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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

December 3, 2009
Date of Report
(Date of earliest event reported)

%

"\'\' "'{l-
RS
Genworth

Financial

GENWORTH FINANCIAL, INC.

(Exact name of registrant as specified in its chaer)

Delaware 001-32195 33-1073076

(State or other jurisdiction of (Commission (I.R.S. Employer

incorporation or organization) File Number) Identification No.)
6620 West Broad Street, Richmond, VA 23230
(Address of principal executive offices) (Zip Code)

(804) 281-6000

(Registrant’s telephone number, including area code

N/A

(Former Name or Former Address, if Changed Since Lst Report)

Check the appropriate box below if the Form 8-li6fjlis intended to simultaneously satisfy the §jliobligation of the registrant under
any of the following provisions (see General Instian A.2 below):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

On December 8, 2009, Genworth Financial, Inc. {@@mpany”) completed a public offering of $300 riwh aggregate principal
amount of the Company’s 8.625% Senior Notes dué 2ik “Notes”). The Notes are governed by an Ihaien dated as of June 15, 2004
(the “Base Indenture”), as supplemented by Suppiahéndenture No. 1, dated as of June 15, 200ddp&mental Indenture No. 17),
Supplemental Indenture No. 2, dated as of Septethe2005 (“Supplemental Indenture No. 2"), Suppgatal Indenture No. 3, dated as of
June 12, 2007 (“Supplemental Indenture No. 3”),[#amental Indenture No. 4, dated as of May 22, 2088pplemental Indenture No. 4”),
and Supplemental Indenture No. 5, dated as of Deeef 2009 (“Supplemental Indenture No. ®§ch between the Company and The E
of New York Mellon Trust Company, N.A., as trustes so supplemented, the “Indenture”).

The Notes are unsecured and unsubordinated obligatif the Company and rank equally with all of @@mpany’s existing and future
unsecured and unsubordinated obligations. Interethe Notes will be payable semiannually in as@ar June 15 and December 15 of each
year beginning on June 15, 20.

The Company may redeem all or a portion of the Blatdts option at any time or from time to timeaaedemption price equal to the
greater of:

* 100% of the principal amount plus accrued and uhjpderest to, but excluding, the redemption date}

» the sum of the present values of the remainingdidird payments of principal and interest (exclusimterest accrued to the
redemption date) discounted to the redemption alai@ semiannual basis (assuming a 360-day yeaistiogsof twelve 30-day
months) at the Treasury Rate (as defined in therihde) plus 50 basis points, plus accrued andidmpi@rest on the principal
amount being redeemed to, but excluding, the retlemgate.

The net proceeds of this offering were approxinya®@98 million. The Company intends to use thepmeteeds of this offering for
general corporate purposes.

The Notes were offered and sold by the Companyuyamtsto its registration statement on Form S-3(Nib. 333-161562) (the
“Registration Statement”).

The foregoing description of the Indenture doespuwport to be complete and is qualified in itsirety by reference to the full text of
the Base Indenture and Supplemental Indenture Nehith are filed as Exhibits 4.10 and 4.11 to@wmpany’s Annual Report on Form 10-
K for the fiscal year ended December 31, 2004dfda March 1, 2005; to the full text of Suppleméimdenture No. 2, which is filed as
Exhibit 4.1 to the Company’s Current Report on F&, filed on September 19, 2005; to the full tekSupplemental Indenture No. 3,
which is filed as Exhibit 4.1 to the Company’s Gnt Report on Form 8-K, filed on June 13, 200th®full text of Supplement Indenture
No. 4, which is filed as Exhibit 4.1 to the Comp’s Current Report on Form 8-K, filed on May 22, 80@nd to the full text of Supplemental
Indenture No. 5, which is filed as Exhibit 4.1 hereeach of the foregoing documents is incorporaedeference herein.

Item 8.01. Other Events.

The Notes were issued pursuant to an underwritingeament (the “Underwriting Agreement”), dated BBecember 3, 2009, between
the Company and Deutsche Bank Securities Inc.,&K&fiyette & Woods, Inc. and UBS Securities LLE yaderwriters (the
“Underwriters”). Pursuant to the Underwriting Agneent and subject to the terms and conditions egpcetherein, the Company agreed to
sell the Notes to the Underwriters, and the Undiéeve agreed to purchase the Notes for resalestpublic. The Company sold the Notes to
the Underwriters at an issue price of 99.355% efgtincipal amount thereof, and the Underwriteferefd the Notes to the public at a price
99.805% of the principal amount thereof.



The foregoing description of the Underwriting Agmeent does not purport to be complete and is qedlifi its entirety by reference to
the full text of the Underwriting Agreement, whiishfiled as Exhibit 1.1 hereto.

In connection with the offering of the Notes, then@pany is filing as Exhibit 5.1 hereto an opinidrcounsel addressing the validity of
the Notes. Such opinion is incorporated by refezdnto the Registration Statement.

Iltem 9.01. Financial Statement and Exhibits.

(d) Exhibits.
Number Description
1.1 Underwriting Agreement, dated December 3, 2009,ryr@®@enworth Financial, Inc. and Deutsche Bank Seesiinc., Keefe,
Bruyette & Woods, Inc. and UBS Securities LLC, agerwriters,
4.1 Supplemental Indenture No. 5, dated as of Dece®2009, between Genworth Financial, Inc. and TaekBof New York
Mellon Trust Company, N.A., as trustt
5.1 Opinion of Weil, Gotshal & Manges LLI
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: December 8, 2009
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By: /s/ PATRICK B. K ELLEHER
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Underwriting Agreement, dated December 3, 2009,ran®enworth Financial, Inc. and Deutsche Bank Seesiinc., Keefe,
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Exhibit 1.1
EXECUTION COPY

$300,000,000
GENWORTH FINANCIAL, INC.
8.625% Senior Notes due 2016
UNDERWRITING AGREEMENT
December 3, 200



December 3, 20(

Deutsche Bank Securities Inc.
60 Wall Street
New York, NY 1000&

Keefe, Bruyette & Woods, Inc.
787 Seventh Ave., 4 Floor

New York, NY 10022

UBS Securities LLC
677 Washington Blvd.
Stamford, CT 06901

Dear Sirs and Mesdames:

Genworth Financial, Inc., a Delaware corporatidre (tCompany”), proposes, subject to the terms and conditionsdcstegeein, to issu
and to sell to Deutsche Bank Securities Inc., KeBfayette & Woods, Inc. and UBS Securities LLC uaslerwriters (the Underwriters ),
U.S. $300,000,000 principal amount of 8.625% SeNimtes due 2016 (theNotes”). The Notes will be issued pursuant to the Indemithe
“ Base Indenture”), dated as of June 15, 2004, between the Companyla@ank of New York Trust Company, N.A., as sudeskby The
Bank of New York Mellon Trust Company, N.A., as émdure trustee (theTrustee”), as supplemented by the First Supplemental Ihden
dated as of June 15, 2004 (thEif'st Supplemental Indenture”), the Second Supplemental Indenture dated agpfetnber 19, 2005 (the “
Second Supplemental Indenturg), the Third Supplemental Indenture dated as oJ12, 2007 (the Third Supplemental Indenture ),
the Fourth Supplemental Indenture dated as of May®Q08 (the ‘Fourth Supplemental Indenture”) and the Fifth Supplemental Indenture
to be dated as of December 8, 2009 (tR&th Supplemental Indenture ") between the Company and the Trustee (collectivtble “
Supplemental Indentures”). The Base Indenture, as so supplemented, isregféo herein as thelhdenture .”

The Company has filed with the U.S. Securities Brchange Commission (theCommission”) a registration statement, including a
prospectus, on Form S-3 (File No. 3B81562), relating to securities, including the Note be issued from time to time by the Compare
registration statement as amended to the datesoftireement is hereinafter referred to as tReyistration Statement,” and the related
prospectus covering the Notes dated



August 26, 2009 is hereinafter referred to as tBase Prospectus’ For purposes of this AgreementPtospectus’ means the final
prospectus relating to the Notes, including anyspectus supplement thereto relating to the Notesleal with the Commission pursuant to
Rule 424(b) of the Rules and Regulations undeféaurities Act of 1933, as amended (ti&eturities Act”), and the term preliminary
prospectus” means the Base Prospectus, as supplemented Bydhminary Prospectus Supplement dated Decemi2003.

For purposes of this Agreementfrée writing prospectus” has the meaning set forth in Rule 405 under theuBties Act and Time
of Sale Prospectu$ means the preliminary prospectus, together withftee writing prospectuses, if any, each idesdifbn Schedule I
hereto (which shall not include any Electronic R&mbw as defined in Section 1(b) hereof). As usadih, the terms “Registration
Statement,” “preliminary prospectus,” “Time of S&leospectus” and “Prospectus” shall include theudwnts, if any, incorporated by
reference therein. The termsupplement,” “* amendment,” and “amend” as used herein with respect to the Registratiatefhent, the
Base Prospectus, the Time of Sale Prospectusyéfimimary prospectus or any free writing prospsaball include all documents
subsequently filed by the Company with the Commisgiursuant to the Securities Exchange Act of 1884mended (theExchange Act
"), that are incorporated by reference therein.

1. Representations and Warranties of the Compaftye Company represents and warrants to and agitresach of the Underwriters,
as of the date hereof that:

(a) The Registration Statement has become effectivstop order suspending the effectiveness oRegistration Statement is in
effect, and no proceedings for such purpose ardipgibefore or, to the Company’s knowledge, thneadeby the Commission. The
Company is eligible to use the Registration Statdgrae an “automatic shelf registration statemeas”defined in Rule 405 under the
Securities Act), and the Company has not receiwdiden from the Commission objecting to the usehefRegistration Statement as an
automatic shelf registration statement.

(b)() Each document, if any, filed or to be filpdrsuant to the Exchange Act and incorporated feyeace in the Prospectus
complied or will comply when so filed in all materrespects with the Exchange Act and the applecalles and regulations of the
Commission thereunder, (ii) the Registration Statletywhen it became effective, did not contain,, asdamended or supplemented, if
applicable, will not contain any untrue statemedrd material fact or omit to state a material fa@cjuired to be stated therein or
necessary to make the statements therein not mistgdiii) the Registration Statement, the prefiary prospectus and the
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Prospectus comply and, as amended or suppleméndggblicable, will comply in all material respeatsth the Securities Act and the
applicable rules and regulations of the Commisgti@neunder, (iv) the Time of Sale Prospectus dogsamd at the time of each sale of
the Notes in connection with the offering at oiopito the Closing Date (as defined in Sectionlg, Time of Sale Prospectus, as then
amended or supplemented by the Company, if appéicabll not, contain any untrue statement of aeniat fact or omit to state a
material fact necessary to make the statementsithén the light of the circumstances under wtiledy were made, not misleading,

(v) any “road show that is a written communicatievithin the meaning of Rule 433(d)(8)(i), whethemot required to be filed with the
Commission (each such road show, dtféctronic Road Show”), when considered together with the Time of Sale frosis, does n¢
and at the time of each sale of the Notes in cdiorewith the offering at or prior to the Closingf® (as defined in Section 4), any such
Electronic Road Show, when considered together thighTime of Sale Prospectus, will not, contain antrue statement of a material
fact or omit to state a material fact necessamagie the statements therein, in the light of theuonstances under which they were
made, not misleading and (vi) the Prospectus doesantain and, as amended or supplemented, ifcafyb®, will not contain any
untrue statement of a material fact or omit toestatnaterial fact necessary to make the statertterisin, in the light of the
circumstances under which they were made, not ad#lg, except that the representations and waesasét forth in this paragraph do
not apply to statements or omissions in the Registn Statement, the Time of Sale Prospectus oPthspectus based upon informai
relating to any Underwriter furnished to the Comypamwriting by such Underwriter through the Undeiters expressly for use therein.

(c) The Company is a “well-known seasoned issugs"defined in Rule 405 under the Securities Aat)iamot an “ineligible
issuer” (as defined in Rule 405 under the Secsrifiet) in connection with the offering pursuanRoles 164, 405 and 433 under the
Securities Act. Any free writing prospectus that tbompany is required to file pursuant to Rule d386der the Securities Act has
been, or will be, filed with the Commission in amtance with the requirements of the Securitiesaket the applicable rules and
regulations of the Commission thereunder. Any fueiting prospectus that the Company has filedsaeuired to file, pursuant to Rt
433(d) under the Securities Act or that was prapaseor on behalf of or used or referred to by@uwenpany complies or will comply in
all material respects with the requirements ofSkeurities Act and the applicable rules and reguiatof the Commission thereunder.
Except for the free writing prospectuses, if adgnitified in Schedule 1l hereto, and Electronic &8&ows, if any, furnished to you
before first use, the Company has not prepared, aise=ferred to, and will not, without your priconsent, prepare, use or refer to, any
free writing prospectus.



(d) The Company has been duly incorporated, isllyaéixisting as a corporation in good standing uride laws of the State of
Delaware, has the corporate power and authoribyo its property and to conduct its business asritexd in the Time of Sale
Prospectus and to enter into and perform its otitiga under this Agreement, and is duly qualifiedransact business and is in good
standing in each jurisdiction in which the condofcits business or its ownership or leasing of proprequires such qualification,
except to the extent that the failure to be soitjedlor be in good standing would not, singly orthe aggregate, have a material adv
effect on the Company and its subsidiaries, talea a&hole.

