu#t 886 million increase attributable to the increlaselume in continental Europe, which
includes $11 million due to the favorable impactbénges in foreign exchange rates. The increasdratluded a $6 million increase in long-
term care insurance primarily attributable to dtshiour distribution mix toward independent pregus and away from dedicated sales
specialists, which resulted in an increase in nefemlable renewal commission expense. These iresemsre offset in part by a $9 million
decrease in life insurance primarily due to therel@sed legal fees following the agreement in ppledio settle a class action litigation in the
third quarter of 2003 and increased operationaieficies.

Amortization of deferred acquisition costs and img#les.Amortization of deferred acquisition costs and nmgibles decreased $41
million, or 8%, to $463 million for the six montlesided June 30, 2004 from $504 million for the sonths ended June 30, 2003. This decr
was primarily the result of a $29 million decreaséfe insurance due to lower experience gain sigiients in universal life products and run-
off of the whole life block. The decrease alsoumigs a $17 million decrease in European paymeiggion insurance due to our decision not
to renew certain distribution relationships in thé&. market that did not meet our targeted retamgapital and was partially offset by an
increase of $6 million due to the changes in faregchange rates.

Interest expensénterest expense increased $5 million to $5 milfienthe six months ended June 30, 2004 from $0anifor the six
months ended June 30, 2003. This increase was fiirtiee result of interest paid on non-recourseding obligations, issued in the third and
fourth quarters of 2003, which support certain téfeninsurance policies.

Provision for income taxesProvision for income taxes increased $8 million6%, to $147 million for the six months endedel30,
2004 from $139 million for the six months endedel80, 2003. The effective tax rate increased t@%®d&or the six months ended June 30,
2004 from 34.7% for the six months ended June B032The increase in effective tax rate was prilyatie to a loss of foreign tax benefits as
a result of the separation from GE. The impachdf item was partially offset by unfavorable exaation developments for the six months
ended June 30, 2003, which did not recur for theginths ended June 30, 2004.

Segment net earningSegment net earnings decreased by $9 million, qQrt8%253 million for the six months ended JuneZm4 from
$262 million for the six months ended June 30, 2008s decrease was primarily the result of de@gas net earnings for European payment
protection, group life and health insurance andjitarm care products, offset in part by an increaset earnings for life insurance products.
This decrease in net earnings for group life arathevas primarily due to a decrease in fee incanthe decrease in European payment
protection insurance products was primarily attidtle to the loss of certain foreign tax benefitd an increase due to changes in foreign
exchange rates. The decrease in net earningsdop dife and health relates to a favorable pol@guction in the prior year period that did not
recur in the six months ending June 30, 2004. Mheease in net earnings life insurance productdtieg from favorable mortality in term life
and decreased expenses. The decrease in longdegrmsurance was primarily attributable to a daseefrom the reinsurance transactions as
well as the decrease in investment income resultorg a reallocation of capital from our long-tecare insurance business to our Corporate
and Other segment, partially offset by growth & i-force block.

Retirement Income and Investments segment

The following table sets forth the historical and forma results of operations relating to our Retient Income and Investments
segment. Prior to our corporate reorganizationemtered into several significant reinsurance tretisas with UFLIC in which we ceded to
UFLIC all of our in-force structured settlement traicts and
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substantially all of our in-force variable annuityntracts. These blocks of business were cededrtd@in connection with our corporate
reorganization on May 24, 2004, and therefore tresiults are not included in our historical resafter that date. As a result of the foregoing,
our historical results of operations for the threed six-month periods ended June 30, 2004 areamoparable to our results of operations for
the three- and six-month periods ended June 3@.Z0te pro forma results of operations below reftetjustments to record the effects of the
reinsurance transactions as if they had been aféeas of January 1, 2003. There were no pro fadjastments to premiums because the
structured settlements we ceded are single premioadiucts and do not have renewal premiums, andahiable annuity products we ceded
deposit contracts and their deposits are not recbad premiums. Pro forma revenues and benefite)grehses are lower than our historical
revenues and benefits and expenses primarily esudt 0f the exclusion of revenues and expensatereto the reinsured blocks of structured
settlements and variable annuities.

Historical Pro forma
Three months Six months Three months Six months
ended June 30 ended June 30, ended June 30 ended June 30,
(Dollar amounts in millions) 2004 2003 2004 2003 2004 2003 2004 2003
Revenues:
Premiums $321 $251 $ 59¢ $ 50¢ $321 $251 $ 59¢ $ 50¢
Net investment incom 56¢ 624 1,18¢ 1,26 41 387 80¢ 78¢
Policy fees and other incon 72 55 154 11€ 53 24 10t 54
Total revenue 96z 93C 1,93¢ 1,88 787 66z 1,51z 1,35]
Benefits and expenses
Benefits and other changes in policy rese 501 451 99z 907 37¢  30:¢ 728 613
Interest credite! 264 314 57C 63z 234 24¢ 474 50C
Underwriting, acquisition and insurance expensesphdeferrals 68 53 142 11¢€ 65 40 127 92
Amortization of deferred acquisition costs and mgfidles 54 30 111 84 38 12 68 46
Interest expens 1 — 1 — 1 — 1 —
Total benefits and expens 88¢ 84¢ 1,817 1,741 717 60 1,39 1,251
Earnings before income taxe: 74 82 121 147 70 59 11¢ 10C
Provision for income taxe 27 27 43 5C 25 19 42 34
Segment net earning: $47 $55 $ 78 $ 97 $45 $40 $ 77 $ 66

Three Months Ended June 30, 2004 Compared to Three Months Ended June 30, 2003

PremiumsPremiums increased $70 million, or 28%, to $321ionilfor the three months ended June 30, 2004 $861 million for the
three months ended June 30, 2003. This increas@rivaarily the result of a $67 million increasegremiums for life-contingent structured
settlements due to a more competitive pricing stingc

Net investment incomBet investment income decreased $55 million, or 84569 million for the three months ended June2804
from $624 million for the three months ended JuBe2®03. This decrease was primarily attributabl®#4 million lower investment income
on variable annuities and structured settlemengstathe reinsurance transactions which includeshBocation of invested assets from the
Retirement Income and Investments segment to thpoCate and Other segment. This decrease washalsesult of $5 million lower
investment income on institutional products dutoteer account values. These decreases were padiédet by an increase of $22 million in
fixed and income annuities due to growth in thesalpct lines in addition to increased mortgage ayepent fees and bond call premiums.

Policy fees and other incomRolicy fees and other income increased $17 millar81%, to $72 million for the three months endede
30, 2004 from $55 million for the three months eshdane 30, 2003. This increase was primarily thaltef a $9 million increase in
commission income attributable to increased sdlésiml-party products, $7 million of fee incomereed pursuant to new arrangements we
entered into, effective as of January 1, 2004 rtwide investment administrative services related pool of municipal GICs issued by
affiliates of GE, $3 million of fee income attrilalitle to increased assets in our asset managenoehigps, and $3 million of service fees eal
on asset management services. These increasepavaatly offset by $7 million of lower fee incontieie to the reinsurance transaction in
which we ceded to UFLIC substantially all of ousfarce blocks of variable annuities prior to oulP
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Benefits and other changes in policy reserBanefits and other changes in policy reserves as@é $50 million, or 11%, to $501 milli
for the three months ended June 30, 2004 from $4i8ibn for the three months ended June 30, 200s increase was primarily the result of
increases in benefits and changes in policy resesf/826 million and $15 million in life-contingestructured settlements and income
annuities, respectively, attributable to higheesaif these products. These increases were padfédet by $8 million of variable annuity sales
inducements, which were classified as underwritaggjuisition and insurance expense, net of defeimahe comparable period of the prior
year. The reclassification resulted from the adwptf SOP 0-1 on January 1, 2004.

Interest creditedinterest credited decreased $50 million, or 169264 million for the three months ended June 804Xrom $314
million for the three months ended June 30, 2008s decrease was primarily the result of a $27ionilHecrease in interest credited due to the
reinsurance transactions in which we ceded to UHLKstantially all of our in-force blocks of strurtd settlements and variable annuities in
connection with our corporate reorganization. Tdasrease was also the result of $8 million relédddwer interest credited on institutional
products due to a decline in the size of the imddslock, as well as due to lower average intenestiting rates. In addition, the decrease was
the result of a $12 million decrease in interestited on fixed annuities due to lower averager@siecrediting rates, which was offset by an
increase in the size of the in-force block.

Underwriting, acquisition and insurance expenses,af deferralsUnderwriting, acquisition and insurance expensesphdeferrals
increased $15 million, or 28%, to $68 million foetthree months ended June 30, 2004 from $53 miliothe three months ended June 30,
2003. This increase was the result of $8 millioinafeased commission expense incurred in our ésedb products due to increased sales of
third-party products. The increase was also imgkl{e$8 million of variable annuity sales inducertsemvhich were classified as deferred
acquisition costs in the comparable period of thieryear. The reclassification resulted from thegtion of SOP 03-1 on January 1, 2004.

Amortization of deferred acquisition costs and img#les.Amortization of deferred acquisition costs and nmgibles increased $24
million, or 80%, to $54 million for the three mostbnded June 30, 2004 from $30 million for theghrenths ended June 30, 2003. This
increase was primarily the result of a $21 millinarease in spread retail products due in parnroved spreads and lower investment
impairment charges in the three months ended Jon20®4. This increase was also the result of $omiadditional amortization on variable
life insurance due to a change in surrender assangptin addition, the period ended June 30, 20@3uded favorable amortization
adjustments which did not recur in the three moetided June 30, 2004.

Provision for income taxe®rovision for income taxes was $27 million for theee months ended June 30, 2004 and 2003. Thetieffe
tax rate increased to 36.6% for the three montde@dune 30, 2004 from 32.9% for the three momide@ June 30, 2003. This increase in
effective tax rate was primarily due to favorabd@mination developments for the three months eddeé 30, 2003, which did not recur for
the three months ended June 30, 2004. The impdbisotem was partially offset by recurring betefielated to dividends received on lower
pre-tax book income for the three-month period entlene 30, 2004.

Segment net earningSegment net earnings decreased by $8 million, &, 18 $47 million for the three months ended Jube2B04
from $55 million for the three months ended Jung2®3. This decrease was primarily attributabl®d million lower net earnings on
variable annuities and structured settlements dleet reinsurance transactions entered into psiout corporate reorganization. This decrease
was partly offset by fees received under new cotgraith GE to manage its municipal GIC businessyell as growth in our asset
management business.

