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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
April 22, 2014
Date of Report
(Date of earliest event reported)

GENWORTH FINANCIAL, INC.
(Exact name of registrant as specified in its charter)

Delaware

001-32195

80-0873306

(State or other jurisdiction
of incorporation)

(Commission
File Number)

(I.R.S. Employer
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 last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2 below):


Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)



Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)



Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))



Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01 Entry into a Material Definitive Agreement.
On April 23, 2014 in Australia (April 22, 2014 in the United States), Genworth Mortgage Insurance Australia Limited (“Genworth
Australia”), an indirect subsidiary of Genworth Financial, Inc. (“Genworth Financial”), filed a prospectus with the Australian Securities and
Investments Commission in connection with the initial public offering (the “Offer”) of its ordinary shares (the “Shares”).
Concurrently with the filing of the prospectus for the Offer, Genworth Financial and Genworth Australia entered into a master agreement
(the “Master Agreement”), which provides the contractual framework for the reduction by Genworth Financial of its beneficial ownership of
Genworth Australia through the Offer. The principal provisions of the Master Agreement are discussed below.
Reorganization
Genworth Financial and Genworth Australia will undertake a corporate restructuring to reorganize intra-group debt and equity funding
arrangements and to facilitate the return of the net proceeds of the Offer to Genworth Financial. The Master Agreement requires Genworth
Financial and Genworth Australia to ensure that certain of the reorganization steps are implemented prior to the settlement of the Offer.
Confidential Information
Each of Genworth Australia and Genworth Financial must, and must cause their affiliates to, maintain the confidentiality of the
information of the other that it holds and must not disclose or use such information for any purpose other than to exercise its rights and to
discharge its obligations under certain additional agreements to be entered into between Genworth Australia and Genworth Financial in
connection with the Offer and governing the relationship between Genworth Financial and Genworth Australia (the “IPO Agreements”) (unless
required by any government authority or pursuant to applicable law).
Indemnity by Genworth Australia
Genworth Australia will indemnify Genworth Financial and its subsidiaries (other than Genworth Australia and its subsidiaries) (together,
the “Genworth Financial Group”) and its directors, officers, employees, and their heirs, executors and assignees for any liability related to:
•

Any failure by Genworth Australia or its affiliates or any other person to pay, perform or otherwise properly discharge any
liability of Genworth Australia or its affiliates (other than a liability to the Genworth Financial Group that has been released
at the settlement of the Offer, as discussed below) whether before or after the closing of the Offer;

•

Any third party claims related to the operation by Genworth Australia or its affiliates of any current or future businesses
irrespective of when the facts giving rise to the claim arose (other than a liability arising solely as a result of the
reorganization being undertaken in the manner contemplated);

•

Any breach by Genworth Australia of any IPO Agreement; and

•

Information contained in the prospectus and any materials distributed in connection with the Offer, and any untrue or alleged
untrue statement or omission in relation to the information contained in the prospectus or such other materials, other than;
(a) statements or omissions relating exclusively to Genworth Financial or its businesses (the “Genworth Financial
Disclosure”), or (b) to the extent that any such liability is finally judicially determined by a court to have been primarily
caused by fraud or willful misconduct of Genworth Financial.
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Indemnity by Genworth Financial
Genworth Financial will indemnify Genworth Australia and its affiliates and each of their directors, officers, employees and their heirs
executors and assigns (the “Genworth Australia Indemnified Parties”) for certain liabilities including liabilities related to:
•

Any failure by Genworth Financial or any other person to pay, perform or otherwise properly discharge any liability of any
member of the Genworth Financial Group (other than a liability to Genworth Australia that has been released at the
settlement of the Offer, as discussed below) whether before or after the settlement of the Offer;

•

Any third party claims related to the operation by the Genworth Financial Group of any current or future businesses
irrespective of when the facts giving rise to the claim arose (other than a liability arising solely as a result of the
reorganization being undertaken in the manner contemplated);

•

Any breach by Genworth Financial of any IPO Agreement;

•

All information contained in the Genworth Financial Disclosure, and any untrue or alleged untrue statement or omission in
relation to the information contained therein, except to the extent that any such liability is finally judicially determined by a
court to have been primarily caused by fraud or willful misconduct of Genworth Australia; and

•

One or more of Genworth Australia Indemnified Parties being joined or otherwise included as a party to any claim,
proceeding or investigation or similar action involving allegations of violations of securities laws against Genworth
Financial pending at settlement of the Offer (or any related action or other action based on substantially the same facts as
any such pending action).