(e) Each subsidiary of the Company set forth ore8ate Il hereto (each, aDesignated Subsidiary’ and, collectively, the “
Designated Subsidiarie$) has been duly incorporated or formed, is valielkfsting and in good standing under the laws ef th
jurisdiction of its incorporation or formation, htiee full power and authority to own its propertydao conduct its business as currently
conducted and is duly qualified to transact busirsesl is in good standing in each jurisdiction lick the conduct of its business or its
ownership or leasing of property requires suchifjoation, except to the extent that the failuréotoso qualified or be in good standing
would not, singly or in the aggregate, have a ndtadverse effect on the Company and its subsédiataken as a whole; all of the
issued shares of capital stock of each Designatbedidiary owned directly or indirectly by the Compaave been duly and validly
authorized and issued, are fully paid and non-asfés and are owned directly or indirectly by tlwrpany, free and clear of all liens,
encumbrances, equities or claims, except as desktiibthe Prospectus; for purposes of this AgreénSanedule 11l hereto includes
each subsidiary of the Company that is a “significaubsidiary” (as such term is defined in Rule2le® Regulation S¢ promulgated b
the Commission) and that is in existence on the Hateof.

(f) This Agreement has been duly authorized, exextand delivered by the Company.

(9) (A) The execution and delivery by the Compahyaad the performance by the Company of its olitiges under, this
Agreement, the Fifth Supplemental Indenture and\tbes will not contravene (i) any provision of &pable law or the certificate of
incorporation or by-laws of the Company, (ii) amyreement or other instrument binding upon the Comuet any of its subsidiaries
(except to the extent such contravention



would not, singly or in the aggregate, have a ntadverse effect on the Company and its subsédiataken as a whole), or (iii) any
judgment, order or decree of any governmental baggncy or court having jurisdiction over the Compar any subsidiary, and (B)
consent, approval, authorization or order of, alifigation with, any U.S. federal, state or logalvernmental body or agency is requ
for the performance by the Company of its obligagiander this Agreement, the Indenture and thes\letecept such as has been
obtained and as may be required to be obtainetddZbmpany under the securities or Blue Sky lavth®f/arious states in connection
with the offer and sale of the Notes.

(h) The Notes have been duly authorized by the Gmypand, when executed and authenticated in aacoedwith the provisions
of the Indenture and delivered to and paid forH®yWnderwriters in accordance with this Agreemeiit,constitute valid and binding
obligations of the Company, entitled to the besgfitovided by the Indenture, and enforceable ag#dirsCompany in accordance with
their terms, subject, as to enforcement, to barikgjinsolvency, reorganization, moratorium andeotlaws of general applicability
relating to, or affecting, creditors’ rights andgeneral principles of equity (regardless of wheth#@orceability is considered in a
proceeding at law or in equity). The Notes will famm in all material respects to the descriptioaréof contained in each of the Time
Sale Prospectus and the Prospectus.

() The Indenture has been duly authorized by tbm@any and duly qualified under the Trust Indenfcg and, when the Fifth
Supplemental Indenture is executed and deliveretié¥ompany (and assuming due authorization, ¢iacand delivery of the Fifth
Supplemental Indenture by the Trustee), the Indentill constitute a valid and binding instrumeifitlee Company, enforceable against
the Company in accordance with its terms, subgsctp enforcement, to bankruptcy, insolvency, raoization, moratorium and other
laws of general applicability relating to, or affieg, creditors’ rights and to general principlésquity (regardless of whether
enforceability is considered in a proceeding at dain equity). The Indenture will conform in allaterial respects to the description
thereof contained in each of the Time of Sale Rross and the Prospectus.

()) Neither the Company nor any of its Designatetdstdiaries is in violation of its certificate afdorporation, by-laws or other
constituent documents; neither the Company nordiitg subsidiaries is in default in the performame observance of any material
obligation, agreement, covenant or condition corgdiin any agreement or other instrument bindirgnupe Company or any of its
subsidiaries, except to the extent such defaultdvoat, singly or in the aggregate, have a matewdaierse effect on the Company an
subsidiaries, taken as a whole.



(k) There has not occurred any material adversagda the financial condition or in the earniniggsiness or operations of the
Company and its subsidiaries, taken as a whole) fhat set forth in the Time of Sale Prospectus.

() There are no legal or governmental proceedpaggling or, to the knowledge of the Company, tlemed to which the Compa
or any of its subsidiaries is a party or to whicly af the properties of the Company or any of itlsssdiaries is subject that are required
to be described in the Registration Statement@Ptiospectus and are not so described thereirhargldre no statutes, regulations,
contracts or other documents that are requiree tdescribed in the Registration Statement or thegrctus or to be filed as exhibits to
the Registration Statement that are not describdited as required. The Time of Sale Prospectugaios in all material respects the
same description of the foregoing matters containgde Prospectus.

(m) The preliminary prospectus filed as part of Registration Statement as originally filed or astjf any amendment thereto
filed pursuant to Rule 424 under the Securities Aomplied when so filed in all material respecithe Securities Act and the
applicable rules and regulations of the Commis#ieneunder.

(n) The Company is not, and after giving effectite offering and sale of the Notes and the apjtinadf the proceeds thereof as
described in the Prospectus will not be, requicetgister as an “investment company” as such tewhefined in the Investment
Company Act of 1940, as amended.

(o) Except as described in the Time of Sale Prdspethere are no contracts, agreements or unddists between the Company
and any person granting such person the rightgoire the Company to file a registration statemamter the Securities Act with resp
to any securities of the Company or to requireGbepany to include such securities with the Nogggstered pursuant to the
Registration Statement.

(p) Subsequent to the date as of which informasagiven in the Time of Sale Prospectus, (i) thenPany and its subsidiaries
have not incurred any material liability or obligat, direct or contingent, or entered into any matéransaction not in the ordinary
course of business; (ii) the Company has not pgethany of its outstanding capital stock (othentha
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any such purchases (A) pursuant to the Companyibgbhgrannounced stock repurchase program, (B)teec withholding tax
obligations of the Company’s employees in connactiith their exercise of outstanding equity awaidder the Company’s existing
employee incentive plans, and (C) purchases o&SériPreferred Stock that are immaterial in amquontyleclared, paid or otherwise
made any dividend or distribution of any kind andapital stock other than ordinary and customargends; and (iii) there has not
been any material change in the capital stock,t¢ban debt or long-term debt of the Company asditbsidiaries, except in each case
as described or otherwise contemplated in the Tifh&ale Prospectus.

(g) The Company and its Designated Subsidiaries lyaod and marketable title in fee simple to al property and good and
marketable title to all personal property ownedhm®m, in each case free and clear of all liensymicances and defects except such as
are described in the Time of Sale Prospectus otdvaat, singly or in the aggregate, have a matauzkrse effect on the Company and
its subsidiaries, taken as a whole; and any regdgrty and buildings held under lease by the Compan its Designated Subsidiaries
are held by them under valid, subsisting and eefiite leases except such as are described inredfiSale Prospectus or would not,
singly or in the aggregate, have a material adveffeet on the Company and its subsidiaries, tasea whole.

(r) The Company and its Designated Subsidiaries ampossess, or can acquire on reasonable termnsatdrial patents, patent
rights, licenses, inventions, copyrights, know-h@veluding trade secrets and other unpatented andfoatentable proprietary or
confidential information, systems or procedurasidémarks, service marks and trade names curemiiyoyed by them in connection
with the business now operated by them, excepteviier failure to so own, possess or be able toilcqn reasonable terms would not,
singly or in the aggregate, have a material adveffeet on the Company and its subsidiaries, talea whole, and neither the Company
nor any of its Designated Subsidiaries has receawsdnotice of infringement of or conflict with &sted rights of others with respect to
any of the foregoing which, singly or in the aggreg would have a material adverse effect on thagamy and its subsidiaries, taker
awhole.

(s) No labor dispute with the employees of the Canypor any of its subsidiaries exists, except asrileed in the Time of Sale
Prospectus, or, to the knowledge of the Companniisinent, except where such dispute would noglgior in the aggregate, have a
material adverse effect on the Company and itsidigpes, taken as a whole.
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(t) Each Designated Subsidiary of the Companyithahgaged in the business of insurance or reinsargeach an fhsurance
Subsidiary, ” collectively the “Insurance Subsidiaries’) is licensed or authorized to conduct an insueasicreinsurance business, as
the case may be, under the insurance statuteglf@asdiction in which the conduct of its busis@squires such licensing or
authorization, except for such jurisdictions in eththe failure of the Insurance Subsidiary to bécemsed or authorized would not,
singly or in the aggregate, have a material adveffeet on the Company and its subsidiaries, talsea whole. The Insurance
Subsidiaries have made all required filings unghgliaable insurance statutes in each jurisdictitvesg such filings are required, except
for such filings the failure of which to make wouldt, singly or in the aggregate, have a matedaeese effect on the Company and its
subsidiaries, taken as a whole. Each of the Inser&ubsidiaries has all other necessary authaimgtapprovals, orders, consents,
certificates, permits, registrations and qualifimas (“ Authorizations "), of and from all insurance regulatory authostigecessary to
conduct their respective existing businesses agites in the Time of Sale Prospectus, except wtierdailure to have such
Authorizations would not, singly or in the aggregdtave a material adverse effect on the Compatjtasubsidiaries, taken as a
whole, and no Insurance Subsidiary has receivedatification from any insurance regulatory authoto the effect that any additional
Authorizations are needed to be obtained by anyrémece Subsidiary in any case where it could restdgrbe expected that the failure
to obtain such additional Authorizations or theiting of the writing of such business would haveaterial adverse effect on the
Company and its subsidiaries, taken as a wholeparidsurance regulatory authority having jurisdictover any Insurance Subsidiary
has issued any order or decree impairing, restgatr prohibiting (i) the payment of dividends liyydnsurance Subsidiary to its parent,
other than those restrictions applicable to insteasr reinsurance companies under such jurisdigtgerally or (ii) the continuation of
the business of the Company or any of the Insur&utxsidiaries in all material respects as preseathducted, in each case except
where such orders or decrees would not, singly tiné aggregate, have a material adverse effeitteoBompany and its subsidiaries,
taken as a whole.

(u) Except as described in the Time of Sale Praspe() all ceded reinsurance and retrocessioraties, contracts, agreements
and arrangements Reinsurance Contracts’) to which the Company or any Insurance Subsidia®y party and as to which any of
them reported recoverables, premiums due or otheuats in its most recent statutory financial stegats are in full force and effect,
except where the failure of such Reinsurance Cotstta be in full force and effect would not, singl
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or in the aggregate, have a material adverse affetie Company and its subsidiaries, taken asadeywhnd (ii) neither the Company
nor any Insurance Subsidiary has received anye@tien any other party to any Reinsurance Contradtsuch other party intends not
to perform such Reinsurance Contract in any mate$pect, and the Company has no knowledge thyabfilme other parties to such
Reinsurance Contracts will be unable to perfornolitisgations thereunder in any material respeatepkwhere (A) the Company or the
Insurance Subsidiary has established reserves fiméncial statements which it deems adequatpdtantial uncollectible reinsurance
(B) such nonperformance would not have a matedatese effect on the Company and its subsidiataéen as a whole.

(v) Except as described in the Time of Sale Prasgethe Company has no knowledge of any threatenpdnding downgrading
of the Company’s or any of its subsidiaries’ claipaying ability rating or financial strength ratibg A.M. Best Company, Inc.,
Standard & Poor’s Rating Group, Moody’s Investon8=, Inc., Fitch Ratings, Ltd. or any otherationally recognized statistical rati
organizations,” as such term is defined for purpagfeRule 436(g)(2) under the Securities Act, wtaahrently has publicly released a
rating of the claims-paying ability or financiategth of the Company or any subsidiary.

(w) The Company and each of its Designated Subiggimaintain a system of internal accounting adatsufficient to provide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifgpauthorizations;
(i) transactions are recorded as necessary toippraparation of financial statements in confogmitith United States generally
accepted accounting principles@AAP ") and to maintain asset accountability; (iii) assdo assets is permitted only in accordance
with management’s general or specific authorizatéom (iv) the recorded accountability for assetsampared with the existing assets
at reasonable intervals and appropriate actioakisrt with respect to any differences.

(x) The statements set forth in (i) the Time ofeSAtospectus under the captions “Description ofNbies,” insofar as they purport
to constitute a summary of the terms of the Indent&ind the Notes, and “United States Federal IncbemeConsequences”; (ii) the
Company’s Annual Report on Form 10-K for the yaadlesl December 31, 2008 under the captions “lteBusiness— Regulation” and
“ltem 3. Legal Proceedings,” as updated in Paitein 1 of the Company’s Quarterly Report on Fo®r(l for the quarterly period
ended September 30, 2009, (iii)) the Company’s P&tagement for the Company’s 2009 annual
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meeting of stockholders under the caption “CerRétationships and Transactions” and (iv) the Regfistn Statement in Item 15,
insofar as they purport to describe the provisigithe laws and documents referred to thereinlyfaitmmarize in all material respects
the matters described therein.