Six Months Ended June 30, 2004 Compared to Six Months Ended June 30, 2003

PremiumsPremiums increased $89 million, or 17%, to $598iomilfor the six months ended June 30, 2004 fro®S$&illion for the six
months ended June 30, 2003. This increase was fisirttee result of a $55 million increase in premisi for life-contingent income annuities
that was primarily attributable to new distributimationships in 2004, as well as reduced premiimtise first six months ended June 30,
2003, attributable to highly competitive pricingnetitions in that period. This increase in premiumas also the result of a $34 million increase
in premiums for life-contingent structured settlersedue to a more competitive pricing structure.
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Net investment incomBet investment income decreased $77 million, or 841,186 million for the six months ended JungeZM4
from $1,263 million for the six months ended Jufe Z003. This decrease was primarily attributabl®#4 million lower investment income
variable annuities and structured settlements dleet reinsurance transactions entered into psiout corporate reorganization which inclu
a reallocation of Invested Assets from the Retinghhecome and Investments Segment to the CorparateOther segment.

Policy fees and other incomolicy fees and other income increased $38 millar83%, to $154 million for the six months endedd
30, 2004 from $116 million for the six months endede 30, 2003. This increase was primarily thelte$ a $20 million increase in
commission income attributable to increased sdiésim-party products, $12 million of fee incomareed pursuant to new arrangements we
entered into, effective as of January 1, 2004 rtwide investment administrative services related pool of municipal GICs issued by
affiliates of GE, $6 million of fee income attrilalile to increased assets in our asset managenoehitgps, and $5 million of trail commissions
earned on asset management services. These ircreasepartially offset by $7 million of lower fagcome due to the reinsurance transaction
in which we ceded to UFLIC substantially all of anforce blocks of variable annuities prior to dBO.

Benefits and other changes in policy reserBenefits and other changes in policy reserves asmeé $85 million, or 9%, to $992 million
for the six months ended June 30, 2004 from $90fomifor the six months ended June 30, 2003. Tidsease was primarily the result of
increases in benefits and changes in policy reses®/868 million, $9 million, and $8 million in Bfcontingent income annuities, structured
settlements, and fixed annuities, respectivelyibaitable to higher sales of these products. Thegeases were partially offset by $13 million
of variable annuity sales inducements, which wéasesified as underwriting, acquisition and insugaagpenses, net of deferrals in the
comparable period of the prior year. The reclassifon resulted from the adoption of SOP 03-1 grudsy 1, 2004.

Interest creditedinterest credited decreased $62 million, or 1098580 million for the six months ended June 30,£200m $632
million for the six months ended June 30, 2003sTdacrease was primarily the result of a $22 mmildecrease in interest credited due to the
reinsurance transactions in which we ceded to UFLIBstantially all of our in-force blocks of struetd settlements and variable annuities in
connection with our corporate reorganization. Tdasrease was also the result of $19 million lowgrest credited on institutional products
due to a decline in the size of the block, as aeltlue to lower average interest crediting rateadHition, this decrease was the result of a $19
million decrease in interest credited on fixed dtiesi due to lower average crediting rates, whiets wffset by an increase in the size of the in-
force block.

Underwriting, acquisition and insurance expense,af deferralsUnderwriting, acquisition and insurance expensesphdeferrals
increased $25 million, or 21%, to $143 million fbe six months ended June 30, 2004 from $118 mifiow the six months ended June 30,
2003. This increase was the result of $15 millimeréased commission expense incurred in our feedba®ducts due to increased sales of
third-party products. The increase was also imphlbte$13 million of variable annuity sales inducertse which were classified as deferred
acquisition costs in the comparable period of tteryear. The reclassification resulted from tegtion of SOP 03-1 on January 1, 2004.

Amortization of deferred acquisition costs and ingioles.Amortization of deferred acquisition costs and imgfibles increased $27
million, or 32%, to $111 million for the six montesded June 30, 2004 from $84 million for the sbnths ended June 30, 2003. This increase
was primarily the result of a $22 million increasespread retail products due in part to improvetads and lower investment impairment
charges in the six months ended June 30, 2004iditi@n, the period ended June 30, 2003, includedrable amortization adjustments, which
did not recur in the six months ended June 30, 20b# increase was also the result of $2 milliddiaonal amortization on variable life
insurance due to a change in surrender assumptions.

Provision for income taxe®rovision for income taxes decreased $7 millior 4%, to $43 million for the six months ended J80¢e
2004 from $50 million for the six months ended J80e2003. The effective tax rate increased to@5 @ the six months ended June 30, 2004
from 34.0% for the six months ended June 30, 208& increase in effective tax rate was primariyedo favorable examination developme
for the six months ended June 30, 2003, which didecur for the six months ended June 30, 2004.ifipact of this item was partially offset
by recurring benefits related to dividends receigadower pre-tax book income for the six monthdezhJune 30, 2004.

Segment net earningSegment net earnings decreased $19 million, or 20%78 million for the six months ended June 3WM2from
$97 million for the six months ended June 30, 2008s decrease was primarily
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attributable to $14 million lower net earnings arigble annuities and structured settlements dtigetoeinsurance transactions entered into
prior to our corporate reorganization. The decréasdso the result of favorable mortality expeciern our structured settlement business
during the six months ended June 30, 2003, thahalidecur in the six months ended June 30, 20Bds@& decreases were partly offset by fees
received under new contracts with GE to managmitsicipal GIC business, as well as growth in oseasanagement business.

Mortgage Insurance segment

The following table presents the historical resafteperations relating to our Mortgage Insuraregnsent. There are no pro forma
adjustments to the Mortgage Insurance segmenttsasf operations.

Historical
Three months Six months
ended ended
June 30, June 30,
(Dollar amounts in millions) 2004 2003 2004 2003
Revenues:
Premiums $195 $17E  $39C $34C
Net investment incom 61 54 121 104
Policy fees and other incon 10 13 18 25
Total revenue 26€ 24z 52¢  46¢
Benefits and expenses
Benefits and other changes in policy rese 27 (8 66 25
Underwriting, acquisition and insurance expensesphdeferrals 65 81 12¢ 151
Amortization of deferred acquisition costs and fgfibles 11 8 23 16
Total benefits and expens 102 81 21€ 19z
Earnings before income taxe: 162 161 311 277
Provision for income taxe 49 47 94 78
Segment net earning: $114 $114 $217 $19¢

Three Months Ended June 30, 2004 Compared to Three Months Ended June 30, 2003

PremiumsPremiums increased $20 million, or 11%, to $193iamilfor the three months ended June 30, 2004 %&b million for the
three months ended June 30, 2003. This increasgnvaarily the result of a $28 million increasegremiums in our international mortgage
insurance business, $10 million of which was atiiédble to changes in foreign exchange rates. Tdrease was also the result of the aging of
our international in-force block, which resultedmicreased earned premiums from prior-year newrarste written. Most of our international
mortgage insurance policies provide for single puens at the time that loan proceeds are advancednitVally record the single premiums to
unearned premium reserves and recognize the preneisgnves over time in accordance with the expestpdation of risk. As of June 30,
2004, our unearned premium reserves were $1.2millihe increase in international premiums wasalbrioffset by an $8 million decrease in
our U.S. mortgage insurance premiums. This decrasehe result of lower persistency in 2003 froeréased refinancing activity and higher
premiums ceded to captive reinsurers.

Net investment incomBet investment income increased $7 million, or 18361 million for the three months ended June2B04 fron
$54 million for the three months ended June 30320@e increase was primarily attributable to am#ion increase in net investment inco
resulting from additional invested assets in oterimational mortgage insurance business, $4 mitifomhich was due to changes in foreign
exchange rates. This increase was offset in paat$ million decrease in net investment incoméwees primarily attributable to a decreas:
invested assets resulting from the payment of divit$ in the second quarter of 2003 by our U.S.gage insurance business to our holding
company.

Policy fees and other incomé@olicy fees and other income decreased $3 mjltor23%, to $10 million for the three months endade
30, 2004 from $13 million for the three months ehdane 30, 2003. This decrease was
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primarily the result of a $6 million decrease iesdor contract underwriting services attributabléwer U.S. refinancing activity for the three
months ended June 30, 2004 compared to the thrathmended June 30, 2003. This decrease was [yasfislet by a $3 million increase in
Canadian policy fees driven by an increase in Camathortgage originations.

Benefits and other changes in policy reservBsnefits and other changes in policy reserveseased $35 million to $27 million for the
three months ended June 30, 2004 from $(8) mifilrthe three months ended June 30, 2003. Thigéser was primarily the result of a $26
million increase principally attributable to a lomamount of favorable loss development on priorryeaerves, an $8 million increase in U.S.
paid losses and a $1 million increase primarilsitatable to the increase in mortgage delinqueranekclaims associated with the aging of our
international mortgage insurance in-force block.

Underwriting, acquisition, insurance and other empes, net of deferralsinderwriting, acquisition, insurance and other egas, net of
deferrals, decreased $16 million, or 20%, to $6Hianifor the three months ended June 30, 2004 8t million for the three months ended
June 30, 2003. This decline was primarily attriblégo a $9 million decrease in underwriting exganas a result of lower mortgage
refinancing activity in the U.S., a $16 million diee in the provision for indemnity liabilities thdid not recur in 2004 related to reduced
underwriting volume and the updating of assumptigsedd in 2003 to reflect recent underwriting exgrece, offset in part by a $9 million
increase in expenses to support the expansionrohtarnational mortgage insurance business.

Amortization of deferred acquisition costs and img#oles.Amortization of deferred acquisition costs and mgibles increased $3 millio
or 38%, to $11 million for the three months endedel30, 2004 from $8 million for the three monthded June 30, 2003. This increase was
primarily attributable to the growth in our intetitanal mortgage insurance business.

Provision for income taxe®rovision for income taxes increased $2 million4%, to $49 million for the three months ended J8de
2004 from $47 million for the three months endedelJB0, 2003. The effective tax rate increased th%dor the three months ended June 30,
2004 from 29.2% for the three months ended Jun@@TB. This increase in effective tax rate was prily due to the loss of foreign tax
benefits as a result of the separation from GE.ififgact of this item was partially offset by addital benefits related to teexempt investme
income and state income taxes. Our Mortgage Insaraagment’s effective tax rate is below the stayutate primarily as a result of tax-
exempt investment income.

Segment net earningSegment net earnings remained unchanged at $1lidmifdr the three months ended June 30, 2004 808.2
While segment net earnings remained unchanged; t@s a $15 million decrease in U.S. net earnioffset by a $15 million increase in
international net earnings, with $7 million of tiléernational increase attributable to foreign eany translation gains. The increase in
international net earnings was primarily the res@itontinued core growth. The decrease in U.Seagatings was primarily attributable to a
decrease in premiums due to significant refinaneictiyity in 2003, increased ceding to captive saiers and greater losses from less favo
loss development on prior-year reserves, offseai by lower refinancing activity in 2004 whictdteed underwriting expenses.

Six Months Ended June 30, 2004 Compared to Six Months Ended June 30, 2003

PremiumsPremiums increased $50 million, or 15%, to $390iomilfor the six months ended June 30, 2004 froddH3illion for the six
months ended June 30, 2003. This increase was fisirttee result of a $67 million increase in premmisiin our international mortgage
insurance business, $24 million of which was attiélble to changes in foreign exchange rates. Tdrease was also the result of the aging of
our international in-force block, which resultedricreased earned premiums from prior-year newarste written. As of June 30, 2004, our
unearned premium reserves were $1.2 billion. Theegse in international premiums was partially etffsy a $17 million decrease in our U.S.
mortgage insurance premiums. This decrease wassh# of lower persistency in 2003 from increasgfthancing activity and higher
premiums ceded to captive reinsurers.