If an indemnity is for whatever reason unavailable or insufficient to meet the liability, the Master Agreement provides a contribution
mechanism to apportion the liability as is appropriate to reflect the relative fault of the indemnifying party and the indemnified party in
connection with the actions that resulted in the liability.
Any liability subject to indemnification or contribution is net of insurance proceeds that actually reduce the amount of the liability and
will be determined on an after-tax basis. Neither Genworth Australia nor the Genworth Financial Group will be liable to the other for any
damages in excess of compensatory damages incurred by the other in connection with the IPO Agreements, except those related to a third party
in connection with an indemnification obligation.
Release
Genworth Australia (for itself and as agent for its affiliates) releases each of the members of the Genworth Financial Group and each of
their respective directors, officers and employees and their heirs, executors and assigns, and Genworth Financial (for itself and as agent for
affiliates (other than Genworth Australia)) releases Genworth Australia and its subsidiaries and each of their respective directors, officers and
employees and their heirs, executors and assigns, from any liability existing or arising from any acts, events or conditions occurring or existing
on or before completion of the Offer. This release is not limited to matters which are known or disclosed, and this release does not impair any
right of Genworth Australia or Genworth Financial to enforce the Master Agreement, any other IPO Agreement or other agreement or any debt
or liability between them, which arises from and after settlement of the Offer.
The releases described above do not apply to any right of any person to enforce any right, liability or claim arising under the IPO
Agreements, and specified reinsurance contracts, a cost agreement, a private placement agreement and services agreements (including
information technology) between Genworth Australia and its subsidiaries and the Genworth Financial Group.
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Genworth Financial represents and warrants to Genworth Australia that it does not have knowledge of any matters that are reasonably
likely to give rise to a material liability to Genworth Australia that have not been brought to the attention of, or are not otherwise known by,
Genworth Australia.
Third Party Claims
Until the first date on which members of the Genworth Financial Group do not beneficially own in aggregate 50% or more of the Shares,
Genworth Financial will use its commercially reasonable effort to include Genworth Australia (or, if applicable, an affiliate) in the settlement
of any third party claim which jointly involves Genworth Financial and Genworth Australia (or, if applicable, an affiliate). The parties will
cooperate in the defense and settlement of such claims which relate to matters that occurred before the first date on which members of the
Genworth Financial Group do not beneficially own in aggregate 50% or more of the Shares.
Expenses
Genworth Financial is responsible for paying all reasonable third party costs and expenses associated with the transactions contemplated
by the IPO Agreements and reorganization, and must reimburse Genworth Australia for third party costs and expenses of the kind as set out in
the Master Agreement and other mutually agreed third party costs and expenses.
Item 8.01 Other Events.
On April 22, 2104, Genworth Financial issued a press release announcing the filing by Genworth Australia of the prospectus for the Offer
with the Australian Securities and Investments Commission. A copy of the press release is attached hereto as Exhibit 99.1.
*

*

*

This Current Report is not intended for circulation or distribution into Australia and does not constitute a prospectus or an offer to sell, or
a solicitation of an offer to buy, any Shares in Australia, the United States or any other jurisdiction. A prospectus has been filed with the
Australian Securities and Investments Commission. The Shares referred to in this Current Report will not be and have not been registered under
the Securities Act of 1933, as amended, and may not be offered or sold in the United States absent registration or an applicable exemption from
registration requirements.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
The following is filed as an exhibit to this report:
Number

Description

99.1

Press Release dated April 22, 2014.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
GENWORTH FINANCIAL, INC.
Date: April 23, 2014

By: /s/ Leon E. Roday
Name: Leon E. Roday
Title: Executive Vice President, General Counsel and Secretary
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EXHIBIT INDEX
Number