(y) KPMG LLP, whose report is incorporated by refeze in the Prospectus, is an independent regispeiteic accounting firm
with respect to the Company and its consolidatégisiiaries within the meaning of the Securities &etl the rules and regulations
adopted by the Commission thereunder. The finasté@éments of the Company and its consolidatesidiabies (including the related
notes and supporting schedules) included in thesRation Statement, the Time of Sale Prospectdsta® Prospectus present fairly in
all material respects the financial condition, issaf operations and cash flows of the entitiegoptted to be shown thereby at the dates
and for the periods indicated and have been prdparaccordance with GAAP applied on a consistasidthroughout the periods
indicated and conform in all material respects it rules and regulations adopted by the Comnmigsialer the Securities Act; and -
supporting schedules included in the Registratiate®ent present fairly in all materials respédotsihformation required to be stated
therein.

Any certificate signed by any officer of the Compaaquired to be delivered to Underwriters or tlesiunsel at the Closing Date
pursuant to Section 5 hereof shall be deemed torepresentation and warranty by the Company tetmatters covered thereby to each
Underwriter.

2. Agreements to Sell and Purcha$he Company hereby agrees to sell to the sevem¢hiriters, and each Underwriter, upon the
basis of the representations and warranties heogitained, but subject to the conditions hereinafi@ed, agrees to purchase, severally and
not jointly, from the Company, at a purchase ptbe “Purchase Price”) of 99.355% of the principal amount of the Notphjs accrued
interest, if any, from December 8, 2009 to the @ipPate (as defined in Section 4) in the respegbincipal amount of Notes set forth
opposite the names of the Underwriters in Schediézeto.

3. Terms of Public OfferingThe Company is advised by the Underwriters thetinderwriters propose to make a public offerifig o
their respective portions of the Notes as soon #fte Agreement has become effective as in theedmdters’ judgment is advisable. The
Company is further advised by the Underwriters thatNotes are to be offered to the public inifi@t a price (the Public Offering Price ")
equal to 99.805% of the principal amount of thed$pplus accrued interest, if any, and may be edféo certain dealers
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selected by the Underwriters at a price that repmssa concession not in excess of 0.30% of tieipal amount of the Notes. Any such
dealers may resell any Notes purchased from thetwriers to certain other brokers or dealersdisaount not to exceed 0.15% of the
principal amount of the Notes. After the initialljhig offering of the Notes to the public, the Undeters may change the Public Offering
Price and concessions.

4. Payment and Deliverythe Company will deliver against payment of thedhase Price the Notes in the form of permanentajlob
securities (the Global Securities”) deposited with the Trustee as custodian for Deeository Trust Company OTC ") and registered in
the name of Cede & Co., as nhominee for DTC. Intenesany permanent Global Securities will be haitl in bookentry form through DTC
except in the limited circumstances described énTiime of Sale Prospectus. Payment for the Notal Isé made by the Underwriters in
immediately available funds by wire transfer toaameount specified by the Company drawn to the oofldfte Company at the office of Davis
Polk & Wardwell LLP, 450 Lexington Avenue, New YoikY 10017, at 9:00 A.M. (New York time) on Decemi8e 2009, or at such other
time not later than seven full business days at/tiderwriters and the Company determine, such bieieg referred to as theClosing
Date,” against delivery to the Trustee as custodiarDdC of the Global Securities representing alllef Notes. The Global Securities will
be made available for checking at the above offfd@avis Polk & Wardwell LLP at least 24 hours prio the Closing Date.

5. Conditions to the Underwriters’ Obligationdhe several obligations of the Underwriters angject to the following conditions:

(a) Subsequent to the execution and delivery sfAlgreement and prior to the Closing Date:

(i) there shall not have occurred any downgradirog,shall any notice have been given of any intdratepotential
downgrading or of any review for a possible chatinge does not indicate the direction of the possihiange, in the rating
accorded any of the Company’s securities or the gzoy's financial strength or claims-paying ability any “nationally
recognized statistical rating organization,” ashsteam is defined for purposes of Rule 436(g)(2Janthe Securities Act; and

(i) there shall not have occurred any materialeadg change in the financial condition or in theneays, business or
operations of the Company and its subsidiariegrnals a whole, from that set forth in the Time @3 rospectus.

12



(b) The Underwriters shall have received on thesidlp Date a certificate, dated the Closing Datesagded by an executive
officer of the Company, to the effect set fortiSiaction 5(a)(i) above and to the effect that tipgasentations and warranties of the
Company contained in this Agreement are true angbcbas of the Closing Date and that the Compasycdomplied with all of the
agreements and satisfied all of the conditiong®part to be performed or satisfied hereunderrdretore the Closing Date.

The officer signing and delivering such certificatay rely upon the best of his or her knowledgtogsoceedings threatened.

(c) The Underwriters shall have received on thesidlp Date an opinion and letter of Weil, Gotshali&nges LLP, outside U.S.
counsel for the Company, dated the Closing Dategtforth in Exhibits A-1 and A-2.

(d) The Underwriters shall have received on thesiolp Date an opinion of Dewey & LeBoeuf LLP, spétieS. regulatory
counsel for the Company, dated the Closing Dategtforth in Exhibit B.

(e) The Underwriters shall have received on thesi@pDate an opinion of Leon E. Roday, Esq., theygany’s General Counsel,
dated the Closing Date, as set forth in Exhibit C.

(f) The Underwriters shall have received on thes@ig Date an opinion of Davis Polk & Wardwell LL&unsel for the
Underwriters, dated the Closing Date, with respestuch matters as the Underwriters shall request.

The opinions of Weil, Gotshal & Manges LLP, Dewey &Boeuf LLP and Leon E. Roday, Esq., describe8Sdntions 5(c) - 5(e)
above shall be rendered to the Underwriters atdhaest of the Company and shall so state therein.

(g) The Underwriters shall have received, on eddhedate hereof and the Closing Date, a letteaddthe date hereof or the
Closing Date, as the case may be, in form and aobstsatisfactory to the Underwriters, from KPMGA, lindependent public
accountants, containing statements and informatighe type ordinarily included in accountants’ fiafort letters” to underwriters with
respect to the financial statements and certaanfifal information contained in the Registratioat8ient, the Time of Sale Prospectus
and the Prospectugrovidedthat the letter delivered on the Closing Date shsd a “cut-off date” not earlier than the date=bér
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(h) The Underwriters shall have received, on eddchedate hereof and the Closing Date, a certdicd Amy R. Corbin, the
Company’s Vice President and Controller, datedddie hereof or the Closing Date, as the case manp ferm and substance
satisfactory to the Underwriters.

6. Covenants of the Company¥he Company covenants with each Underwriter bevis:

(a) To furnish to the Underwriters, without chartigee signed copies of the Registration Staterfieciuding exhibits thereto) ai
to furnish to the Underwriters in New York City, twbut charge, prior to 10:00 a.m. New York City ¢iton the business day next
succeeding the date of this Agreement or as prgmagtpracticable thereafter and during the periedtioned in Section 6(e) or 6(f)
below, as many copies of the Time of Sale Prosgettie Prospectus and any supplements and amergithergto or to the Registrat
Statement as the Underwriters may reasonably reques

(b) Before amending or supplementing the Regismafitatement, the Time of Sale Prospectus or thepctus prior to the
completion of the distribution of the Notes by thiederwriters, to furnish to the Underwriters a cagbgach such proposed amendment
or supplement and not to file any such proposedchdment or supplement to which the Underwritersaeably object, and to file with
the Commission within the applicable period spedifin Rule 424(b) under the Securities Act any jpectus required to be filed
pursuant to such Rule.

(c) To furnish to the Underwriters a copy of eachppsed free writing prospectus prepared by orarali of, used by, or referred
to by the Company and not to use or refer to anp@sed free writing prospectus to which the Undieng reasonably object.

(d) Not to take any action that would result inldmderwriter or the Company being required to filéhwthe Commission pursuant
to Rule 433(d) under the Securities Act a freeimgiprospectus prepared by or on behalf of the Wmdeer that the Underwriter
otherwise would not have been required to fileehader.

(e) If the Time of Sale Prospectus is being usesbtizit offers to buy the Notes at a time whennespectus is not yet available
to
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prospective purchasers and any event shall ocotoradition exist as a result of which it is neceg$a amend or supplement the Time
of Sale Prospectus in order to make the statentiesitsin, in the light of the circumstances, notlegding, or if any event shall occur or
condition exist as a result of which the Time ofeJarospectus conflicts with the information congal in the Registration Statement
then on file, or if, in the opinion of counsel fille Underwriters, it is necessary to amend or smpht the Time of Sale Prospectus to
comply with applicable law, forthwith to preparée fwith the Commission and furnish, at its own enge, to the Underwriters and to
any dealer upon request, either amendments oremgpits to the Time of Sale Prospectus so thatdltensents in the Time of Sale
Prospectus as so amended or supplemented willnibie light of the circumstances when delivered fwrospective purchaser, be
misleading or so that the Time of Sale Prospeetsismended or supplemented, will no longer contlith the Registration Statement,
or so that the Time of Sale Prospectus, as amemdagpplemented, will comply with law.

(f) If, during such period after the first datetb& public offering of the Notes as in the opinadrcounsel for the Underwriters the
Prospectus (or in lieu thereof the notice refetoeith Rule 173(a) under the Securities Act) is regpliby law to be delivered in
connection with sales by an Underwriter or dealay, event shall occur or condition exist as a tasfulvhich it is necessary to amend
supplement the Prospectus in order to make thenséatts therein, in the light of the circumstanchsemthe Prospectus (or in lieu
thereof the notice referred to in Rule 173(a) uritlerSecurities Act) is delivered to a purchasetmisleading, or if, in the opinion of
counsel for the Underwriters, it is necessary temanor supplement the Prospectus to comply withicgige law, forthwith to prepare,
file with the Commission and furnish, at its owrperse, to the Underwriters and to the dealers (&hames and addresses the
Underwriters will furnish to the Company) to whiblotes may have been sold by the Underwriters oalbehthe Underwriters and to
any other dealers upon request, either amendmestgpplements to the Prospectus so that the statenmethe Prospectus as so
amended or supplemented will not, in the lighthaf tircumstances when the Prospectus (or in liexeti the notice referred to in Rule
173(a) under the Securities Act) is delivered fuechaser, be misleading or so that the Prospeasismended or supplemented, will
comply with law.

(9) To endeavor to qualify the Notes for offer awade under the securities or Blue Sky laws of gughdictions as the
Underwriters shall reasonably request.
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(h) To make generally available to the Companytiséy holders and to the Underwriters as soonrastjgable an earnings
statement covering a period of at least twelve Imobeginning with the first fiscal quarter of therfpany occurring after the date of
this Agreement, which shall satisfy the provisiofi§ection 11(a) of the Securities Act and thesaed regulations of the Commission
thereunder.

(i) During the period beginning on the date hemud continuing to and including the Closing Data, to offer, sell, contract to
sell or otherwise dispose of any debt securitieth@fCompany or warrants to purchase or otherwigaiee debt securities of the
Company substantially similar to the Notes (otlhant (i) the Notes, (ii) commercial paper issuethmordinary course of business or
(iii) securities or warrants permitted with thegorivritten consent of the Underwriters with thehamwization to release this lock-up).

(j) To prepare a final term sheet relating to tffering of the Notes, containing only informatidmat describes the final terms of
the Notes or the offering in a form consented tdaH®yUnderwriters, and to file such final term gheithin the period required by Rule
433(d)(5)(ii) under the Securities Act followingetidate the final terms have been established éooftfiering of the Notes.

(k) To pay any required Commission filing fees figlg to the Notes within the time required by Rd&6(b)(1) under the
Securities Act without regard to the proviso therand otherwise in accordance with Rules 456(b)4&4¥qr) under the Securities Act.

7. ExpensesWhether or not the transactions contemplated mAlgreement are consummated or this Agreementrisriated, the
Company agrees to pay or cause to be paid all sggancident to the performance of its obligationder this Agreement, including: (i) the
fees, disbursements and expenses of the Compamy'sel and the Comparsyaccountants in connection with the registratios @elivery of
the Notes under the Securities Act and all othes far expenses in connection with the preparatidrfiing of the Registration Statement,
any preliminary prospectus, the Time of Sale Pros® the Prospectus, any free writing prospeategared by or on behalf of, used by, or
referred to by the Company and amendments andesuepits to any of the foregoing, including all prigtcosts associated therewith, and
mailing and delivering of copies thereof to the Enriters and dealers, in the quantities hereinalspecified, (ii) all costs and expenses
related to the transfer and delivery of the Notethe Underwriters, (iii) the cost of printing dretreasonable fees of counsel in producing any
Blue Sky or Legal Investment memorandum in conoectvith the offer and sale of the Notes under state
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securities laws and all expenses in connection thighqualification of the Notes for offer and sateler state securities laws as provided in
Section 6(g) hereof, including filing fees and thasonable fees and disbursements of counselgddkderwriters in connection with such
qualification and in connection with the Blue SkyLegal Investment memorandum, (iv) all filing fesasd the reasonable fees and
disbursements of counsel to the Underwriters iremiin connection with the review and qualificatidrthe offering of the Notes by the
Financial Industry Regulatory Authority, Inc., @py fees charged by the rating agencies for tlegsbf the Notes, (vi) the cost of printing
certificates representing the Notes, (vii) the s@std charges of any indenture trustee, transtartagegistrar or depositary, (viii) the costs
expenses of the Company relating to investor ptatiens on any “road show” undertaken in connectidth the marketing of the offering of
the Notes, including, without limitation, expenseasociated with the production of any Electroni@aiR8how, expenses associated with the
production of road show slides and graphics, feelsexpenses of any consultants engaged in connegiib the road show presentations v
the prior approval of the Company, travel and lodgxpenses of the representatives and officatteeo€ompany and any such consultants,
and the cost of any aircraft chartered in conneaotiih the road show with the prior approval of @@mpany, and (ix) all other costs and
expenses incident to the performance of the olidigatof the Company hereunder for which provis®not otherwise made in this Section. It
is understood, however, that except as providediinSection, Section 9 entitled “Indemnity and €itrution,” and the last paragraph of
Section 11 below, the Underwriters will pay alltbéir costs and expenses, including fees and disments of their counsel, transfer taxes
payable on resale of any of the Notes by them agdadvertising expenses connected with any offeeg may make.