Net investment incomBet investment income increased $17 million, or 1684121 million for the six months ended JuneZm4
from $104 million for the six months ended June BW)3. The increase was primarily attributable 2@ million increase in net investment
income resulting from additional invested assetsuninternational mortgage insurance businessniiton of which was due to changes in
foreign exchange rates. This increase was offsgaihby a $3 million decrease in net investmeadine that was primarily attributable to a
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decrease in invested assets resulting from the ealyaf dividends in the second quarter of 2003 lnyld.S. mortgage insurance business.

Policy fees and other incomé@olicy fees and other income decreased $7 mjltor28%, to $18 million for the six months endedd 30
2004 from $25 million for the six months ended J80e2003. This decrease was primarily the redudindb11 million decrease in fees for
contract underwriting services attributable to loweS. refinancing activity for the six months eddkine 30, 2004 compared to the six months
ended June 30, 2003. This decrease was partiddigtdly a $4 million increase in Canadian poliogsfelriven by an increase in Canadian
mortgage originations.

Benefits and other changes in policy resensnefits and other changes in policy reserveased $41 million to $66 million for the
six months ended June 30, 2004 from $25 milliortHiersix months ended June 30, 2003. This increaseprimarily the result of an $18
million increase principally attributable to a lomamount of favorable loss development on priorryeaerves, a $14 million increase in U.S.
paid losses and a $9 million increase primarilyitaitable to the increase in mortgage delinquenaesclaims associated with the aging of our
international mortgage insurance in-force block.

Underwriting, acquisition, insurance and other expes, net of deferralslnderwriting, acquisition, insurance and other exgas, net of
deferrals, decreased $22 million, or 15%, to $1#8am for the six months ended June 30, 2004 fi&61 million for the six months ended
June 30, 2003. This decline is primarily attribieato a $22 million decrease in underwriting exganas a result of lower mortgage refinant
activity in the U.S., a $21 million decline in theovision for indemnity liabilities related to recked underwriting volume and the updating of
assumptions used in 2003 to reflect recent undeéngrexperience, offset in part by a $21 milliogriease in expenses to support the expansion
of our international mortgage insurance business.

Amortization of deferred acquisition costs and ing#oles.Amortization of deferred acquisition costs and mgfibles increased $7 millio
or 44%, to $23 million for the six months endede&l30, 2004 from $16 million for the six months eshdene 30, 2003. This increase was
primarily attributable to the growth in our intetimenal mortgage insurance business.

Provision for income taxe®rovision for income taxes increased $16 million2 %, to $94 million for the six months ended JG6g
2004 from $78 million for the six months ended J80e2003. The effective tax rate increased to@0@ the six months ended June 30, 2004
from 28.2% for the six months ended June 30, 208& increase in effective tax rate was primariedo the loss of foreign tax benefits as a
result of the separation from GE and a reductidoeinefits related to tax-exempt income. The impéathese items was partially offset by
additional benefits related to state income tages. Mortgage Insurance segment’s effective taxisbzlow the statutory rate primarily as a
result of tax-exempt investment income.

Segment net earningSegment net earnings increased $18 million, ort8%217 million for the six months ended June 3M&from
$199 million for the six months ended June 30, 2008s increase in segment net earnings was ptiyrtae result of a $32 million increase in
international net earnings, with $17 million of tlrecrease attributable to foreign currency tratistagains, partially offset by a $14 million
decrease in U.S. net earnings. The increase imatienal net earnings was primarily the resultaftinued core growth. The decrease in U.S.
net earnings was primarily attributable to a desedga premiums due to significant refinancing attiin 2003, increased ceding to captive
reinsurers and greater losses from less favorabiedevelopment on prior-year reserves, offseaitlpy lower refinancing activity in 2004
which reduced underwriting expenses.
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Affinity segment

The following table sets forth the historical résudf operations relating to the Affinity segmepto forma financial information is n
presented for the Affinity segment because we didacquire any of the Affinity segment businessesifGEFAHI. Accordingly, these
businesses were removed from our historical resffiéstive with our corporate reorganization on Mealy 2004, and their results are included
in our historical results of operations through My 2004 but excluded thereafter. As a resulhefforegoing, our historical results of
operations for the three- and six-month periodsdntine 30, 2004 are not comparable to our resfutigerations for the three- and six-month
periods ended June 30, 2003.

Historical
Three months ended Six months ended
June 30, June 30,

(Dollar amounts in millions) 2004 2003 2004 2003
Revenues:
Premiums $ 34 $ 63 $ 88 $121
Net investment incom 8 17 26 31
Policy fees and other incon 37 65 104 13C

Total revenue 79 14t 21¢ 282
Benefits and expenses
Benefits and other changes in policy rese| 31 32 8C 84
Underwriting, acquisition and insurance expensesphdeferrals 49 67 12¢ 131
Amortization of deferred acquisition costs and mgfidles 18 24 47 49

Total benefits and expens 98 125 25C 264
Earnings before income taxe: (19 22 (32 18
Provision (benefit) for income tax @) 11 (18) 7
Segment net earnings (loss $ (12 % 11 8 (149 $ 11

Three Months Ended June 30, 2004 Compared to Three Months Ended June 30, 2003

Total revenuesTotal revenues decreased $66 million, or 46%, ®rilion for the three months ended June 30, 2004 $145 million
for the three months ended June 30, 2003. The asereas primarily due to lower premiums and pdiéms attributable to our decision to
discontinue certain products and distribution retahips that did not meet our target return tholgshand the result of our corporate
reorganization, which excluded the results of tffignky segment after May 24, 2004.

Total benefits and expensdatal benefits and expenses decreased $25 mitio20%, to $98 million for the three months endede)30
2004 from $123 million for the three months endedel30, 2003. The decrease was primarily due tedamderwriting, acquisition and
insurance expenses, net of deferrals, and amaotizat deferred acquisition costs as the resutiwsfcorporate reorganization, which excluded
the results of the Affinity segment after May 20802, partially offset by an increase in certaindfés and expenses that were ceded to us from
a purchaser of one of our discontinued operations.

Provision (benefit) for income taxe®rovision for income taxes decreased $18 milima benefit of $(7) million for the three months
ended June 30, 2004 from an expense of $11 milliothe three months ended June 30, 2003. Theteiéctax rate decreased to 36.8% for the
three months ended June 30, 2004 from 50% forhitee tmonths ended June 30, 2003. The decreasedti\ef tax rate was primarily due to a
valuation allowance on foreign losses that wasndsmbin the three months ended June 30, 2003 asdimaéhanged for the three months ended
June 30, 2004. The impact of this item was paytiaffset by a decrease in benefits related to eéwits received.

Segment Net earnings (losSegment net earnings (loss) decreased $23 mibié(12) million for the three months ended June2B@4
from $11 million for the three months ended Jung28®3. The decrease was primarily the result ofdecision to discontinue certain products
and distribution relationships that did not meat awget return thresholds and the result of oup@rte reorganization, which excluded the
results of the Affinity segment after May 24, 2004.

Six Months Ended June 30, 2004 Compared to Six Months Ended June 30, 2003

Total revenuesTotal revenues decreased $64 million, or 23%, ttB%8illion for the six months ended June 30, 2004nf$282 million
for the six months ended June 30, 2003. The deemeas primarily due to lower premiums and poliogsfattributable to our decision to
discontinue certain products and distribution fetahips that did not meet our target return tholgshand the result of our corporate
reorganization, which excluded the results of tlignRy segment after May 24, 2004.
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Total benefits and expensdatal benefits and expenses decreased $14 midios%, to $250 million for the six months ended€l@0,
2004 from $264 million for the six months ended€l@0, 2003. The decrease was primarily due to lamderwriting, acquisition and
insurance expenses, net of deferrals, and amaotizat deferred acquisition costs as the resutiwsfcorporate reorganization, which excluded
the results of the Affinity segment after May 208032, partially offset by an increase in certaindfés and expenses that were ceded to us from
a purchaser of one of our discontinued operatiand,an increase in amortization of deferred actipiiscosts relating to the acceleration of
amortization in our job loss insurance product ttumcreased lapse rates.

Provision (benefit) for income taxe®rovision for income taxes decreased $25 milima benefit of $(18) million for the six months
ended June 30, 2004 from an expense of $7 milborthie six months ended June 30, 2003. The effetdix rate increased to 56.3% for the six
months ended June 30, 2004 from 38.9% for the sitths ended June 30, 2003. The increase in eféetdivrate was primarily due to the
impact of recurring benefits related to dividendsaived on a net pre-tax loss for the six-montiopeznded June 30, 2004 as compared to pre-
tax income in 2003. The impact of this item wagiplly offset by the effect of a valuation allowanen foreign losses that was recorded fol
six months ended June 30, 2003 and was unchangé#uefeix months ended June 30, 2004.

Segment net earnings (losSegment net earnings (loss) decreased $25 miti&{1t4) million for the six months ended June 342
from $11 million for the six months ended June 3W03. The decrease was primarily the result ofdaaision to discontinue certain products
and distribution relationships that did not meettauget return thresholds, our corporate reorgsditim, which excluded the results of the
Affinity segment after May 24, 2004 and increasgpemses attributable to the reinsurance transaction

Corporate and Other segment

The following table sets forth the historical and forma results of operations relating to our @ogte and Other segment. There wer
pro forma adjustments to premiums or policy feed atier income because there are no premiums mygeks and other income in the
Corporate and Other segment that were ceded to@KLtonnection with the reinsurance transactiéns.forma net investment income is
different from our historical net investment incoprémarily as a result of net investment incomenedron excess surplus assets that were
transferred from the Protection and Retirementime@nd Investments segments to the Corporate dret €¢gment, offset in part by a
decrease attributable to reduced net investmenhieaelated to the $1.836 billion capital contribntthat we made to UFLIC. Pro forma
revenues are different from our historical reveruémarily as a result of the adjustments to neegiment income due to the transfer of assets
from the Protection and Retirement Income and hiuest segments as discussed above partially dffstte exclusion from our results of
operations of net realized investment gains (I9ssdated to the long-term care insurance, strectigettlement and variable annuity products
we ceded to UFLIC in connection with the reinsumtransactions and net realized investment gaiiss€k) related to the Affinity segment.
Pro forma benefits and expenses are different fsamhistorical benefits and expenses primarily essalt of the interest expense attributab
our revised debt structure following the completidrihe IPO, including the offerings of senior reond commercial paper as described in
9 to the interim unaudited financial statements.