Description

99.1

Press Release dated April 22, 2014.
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Exhibit 99.1
Genworth Announces Filing Of Prospectus For
Australian Initial Public Offering
Richmond, VA (April 22, 2014) – Genworth Financial, Inc. (NYSE: GNW) announced that a prospectus has been filed with the Australian
Securities and Investments Commission by Genworth Mortgage Insurance Australia Limited (“Genworth Australia”), a holding company for
Genworth’s Australian mortgage insurance business, for an initial public offering of up to 40 percent of Genworth Australia’s ordinary shares
by Genworth Australia.
The net proceeds of the offering (if completed) will be used by Genworth Australia to repay certain intercompany funding arrangements with
subsidiaries of Genworth Financial and those funds will then be distributed to Genworth. Assuming the offering is completed, the gross
proceeds of the offering (before payment of fees and expenses) are projected to be between approximately US$400 million and US$700
million, based on the total number of ordinary shares offered (i.e., 30-40% of Genworth Australia’s outstanding ordinary shares) and the
indicative price range, in each case contained in the prospectus filed today, and on an assumed exchange rate of 0.92 for the Australian dollar,
assuming no ordinary shares are designated as “over-allocation shares” and reacquired by Genworth Financial entities as a result of market
stabilization activities. Fees and expenses in connection with the offering are currently estimated to range from approximately US$23 million to
US$32 million, using the same assumed exchange rate.
The completion of the offering is subject to market conditions and valuation considerations including business performance in Australia, and
the amount of the net proceeds to be received by Genworth Australia and Genworth Financial depends on, among other things, the number of
shares issued in the offering, the final offering price, the number of ordinary shares designated as over-allocation shares and reacquired by
Genworth Financial entities as a result of market stabilization activities (if any), and the amount of commissions and expenses of the offering.
Genworth Financial has reserved its right to determine the number of ordinary shares to be issued in the offering, the final offering price and
the number of shares to be designated as over-allocation shares, if any, and has also reserved its right to elect to not proceed with the offering.
This press release is not intended for circulation or distribution in Australia and does not constitute a prospectus or an offer to sell, or a
solicitation of an offer to buy, any shares in Australia, the United States or any other jurisdiction. A prospectus has been filed with the
Australian Securities and Investments Commission. The shares referred to in this press release will not be and have not been registered under
the U.S. Securities Act of 1933, as amended, and may not be offered or sold in the United States absent registration or an applicable exemption
from registration requirements.
Cautionary Note Regarding Forward-Looking Statements
This press release contains certain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995.
Forward-looking statements may be identified by words such as “expects,” “intends,” “anticipates,” “plans,” “believes,” “seeks,” “estimates,”
“will,” or words of similar meaning and include, but are not limited to, statements regarding the outlook for our future business and financial
performance. Forward-looking statements are based on management’s current expectations and assumptions, which are subject to inherent
uncertainties, risks and changes in circumstances that are difficult to predict. Actual outcomes and results may differ materially due to global
political, economic, business, competitive, market, regulatory and other factors and risks, including the items identified under “Part I—Item
1A—Risk Factors” of our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the Securities and Exchange
Commission on March 3, 2014, as well as market conditions and valuation considerations including business performance in Australia
affecting the offering. The offering may not be completed due to, among other factors, lack of sufficient investor interest at a price level
acceptable to Genworth Financial or at all, and if the offering is completed, the gross proceeds may be less (or more) than the amounts set out
above due to, among other factors, the number of shares issued in the offering, the final offering price and the number of ordinary shares
designated as over-

allocation shares and reacquired by Genworth Financial entities as a result of market stabilization activities (if any). Furthermore, the amount of
the actual fees and expenses in connection with the offering may differ from the estimate above.
We undertake no obligation to publicly update any forward-looking statement, whether as a result of new information, future developments or
otherwise.
About Genworth Financial
Genworth Financial, Inc. (NYSE: GNW) is a leading Fortune 500 insurance holding company dedicated to helping people secure their financial
lives, families and futures. Genworth has leadership positions in offerings that assist consumers in protecting themselves, investing for the
future and planning for retirement — including life insurance, long term care insurance, and financial protection coverages — and mortgage
insurance that helps consumers achieve home ownership while assisting lenders in managing their risk and capital. Genworth operates through
three divisions: U.S. Life Insurance, which includes life insurance, long term care insurance and fixed annuities; Global Mortgage Insurance,
containing U.S. Mortgage Insurance and International Mortgage Insurance segments; and the Corporate and Other division, which includes the
International Protection and Runoff segments. Products and services are offered through financial intermediaries, advisors, independent
distributors and sales specialists. Genworth, headquartered in Richmond, Virginia, traces its roots back to 1871 and became a public company
in 2004. For more information, visit genworth.com. From time to time, Genworth releases important information via postings on its corporate
website. Accordingly, investors and other interested parties are encouraged to enroll to receive automatic email alerts and Really Simple
Syndication (RSS) feeds regarding new postings. Enrollment information is found under the “Investors” section of genworth.com.
SOURCE Genworth Financial, Inc.
Contact Information
Investors:

Amy Corbin, 804 662.2685
amy.corbin@genworth.com

Media:

Al Orendorff, 804 662.2534
alfred.orendorff@genworth.com
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