8. Covenants of the Underwriter§ he Underwriters covenant with the Company ndake any action that would result in the Comg.
being required to file with the Commission undetd483(d) a free writing prospectus prepared bgrobehalf of the Underwriters that
otherwise would not be required to be filed by @@mpany thereunder but for the action of the Undiéevs (other than, for the avoidance of
doubt, the final term sheet prepared by the Compauayfiled with the Commission pursuant to Sec6@)). The Underwriters acknowledge
and agree that, except as may be set forth in Sithdéichereto, the Company has not authorized praged any “issuer information” (as
defined in Rule 433(h)) for use in any free writippspectus prepared by or on behalf of the Undtmsr

9. Indemnity and Contribution{a) The Company agrees to indemnify and hold hasnéach Underwriter, its directors and officers and
each person, if any, who controls any Underwritiéhiww the meaning of either Section 15 of the Skiasr Act or Section 20 of the Exchange
Act, and each affiliate of any
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Underwriter within the meaning of Rule 405 under 8ecurities Act from and against any and all lpsskaims, damages and liabilities
(including, without limitation, any legal or othekpenses reasonably incurred in connection witardbihg or investigating any such action or
claim) caused by any untrue statement or allegédi@istatement of a material fact contained inRbgistration Statement or any amendment
thereof, the preliminary prospectus, the Time dé aospectus, any free writing prospectus thaCtapany has filed, or is required to file,
pursuant to Rule 433(d) of the Securities Act, Bigctronic Road Show or the Prospectus (if useliwithe period set forth in paragraph

(f) of Section 6 hereof and as amended or supplesdeéhthe Company shall have furnished any amemdsne supplements thereto), or
caused by any omission or alleged omission to #tatein a material fact required to be statedeinesr necessary to make the statements
therein not misleading, except insofar as suchelmsdaims, damages or liabilities are caused lpysanh untrue statement or omission or
alleged untrue statement or omission based upomirtion relating to any Underwriter furnishedte Company in writing by such
Underwriter through the Underwriters expresslyuse therein.

(b) Each Underwriter agrees, severally but nottigjio indemnify and hold harmless the Compang, divectors and officers of the
Company who sign the Registration Statement and pexson, if any, who controls the Company wittie meaning of either Section 15 of
the Securities Act or Section 20 of the Exchangeffn and against any and all losses, claims, dasand liabilities (including, without
limitation, any legal or other expenses reasonatayrred in connection with defending or investiggtany such action or claim) caused by
any untrue statement or alleged untrue statemeanudterial fact contained in the RegistrationeSteent or any amendment thereof, the
preliminary prospectus, the Time of Sale Prospeetng other free writing prospectus that the Corygdaas filed or is required to file pursu
to Rule 433(d) of the Securities Act or the Progpe¢as amended or supplemented if the Companytehad furnished any amendments or
supplements thereto), or caused by any omissiafieyed omission to state therein a material fagtired to be stated therein or necessary tc
make the statements therein not misleading, bytwith reference to information relating to suchdgnwriter furnished to the Company in
writing by the Underwriters on behalf of such Undeter expressly for use in the Registration Staetnthe preliminary prospectus, the
Time of Sale Prospectus, any other free writingspextus that the Company has filed or is requdidet pursuant to Rule 433(d) of the
Securities Act or the Prospectus or any amendmesugplement thereto.

(c) In case any proceeding (including any governalgnvestigation) shall be instituted involvingyaperson in respect of which
indemnity may be sought pursuant to Section 9(&Yloy, such person (theiridemnified party ") shall promptly notify the person against
whom such indemnity may be sought (the
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“ indemnifying party ") in writing and the indemnifying party, upon rezgi of the indemnified party, shall retain counsaksonably
satisfactory to the indemnified party to repreghptindemnified party and any others the indemndyparty may designate in such procee
and shall pay the reasonable fees and disbursemfesuish counsel related to such proceeding. Insaich proceeding, any indemnified party
shall have the right to retain its own counsel,thatfees and expenses of such counsel shallthe akpense of such indemnified party unless
() the indemnifying party and the indemnified gashall have mutually agreed to the retention ahstounsel or (ii) the named parties to any
such proceeding (including any impleaded partieslude both the indemnifying party and the indemedijparty and representation of both
parties by the same counsel would be inappropdiageto actual or potential differing interests bedw them. It is understood that the
indemnifying party shall not, in respect of thedegxpenses of any indemnified party in connectitth any proceeding or related
proceedings in the same jurisdiction, be liable(fothe fees and expenses of more than one seg@mat(in addition to any local counsel) for
all Underwriters and all persons, if any, who cohémy Underwriter within the meaning of either @t 15 of the Securities Act or

Section 20 of the Exchange Act or who are affisaté any Underwriter within the meaning of Rule 40®&ler the Securities Act and (ii) the
fees and expenses of more than one separate firaddition to any local counsel) for the Compats/directors, its officers who sign the
Registration Statement and each person, if any,aghtrols the Company within the meaning of eithigzh Section, and that all such fees
expenses shall be reimbursed as they are incunréloe case of any such separate firm for the Umdtars and such control persons and
affiliates of any Underwriters, such firm shall designated in writing by the Underwriters. In tlase of any such separate firm for the
Company and such directors, officers and contridqres of the Company, such firm shall be designatediting by the Company. The
indemnifying party shall not be liable for any &attent of any proceeding effected without its werittonsent, but if settled with such consent
or if there be a final judgment for the plaintifie indemnifying party agrees to indemnify the imadéfied party from and against any loss or
liability by reason of such settlement or judgméd.indemnifying party shall, without the prior wen consent of the indemnified party,
effect any settlement of any pending or threatgmedeeding in respect of which any indemnified péstor could have been a party and
indemnity could have been sought hereunder by swmnified party, unless such settlement incluiesnconditional release of such
indemnified party from all liability on claims thate the subject matter of such proceeding.

(d) To the extent the indemnification provided iimiSection 9(a) or 9(b) is unavailable to an indéimd party in respect of any losses,
claims, damages or liabilities referred to undahsparagraph, then each indemnifying party undeh garagraph, in lieu of indemnifying
such indemnified party
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thereunder, shall contribute to the amount paipayable by such indemnified party as a result ohdasses, claims, damages or liabilities
(i) if the indemnifying party is the Company, incuproportion as is appropriate to reflect thetredabenefits received by the indemnifying
party or parties on the one hand and the indenthfagty or parties on the other hand from the oftgof the Notes, (i) if the indemnifying
person is an Underwriter, in such proportion aapigropriate to reflect the relative fault of suchdgrwriter on the one hand and the
indemnified party or parties on the other handdnreection with the statements or omissions thatitess in such losses, claims, damages or
liabilities or (iii) if the allocation provided bglause 9(d)(i) or 9(d)(ii) above is not permitteddpplicable law, in such proportion as is
appropriate to reflect not only the relative betsefeferred to in clause 9(d)(i) above or the redatault referred to in clause 9(d)(ii) but also
the relative fault (in cases covered by clause(Bjd)r such relative benefits (in cases coveredlayse 9(d)(ii)) of the indemnifying party or
parties on the one hand and of the indemnifiedygarparties on the other hand in connection withgtatements or omissions that resulted in
such losses, claims, damages or liabilities, abagehny other relevant equitable consideratiohs. rElative benefits received by the
Company on the one hand and the Underwriters oottie hand in connection with the offering of tetes shall be deemed to be in the
same respective proportions as the net proceenstfre offering of the Notes (before deducting exges) received by the Company and the
total underwriting discounts and commissions reaeiby the Underwriters, in each case as set forthe table on the cover of the Prospe
bear to the aggregate Public Offering Price ofNloges. The relative fault of the Company on the loaed and the Underwriters on the other
hand shall be determined by reference to, amonrgy things, whether the untrue or alleged untrugstant of a material fact or the omission
or alleged omission to state a material fact reltdenformation supplied by the Company or by thnelerwriters and the parties’ relative
intent, knowledge, access to information and opaty to correct or prevent such statement or oimissT he Underwriters’ respective
obligations to contribute pursuant to this Secficare several in proportion to the respective agageeprincipal amount of Notes they have
purchased hereunder, and not joint.

(e) The Company and the Underwriters agree thvadutid not be just or equitable if contribution puast to this Section 9 were
determined byro rataallocation (even if the Underwriters were treateaae entity for such purpose) or by any other oekthf allocation
that does not take account of the equitable coreidas referred to in Section 9(d). The amound matipayable by an indemnified party as a
result of the losses, claims, damages and liggsliteferred to in Section 9(d) shall be deemeddiude, subject to the limitations set forth
above, any legal or other expenses reasonablyradtby such indemnified party in connection withdstigating or defending any such ac
or claim. Notwithstanding the provisions of thisc8en 9, no Underwriter shall be required
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to contribute any amount in excess of the amounligh the total price at which the Notes undeneritby it and distributed to the public
were offered to the public exceeds the amount gfdamages that such Underwriter has otherwise tasprired to pay by reason of such
untrue or alleged untrue statement or omissiodleged omission. No person guilty of fraudulent repgesentation (within the meaning of
Section 11(f) of the Securities Act) shall be datitto contribution from any person who was nottgwf such fraudulent misrepresentation.
The remedies provided for in this Section 9 areaxatusive and shall not limit any rights or renestivhich may otherwise be available to
any indemnified party at law or in equity.

(f) The indemnity and contribution provisions cantal in this Section 9 and the representationsraméies and other statements of the
Company contained in this Agreement shall remagraiive and in full force and effect regardlessipény termination of this Agreement,
(il) any investigation made by or on behalf of dhiyderwriter, any person controlling any Underwriberany affiliate of any Underwriter, by
or on behalf of the Company, its officers or diggstor any person controlling the Company and &iig¢eptance of and payment for any of the
Notes.

10. Termination. The Underwriters may terminate this Agreemenhabtjce given by the Underwriters to the Companwfiér the
execution and delivery of this Agreement and pidothe Closing Date (i) trading in securities gatigron the New York Stock Exchange
shall have been suspended or materially limitéda @eneral moratorium on commercial banking éditdis in the State of New York or the
United States shall have been declared by fedefdéw York State authorities, or (iii) there shadive occurred any material outbreak, or
material escalation, of hostilities or other natibar international calamity or crisis, of such méigde and severity in its effect on the finan
markets of the United States, in the reasonablgnmuht of the Underwriters, as to prevent or maltgriapair the marketing, or enforcement
of contracts for sale, of the Notes.

11. Effectiveness; Defaulting Underwriter§ his Agreement shall become effective upon threcetion and delivery hereof by the par
hereto.

If, on the Closing Date, any one or more of the &mditers shall fail or refuse to purchase Notes thhas or they have agreed to
purchase hereunder on such date, and the aggpgatipal amount of Notes which such defaulting Brvariter or Underwriters agreed but
failed or refused to purchase is not more thantent: of the aggregate principal amount of the Blédebe purchased on such date, the other
Underwriters shall be obligated severally in thepartions that the principal amount of Notes sethfopposite their respective names in
Schedule | bears to the aggregate principal amafukbtes set forth opposite the
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names of all such non-defaulting Underwriters,nosuch other proportions as the Underwriters magi§p to purchase the Notes which such
defaulting Underwriter or Underwriters agreed kaitefd or refused to purchase on such dateyidedthat in no event shall the principal
amount of Notes that any Underwriter has agreguitohase on such date pursuant to this Agreementheased pursuant to this Section 11
by an amount in excess of one-ninth of such pradcmount of Notes without the written consentuaftsUnderwriter. If, on the Closing
Date, any Underwriter or Underwriters shall failrefuse to purchase Notes and the aggregate pairaipount of Notes with respect to which
such default occurs is more than one-tenth of gugegate principal amount of Notes to be purchamed arrangements satisfactory to the
Underwriters and the Company for the purchase df §lotes are not made within 36 hours after sucaulte this Agreement shall terminate
without liability on the part of any non-defaultitinderwriter or the Company. In any such case ettiee Underwriters or the Company shall
have the right to postpone the Closing Date, buibievent for longer than seven days, in ordertti@atequired changes, if any, in the
Registration Statement, in the Time of Sale Prasigedn the Prospectus or in any other documenésrangements may be effected. Any
action taken under this paragraph shall not rel@wedefaulting Underwriter from liability in resgteof any default of such Underwriter unt
this Agreement.