Historical Pro forma

Three months Six months Three months Six months

ended June 30, ended June 30, ended June 30, ended June 30,
(Dollar amounts in millions) 2004 2003 2004 2003 2004 2003 2004 2003
Revenues:
Premiums $ 26 $ 26 $ 52 $ 50 $ 26 $ 26 $ 52 $ 50
Net investment income (los 57 3 a0 @) 53 10 88 9
Net realized gains (losses) on investment secsl 8 (37) 24 (16) 6 (22 21 2
Policy fees and other incon 2 2 4 4 2 2 4 4

Total revenue 93 (6) 17C 31 87 16 16& 61

Benefits and expenses

Benefits and other changes in policy rese| 10 12 19 21 9 12 18 21
Interest credite: — — — — — — — —
Underwriting, acquisition and insurance expensesph

deferrals 22 23 41 45 28 21 47 42
Amortization of deferred acquisition costs and mgfidles 3 3 6 6 4 3 7 6
Interest expens 44 27 88 54 56 44 114 87

Total benefits and expens 79 65 154 12¢€ 97 80 18¢€ 15€
Earnings (losses) before income taxt 14 (72) 16 (95) (10 (64) (22) (95)
Provision (benefit) for income tax 24 (25) 22 (45) 17 (23) 8 (48)

Segment net losse $ (100 $ (460 $ (6 $ GO $ 27 $ 4y $ (29 $ @4
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Three Months Ended June 30, 2004 Compared to Three Months Ended June 30, 2003

PremiumsPremiums were unchanged at $26 million for theghm®nths ended June 30, 2004 and for the threehsiended June 3
2003.

Net investment incomBet investment income increased $54 million to &8ifion for the three months ended June 30, 200f$3
million for the three months ended June 30, 200 ificrease in net investment income was primdriky to income associated with higher
levels of invested assets that were not allocatebet operating segments, including $11 milliomfrpartnership investments driven by
improved equity market performance. In additiort,ineestment income for the three months ended 30n2004 included $16 million from
two securitization entities that were consoliddtedur financial statements on July 1, 2003 in etion with our adoption of FASB
Interpretation 46Consolidation of Variable Interest Entiti€$-IN46") .

Net realized investment gains (loss&e the comparison of this line under “Historicahtined and Pro Forma Results of Operations.”

Policy fees and other incomiolicy fees and other income was unchanged at $@mnfior the three months ended June 30, 2004
compared to $2 million for the three months endete30, 2003.

Benefits and other changes in policy reserBanefits and other changes in policy reserves dsedktby $2 million to $10 million for the
three months ended June 30, 2004 compared to $li@mfor the three months ended June 30, 2003s dbcrease was primarily attributabl
favorable claims experience in our Bermuda reinspagtially offset by an increase in benefits froor Mexico auto insurer.

Underwriting, acquisition and insurance expenses,aof deferralsUnderwriting, acquisition and insurance expensesphdeferrals,
primarily consist of expenses of our Bermuda rei@esuMexico auto insurer and corporate expensesatieanot allocated for segment reporting
purposes. These corporate expenses include iterthsaswclass-action litigation settlements, adviegiand marketing costs, severance and
restructuring charges and other corporate-leve¢iesgs. Underwriting, acquisition and insurance eseg, net of deferrals decreased by $1
million to $22 million for the three months endadé 30, 2004 compared to $23 million for the thremths ended June 30, 2003. Excluding a
decrease in expense related to the removal of @xdlbusinesses as part of our corporate reorgamzanallocated expenses increased $5
million primarily attributable to the issuance @&rtain equity awards.

Amortization of deferred acquisition costs and img#oles.Amortization of deferred acquisition costs and mgfidles remained unchanged
at $3 million for the three months ended June 8042Zompared to $3 million for the three monthseshdune 30, 2003.
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Interest expensdnterest expense consists of interest and othanéiimg charges related to our debt that is notatéx for segment
reporting purposes. Interest expense increasednllidn, or 63%, to $44 million for the three mostended June 30, 2004 from $27 million
for the three months ended June 30, 2003. Thigdser was primarily the result of $12 million ofergst expense from two securitization
entities that were consolidated in our financiatements on July 1, 2003 in connection with oumpéida of FIN 46. Additionally interest
expense increased $12 million due to higher avebag®wings partially offset by a $7 million decsearesulting from lower average interest
rates on outstanding borrowings.

Provision (benefit) for income taxe®rovision for income taxes increased $49 milio@an expense of $24 million for the three months
ended June 30, 2004 from a benefit of $(25) milfimmthe three months ended June 30, 2003. Theased provision was primarily due to
IPO-related transaction taxes, principally withp@s to the transfer to Genworth of companiesweat not subject to the election made under
section 338 of the Internal Revenue Code, andntrease in earnings before income taxes. The coemp®of tax expense for the Corporate
and Other segment are not directly allocable teifipgroducts or segments.

Segment net losse&Segment net losses decreased $36 million to $1®mibr the three months ended June 30, 2004 ftdtmillion
for the three months ended June 30, 2003. The aseia net losses was primarily the result of higheome from equity securities and other
investments, attributable to improved equity mapgeformance, as well as an increase in investeetasattributable to a reallocation of capital
from our Protection and Retirement Income and Itmests segments to our Corporate and Other segmpreparation for our corporate
reorganization and IPO. The decrease in net logasslso the result of lower realized investmess$és in 2004 offset by a otime tax charg
of $22 million related to our IPO.

Six Months Ended June 30, 2004 Compared to Six Months Ended June 30, 2003

PremiumsPremiums increased $2 million to $52 million foe tsix months ended June 30, 2004 compared to $§6mfor the six
months ended June 30, 2003. This increase was filsirttee result of increased premiums from our Beda reinsurer.

Net investment income (losblet investment income (loss) increased $97 milts&90 million for the six months ended June 3@40
from $(7) million for the six months ended June 3003. The increase in net investment income wiasapily due to income associated with
higher levels of assets that were not requirecktallncated to the operating segments, includirgyrillion from partnership investments
driven by improved equity market performance. Idiidn, net investment income for the three morghded June 30, 2004 included $33
million from two securitization entities that werensolidated in our financial statements on Jul0D3 in connection with our adoption of F
46.

Net realized investment gains (loss&de the comparison of this line under “Historicahtbined and Pro Forma Results of Operations.”

Policy fees and other incomRolicy fees and other income was unchanged at $idmiior the six months ended June 30, 2004 coexp
to $4 million for the six months ended June 30,200

Benefits and Other Changes in Policy ReserBesefits and other changes in policy reserves dsedeby $2 million to $19 million for
the six months ended June 30, 2004 compared tonfiZdn for the six months ended June 30, 2003sTdgcrease was primarily attributable
favorable claims experience in our Bermuda reinspagtially offset by an increase in benefits froor Mexico auto insurer.

Underwriting, acquisition and insurance expenses,af deferralsUnderwriting, acquisition and insurance expensesphdeferrals
declined by $4 million to $41 million for the sixanths ended June 30, 2004 compared to $45 miliothe six months ended June 30, 2003.
Excluding a decrease in expense related to thevanod excluded businesses as part of our corpoeateanization, unallocated expenses
increased $2 million, primarily attributable to tissuance of certain equity awards.

Amortization of deferred acquisition costs and img#nles.Amortization of deferred acquisition costs and mgfidles remained unchanged
at $6 million for the six months ended June 30,£260mpared to $6 million for the six months endeael30, 2003.
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Interest expensénterest expense increased $34 million, or 639$8&® million for the six months ended June 30, 206 $54 million
for the six months ended June 30, 2003. This irsereeas primarily the result of $24 million of irgst expense associated with securitization
entities that were consolidated in our financiataments in connection with our adoption of FINo#6July 1, 2003 and a $18 million increase
due to higher average borrowings partially offseah $8 million decrease resulting from lower ageranterest rates on outstanding
borrowings.

Provision (benefit) for income taxe®rovision for income taxes increased $67 milio@an expense of $22 million for the six months
ended June 30, 2004 from a benefit of $(45) milfimmthe six months ended June 30, 2003. The iseckarovision was primarily due to IPO-
related transaction taxes, principally with resgedhe transfer to Genworth of companies that wetesubject to the election made under
section 338 of the Internal Revenue Code, andntrease in earnings before income taxes. The ingfdbese items was partially offset by an
increase in tax benefits related to tax-exemptrimeoComponents of tax expense for the Corporatéldaher segment are not directly allocable
to specific products or segments.

Segment net losSegment net loss decreased $44 million to $(6)anifior the six months ended June 30, 2004 fron®@@&illion for the
six months ended June 30, 2003. The decrease lossetvas primarily the result of higher incomenirequity securities and other investments
attributable to improved equity market performaraeyell as an increase in invested assets noireed be allocated to the operating
segments. The decrease in net losses was alsesthle of lower realized investment losses in 20figeb in part by a one-time tax charge
related to the IPO transaction.

Liquidity and Capital Resources

In consideration for the assets that we acquirettlaa liabilities that we assumed in connectiorhwitir corporate reorganization,
issued to GEFAHI 489.5 million shares of our CIBsSommon Stock, $600 million of our Equity Unitd,0® million of our Series A Preferred
Stock, a $2.4 billion note and the $550 million @ogent Note. The Contingent Note is a non-intetesiring note that matures on May 24,
2005 and will be repaid solely to the extent thatuigory contingency reserves from our U.S. morggagurance business in excess of $150
million are released and paid to us as a dividend.

The release of the statutory reserves and paynfiginé aividend by our U.S. mortgage insurance legsrto us are subject to statutory
limitations, regulatory approval and the absencanyfimpact on our financial ratings. If regulatagyproval has been obtained by May 24,
2005, but our financial ratings have not been raiid, the term of the Contingent Note will be exthébr a period up to twelve months to
obtain affirmation of our financial ratings. Anypien of the Contingent Note that is not repaid\bgy 24, 2005 or by the extended term, if
applicable, will be canceled. We will record anytpm of the Contingent Note that is canceled aagital contribution. If our U.S. mortgage
insurance business effects an accelerated releasdts statutory contingency reserve and distabuch released funds to us, we intend to
retain the first $150 million of those funds inegsegated account at our holding company to paystelicing expenses and dividends on our
common stock. Of this amount, we expect that $30amiwill be available for disbursement during Z)@nd $100 million will be available f
disbursement during 2006.

The liabilities we assumed from GEFAHI include then Notes, which are69 billion aggregate principal amount of 1.6% nates 201
issued by GEFAHI, ¥3 billion of which GEFAHI heldétransferred to us in connection with our corporaorganization. We have entered
into arrangements to swap our obligations undeivér Notes to a U.S. dollar obligation with a prpad amount of $491 million and bearing
interest at a rate of 4.84% per annum. We alsaehiato a Tax Matters Agreement with GE, whichresents an obligation by us to GE,
estimated to have a present value of approxim&edg million.