If this Agreement shall be terminated by the Undéass, or any one of them, because of any faitureefusal on the part of the
Company to comply with the terms or to fulfill anf/the conditions of this Agreement, or if for amason the Company shall be unable to
perform its obligations under this Agreement, tleempany will reimburse the Underwriters or such Umdéers as have so terminated this
Agreement with respect to themselves, severallyallmut-of-pocket expenses (including the feed disbursements of their counsel)
reasonably incurred by such Underwriters in corinaatith this Agreement or the offering contempthteereunder.

12.Counterparts This Agreement may be signed in two or more cenpatrts, each of which shall be an original, with $ame effect ¢
if the signatures thereto and hereto were uposahge instrument.

13. Applicable Law. This Agreement shall be governed by and constiuadcordance with the internal laws of the Stdtew York.

14.Headings. The headings of the sections of this Agreemewe lieeen inserted for convenience of reference amdiyshall not be
deemed a part of this Agreement.

15. Nature of Underwriters’ ObligationsThe Company acknowledges that in connection thighoffering of the Notes: (a) the
Underwriters have acted
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at arms length, are not agents of, and owe noifidycluties to, the Company or any other persaonthie Underwriters owe the Company ¢
those duties and obligations set forth in this Agnent and prior written agreements (to the extehsuperseded by this Agreement), if any,
and (c) the Underwriters may have interests tHégrdirom those of the Company. The Company wateehe full extent permitted by
applicable law any claims it may have against theéswriters arising from an alleged breach of fidacduty in connection with the offerir
of the Notes.

16. Entire AgreementThis Agreement, together with any contemporanewaitten agreements and any prior written agreeméntthe
extent not superseded by this Agreement) thata¢dathe offering of the Notes, represents thaemtjreement between the Company, on the
one hand, and the Underwriters, on the other, iitpect to the preparation of the preliminary peasps, the Time of Sale Prospectus, the
Prospectus, and the conduct of the offering, aagtirchase and sale of the Notes.
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Very truly yours,
GENWORTH FINANCIAL, INC.
By: /s/ Patrick B. Kelleher

Name Patrick B. Kellehe
Title: Senior Vice Preside-Chief Financial Office




Accepted as of the date hert

DEUTSCHE BANK SECURITIES INC.
KEEFE, BRUYETTE & WOODS, INC.
UBS SECURITIES LLC

Acting severally on behalf of itself and the seVera
Underwriters named in Schedule | here

By: DEUTSCHE BANK SECURITIES INC
By: /s/ Mary Hardgrove

Name: Mary Hardgrove
Title: Director

By: /s/ Paul Puleo
Name: Paul Pulec
Title: Managing Directo

By: KEEFE, BRUYETTE & WOODS, INC

By: /s/ Dennis P. O'Rourke
Name: Dennis P. ( Rourke
Title: Managing Directo

By: UBS SECURITIES LLC

By: /s/ Thomas Curran
Name: Thomas Curral
Title: Executive Director
Insurance Solutions Group
UBS Investment Ban

By: /s/ Demetrios Tsapralis
Name: Demetrios Tsaprali
Title: Director

Debt Capital Market
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Underwriter

Deutsche Bank Securities Ir
Keefe, Bruyette & Woods, In
UBS Securities LLC

Total:

SCHEDULE |

Principal Amount of
Notes To Be Purchase

$ 100,000,00
$ 100,000,00
$ 100,000,00
$ 300,000,00




SCHEDULE I
Free Writing Prospectuses
1. Pricing Term Sheet (attached hereto as an BExhibi
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Genworth Financial Inc.
$ 300,000,000
8.625 % Senior Notes Due 2016

Issuer:

Type of Transactior
Anticipated Credit Ratings
Securities

Trade Date

Settlement Date

Final Maturity Date
Principal Amount;

Price to Public

Gross Underwriting Discoun
Net Proceeds to Issu¢
Spread to Benchmark Treasu
Benchmark Treasury (yield
Re-offer Yield:

Coupon:

Interest Payment Dates:

Optional Redemptior

Day Count:

Authorized Denomination:
CUSIP /ISIN:

Bookrunners

Genworth Financial Inc

SEC Registere

Baa3 (Mood’s) / BBB (S&P)
8.625% Senior Notes Due 20
December 3, 200

December 8, 2009 (T+:
December 15, 201

$ 300,000,00(

99.805 % of principal amoul
0.45 %

$ 298,065,00(

+5.80 %

2.75% due November 30, 2016 (2.862
8.662 %

8.625 %

Semi-annual; payable on June 15 and December dhgtan
June 15, 201

T+0.50 %

30/360

$2,000 and integral multiples of $1,000 in excesesdof
37247D ALO / US37247DALO.

Deutsche Bank Securities Ir

Keefe, Bruyette & Woods, In

UBS Securities LLC

The issuer has filed a registration statement (idiaig a prospectus) with the SEC for the offermgvhich this communication relates. Before
you invest, you should read the prospectus inrbgistration statement and other documents theeiskas filed with the SEC for ma

complete information about the issuer and



this offering. You may get these documents forlfyedsiting EDGAR on the SEC Web site at www.sgc 4lternatively, you may request a
copy of the prospectus by calling or e-mailing Behe Bank Securities Inc. at prospectusrequest@disom or (800) 503-4611, by calling
Keefe, Bruyette & Woods, Inc. at (212) -8989 or calling UBS Securities LLC at (877) 827464xt 561-3884.

Note: A securities rating is not a recommendatioibty, sell or hold securities and may be subjecevision or withdrawal at any tim
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LIST OF DESIGNATED SUBSIDIARIES

Designated Subsidiaries

Brookfield Life Assurance Company Limite

Financial Assurance Company Limit

Genworth Canada Holdings | Limite

Genworth Financial International Holdings, i
Genworth Financial Mortgage Insurance Company Ca
Genworth Financial Mortgage Insurance Pty Limi
Genworth Life and Annuity Insurance Comps
Genworth Life Insurance Compa

Genworth Life Insurance Company of New Yt
Genworth Mortgage Holdings, LL

Genworth Mortgage Insurance Corporat

Genworth Mortgage Insurance Corporation of Northoliaa
Genworth North America Corporatic

Viking Insurance Company, Lti

-1

SCHEDULE Il

Jurisdiction of
Incorporation

(Bermuda)
(United Kingdom
(Canada
(Delaware)
(Canada
(Australia)
(Virginia)
(Delaware)
(New York)
(North Carolina)
(North Carolina)
(North Carolina)
(Washington’

(Bermuda)



EXHIBIT A- 1
FORM OF U.S. COMPANY COUNSEL OPINION

1. The Company has been duly incorporated, is pocation validly existing and in good standing untte laws of the State of
Delaware and has all requisite corporate poweraanidority to own, lease and operate its propesaiabsto carry on its business as describs
the Time of Sale Prospectus.

2. Each of Genworth Financial International Holdinnc., Genworth Life Insurance Company and Gettwiife Insurance Company
of New York (each, a Subsidiary ") is a corporation validly existing and in goodustiing under the laws of the jurisdiction of its
incorporation and has all requisite corporate poavet authority to own, lease and operate its ptigseand to carry on its business as now
being conducted.

3. All the outstanding shares of capital stockafreSubsidiary are owned of record by the Compamne of its subsidiaries. To our
knowledge, such shares are also owned benefitiglthe Company or one of its subsidiaries and e dnd clear of all adverse claims,
limitations on voting rights, options and other embrances.

4. The Company has all requisite corporate powdraarthority to execute and deliver the Underwrithkgreement and the Notes and to
perform its obligations thereunder. The executd®livery and performance of the Underwriting Agresinby the Company have been duly
authorized by all necessary corporate action op#neof the Company.

5. The execution and delivery by the Company ofdhderwriting Agreement, the Fifth Supplementaldntlire and the Notes and the
performance by the Company of its obligations theder will not conflict with, constitute a defaultder or violate (i) any of the terms,
conditions or provisions of the Amended and Redt&ertificate of Incorporation or Amended and RestdBylaws of the Company, (ii) any
of the terms, conditions or provisions of any doeuinagreement or other instrument filed as antéixta the Registration Statement, (iii) the
laws of the State of New York, the corporate lafvthe State of Delaware or any federal law or ragah (other than federal and state
securities or Blue Sky laws or insurance statuteegulations, as to which we express no opiniothig paragraph), or (iv) any judgment,
writ, injunction, decree, order or ruling of anyucbor governmental authority binding on the Companany of its subsidiaries of which we
are aware.

6. The Base Indenture, the First Supplemental olenthe Second Supplemental Indenture, the Tugblemental Indenture, the
Fourth Supplemental Indenture and the Fifth Supplaail Indenture have been duly
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qualified under the Trust Indenture Act of 1939aasended. The Base Indenture, the First Supplemendinture, the Second Supplemental
Indenture, the Third Supplemental Indenture, therfroSupplemental Indenture and the Fifth Suppléaiéndenture have been duly
authorized, executed and delivered by the Compamy assuming due authorization, execution and elgliy the Trustee, the Indenture (as
so supplemented) is a valid and binding agreenfetieocCompany, enforceable against the Compangdordance with its terms, subject to
applicable bankruptcy, insolvency, fraudulent corarece, reorganization, moratorium and similar laffscting creditorstights and remedit
generally, and subject, as to enforceability, toegel principles of equity, including principles@immercial reasonableness, good faith and
fair dealing (regardless of whether enforcemesbigght in a proceeding at law or in equity).

7. The Notes have been duly authorized, executddlalivered by the Company and, assuming due atithéinn by the Trustee in
accordance with the provisions of the Indenture valid and binding obligations of the Company ocecéable against the Company in
accordance with their terms, subject to applicablekruptcy, insolvency, fraudulent conveyance,ganization, moratorium and similar laws
affecting creditors’ rights and remedies generallyd subject, as to enforceability, to generalgipiles of equity, including principles of
commercial reasonableness, good faith and faiirdg@legardless of whether enforcement is soughtpnoceeding at law or in equity), and
will be entitled to the benefits of the Indenture.

8. No consent, approval, waiver, license or autaion or other action by or filing with any fedefdew York or Delaware corporate
governmental authority is required in connectiothwie execution and delivery by the Company ofneerwriting Agreement, the Fifth
Supplemental Indenture and the Notes and the camsition by the Company of the transactions conteteglthereby or the performance by
the Company of its obligations thereunder, excepttfose in connection with federal and state seéesior blue sky laws or insurance stati
or regulations, as to which we express no opiniathis paragraph, and those already obtained oemad

9. The statements set forth in (A) the Time of Slespectus and the Prospectus under the captimsetiption of the Notes” and
“Benefit Plan Investor Considerations” and (B) Begistration Statement in response to the requinesyad Item 15 of Form S-3, insofar as
such statements constitute summaries of the legtiens, documents or proceedings referred to tinefiaily present the information required
with respect to such legal matters, documents aocepdings and fairly summarize the matters redetweherein in all material respects. The
statements set forth in the Time of Sale Prospeutdshe Prospectus under the caption “United Stegeleral Income Tax
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Consequences,” insofar as they constitute summefiestters of U.S. federal tax law and regulationkgal conclusions with respect
thereto, constitute accurate summaries of the nsatescribed therein in all material respects.

10. To our knowledge, there are no legal or govemmtad proceedings pending or overtly threateneshich the Company or any of its
subsidiaries is a party or to which any of the prtips of the Company or any of its subsidiariesuigject that are required to be described in
the Registration Statement or the Prospectus andairso described or any contracts or other dontsribat are required to be described in
the Registration Statement or the Prospectus be filed or incorporated by reference as exhiluthe Registration Statement that are not
described, filed or incorporated as required.

11. The Registration Statement has become effegtider the Securities Act of 1933, as amendedyandre not aware of any stop
order suspending the effectiveness of the Registr&tatement.
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EXHIBIT A- 2
FORM OF U.S. COMPANY COUNSEL LETTER

The primary purpose of our professional engagemastnot to establish or confirm factual matterrancial or quantitative
information, and many determinations involved ia greparation of the Registration Statement, Tifrf@ate Prospectus and Prospectus
(collectively, the “Offering Documents”) are of a non-legal character. In addition, weéaot undertaken any obligation to verify
independently any of the factual matters set fortie Offering Documents or in the documents ipooated by reference therein (the “
Incorporated Documents”). Consequently, in this letter we are not passipgn and do not assume any responsibility foattwiracy,
completeness or fairness of the statements coutainmcorporated by reference in the Offering Doents. Also, we do not make any
statement herein with respect to any of the finglrstatements and related notes thereto, the fialestatement schedules or the financial or
accounting data contained or incorporated by refarén the Offering Documents.

We have reviewed the Offering Documents (includimg Incorporated Documents) and we have partiaipiateonferences with
representatives of the Company, its independentgatcountants, its special insurance regulatognsel, you and your counsel, at which
conferences the contents of the Offering Documéhésincorporated Documents and related matters discussed.

Subject to the foregoing, we confirm to you that,tiee basis of the information we gained in thersewf performing the services
referred to above, (a) the Registration Stateniaoluding the Incorporated Documents), as of itstmecent effective date (which for
purposes of this letter is understood to be the dathe Underwriting Agreement), and the Prospedincluding the Incorporated
Documents), as of the date of the Prospectus Smeple appeared on their face to be appropriatsiyamsive, in all material respects rele
to the offering of the Notes, to the applicableuiegments of the Securities Act of 1933, as amended the rules and regulations thereunder,
and (b) no facts have come to our attention whaakse us to believe that (i) the Registration Statertincluding the Incorporated
Documents), as of its most recent effective data@dvfor purposes of this letter is understoodedlie date of the Underwriting Agreement),
contained an untrue statement of a material faohutted to state a material fact required to la¢est therein or necessary to make the
statements therein not misleading, (ii) the Tim&ale Prospectus (including the Incorporated Docus)eas of 5:27 PM on December 3,
2009, contained any untrue statement of a matcalor omitted to state any material fact necgssaorder to make the statements therein,
in the light of the circumstances under which theye made, not misleading, or (iii) the Prospe¢itusluding the
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Incorporated Documents), as of the date of thegeaiss Supplement or as of the date hereof, cattaincontains any untrue statement of a
material fact or omitted or omits to state any matdact necessary in order to make the statenmtéetgin, in the light of the circumstances
under which they were made, not misleading.
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EXHIBIT B
FORM OF U.S. COMPANY REGULATORY COUNSEL OPINION

1. Each subsidiary listed in Schedule | hereto* (lmsurance Subsidiary”) has the necessary permits, licenses and autitams under
the insurance laws and regulations of the jurigalicset forth opposite such Insurance Subsidiargitse on Schedule | hereto to conduct the
lines of insurance business set forth opposite fuglrance Subsidiary’s name on Schedule | heestept where the failure to have such
permits, licenses or authorizations would not reabty be expected to, individually or in the aggteg have a material adverse effect on the
Company and its subsidiaries, taken as a whole.

2. The Company is not, and after giving effectt® offering and sale of the Notes and the apptinadi the net proceeds from such sale
as described in the Prospectus under the captisa 80 Proceeds” will not be, required to regisgeaa “investment company,” as such term
is defined in the Investment Company Act of 1944 a

3. The statements set forth in the Form 10-K umigkeicaptions “ltem 1. Business—Regulation,” andrfitlA. Risk Factors—Risks
Relating to Our U.S. Mortgage Insurance Segmensg@fiar as such statements purport to describegioma of documents referred to therein,
the Federal laws of the United States of Ameriga,laws of the State of New York or the insuraresl and regulations of the Delaware,
New York, North Carolina, South Carolina, Vermaamd Virginia, fairly summarize such provisions acls laws and regulations in i
material respects.
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10.

Insurance Subsidiaries

Jurisdiction of Domicile

SCHEDULE | to Exhibit B

Lines of Insurance Business

Genworth Financial Assurance Corporation

Genworth Home Equity Insurance Corporai

Genworth Life and Annuity Insurance
Company

Genworth Life Insurance Company

Genworth Life Insurance Company of New
York

Genworth Mortgage Insurance Corporat

Genworth Mortgage Insurance Corporation of
North Caroling

Genworth Mortgage Reinsurance Corpora

Genworth Residential Mortgage Assurance
Corporation

Genworth Residential Mortgage Insurance
Corporation of North Carolin

North Carolina

North Carolina

Virginia

Delaware
New York

North Caroling

North Carolina

North Caroline
North Carolina

North Carolina

B-2

Credit Insurance; subject to the
following limitations: Restricted,
no new busines

Credit Insurance; subject to the
following limitations: Restricted,
no new busines

Life, Credit Life, Annuities,
Accident and Sickness, Industrial
Life, Variable Life, Variable
Annuities, Credit Accident and
Sickness

Life, including annuities, Variable
Annuities and Healtl

Life, Annuities and Accident and
Health Insuranc

Mortgage Guarant

Mortgage Guaranty

Mortgage Guarant
Mortgage Guaranty

Mortgage Guaranty



11.

12.

13.

14.

15.

16.

17.

18.

Insurance Subsidiaries

Jurisdiction of Domicile

Lines of Insurance Business

Jamestown Life Insurance Company

River Lake Insurance Company

River Lake Insurance Company |l

River Lake Insurance Company lll

River Lake Insurance Company V

River Lake Insurance Company VI

River Lake Insurance Company VII

Rivermont Life Insurance Company |

Virginia

South Carolina

South Carolina

South Carolina

Vermont

Delaware

Vermont

South Carolina

B-3

Life, Credit Life, Annuities,
Accident and Sickness, Industrial
Life, Variable Life, Variable
Annuities, Credit Accident and
Sickness

Reinsurance of specified risks
from Genworth Life and Annuity
Insurance Company (as successor

by merger to First Colony Life

Insurance Compan

Reinsurance of specified risks
from Genworth Life and Annuity
Insurance Company (as successor

by merger to First Colony Life

Insurance Compan

Reinsurance of specified risks
from Genworth Life and Annuity
Insurance Company (as successor

by merger to First Colony Life

Insurance Compan

Reinsurance of specified risks
from Genworth Life and Annuity
Insurance Compar

Reinsurance of specified risks
from Genworth Life and Annuity
Insurance Compar

Reinsurance of specified risks
from Genworth Life and Annuity
Insurance Compar

Reinsurance of specified risks
from Genworth Life and Annuity
Insurance Company (as successor

by merger to First Colony Life

Insurance Compan



EXHIBIT C
FORM OF COMPANY GENERAL COUNSEL OPINION

1. The Company is duly qualified to transact bussnagnd is in good standing in each jurisdictiowlmich the conduct of its business or
its ownership or leasing of property requires sgedlification, except to the extent that the faltw be so qualified or be in good standing
would not, individually or in the aggregate, havenaterial adverse effect on the Company and itsidigries, taken as a whole.

2. Each Designated Subsidiary of the Company hes tely incorporated, is validly existing as a @vgtion in good standing under -
laws of the jurisdiction of its incorporation omfoation, has the full power and authority to owsgtoperty and to conduct its business as
described in the Time of Sale Prospectus and is@ludlified to transact business and is in goodditey in each jurisdiction in which the
conduct of its business or its ownership or leasihgroperty requires such qualification, excepthi® extent that the failure to be so qualified
or be in good standing would not, individually orthe aggregate, have a material adverse effettteo@ompany and its subsidiaries, taken as
a whole.

3. All of the issued shares of capital stock of @@npany and each Designated Subsidiary of the @oynpave been duly and validly
authorized and issued, are fully paid and non-as&és and are owned, with respect to each Desigi@atbsidiary, directly or indirectly by
the Company, free and clear of all liens, encumi@anequities or claims.

4. The execution and delivery by the Company od, tve performance by the Company of its obligatiender, the Underwriting
Agreement, the Indenture and the Notes will notiawene any provision of applicable law or the Anheshand Restated Certificate of
Incorporation or Amended and Restated Bylaws ofdbmpany or, any of the terms, conditions or priovis of any document, agreement or
other instrument filed as an exhibit to the Registin Statement, or, to the best of my knowledgg,jadgment, order or decree of any
governmental body, agency or court having jurisdicbver the Company or any of its subsidiaries, am consent, approval, authorization or
order of, or qualification with, any governmentaldy or agency is required for the performance leyGompany of its obligations under the
Underwriting Agreement, the Indenture (as supplee®nand the Notes, except such as may be redoyréite securities or Blue Sky laws of
the various states in connection with the offer sale of the Notes.
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5. Each Designated Subsidiary of the Company thahgaged in the business of insurance or reinsgi@ach an Insurance
Subsidiary, " collectively the “Insurance Subsidiaries”) is duly licensed to conduct an insurance orsemnce business, as the case may
be, under the insurance statutes of each jurisdiéti which the conduct of its business requirehdicensing, except for such jurisdictions in
which the failure of the Insurance Subsidiariebécso licensed would not have a material advefsetadn the Company and its subsidiaries,
taken as a whole.

6. The statements set forth in (i) the Company’sual Report on Form 10-K for the year ended Decer@be2008 under the caption
“ltem 3. Legal Proceedings,” and (ii) in the QudstdReport on Form 10-Q for the quarterly periodled September 30, 2009 under the
caption “Part Il.—Other Information—Item 1. Legaioeeedings”, in each case insofar as such statsmenstitute summaries of the legal
matters, documents or proceedings referred toitheas of the date such reports were filed withwh®. Securities and Exchange Commis
and as of the date hereof (with respect to the @dpiReport on Form 10-Q for the quarterly pereatied September 30, 2009), fairly
presented or present the information called fohwéispect to such legal matters, documents anedings and fairly summarized or
summarize the matters referred to therein in atena respects.
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Exhibit 4.1
GENWORTH FINANCIAL, INC.
AND
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,

as Trustee

SUPPLEMENTAL INDENTURE NO. 5
Dated as of December 8, 2009




THIS SUPPLEMENTAL INDENTURE No. 5 (this Supplemental Indenture No. 5’), dated as of December 8, 2009, is between
GENWORTH FINANCIAL, INC., a Delaware corporatiohé “ Company”), and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A. (as successor to JPMorgan Chase BHrk,), a national banking association, as Trugtiee “ Trustee ).

RECITALS

WHEREAS, the Company has heretofore executed aliceded to the Trustee an Indenture dated as of 1y 2004 (the Base
Indenture ") and Supplemental Indenture No. 1 dated as o Il 2004 (théFirst Supplemental Indenture "), Supplemental Indenture
No. 2 dated as of September 19, 2005 “ Second Supplemental Indenture), Supplemental Indenture No. 3 dated as of JuheQ07 (the
“ Third Supplemental Indenture ") and Supplemental Indenture No. 4 dated as of R&y2008 (the Fourth Supplemental Indenture”),
each between the Company and the Trustee (thelB@seture, together with the First Supplementakhidre, the Second Supplemental
Indenture, the Third Supplemental Indenture, therffoSupplemental Indenture and this Supplementinture No. 5, the lhdenture ),
providing for the issuance from time to time ofigerof the Company’s Securities;

WHEREAS, Section 10.01(d) of the Base Indentureipiess for the Company and the Trustee to enterantondenture supplemental to
the Base Indenture to establish the forms or t&n®ecurities of any series as permitted by Se@ioi or Section 2.02 of the Base Indent

WHEREAS, pursuant to Section 2.02 of the Base Ihdenthe Company wishes to provide for the issaaf@ new series of Securiti
to be known as its 8.625% Senior Notes due 20¥5"“(Motes”), the form and terms of such Notes and the teprsyisions and conditions
thereof to be set forth as provided in this Supgletal Indenture No. 5; and

WHEREAS, the Company has requested that the Tresteeute and deliver this Supplemental IndentureSNand all requirements
necessary to make this Supplemental Indenture Movadid, binding and enforceable instrument inoadance with its terms, and to make the
Notes, when executed by the Company and authesdieatd delivered by the Trustee, the valid, bindind enforceable obligations of t
Company, have been done and performed, and thetix@and delivery of this Supplemental Indentue Bl has been duly authorized in all
respects;



NOW, THEREFORE, in consideration of the covenant$ agreements set forth herein and for other gaddvaluable consideration,
the receipt and sufficiency of which are herebynaeidedged, the parties hereto hereby agree asv®llo

ARTICLE 1
D EFINITIONS
Section 1.01 Relation to Base Indentur€his Supplemental Indenture No. 5 constitutes gegiral part of the Base Indenture.
Section 1.02 Definition Of TermskEor all purposes of this Supplemental Indenture N o.
(a) Capitalized terms used herein without definitioalshave the meanings set forth in the Base Indentu
(b) a term defined anywhere in this Supplemental IngteniNo. 5 has the same meaning throughout;
(c) the singular includes the plural and vice versa;
(d) headings are for convenience of reference onlydanaot affect interpretation;
(e) the following terms have the meanings given to tlrthis Section 1.02(e):

“ Business Day shall mean, unless otherwise specified, any ddeday that is not a Saturday, Sunday or legadlaplin New York,
New York and on which commercial banks are operbiminess in New York, New Yor

“ Comparable Treasury Issu€’ shall mean the United States Treasury securitctaldoy an Independent Investment Banker as hi
a maturity comparable to the remaining ternRémaining Life ") of the Notes to be redeemed that would be w@tilizat the time of selection
and in accordance with customary financial praciicg@ricing new issues of corporate debt securitiecomparable maturity to the remaining
term of such Notes.

“ Comparable Treasury Price” shall mean, with respect to any Redemption D@&gthe average of the Reference Treasury Dealer
Quotations for such Redemption Date, after exclyidire highest and lowest such Reference TreasualeD®uotations, or (B) if the
Independent Investment Banker obtains fewer therethuch Reference Treasury Dealer Quotationgulkage of all such Quotations or, if
only one such Quotation is obtained, such Quotation



“ Global Note” shall have the meaning set forth in Section 2.04.

“ Independent Investment Banker’ shall mean an independent investment bankingtinigtn of national standing appointed by the
Company, which may be one of the Reference Tred3eafers.

“ Interest Payment Date” shall have the meaning set forth in Section Zp5(
“ Maturity Date " shall have the meaning set forth in Section 2.02.

“ Record Date” shall mean, with respect to any Interest Payniate for the Notes, the first day, whether or nBuainess Day, of the
calendar month in which such Interest Payment Exdite

“ Redemption Date” shall mean, with respect to any redemption ofddpthe date fixed for such redemption pursuatitédndenture
and such Notes.

“ Reference Treasury Dealef shall mean (i) each of Deutsche Bank Securities &nd UBS Securities LLC and their respective
successorgqrovided, howeverthat if any of the foregoing shall cease to Ipgimary U.S. government securities dealer in thé@ddinStates (
“ Primary Treasury Dealer "), the Company will substitute therefor anotheinkrry Treasury Dealer and (ii) any other Primargasury
Dealer selected by the Company.