We repaid the $2.4 billion note to GEFAHI with peats from the borrowings under a $2.4 billion shentn credit facility with a
syndicate of banks concurrently with the completiéithe IPO. The $2.4 billion borrowed under therstierm credit facility was repaid from
the proceeds of a $1.9 billion offering of seniotes, which was completed on June 15, 2004, angrtieeeds from the issuance of $500
million in commercial paper. The notes have aggeegancipal amounts and maturities as follows:G8&tllion due 2007, $500 million due
2009, $600 million due 2014, and $300 million d@82. As a result of hedging arrangements entettedaith respect to these securities, our
effective interest rates are 3.5315% on the these-potes, 4.478% on the five-year notes, 5.510%h®ten-year notes and 6.349% on the
thirty-year notes. The commercial paper was issueter a $1 billion commercial paper program thathaee established. We may issue
additional commercial paper under this program ftome to time.
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We also entered into $2 billion of revolving crefditilities, including a $1 billion 364-day faciliand a $1 billion five-year facility. The
revolving credit facilities support our commerquaper program and provide us with liquidity to mgeneral funding requirements. However,
our ability to borrow under these facilities andgsue commercial paper in excess of $500 milliothe aggregate may be subject to Sfght
as the holder of the Class B Common Stock to appoawr incurrence of debt in excess of $700 milbotstanding at any one time (subject to
certain exceptions).

We believe our revolving credit facilities, furthesuances under our commercial paper program mtidpated cash flows from
operations, will provide us with sufficient liquiglito meet our operating requirements for the feeable future.

Net cash provided from operating activities was3$2,million and $2,105 million for the six monthsded June 30, 2004 and 2003,
respectively. Cash flows from operating activitéee affected by the timing of premiums receivedsfeeceived and investment income.
Principal sources of cash include sales of inconmugies with life contingencies and long-term cexsurance, as well as sales of structured
settlements with life contingencies and tdifainsurance. The increase in cash from operaditiyities for the six months ended June 30, :
compared to the six months ended June 30, 200328 fillion was primarily the result of the timilog cash settlement for other assets and
liabilities.

As an insurance business, we typically generatigip@sash flows from operating and financing ati®s, as premiums and deposits
collected from our insurance and investment praslagteed benefits paid and redemptions, and wetitive excess. Accordingly, in analyz
our cash flow we focus on the change in the amofioash available and used in investing activitiést cash from investing activities was
$(2,191) million and $(1,841) million for the sixamths ended June 30, 2004 and 2003, respectively.

The decrease in net cash from investing activiteshe six months ended June 30, 2004 comparédrie 30, 2003, of $350 million was
primarily the result of a decrease of $3.7 milliorcash provided from the sale of fixed maturitésl equity securities, partially offset by a
decrease of $2.9 million in cash used in the pueldd fixed maturities and equity securities.

Net cash from financing activities was $(744) roiliand $(387) million for the six months ended J80e2004 and 2003, respectively.
Changes in cash from financing activities primaréiate to the issuance and repayment of borrowitigglends to our stockholders, other
capital transactions, as well as the issuance esehnptions and benefit payments on investmentactstrThe $357 million decrease in cash
from financing activities for the six months endkohe 30, 2004, compared to the six months endesl Iur2003, was primarily the result of
dividends paid to our stockholder of $1,581 milliareduction in our short-term borrowings and aafst838 million as part of our corporate
reorganization, offset by the issuance of long-temrowings of $1,895 million, commercial papertoovings of $500 million as discussed in
Note 9 and the capital contributions of $1,893 imnillreceived from our majority stockhold:

As of June 30, 2004 we had approximately $3.0dnillbf renewable floating rate funding agreementsclvare depositype products thi
generally credit interest on deposits at a floatatg tied to an external market index. Purchasfersnewable funding agreements include
money market funds, bank common trust funds anerathort-term investors. Some of our funding agesgmcontain “put” provisions,
through which the contractholder has an optioretminate the funding agreement for any reason gitémg notice within the contract’s
specified notice period, which is generally 90 dayscan be less than 30 days. GE Capital has édgpeguarantee our obligations under cel
annually renewable funding agreements that weregrior to November 18, 2003, and certain rengwith a final maturity on or before
June 30, 2005. This guarantee covers our obligati@ontractholders and requires us to reimburseC@gaital for any such payments made to
contractholders under the guarantee. As of Jun2@®4, the aggregate amount outstanding of fundgrgements guaranteed by GE Capital
was approximately $2.8 billion. As of June 30, 2004r funding agreements with put option noticaqus of 90 days were $1.6 billion, those
with put option notice periods of 30 days were $&tllion and those with put option notice of sewdays were $100 million.

Our insurance subsidiaries maintain investmentegjies intended to provide adequate funds to pagfiis without forced sales of
investments. Products having liabilities with londerations, such as certain life insurance and-tenm care insurance policies, are matched
with investments having similar estimated livestsas long-term fixed maturities and mortgage lo&mrter-term liabilities are matched with
fixed maturities that have short- and medium-teisad maturities. In addition, our insurance sulagigis hold highly liquid, high-quality short-
term investment securities and other liquid invesitrgrade fixed maturities to fund anticipated afiag expenses,
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surrenders, and withdrawals. As of June 30, 200dtaial cash and invested assets was $62.0 billom investments in privately placed fixed
maturities, mortgage loans, policy loans, limitegtpership interests, real estate and restrictessiments held by securitization entities are
relatively illiquid. These asset classes represkapproximately 34% of the carrying value of ouat@ash and invested assets as of June 30,
2004.

Total assets were $98.9 billion as of June 30, 2066¢hpared to $103.4 billion as of December 31 320We decrease was primarily
attributable to $2.1 billion of assets that weré tnansferred to us in connection with our corpenaorganization and a $2.4 billion net decr
in unrealized gains on our investment securitiegalTliabilities were $87.8 billion as of June 2004, compared to $87.6 billion as of
December 31, 2003. The increase was primarily dgedwth in contract holder liabilities and reseras well as the issuance of $600 million
of our Equity Units, $100 million of our mandatgriledeemable Series A Preferred Stock, and the 88%56n Contingent Note, partially
offset by the tax impact of our corporate reorgatiin and other liabilities that were not transderto us in connection with our corporate
reorganization.

Impairments of Investment Securities

We regularly review investment securities for impent in accordance with our impairment policy, ethincludes both quantitative a
gualitative criteria. Quantitative measures incligfggth of time and amount that each security @osit in an unrealized loss position, and for
fixed maturities, whether the issuer is in compdmwith terms and covenants of the security. Oatitpiive criteria include the financial
strength and specific prospects for the issueradkas our intent to hold the security until recgueOur impairment reviews involve our finar
and risk teams as well as the portfolio manageraedtresearch capabilities of GEAM. Our qualitateeiew attempts to identify those issuers
with a greater than 50% chance of default in thaing twelve months. These securities are charaetgias “at-risk’'bf impairment. As of Jun
30, 2004, securities “at risk” of impairment hadyegpgate unrealized losses of approximately $45aonill

For fixed maturities, we recognize an impairmerdarge to earnings in the period in which we deteentirat we do not expect either to
collect principal and interest in accordance with tontractual terms of the instruments or to recémased upon underlying collateral values,
considering events such as a payment default, bptdyr or disclosure of fraud. For equity securiti®e recognize an impairment charge in the
period in which we determine that the security wdt recover to book value within a reasonableqaeWe determine what constitutes a
reasonable period on a security-by-security basseth upon consideration of all the evidence aVeailabus, including the magnitude of an
unrealized loss and its duration. In any evens plariod does not exceed 18 months for commonyegedurities. We measure impairment
charges based upon the difference between the\mo& of a security and its fair value. Fair valibased upon quoted market price, except
for certain infrequently traded securities whereestimate values using internally developed prieiraglels. These models are based upon
common valuation techniques and require us to makamptions regarding credit quality, liquidity atter factors that affect estimated
values. The carrying value of infrequently tradedwities as of June 30, 2004 was $11 billion.

For the three months ended June 30, 2004 and 2@0&cognized impairment losses of $4 million aBd illion, respectively. For the
six months ended June 30, 2004 and 2003, we resegjithpairments of $9 million and $161 million, pestively. We generally intend to hold
securities in unrealized loss positions until thegover. However, from time to time, we sell settesiin the ordinary course of managing our
portfolio to meet diversification, credit qualityield and liquidity requirements. For the three andmonths ended June 30, 2004, the pre-tax
realized investment loss incurred on the salexadfimaturities and equity securities was $18 mmlbad $23 million, respectively. The
aggregate fair value of securities sold at a lassd the three and six months ended June 30, 2@dd respectively $496 million and $639
million, which was approximately 96% and 97% of kaalue.
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The following tables present the gross unrealipsdés and estimated fair values of our investnamntrties, on an historical basis,
aggregated by investment type and length of timgitidividual investment securities have been @r@tinuous unrealized loss position, as of
June 30, 2004:

Less Than 12 Months

Amortized Gross
(Dollar amounts in millions) cost or cos Estimated unrealized o ngerwater # of securitie:
fair value losses
Fixed maturities
U.S. government and agenc $ 37: $ 364 $ 9) — 27
State and municipi 1,63¢ 1,60/ (32) — 328
Governmen- non U.S. 784 765 (29 2.4% 107
U.S. corporate (including public utilitie 8,551 8,23t (322) 3.8% 77€
Corporate- non U.S. 3,081 2,98¢ (96) 3.1% 384
Asset Backe 80¢ 797 (11) 1.4% 87
Mortgage Backe: 4,15( 4,021 (129 3.1% 36¢€
Subtotal, fixed maturitie 19,38¢ 18,77: (617) 3.2% 2,072
Equities securitie 11 10 (D) 9.1% 23
Total temporarily impaired securiti $ 19,39¢ $18,78: $ (619 3.2% 2,09t
% Underwate- fixed maturities
<20% Underwate $ 19,30¢ $18,71( $ (599 3.1% 2,04¢
20-50% Underwate 8C 61 (29 23.8% 18
>50% Underwate — — — 0% 5
Total fixed securitie: $ 19,38¢ $18,77: $ (617) 3.2% 2,07
% Underwate- equity securities
<20% Underwate $ 11 $ 10 $ 1) 9.1% 12
20-50% Underwate — — — — 1
>50% Underwate — — — — 1C
Total equity securitie 11 10 (D) 9.1% 23
Total temporarily impaired securiti $ 19,39¢ $18,78: $ (619 3.2% 2,09t
Investment grad $ 18,61¢ $18,04¢ $ (579 3.1% 1,86:
Below investment grad 724 68C (44) 6.1% 20t
Not Ratec- Fixed maturities 45 45 — — 4
Not Ratec- Equities 11 10 @ 9.1% 23
Total temporarily impaired securiti $ 19,39¢ $18,78: $ (61§ 3.2% 2,09t
12 Months or More
Amortized Gross
(Dollar amounts in millions) cost or cos Estimated unrealized % underwater # of securitie:
fair value losses
Fixed maturities
U.S. government and agenc $ 9 % 9 $ — — 1
State and municipi 5 5 — — 2
Governmen- non U.S. 19 18 Q) 5.2% 6
U.S. corporati 1,311 1,172 (139 10.6% 152
Corporate- non U.S. 291 27¢ (16) 5.5% 48
Asset Backe 50 50 4