“ Reference Treasury Dealer Quotations$ shall mean, with respect to each Reference Trgd3aaler and any Redemption Date, the
average, as determined by the Independent InvesBaaker, of the bid and asked prices for the Caaiga Treasury Issue (expressed in
each case as a percentage of its principal amquoted in writing to the Independent Investmentl&auby the Reference Treasury Dealer at
5:00 p.m. on the third Business Day preceding ftsthemption Date.

“ Treasury Rate” shall mean, with respect to any Redemption D@tehe yield, under the heading which represemésaverage for the
immediately preceding week, appearing in the mestmtly published statistical release designated5H519)” or any successor publication
which is published weekly by the Board of Governoirthe Federal Reserve System and which establigk#ls on actively traded United
States Treasury securities adjusted to constantrityatinder the caption “Treasury Constant Matesfi for the maturity corresponding to the
Comparable Treasury Issue (if no maturity is witthiree



months before or after the Remaining Life, yieldisthe two published maturities most closely cqreegling to the Comparable Treasury
Issue shall be determined and the Treasury Ratetghmterpolated or extrapolated from such yieddsa straight line basis, rounding to the
nearest month), (ii) if the period from the RedeimpDate to the Maturity Date of the Notes to b#éeemed is less than one year, the weekly
average yield on actually traded United StatesSingasecurities adjusted to a constant maturitynaf year will be used, or (iii) if such
release (or any successor release) is not publidinéag the week preceding the calculation dateéo&s not contain such yields, the rate per
annum equal to the semiannual equivalent yieldatunity of the Comparable Treasury Issue, calcdlatgng a price for the Comparable
Treasury Issue (expressed as a percentage ofritsgad amount) equal to the Comparable TreasuigeFor such Redemption Date. The
Treasury Rate shall be calculated by the Comparthethird Business Day preceding such Redemptite.0rhe Trustee shall not be
responsible for any such calculation or for thegktion of the related Optional Redemption Prace defined in Section 3.01).

The terms ‘Company,” “ Trustee,”“ Indenture ,” “ Base Indenture,” and “Notes” shall have the respective meanings set forth in
the recitals to this Supplemental Indenture Noné the paragraph preceding such recitals.

ARTICLE 2
G ENERAL T ERMS AND C ONDITIONS OF THEN OTES

Section 2.01 Designation and Principal AmouniThe Notes may be issued from time to time upattew order of the Company for t
authentication and delivery of Notes pursuant tctiSe 2.03 of the Base Indenture. There is heretfaized a series of Securities design
as the 8.625% Senior Notes due 2016 limited ineggge principal amount to U.S. $300,000,000 (extmptiotes authenticated and delive
in accordance with the last paragraph of Secti6f af the Base Indenture or upon registrationarigfer of, or in exchange for, or in lieu of,
other Notes pursuant to Sections 2.06, 2.07, 308, or 10.04 of the Base Indenture).

Section 2.02 Maturity. The date upon which the Notes shall become dugayable at final maturity, together with any accraad
unpaid interest, is December 15, 2016 (thédturity Date ).

Section 2.03 Form, Payment and AppointmeBkcept as provided in Section 2.04, the Notes $wibssued in fully registered,
certificated form. Principal of and interest on tietes will be payable, the transfer of such Net#kbe registrable, and such Notes will be
exchangeable for Notes of a like aggregate priheipeunt, at the office or agency of the Companyntaimed
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for such purpose in the Borough of Manhattan, Thg & New York, which shall initially be the Prifmal Office of the Trustee in the
Borough of Manhattan, the City of New Yorovided, howeverthat payment of interest may be made at the nmtidhe Company by
check mailed to the Person entitled thereto at adcless as shall appear in the Security registey wire transfer to an account
appropriately designated by the Person entitlgghtonentprovided, that the paying agent shall have received writigtice of such account
designation at least five Business Days prior &éodate of such payment (subject to surrender ofefeeant Note in the case of a payment of
interest on a Redemption Date or the Maturity Date)

No service charge shall be made for any registradfdransfer or exchange of the Notes, but the gamg may require payment from
the holder of a sum sufficient to cover any taxttrer governmental charge that may be imposednnextion therewith.

The Security registrar and paying agent for theeNahall initially be the Trustee.
The Notes shall be issuable in denominations of 2300 and integral multiples of U.S. $1,000xness of $2,000.
The Specified Currency of the Notes shall be U.&ldbs.

Section 2.04 Global Note.The Notes shall be issued initially in the formagbermanent Global Security in registered form Gidbal
Note”), deposited with The Depository Trust Companyoch other Depositary as any officer of the Compaay from time to time
designate. Unless and until such Global Note ifiamged for Notes in certificated form, such GldWate may be transferred, in whole but
not in part, and any payments on the Notes shathdége, only to the Depositary or a nominee of thpd3itary, or to a successor Depositary
selected or approved by the Company or to a nonahsach successor Depositary.

Section 2.05 Interest.(a) Interest payable on any Interest Payment Datdyititerity Date or, if applicable, the Redemptiont®awith
respect to the Notes shall be the amount of inte@sued from, and including, the immediately paing Interest Payment Date in respect of
which interest has been paid or duly provided éorffom and including the original issue date otBmber 8, 2009, if no interest has been
paid or duly provided for with respect to the Noties but excluding, such Interest Payment Datetukity Date or, if applicable, Redemption
Date, as the case may be (each, hrterest Period ”).

(b) The Notes will bear interest at the rate of 8.62%year from the original issue date thereof eoNfaturity Date. Interest on the
Notes shall b



payable semi-annually in arrears on June 15 an@mker 15 of each year (each, dntérest Payment Date”), commencing June 15, 2010,
to the Persons in whose names the relevant Nota®gistered at the close of business on the Rézatei for such Interest Payment Date,
except as provided in Section 2.05(d).

(c) The amount of interest payable for any full semiuzad Interest Period will be computed on the basis 360-day year consisting of
twelve 30-day months. The amount of interest pay#&l any period shorter than a full semi-annutdrest Period for which interest is
computed will be computed on the basis of a 30+dapth and, for any period less than a month, orb#siés of the actual number of days
elapsed per 30-day month. In the event that angdsdhd Interest Payment Date for the Notes falla day that is not a Business Day, then
payment of interest payable on such Interest PayDate will be postponed to the next succeedingvdaigh is a Business Day (and no
interest on such payment will accrue for the pefioth and after such scheduled Interest Paymerg)Dat

(d) In the event that the Maturity Date or a Redempbaite for any Note falls on a day that is not aiBess Day, then the related
payments of principal, premium, if any, and intéresy be made on the next succeeding day thaBismess Day (and no additional interest
will accumulate on the amount payable for the gkfiom and after the Maturity Date or a Redempfiate, as the case may be). Interest due
on the Maturity Date or a Redemption Date (in ezade, whether or not an Interest Payment Date)yofNmtes will be paid to the Person to
whom principal of such Notes is payable.

Section 2.06 No Sinking FundThe Notes are not entitled to the benefit of amkisig fund.

ARTICLE 3
R EDEMPTION OF THEN OTES

Section 3.01 Optional Redemption by Compaimxcept as otherwise may be specified in this Supeidal Indenture No. 5, the
Company shall have the right to redeem the Notewhiole or in part, at any time or from time to éinat a redemption price (théptional
Redemption Price”) equal to the greater of:

(i) 100% of the principal amount plus accrued and whjaérest to, but excluding, the Redemption Date}
(i) the sum of the present values of the remainingdidied payments of principal and interest (exclusitanterest accrued to the
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Redemption Date) discounted to the Redemption Dat@ semi-annual basis (assuming a 360-day yeaistimgy of twelve 30-day
months) at the Treasury Rate plus 50.0 basis pghts accrued and unpaid interest on the prin@palunt being redeemed to, but
excluding, the Redemption Date.

The Company will mail notice of such redemptiorihie registered holders of the Notes to be redeemoekbss than 30 nor more than
days prior to the Redemption Date. If Notes arg @alrtially redeemed pursuant to this Section 304 Notes to be redeemed will be sele
by the Trustee in such manner as in its sole discré shall deem appropriate and farpvided, that if at the time of redemption the Note
be redeemed are registered as a Global Note, thesdary shall determine, in accordance with itcpdures, the principal amount of the
Notes to be redeemed held by each of its partitipduat holds a position in such Notes. The Opti®slemption Price shall be paid prior
12:00 noon, New York time, on the Redemption Datatsuch later time as is then permitted by tiesrof the Depositary for the Notes (if
then registered as a Global Notgjovided,that the Company shall deposit with the Trustearanunt sufficient to pay the Optional
Redemption Price by 10:00 a.m., New York time, o date such Optional Redemption Price is to be. pai

Section 3.02 No Other RedemptionExcept as set forth in Section 3.01, the Notedl slot be redeemable by the Company prior to the
Maturity Date. The provisions of this Article 3 dhgupersede any conflicting provisions containediticle 3 of the Base Indenture.
ARTICLE 4
F orM OFN OTES

Section 4.01 Form of Notes.

The Notes and the TrustseCertificate of Authentication to be endorsedéberare to be substantially in the forms attactselxdibit A
hereto, with such changes therein as the officetiseoCompany executing the Notes (by manual aifaite signature) may approve, such
approval to be conclusively evidenced by their exiea thereof.

ARTICLE 5
O RIGINAL | ssuE oFN OTES

Section 5.01 Original Issue of Noted$lotes having an aggregate principal amount of $380,000,000 (subject to the last paragraf
Section 2.02 of the Base Indenture) may from tim@nhe, upon execution of this
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Supplemental Indenture No. 5, be executed by thregaoy and delivered to the Trustee for authenticatind the Trustee shall thereupon
authenticate and deliver said Notes to or upomdfitteen order of the Company pursuant to Secti@3 2f the Base Indenture without any
further action by the Company (other than as reqgliny the Base Indenture).

ARTICLE 6
S UPPLEMENTAL | NDENTURES

Section 6.01 Supplemental Indentures with Consent of holdéMates As set forth in Section 10.02 of the Base Indentwith the
consent of the holders of a majority in the aggregaincipal amount of Securities of each seriéscééd by such supplemental indenture at
the time outstanding, the Company and the Truseaefrom time to time and at any time enter intdradenture or indentures supplement
the Base Indenture for the purpose of adding aayigions to or changing in any manner or elimingmy of the provisions of the Base
Indenture or this Supplemental Indenture No. 5fanodifying in any manner the rights of the holdefshe Securities.

ARTICLE 7
M ISCELLANEOUS

Section 7.01 Ratification of IndenturéThe Base Indenture, as supplemented by this Supepiatindenture No. 5, is in all respects
ratified and confirmed, and this Supplemental IndenNo. 5 shall be deemed part of the Base Inderuthe manner and to the extent he
and therein provided.

Section 7.02 Trustee Not Responsible for Recitdlse recitals herein contained are made by the Coyngad not by the Trustee, and
the Trustee assumes no responsibility for the ctmess thereof. The Trustee makes no representaitmthe validity or sufficiency of this
Supplemental Indenture No. 5.

Section 7.03 New York Law To GoverifHIS SUPPLEMENTAL INDENTURE NO. 5 AND EACH NOTE SHA. BE DEEMED TO
BE A CONTRACT MADE UNDER THE LAWS OF THE STATE OFEW YORK, AND FOR ALL PURPOSES SHALL BE
CONSTRUED IN ACCORDANCE WITH THE LAWS OF SAID STATE

Section 7.04 Separabilityln case any one or more of the provisions containegdis Supplemental Indenture No. 5 or in theds$atha
for any reason be held to be invalid, illegal oenforceable in any respect, then, to the extemhiteed by law, such invalidity, illegality or
unenforceability shall not



affect any other provisions of this Supplementdeimure No. 5 or of the Notes, but this Supplemdntenture No. 5 and the Notes shall be
construed as if such invalid or illegal or unenéable provision had never been contained heretimeoein.

Section 7.05 CounterpartsThis Supplemental Indenture No. 5 may be executeshy number of counterparts each of which shall be
an original, but such counterparts shall togetleistitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture No. 5 to be duly exeatuas of the day and year
first written above.

GENWORTH FINANCIAL, INC.

By: /s/ Patrick B. Kelleher
Name Patrick B. Kellehe
Title: Senior Vice President — Chief Financial
Officer

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.,

as Trustet

By: /s/ M. Callahan
Name M. Callahar
Title: Vice Presiden




EXHIBIT A

[IF THIS NOTE IS TO BE A GLOBAL SECURITY, INSERT:]

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING & THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF THE DEPOSITORY TRUST COMRY OR A NOMINEE OF THE DEPOSITORY TRUST
COMPANY. THIS NOTE IS EXCHANGEABLE FOR SECURITIESEGISTERED IN THE NAME OF A PERSON OTHER THAN THE
DEPOSITORY TRUST COMPANY OR ITS NOMINEE ONLY IN THEIMITED CIRCUMSTANCES DESCRIBED IN THE
INDENTURE AND MAY NOT BE TRANSFERRED EXCEPT AS A WBILE BY THE DEPOSITORY TRUST COMPANY TO A
NOMINEE OF THE DEPOSITORY TRUST COMPANY OR BY A NOMEE OF THE DEPOSITORY TRUST COMPANY TO TH
DEPOSITORY TRUST COMPANY OR ANOTHER NOMINEE OF THEEPOSITORY TRUST COMPANY.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE ISSER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & C®IAS AN INTEREST HEREIN.