Mortgage Backe:! 237 221 (16) 6.6% 58




Subtotal, fixed maturitie 1,92 1,75C a72) 8.S% 272

Equities securitie 20 17 ©)] 15.(% 19
Total temporarily impaired securiti $ 1,94 $ 1,761 $ (@A79H 9.C% 291
% Underwate- fixed maturities
<20% Underwate $ 1,702 $ 1,59¢ $ (107 6.2% 217
20-50% Underwate 19¢ 147 (52 26.1% 33
>50% Underwate 21 8 (13) 60.2% 22
Total fixed maturities $ 1922 $175C $ (172 8.€% 272
% Underwate- equity securities
<20% Underwate $ 7 $ 7 $ — 2.5% 6
20-50% Underwate 13 10 ?3) — 13
>50% Underwate — — — — —
Total equity maturitie: 20 17 ©) 16.(% 19
Total temporarily impaired securiti $ 1,94 $ 1,767 $ (@A79H 9.C% 291
Investment grad $ 1,49¢ $ 1,39¢ $ (109 6.9% 182
Below investment grad 423 35E (68) 16.1% 9C
Not Ratec- Fixed maturities — — — — —
Not Ratec- Equities 20 17 (©)] 15.(% 19
Total temporarily impaired securiti $ 1,947 $ 1,761 $ (@A79H 9.C% 291

The investment securities in an unrealized losgipasor less than twelve months account for $&iiBion, or 78%, of our total
unrealized losses. Of the securities in this categbere were three securities with an unrealined in excess of $5 million. These three
securities had aggregate unrealized losses of $itiérmThe amount of the unrealized loss on theseurities is driven primarily by the relati
size of the holdings, the par values of which rainge $31 million to $41 million, and by the maties. Two of the three securities have
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approximate maturities of 25 and 39 years whiledtier one has an approximate maturity of 6 yeadsi@performing as expected.

The investment securities in an unrealized losgipagor twelve months or more account for $175liom, or 22%, of our total
unrealized losses. There are 126 fixed-maturityisges in four industry groups that account fod$Imillion, or 65%, of the unrealized losses
in this category.

Forty-eight of these 126 securities are in therfagaand insurance sector. Within this sector, nglsiissue has unrealized losses greater
than $5 million. The unrealized losses of the séesrare due to a higher interest rate environrfamthe quarter ended June 30, 2004.

Thirty-eight of these 126 securities are in the transpornt@ector and are related to the airline indusbye hundred percent of our airl
securities are collateralized by commercial aitcaaSociated with seven domestic airlines. Theaterhl underlying these securities consists of
commercial jet aircraft. We believe these securdldings are in a temporary loss position as alre$wngoing negative market reaction to
difficulties in the commercial airline industry. &tcordance with our impairment policy describedvah we have recognized no impairmen
2004 and $6 million and $9 million in other-thamatgorary impairments for the three and six monthdednJune 30, 2003, respectively,
associated with the airline industry due to eitwnkruptcies or restructurings. These holdings weitten down to estimated fair value based
upon the present value of expected cash flows egedowith revised lease terms or the value oluthderlying aircraft. As of June 30, 2004,
expect to collect full principal and interest ircacdance with the contractual terms of the instnusief our remaining holdings in airline
securities. For those airline securities, whichhage previously impaired, we expect to recoveraaurying amount based upon underlying
aircraft collateral values.

Thirteen of these 126 securities are in the indalsgector and are primarily in the chemical andgraand timber products industries.
Within this sector, there are two issuers, compgsix of the thirteen securities, which repres# million of the unrealized losses in this
sector. These two issuers, one of which is in tr@rical industry and one of which is in the timpasducts industry, are current on all terms,
show improving trends with regards to liquidity eseturity price and are not considered at riskngfairment. Our other holdings issued by the
chemical company are in unrealized gain positiGns. other holdings issued by the timber productamany are collateralized by assets, w
provide greater than 100% coverage of the outstgnalbligations based on the most recent valuafien®rmed. Each of the other securitie
this sector has unrealized losses of less thaniibrm

Twenty-seven of these 126 securities are in thewmer sector. Within the consumer sector, theréardssuers, comprising nine of the
27 securities, which represents $19 million oftheealized losses in this sector. One of the Bgaiérs, a national retail chain, has unrealized
losses of $7 million and is current on all ternigwes improving trends with regard to liquidity asecurity price, and is not considered at risk
of impairment. Other holdings issued by this conypare in an unrealized gain position. Of the renmgjrfour issuers, none has unrealized
losses greater than $5 million.

In the remaining industry sectors, no single issddixed-maturity securities has an unrealizedIgeeater than $5 million.

The equity securities in an unrealized loss pasiti twelve months or more are primarily preferstocks with fixed maturity-like
characteristics. No single security had an unredlinss greater than $3 million as of June 30, 2004

Off-balance Sheet Transactions
We have used off-balance sheet securitization actimns to mitigate and diversify our asset riskifpon and to adjust the asset class mix
in our investment portfolio by reinvesting secution proceeds in accordance with our approvedsiment guidelines.

We have not used securitization transactions twigeous with additional liquidity, and we do nottiaipate using securitization
transactions for that purpose in the future. Thagactions we have used involved securitizatiorsonfe of our receivables and investments
that were secured by commercial mortgage loansdfimaturities or other receivables, consisting arily of policy loans. Total securitized
assets remaining as of June 30, 2004 and Decertib2033 were $1.6 billion and $1.6 billion, respesly.
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We have arranged for the assets that we have éraedfin securitization transactions to be servimgds directly, or pursuant to
arrangements with GEAM and with General Motors Axtaace Corporation. Servicing activities includgaoing review, credit monitoring,
reporting and collection activities.

We have entered into credit support arrangemerasnnection with our securitization transactionsrsBant to these arrangements, as of
June 30, 2004, we provided limited recourse foraximum of $119 million of credit losses. To date ave not been required to make any
payments under any of the credit support agreem&htse agreements will remain in place throughtiwaitife of the related entities.

GE Capital, our indirect parent and continuing migycstockholder, provides credit and liquidity gapt to a funding conduit it
sponsored, which exposes it to a majority of teksiand rewards of the conduit’s activities andefoge makes GE Capital the primary
beneficiary of the funding conduit. Upon adoptidri-tN 46, GE Capital was required to consolidat filnding conduit because of this
financial support. As a result, assets and liabgibf certain previously off-balance sheet seiaation entities, for which we were the
transferor, were required to be included in ouaficial statements because the funding conduitmgeloqualified as a third party. Because
these securitization entities lost their qualifystgtus, we were required to include $1.2 billibsecuritized assets and $1.1 billion of
associated liabilities in our Combined Statemerftinfincial Position in July 2003. The assets aatdilities associated with these securitization
entities have been reported in the correspondmantiial statement captions in our Combined Statéwofdrinancial Position, and the assets
noted as restricted due to the lack of legal comimhave over them. These balances will decresisleesassets mature because we will not sell
any additional assets to these consolidated estitie

Our inclusion of these assets and liabilities dugschange the economic or legal characteristithefisset sales. Liabilities of these
consolidated entities will be repaid with cash ffogenerated by the related assets. Credit recturseremains limited to the credit support
described above. We included $36 million of reverfiZemillion of general expenses and $27 millionindérest expense associated with these
newly consolidated entities in our historical congd financial statements for the period from Jutp December 31, 2003. For the six months
ended June 30, 2004, we included $33 million oEree, $2 million of general expenses and $24 milibinterest expense associated with
these entities in our historical combined finansiatements. Our consolidation of these securitizantities had no effect on our previously
reported earnings.

The following table summarizes the assets andliigsi associated with the securitization entitiesincluded in our Combined Statem
of Financial Position, which are part of our Comterand Other segment as of June 30, 2004 and bec&h, 2003:

June 30 December 31
(Dollar amounts in millions) 2004 2003
Assets:
Restricted investments held by securitization s $ 95€ $ 1,06¢
Other asset 30 65
Total @ $ 98¢ $ 1,13¢
Liabilities:
Borrowings related to securitization entit $ 937 $ 1,01¢
Other liabilities 16 59
Total $ 958 $ 1,07i

@  Includes $43 million and $51 million of retaineddrests in securitized assets as of June 30, 2@DMDacember 31, 2003, respectively,
that are consolidate
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New Accounting Standards
Currently effective

In July 2003, the American Institute of Certifiedldfic Accountants issued Statement of Position &SOP 03-1"), Accounting and
Reporting by Insurance Enterprises for Certain Kaditional Long-Duration Contracts and for Separeounts, which we adopted on
January 1, 2004. SOP 03-1 provides guidance orraepaccount presentation and valuation, accouftingales inducements and
classification and valuation of long-duration cauwtrliabilities. Prior to adopting SOP 03-1 we hedderves for the higher-tier annuitization
benefit on two-tiered annuities. To record thesenges in accordance with SOP 03-1, we releasedndilion, or 7%, of our twaiered annuity
reserves and $3 million of guaranteed minimum dbatiefit reserves. After giving effect to the impatadditional amortization of deferred
acquisition costs related to these reserve releagesecorded a $5 million benefit in cumulativéeet of accounting changes, net of taxes,
which is not reflected in net earnings from conitirguoperations.

ltem 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the risk of the loss of fair valuesulting from adverse changes in market rates enesy such as interest rates, foreign
currency exchange rates and equity prices. Markleis directly influenced by the volatility andjliidity in the markets in which the related
underlying financial instruments are traded. THefang is a discussion of our market risk exposuaead our risk management practices.

We enter into market-sensitive instruments primgefor purposes other than trading. The carryingigalf our investment portfolio as of
June 30, 2004, and December 31, 2003, was $60dhtaind $78.7 billion, respectively, of which 79%d 83%, respectively, was invested in
fixed maturities. The primary market risk to ouvéstment portfolio is interest rate risk associatétl investments in fixed maturities. We
mitigate the market risk associated with our fixeaturities portfolio by closely matching the dueatiof our fixed maturities with the duration
of the liabilities that those securities are intethdo support.

The primary market risk for our long-term borrowsnand Equity Units is interest rate risk at theetiof maturity or early redemption,
when we may be required to refinance these obtigatiWe continue to monitor the interest rate emvitent and to evaluate refinancing
opportunities as maturity dates approach.

We are exposed to equity risk on our holdings oficmn stocks and other equities. We manage equig psk through industry and
issuer diversification and asset allocation teches

We also have exposure to foreign currency exchasgeOur international operations generate reverdeominated in local currencies,
and we invest cash generated outside the U.S.rfh8.-denominated securities. Although investimgécurities denominated in local
currencies limits the effect of currency excharage fluctuation on local operating results, we rienexposed to the impact of fluctuations in
exchange rates as we translate the operating sesfudur foreign operations into our historical doned financial statements. We currently do
not hedge this exposure. For the three months ehaes 30, 2004 and 2003, 26% and 24%, respectiokbyr net earnings from continuing
operations were generated by our internationalaijuars.

We use derivative financial instruments, such &r@st rate and currency swaps, currency forwardsoation-based financial
instruments, as part of our risk management styaidfg use these derivatives to mitigate interetgt aad currency risk by:

* Reducing the risk between the timing of the recefutash and its investment in the marl

» Matching the currency of invested assets with ighigillties they support

» Converting the asset duration to match the duraifdhe liabilities; anc

» Protecting against the early termination of an tagsgability.

As a matter of policy, we have not and will not agg in derivative market-making, speculative deniegtrading or other speculative
derivatives activities.
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Sensitivity analysis
Sensitivity analysis measures the impact of hypatakechanges in interest rates, foreign exchaatgsrand other market rates or pri
on the profitability of market-sensitive financiaktruments.

The following discussion about the potential eféeat changes in interest rates, foreign currencharge rates and equity market prices
is based on so-called “shock-tests,” which modeldfiects of interest rate, foreign exchange rateemuity market price shifts on our financial
condition and results of operations. Although wheye shock tests provide the most meaningful asialgermitted by the rules and regulations
of the Securities and Exchange Commission, thegamestrained by several factors, including the asitgto conduct the analysis based on a
single point in time and by their inability to imcle the extraordinarily complex market reactiors tftormally would arise from the market
shifts modeled. Although the following results bbsk tests for changes in interest rates, foreigreacy exchange rates and equity market
prices may have some limited use as benchmarkg stieuld not be viewed as forecasts. These forlgoking disclosures also are selectivi
nature and address only the potential impacts ofiimancial instruments. They do not include a &griof other potential factors that could
affect our business as a result of these changeteirest rates, currency exchange rates and eapaitiget prices.

One means of assessing exposure of our fixed rtiatuportfolio to interest rate changes is a darebiased analysis that measures the
potential changes in market value resulting frohypothetical change in interest rates of 100 bagiists across all maturities. This is
sometimes referred to as a parallel shift in tleddycurve. Under this model, with all other factoomstant and assuming no offsetting chang
the value of our liabilities, we estimated thattsan increase in interest rates would decreased#ket value of our fixed income securities
portfolio by approximately $3.0 billion, based our ecurities positions as of June 30, 2004.

One means of assessing exposure to changes igrianeirency exchange rates is to model effecteparted earnings using a sensitivity
analysis. We analyzed our combined currency expgoasiiof June 30, 2004, including financial instrotaelesignated and effective as hedges
to identify assets and liabilities denominatedumrencies other than their relevant functional encies. Net unhedged exposures in each
currency were then remeasured, generally assuml®§@decrease in currency exchange rates compathd tJ.S. dollar. Under this model,
with all other factors constant, we estimated aduoe 30, 2004, that such a decrease would hawesignificant effect on our net earnings fr
continuing operations for the year ended DecembefB04.

One means of assessing exposure to changes iy etpuiket prices is to estimate the potential charigenarket values on our equity
investments resulting from a hypothetical broadebagecline in equity market prices of 10%. Undés thodel, with all other factors constant,
we estimated that such a decline in equity markeep would decrease the market value of our eguitystments by approximately $23
million, based on our equity positions as of Ju@e2D04. In addition, fluctuations in equity markeices affect our revenues and returns from
our separate account and private asset managenoehicgs, which depend upon fees that are relatietbpity to the value of assets under
management.

Counterparty credit risk

We manage counterparty credit risk on an individualnterparty basis, which means that gains arsgtoare netted for each counterg
to determine the amount at risk. When a counteypatteeds credit exposure limits in terms of ameomied to us, typically as the result of
changes in market conditions (see table belowgaduitional transactions are executed until the sxpowith that counterparty is reduced to an
amount that is within the established limit. Alla&ps are executed under master swap agreementingotautual credit downgrade
provisions that provide the ability to require gssnent or termination in the event either partgiag/ngraded below Moody’s “A3" or S&P’s
N

Swaps, purchased options and forwards with contshanhaturities longer than one year are conduciddmthe credit policy constraints
provided in the table below. Our policy allows ftgrivative transactions with lower rated countetipar(Moody’s “Aa3” and S&P’s “AA-") if
the agreements governing such transactions relgatleparties to provide collateral supporting expes above the unsecured credit limit. Our
policy requires foreign exchange forwards with caatual maturities shorter than one year to be eelcwith counterparties having a credit
rating by Moody'’s of “A-1" and by S&P of “P-1" anithe credit limit for these transactions is $150lioml per counterparty.
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The following table sets forth an analysis of coumterparty credit risk exposures as of the datgisated:

December 31,

June 30

Moody’s Rating 2004 2003 2002

Aaa 82% 95% 91%

Aa 18% 5% 9%
10C% 10% 10C%

ltem 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedure

As of June 30, 2004, an evaluation was carriedunder the supervision and with the participatiotsehwortl’s management, includir
our Chief Executive Officer and Chief Financial O, of the effectiveness of the design and operaif our disclosure controls and
procedures (as defined in Rules 13a-15(e) and b%elLinder the Securities Exchange Act of 1934%eBaipon that evaluation, the Chief
Executive Officer and the Chief Financial Officemcluded that the design and operation of thes#adigre controls and procedures were
effective.

Changes in Internal Control Over Financial Reporting During the Quarter Ended June 30, 2004

There were no changes in our internal control dwancial reporting that occurred during the quaetieded June 30, 2004 that hi
materially affected, or are reasonably likely totenilly affect, our internal control over finantiaporting.
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PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

We are subject to legal and regulatory actionsiéndrdinary course of our businesses, includingsctections. Our pending legal and
regulatory actions include proceedings specifiad@nd others generally applicable to businesgipesdn the industries in which we operate.
In our insurance operations, we are or may becamjest to class actions and individual suits allggiamong other things, issues relating to
sales or underwriting practices, claims payment@odedures, product design, disclosure, admitisiraadditional premium charges for
premiums paid on a periodic basis, denial or defdyenefits and breaches of fiduciary duties td@uers. In our investment-related
operations, we are or may become subject to libganhvolving commercial disputes with counterpastor others and class action and other
litigation alleging, among other things, that wedeamproper or inadequate disclosures in connegtitinthe sale of assets and annuity and
investment products or charged excessive or impsibie fees on these products, recommended unkugiedducts to customers or breached
fiduciary or other duties to customers. We are aldgject to litigation arising out of our generabimess activities such as our contractual and
employment relationships. In addition, state insaearegulatory authorities and other authoritiegil@rly make inquiries and conduct
investigations concerning our compliance with aggddie insurance, investment and other laws andatgus.

Plaintiffs in class action and other lawsuits agairs may seek very large or indeterminate amoinusiding punitive and treble
damages. Given the large or indeterminate amowuigig in certain of these matters and the inhareptedictability of litigation, an adverse
outcome in certain matters in addition to thosecdbed below could have a material adverse effaciwr financial condition or results of
operations.

One of our insurance subsidiaries is named asemdaft in a lawsuityicBride v. Life Insurance Co. of Virginia dba GEd.and Annuity
Assurance Corelated to the sale of universal life insuranceqgies. The complaint was filed on November 1, 200G eorgia state court as a
class action on behalf of all persons who purchasetin universal life insurance policies fromttiabsidiary and alleges improper practices
in connection with the sale and administration mif/arsal life policies. The plaintiffs sought unsffi'ed compensatory and punitive damages.
On December 1, 2000, we removed the case to theDis8ict Court for the Middle District of Georgiélo class has been certified. We have
vigorously denied liability with respect to the jpiiff's allegations. Nevertheless, to avoid theks and costs associated with protracted
litigation and to resolve our differences with pgliolders, we agreed in principle on October 8, 3@0settle the case on a nationwide class
action basis with respect to the insurance sulygigdiamed in the lawsuit. The settlement provideefits to the class, and allows us to cont
to serve our customers’ needs undistracted by glisms caused by litigation. The settlement docusbave been finalized and submitted to
the court for approval. The court has preliminaafproved the settlement and will hold a finalrfass hearing on August 12, 2004 to
determine whether to give final approval to thelsetent. In the third quarter of 2003, we accrug@ fillion in reserves relating to this
litigation, which represents our best estimaterafding this matter to conclusion. The precise amiai payments in this matter cannot be
estimated because they are dependent upon couavappf the class and related settlement, the murabindividuals who ultimately will see
relief in the claim form process of any approveabslsettiement, the identity of such claimantsvainether they are entitled to relief under the
settlement terms and the nature of the relief tckvthey are entitled. In addition, class membeay ®lect to exclude themselves from the ¢
action settlement. We were recently named as andafe in one lawsuit brought by three such indisiduHowever, we cannot determine at
this point whether or how many other class memias have excluded themselves from the class aetitbimitiate individual actions against
us, or the effect of such suits or claims, inclggdine one pending case, on our financial conditiesults of operations or reputation.

One of our mortgage insurance subsidiaries is naseddefendant in two lawsuits filed in the U.&tiict Court for the Northern
District of lllinois, William Portis et al. v. GE Mortgage Insurance CoapdKarwo v. Citimortgage, Inc. and General Electric Kgage
Insurance CorporatiorThe Portis complaint was filed on January 15, 2004, anddhevo complaint was filed on March 15, 2004. Each ac
seeks certification of a nationwide class of consteamvho allegedly were required to pay for our iévmortgage insurance at a rate higher
than our “best available rate,” based upon crediirimation we obtained. Each action alleges th@fRERA requires an “adverse action” notice
to such borrowers and that we violated the FCRAdlding to give such notice. The plaintiffs Portis allege in the complaint that they are
entitled to “actual damages” and “damages withen@ourt’s discretion of not more than $1,000 farheseparate violation” of the FCRA. The
plaintiffs in Karwo allege that they are entitled to “appropriate d¢cipanitive and statutory damages” and “such otidurther relief as the
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Court deems proper.” Similar cases are pendinghagaix other mortgage insurers. We intend to \agely defend against these actions, but
we cannot predict their outcome.

We agreed to an injunction as part of a Septemb@2 2ettlement of a putative class actidouglas v. General Electric Mortgage
Insurance Corporation, dba General Electric Capithbrtgage Insuranceand General Electric Mortgage Insurance Corporatfddorth
Carolina, dba General Electric Capital Mortgageitasce, alleging that we violated RESPA by providiems of value to induce lenders to
refer mortgage insurance business to it. The camtphas filed on December 15, 2000, in the Unit¢éatés District Court for the Southern
District of Georgia. Pursuant to the settlementpail $9 million in damages and other costs ofesant. The injunction, which expired on
December 31, 2003, provides that so long as ceptaiducts and services challenged in the lawswituding contract underwriting, captive
reinsurance arrangements and certain other produadtservices, meet the minimum requirements $tirtransfer and cost recovery specified
in the injunction, they will be deemed to be in @isnce with RESPA, thus barring lawsuits by classmbers for any mortgage insurance-
related claim in connection with any loan trangattilosed on or before December 31, 2003. The olessbers gave a general release to our
mortgage insurance subsidiary, lenders and the G8Ed claims on insurance commitments issueddddwer 17, 1997 through December 31,
2003, including claims under RESPA and relatecedtat claims. In accordance with the terms of theriction, we provide contract
underwriting services pursuant to written agreemevrith lenders at fees that cover our marginalscosproviding these services.