GENWORTH FINANCIAL, INC.
8.625% Note due 2016

ISIN: US37247DAL01 CUSIP: 37247D ALC

No.[ ] $[ ]

GENWORTH FINANCIAL, INC., a corporation organizeddiexisting under the laws of Delaware (hereinaftdied the “‘Company”,
which term includes any successor corporation utigetndenture hereinafter referred to), for vaieeeived, hereby promises to pay to
, Or registered assigns,
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[the principal sum of $ 1] ond2enber 15, 2016 (such date is hereinafter reféored the ‘Maturity Date "), and to pay interest
thereon from December 8, 2009 or from the mostrelceerest Payment Date to which interest has Ipa@hor duly provided for, semi-
annually in arrears on June 15 and December 1&df gear (each, anlfiterest Payment Date”), commencing June 15, 2010 at the rate of
8.625% per annum, on the basis of a 360-day yewmisting of twelve 30-day months, until the priradipereof is paid or duly provided for or
made available for payment. The amount of intgpagtble for any period shorter than a full semiwahinterest Period for which interest is
computed will be computed on the basis of a 30rdagth and, for any period less than a month, omé#sés of the actual number of days
elapsed per 30-day month. The interest so payabtepunctually paid or duly provided for, on antehest Payment Date will, as provided in
such Indenture, be paid to the person in whose thenelevant Notes, or any predecessor Notesegistered at the close of business on the
Record Date for such Interest Payment Dateyidedthat the interest due on the Maturity Date or adRagtion Date (in each case, whether
or not an Interest Payment Date) of a Note ofdkises will be paid to the Person to whom princgdauch Note is payable.

Payment of the principal of and interest on thigeNwill be made at the office or agency of the Campmaintained for that purpose in
The City of New York, which shall initially be tHerincipal Office of the Trustee located thereinsirth coin or currency of the United States
of America as at the time of payment is legal teridepayment of public and private dehpspvided, howeverthat payment of interest may
be made at the option of the Company by check oh&ile¢he Person entitled thereto at such addresBadlsappear in the Security register or
by wire transfer to an account appropriately desigd by the Person entitled to paymgemvided, that the paying agent shall have received
written notice of such account designation at I&astBusiness Days prior to the date of such payrf®ubject to surrender of the relevant
Note in the case of a payment of interest on a Retlen Date or on the Maturity Date

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, wiiicther provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authentication hereonlieeen executed by the Trustee referred to on thexse hereof by manual signature,
this Note shall not be entitled to any benefit urttie Indenture or be valid or obligatory for anypose.

1

USE THE FOLLOWING LANGUAGE INSTEAD FOR GLOBAL NOTESthe principal sum as set forth in the Scheddillnoreases or
Decreases In Note attached her:
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.
Dated:

GENWORTH FINANCIAL, INC.

By:

Name
Title:

By:

Name
Title:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein described in the within-mentioned Iriden

Dated:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustet

By:
Authorized Signator
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REVERSE OF NOTE

This Note is one of a duly authorized issue of gées of the Company (herein called thBl6tes”), issued and to be issued in one or
more series under an Indenture (tHgaSe Indenture”), dated as of June 15, 2004, between the CompadyThe Bank of New York Mellon
Trust Company, N.A. (as successor to JPMorgan Bdrk,), as Trustee (herein called th&rustee ”, which term includes any successor
trustee), as amended and supplemented by Supplkdnheaenture No. 1, dated as of June 15, 2004, dmtwhe Company and the Trustee (“
Supplemental Indenture No. 17), Supplemental Indenture No. 2, dated as of Sepér 19, 2005, between the Company and the Tr(istee
“ Supplemental Indenture No. 2’), Supplemental Indenture No. 3, dated as of 1the2007, between the Company and the Trustee (*
Supplemental Indenture No. 3’), Supplemental Indenture No. 4, dated as of M2y2D08, between the Company and the Trustee (*
Supplemental Indenture No. 4”), and Supplemental Indenture No. 5, dated asexfdinber 8, 2009, between the Company and the €r(I'ste
Supplemental Indenture No. 5" and together with the Supplemental Indenture N&Supplemental Indenture No. 2, Supplemental Inden
No. 3, Supplemental Indenture No. 4 and the Baderiture, th¢* Indenture ), to which Indenture reference is hereby madeafatatement
of the respective rights, limitations of rightsties and immunities thereunder of the Company Ttlustee and the holders of the Notes and of
the terms upon which the Notes are, and are tautbenticated and delivered. This Note is one efstiries designated on the face hereof,
initially limited in aggregate principal amount$300,000,000.

All terms used in this Note that are defined in ltmenture shall have the meaning assigned to thehe Indenture.

The Company shall have the right to redeem thigNbdthe option of the Company, without premiunpenalty, in whole or in part (an
“ Optional Redemption”), at a redemption price (theOptional Redemption Price”) equal to the greater of:

(i) 100% of the principal amount plus accrued angaid interest to the Redemption Date; and

(i) the sum of the present values of the remairsicigeduled payments of principal and interest (esteé of interest accrued to the

Redemption Date) discounted to the Redemption Dat& semi-annual basis (assuming a 360-day yeaistimg of twelve 3@ay months) ¢
the Treasury Rate plus 50.0 basis points plus addnterest on the principal amount being redeeim¢ide Redemption Date.
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The Company will mail notice of such redemptiornhe registered holders of the Notes of this saad® redeemed not less than 30 nor
more than 60 days prior to the Redemption Datioles of this series are only partially redeemedyant to the preceding paragraph, the
Notes of this series to be redeemed will be salelsyethe Trustee in such manner as in its soledisn it shall deem appropriate and fi
provided, that if at the time of redemption the Notes @$ eries to be redeemed are registered as a Global the Depositary shall
determine, in accordance with its procedures, theeipal amount of the Notes of this series to é#deemed held by each of its participants
that holds a position in such Notes. The Optiored€tnption Price shall be paid prior to 12:00 nddew York time, on the Redemption Date
or at such later time as is then permitted by thesrof the Depositary for the related Notes (@rthegistered as a Global Note) provided that
the Company shall deposit with the Trustee an amsufficient to pay the Optional Redemption Prigelld:00 a.m., New York time, on the
date such Optional Redemption Price is to be paid.

In the event of redemption of this Note in partyprd new Note or Notes of this series for the ueesded portion hereof shall be issued
in the name of the Holder hereof upon the candefidiereof. Except as set forth in the precedimggraphs and in Article 3 of the
Supplemental Indenture No. 5, the Company mayetagem the Notes of this series at its option padhe Maturity Date.

The Notes of this series are not entitled to theefieof any sinking fund.

The Indenture contains provisions for defeasandbhebbligations of the Company at any time upampgiéance by the Company with
certain conditions set forth therein, which proots apply to the Notes of this series.

If an Event of Default with respect to Notes oftberies shall occur and be continuing, the pralapthe Notes of this series may be
declared due and payable in the manner and witkftbet provided in the Indenture.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and thefination of the rights and
obligations of the Company and the rights of thieléis of the Notes at any time by the Company &edltustee with the consent of the
holders of a majority in principal amount of thetB® of each series (each series voting as a @fes}ed thereby and at the time Outstanc
The Indenture also contains provisions permittheyhiolders of specified percentages in principadam of the Notes of a series at the time
Outstanding, on behalf of the holders of all NaiEsuch series, to waive certain past defaults utigelndenture and their consequences.
such consent or waiver by the holder of this Nolde conclusive and binding upon such holderwgh all future holders of this Note a
of any Note issued upon the registration of transéeof or in exchange herefor or in lieu heradfether or not notation of such consent or
waiver is made upon this Note.
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As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthlote is registrable in the Security
register, upon surrender of this Note for regigtrabf transfer at the office or agency of the Campin any place where the principal of and
interest on this Note are payable, duly endorsedbgccompanied by a written instrument of transfdorm satisfactory to the Company ¢
the Security registrar duly executed by the holdseof or his attorney duly authorized in writiagd thereupon one or more new Notes of
this series, of authorized denominations and ferstime aggregate principal amount, will be issadde designated transferee or transferees.

The Notes of this series are issuable only in teggsl form without coupons in denominations of $B,&nd any integral multiple of
$1,000 in excess of $2,000, except as providethfSection 2.04 of Supplemental Indenture No. 5pAwvided in the Indenture and subject
to certain limitations therein set forth, Noteglus series are exchangeable for a like aggregateipal amount of Notes of this series of a
different authorized denomination, as requestethbyholder surrendering the same.

No service charge shall be made for any such regjist of transfer or exchange, but the Company regyire payment of a sum
sufficient to cover any tax or other governmentearge payable in connection therewith.

The Trustee and any agent of the Company or thstdeumay treat the Person in whose name this Noggyistered as the owner hereof
for all purposes, whether or not this Note is ouerdand neither the Company, the Trustee nor acly agent shall be affected by notice to
contrary.

THIS NOTE SHALL BE DEEMED TO BE A CONTRACT MADE UNER THE LAWS OF THE STATE OF NEW YORK, AND
FOR ALL PURPOSES SHALL BE CONSTRUED IN ACCORDANCEITH THE LAWS OF SAID STATE.
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ASSIGNMENT
FOR VALUE RECEIVED, the undersigned assigns andsi@rs this Note to:

(Insert assignee’s social security or tax iderdifizn number)

(Insert address and zip code of assignee)

and irrevocably appoints

agent to transfer this Note on the books of the @aomg. The agent may substitute another to actifordn her.

Date:

Signature

Signature Guarantee;

(Sign exactly as your name appears on the otherddithis Note



SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible guaranstitution” meeting the requirements of thex@rity registrar, which requirements
include membership or participation in the Secufitgnsfer Agent Medallion Program $TAMP ") or such other “signature guarantee

program” as may be determined by the Security tegigh addition to, or in substitution for, STAM&] in accordance with the Securities
Exchange Act of 1934, as amend



SCHEDULE OF INCREASES OR DECREASES IN NOTE

The initial principal amount of this Note is $30000000. The following increases or decreases iptimeipal amount of this Note have been
made:

Amount of Amount of Principal Signature of
decrease in increase in amount of this

principal principal Note following authorized

amount of this amount of this such decrease ¢ signatory of

Date Note Note increase Trustee



Exhibit 5.1

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153

December 8, 2009

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

Ladies and Gentlemen:

We have acted as counsel to Genworth Financial, énDelaware corporation (the “Company”), in coetieen with the offer and sale by
the Company of $300 million aggregate principal amtaf 8.625% Senior Notes due 2016 (the “Notgaliysuant to the underwriting
agreement, dated as of December 3, 2009 (the “Agga€), between the Company and Deutsche Bank Biesuinc., Keefe, Bruyette &
Woods, Inc. and UBS Securities LLC, as underwriters

In so acting, we have examined originals or cofgestified or otherwise identified to our satisiaa) of (i) the Registration Statement
on Form S-3 (File No. 333-161562), filed by the Q@amy on August 26, 2009 (the “Registration Statdiie(ii) the prospectus, dated
August 26, 2009 (the “Base Prospectus”), which fompart of the Registration Statement, (iii) thespectus supplement, dated December 3,
2009 (the “Prospectus Supplement”), (iv) the basemture, between the Company and The Bank of Nefk Mellon Trust Company, N.A.,
as trustee (the “Trustee”), as supplemented byitstesupplemental indenture dated as of June 084 2the second supplemental indenture
dated as of September 19, 2005, the third supplehiexenture dated as of June 12, 2007, the faugiplemental indenture dated as of
May 22, 2008, and the fifth supplemental indentlated as of December 8, 2009; and (v) such comoeabrds, agreements, documents and
other instruments, and such certificates or conipar@ocuments of public officials and of officersdarepresentatives of the Company, and
have made such inquiries of such officers and sepratives, as we have deemed relevant and negessarbasis for the opinion hereinafter
set forth. We refer to the Base Prospectus as sopgsited by the Prospectus Supplement as the “Ritospge

In such examination, we have assumed the genuis@fedl signatures, the legal capacity of all natpersons, the authenticity of all
documents submitted to us as originals, the corifgrim original documents of all documents subnditte us as certified, conformed or
photostatic copies and the authenticity of theipalg of such latter documents. As to all questioingct material to this opinion that have
been independently established, we have relied apdificates or comparable documents of officers sepresentatives of the Compa



Based on and subject to the foregoing we are obgir@on that (assuming the due authorization, eties and delivery thereof by the
Trustee) the Notes constitute valid and bindinggattlons of the Company, enforceable against tha@my in accordance with their terms.

The opinion expressed above with respect to vgliinding effect and enforceability is subjecthe effect of any applicable
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and similar laws affectimgditors’ rights and remedies generally
and subject, as to enforceability, to general gples of equity, including principles of commerciahsonableness, good faith and fair dealing
(regardless of whether enforcement is sought iroegeding at law or in equity) and except thattsgb indemnification and contribution
thereunder may be limited by federal or state seesilaws or public policy relating thereto.

We hereby consent to the incorporation by refer@ifdhis letter as an exhibit to the Registratidat&ment and to the reference to our
firm under the caption “Legal Matters” in the Presfus.

Very truly yours,
/sl Weil, Gotshal & Manges LLP