It is not clear whether the expiration of the irgtian will lead to new litigation under RESPA aredated state law against mortgage
insurers, including us. Any future claims made agaus could allege either that we violated thegeof the injunction or that our pricing
structures and business practices violate RESRA thife expiration of the injunction. We cannot ced/hether any change in our pricing
structure or business practices, whether in regptmany changes by our competitors in their pgiGitructure or business practices or
otherwise, or whether any services we or they nrayige to mortgage lenders, could be found to ¥@RESPA or any future injunction that
might be issued.

One of our subsidiaries is involved in an arbitratregarding our delegated underwriting practigesiortgage lender that underwrote
loan applications for mortgage insurance underdelegated underwriting program commenced the athotr against us in 2003 after we
rescinded policy coverage for a number of mortdagas underwritten by that lender. We rescindecetaye because we believe those loans
were not underwritten in compliance with applicapfegram standards and underwriting guidelines. &g, the lender claims that we
improperly rescinded coverage. We believe our marinexposure in the arbitration, based upon theimi$&rce on the rescinded coverage on
loans that are delinquent, is approximately $20ionil However, this exposure may increase in theneadditional rescinded policies are
included in the arbitration. The arbitration cutieris in the discovery phase. We believe we hddlvaasons to rescind coverage on the
disputed loans and therefore believe we have nmenite defenses in the arbitration. We intend tatestvigorously all the claims in this
arbitration.

One of our insurance subsidiaries is a defendafivénawsuits brought by individuals claiming thaflliam Maynard, one of our former
dedicated sales specialists, and Anthony Allen,afraur former independent producers, convertetibonsr monies and engaged in various
fraudulent acts. All five caseblonger v. Allen, Maynard and GE Life and Annuitgétance Company (“GELAAC'{filed October 24, 2003),
Warfel v. Allen, Maynard, adVenture Publishing aBELAAC (filed February 6, 2004Hanrick v. Allen, Maynard and GELAA@Iled March
10, 2004) Modlin v. Allen, et al(filed June 17, 2004), ar@lark v. Allen, et al(filed June 25, 2004), are in their preliminaryggts.and are
pending in the state court of Cumberland CountytiNGarolina. The suits allege that GELAAC failedproperly supervise Allen and Mayn
and that GELAAC is responsible for Allen’s and Mayd's conduct. SpecificalliMongeralleges conversion, negligence, fraudulent
misrepresentation, constructive fraud, unfair aadeghtive trade practices, violations of the InvesthiCompany Act of 1940 and negligent
supervisionWarfelalleges breach of contract, conversion, breacidatiary duty, fraud, constructive fraud, negligemsrepresentation,
negligent supervision and unfair and deceptivegadcticesHanrick alleges conversion, negligence, fraudulent missspr&ation,
constructive fraud, unfair and deceptive trade fizas and negligent supervision. Modlin and Cladkmsimilar allegations. The total amount
allegedly invested by the plaintiffs in all fivetmms is approximately $2.5 million. The plaintiff Mongerseeks damages of $1.2 million, the
plaintiff in Warfelseeks damages of $1.4 million, the plaintifHanrick seeks damages of $650,000, and the plaintiffidadlin andClark
seek unspecified compensatory damages. In addéawrh plaintiff seeks treble damages, as well agipe damages of an unspecified amount.
In October, 2003, Allen and Maynard were arresteti éharged with conversion in Cumberland CountytiNGarolina for allegedly failing to
remit $30,000 in premiums that they received frooient to GELAAC. Allen has also been indicteddomberland County, North Carolina
converting the funds of numerous other individuAlthough we cannot determine the ultimate outcafnese suits, we do not believe they
will have a material effect on our financial comalit or results of
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operations. However, we cannot determine whetherelated or similar suits or claims will be assdragainst us in the future, or the effect of
such suits or claims on our financial conditiorsulés of operations or reputation.

ltem 6. Exhibits and Reports on Form &K
a. Exhibits

12 Statement of Ratio of Earnings to Fixed Chai

31.1  Certification of Michael D. Fraize

31.2 Certification of Richard P. McKenne

32.1 Certification Pursuant to Section 1350 of Chap®&p6Title 18 of the United States Co— Michael D. Fraize

32.z  Certification Pursuant to Section 1350 of Chap&pb6Title 18 of the United States Code — Richard P
McKenney

b. Reports on Form-K
A Form &K was filed on June 7, 2004, under Items 5 an@ponting the completion of our IPO on May 28, 208dd attaching ¢
exhibits executed versions of agreements entetedrirconnection with our IPO and separation fro. G

63



Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned thereunto duly authorized.

GENWORTH FINANCIAL, INC.
(Registrant,

Date: July 30, 200

By: /S/ Richard P. McKenne
Richard P. McKenne

Senior Vice President-Chief Financial Officer
Duly Authorized Officer and
Principal Financial Office
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Genworth Financial, Inc.
Computation Of Ratio Of Earnings To Fixed Charges
(Dollar amounts in millions)

Exhibit 12

Net earnings from continuing operations bel

income taxes and accounting chan

Fixed charges included in earnings from continuing

operations
Interest expens
Interest portion of rental expen
Interest credited to contractholdt

Subtotal

Fixed charges included in earnings from discontit

operations
Interest expens
Interest portion of rental expen
Interest credited to contractholdt

Subtotal
Total fixed charge

Earnings available for fixed charges (including

interest credited to contractholde

Ratio of earnings to fixed charges (including int#r

credited to contractholder€)

Six months
ended Year ended
December 31 December 31 December 31 December 31 December 31
June 30,
2004 2003 2002 2001 2000 1999
$ 8le€ $ 1,382 $ 1,791 $ 1,821 $ 1,851 $ 1,58¢
94 14C 124 12€ 12¢€ 78
6 23 25 23 25 24
75C 1,62¢ 1,64¢ 1,62(C 1,45¢ 1,29(
85C 1,787 1,79¢ 1,76¢ 1,607 1,392
— 12 16 15 17 17
— 8 12 12 12 9
— 68 79 51 41 6
— 88 107 78 7C 32
85C 1,87¢ 1,901 1,847 1,67 1,42¢
$ 1,66¢ $ 3,257 $ 3,69¢ $ 3,66¢ $ 3,52¢ $ 3,01
1.9¢ 1.74 1.94 1.9¢ 2.1C 2.12

Ratio of pro forma earnings to pro forma fixed

charges (including interest credited to
contractholdersy

@  For purposes of determining this ratio, earningsscsi of earnings from continuing operations betasees and accounting changes |
fixed charges from continuing and discontinued apens. Fixed charges consist of (a) interest expem short-term and long-term
borrowings; (b) interest credited to contracthodden annuities and financial products; and (c)thwtion of operating leases that are

representative of the interest fact

@  For purposes of determining this ratio, pro forraenéngs consist of pro forma earnings from contigubperations before taxes plus
forma fixed charges from continuing operations fixeld charges from discontinued operations. Prarféofixed charges consist of (a)
forma interest expense on short-term and long-tesrmowings; (b) pro forma interest credited to caatholders on annuities and
financial products; and (c) the portion of opergtieases that are representative of the interesirfi



Exhibit 31.1
CERTIFICATIONS

[, Michael D. Fraizer, certify that:
1. | have reviewed this quarterly report on Forn-Q of Genworth Financial, Inc

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer andrk responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifge designed under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this report is being prepared

(b) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntad report our conclusior
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

(c) Disclosed in this report any change in thestgn’s internal control over financial reporting thatoored during the registre's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgisir's internal control over financial reporting;dan

5.  The registrars other certifying officer and | have disclosedsddhon our most recent evaluation of internal @miver financia
reporting, to the registrant’s auditors and theiteemnmittee of the registrant’s board of directfws persons performing the
equivalent functions)
(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reporting.

Date: July 30, 2004

/S/ Michael D. Fraize
Michael D. Fraize
Chairman, President and Chief Executive Offi




Exhibit 31.2
CERTIFICATIONS

I, Richard P. McKenney, certify that:
1. | have reviewed this quarterly report on Forn-Q of Genworth Financial, Inc

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer andrk responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifge designed under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this report is being prepared

(b) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntad report our conclusior
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

(c) Disclosed in this report any change in thestgn’s internal control over financial reporting thatoored during the registre's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgisir's internal control over financial reporting;dan

5.  The registrars other certifying officer and | have disclosedsddhon our most recent evaluation of internal @miver financia
reporting, to the registrant’s auditors and theiteemnmittee of the registrant’s board of directfws persons performing the
equivalent functions)

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reporting.

Date: July 30, 2004

/S/ Richard P. McKenne
Richard P. McKenne
Senior Vice Presidel- Chief Financial Office




Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350
(as adopted pursuant to Section 906 of the Sarbarkey Act of 2002)

I, Michael D. Fraizer, as Chairman, President ahtefCExecutive Officer of Genworth Financial, Ifthe “Company”), certify, pursuant to 18
U.S.C. Section 1350 (as adopted pursuant to Se@€@6rof the Sarbanes-Oxley Act of 2002), that tokmgwledge:

(1) the accompanying Quarterly Report on Forr-Q of the Company for the three months ended Jun2@®t (the“ Repor”), filed with the
U.S. Securities and Exchange Commission, fully despvith the requirements of Section 13(a) or }®fthe Securities Exchange Act
of 1934, as amended; a

(2) theinformation contained in the Report fairly grets, in all material respects, the financial ctadiand results of operations of t
Company.

Dated: July 30, 2004

/S/ Michael D. Fraize

Michael D. Fraizer
Chairman, President and Chief Executive Offi




Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350
(as adopted pursuant to Section 906 of the Sarbarkey Act of 2002)

I, Richard P. McKenney, as Senior Vice Preside@hief Financial Officer of Genworth Financial, Ir{the “Company”), certify, pursuant to
18 U.S.C. Section 1350 (as adopted pursuant todBe@®6 of the Sarbanes-Oxley Act of 2002), thanioknowledge:

(1) the accompanying Quarterly Report on Forr-Q of the Company for the three months ended Jun2@®t (the“ Repor”), filed with the
U.S. Securities and Exchange Commission, fully despvith the requirements of Section 13(a) or }®fthe Securities Exchange Act
of 1934, as amended; a

(2) theinformation contained in the Report fairly grets, in all material respects, the financial ctadiand results of operations of t
Company.

Dated: July 30, 2004

/S/ Richard P. McKenne

Richard P. McKenney
Senior Vice Presidel- Chief Financial Office




