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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

November 17, 2010
Date of Report
(Date of earliest event reported)

i
q

Nty
‘ﬂ*;\h

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, V/ 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-lif{lis intended to simultaneously satisfy the §jlimbligation of the registrant under

any of the following provisions (see General Instian A.2 below):

O
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Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
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 November 22, 2010, Genworth Financial, Inc. (tbempany”) completed a public offering of $400 kwih aggregate principal
amount of the Company’s 7.20% Senior Notes due 20@1“Notes”). The Notes are governed by an Ingentdated as of June 15, 2004 (the
“Base Indenture”), as supplemented by Supplemémdainture No. 7, dated as of November 22, 2010ff8mental Indenture No. 7”), each
between the Company and The Bank of New York Mellarst Company, N.A., as trustee (as so supplerdetite “Indenture”).

The Notes are unsecured and unsubordinated olliggadif the Company and rank equally with all of @@mpany’s existing and future
unsecured and unsubordinated obligations. Interethie Notes will be payable semiannually in asear February 15 and August 15 of each
year beginning on February 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 uhfaerest to, but excluding, the redemption datet

» the sum of the present values of the remainingdsdbd payments of principal and interest (exclusi/mterest accrued to the
redemption date) discounted to the redemption olai@ semiannual basis (assuming a 360-day yeaistiogsof twelve 30-day
months) at the Treasury Rate (as defined in theritwde) plus 65 basis points, plus accrued andidmpizrest on the principal
amount being redeemed to, but excluding, the retiemgate.

The net proceeds of this offering were approxinye$@96 million. The Company intends to use thepmeteeds from this offering,
together with cash on hand, to repay in full thestanding borrowings under its two five-year rewodycredit facilities. These credit facilities
will remain available following the repayment andlwxpire in May and August of 2012.

The Notes were offered and sold by the Companyuaumtsto 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, which is filed as Exhibit 4d®he Company’s Annual Report on FormHK@er the fiscal year ended December 31, 2
filed on March 1, 2005, and to the full text of $lggmental Indenture No. 7, which is filed as Exhibil hereto. Each of the foregoing
documents is incorporated by reference herein.

Iltem 8.01. Other Events.

The Notes were issued pursuant to an underwrigngeanent (the “Underwriting Agreement”), dated aislovember 17, 2010, among
the Company and J.P. Morgan Securities LLC and iMeynch, Pierce, Fenner & Smith Incorporated regresentatives of the several
underwriters named therein (the “Underwriters”)rgaant to the Underwriting Agreement and subje¢héoterms and conditions expressed
therein, the Company agreed to sell the NotesadJtderwriters, and the Underwriters agreed tolmse the Notes for resale to the public.
The Company sold the Notes to the Underwritersassue price of 99.009% of the principal amouet¢lof, and the Underwriters offered
Notes to the public at a price of 99.659% of thiagpal amount thereo

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 refezanto the Registration Statement.
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Item 9.01. Financial Statement and Exhibits.

(d) Exhibits.
Numbel Description
1.1 Underwriting Agreement, dated November 17, 2010rgrGenworth Financial, Inc. and J.P. Morgan SéearLLC and
Merrill Lynch, Pierce, Fenner & Smith Incorporated, representatives of the several underwritersedaherein
4.1 Supplemental Indenture No. 7, dated as of NoveraBeP010, between Genworth Financial, Inc. and B&ek of New York
Mellon Trust Company, N.A., as trustt
5.1 Opinion of Weil, Gotshal & Manges LLI



SIGNATURES

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: November 22, 2010
GENWORTH FINANCIAL, INC.
By: /s/ Patrick B. Kelleher

Patrick B. Kellehe
Senior Vice Presidei- Chief Financial Officel




Exhibit 1.1
$400,000,000
GENWORTH FINANCIAL, INC.
7.20% Senior Notes due 2021
UNDERWRITING AGREEMENT
November 17, 201



November 17, 201

J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 1017¢

Merrill Lynch, Pierce, Fenner & Smith Incorporated
One Bryant Park
New York, NY 1003¢

As Representatives of the
several Underwriters listed
in Schedule | hereto

Dear Sirs and Mesdames:

Genworth Financial, Inc., a Delaware corporatidre (tCompany”), proposes, subject to the terms and conditionscstegeein, to issu
and to sell to the several Underwriters listed¢h&lule | hereto (theUnderwriters ), for whom you are acting as representatives (the
Representatives’), U.S. $400,000,000 principal amount of 7.20% iSeiotes due 2021 (theNotes”). The Notes will be issued pursuan
the Indenture (the Base Indenture”), dated as of June 15, 2004, between the Companyla@8ank of New York Trust Company, N.A.,
succeeded by The Bank of New York Mellon Trust Camp N.A., as indenture trustee (th@&rtistee”), as supplemented by the First
Supplemental Indenture dated as of June 15, 20@4' @irst Supplemental Indenture "), the Second Supplemental Indenture dated as of
September 19, 2005 (theésecond Supplemental Indenture), the Third Supplemental Indenture dated as o&J12, 2007 (the Third
Supplemental Indenture”), the Fourth Supplemental Indenture dated as ay [22, 2008 (the Fourth Supplemental Indenture”), the
Fifth Supplemental Indenture dated as of Decemp20@9 (the ‘Fifth Supplemental Indenture "), the Sixth Supplemental Indenture dated
as of June 24, 2010 (thesixth Supplemental Indenture”) and the Seventh Supplemental Indenture to beddas of November 22, 2010
(the “Seventh Supplemental Indenture’) between the Company and the Trustee (collegtivble “ Supplemental Indentures”). The Base
Indenture, as so supplemented, is referred toesethe ‘Indenture .”

The Company has filed with the U.S. Securities Brchange Commission (theCommission”) a registration statement, including a
prospectus, on Form S-3 (File No. 333-161562)tirgjao securities, including the Notes, to
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be issued from time to time by the Company. Théstegfion statement as amended to the date oAtllieement is hereinafter referred to as
the “Registration Statement,” and the related prospectus covering the Notésddaugust 26, 2009 is hereinafter referred tchas' Base
Prospectus.” For purposes of this AgreementPfospectus” means the final prospectus relating to the Ndtesuding any prospectus
supplement thereto relating to the Notes, as filéld the Commission pursuant to Rule 424(b) ofRubes and Regulations under the
Securities Act of 1933, as amended (ti&eturities Act”), and the term ‘preliminary prospectus” means the Base Prospectus, as
supplemented by the Preliminary Prospectus Suppiedated November 17, 2010.

For purposes of this Agreemenffrée 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 idesdifon Schedule 11
hereto (which shall not include any Electronic R&mbw as defined in Section 1(b) hereof). As usdih, the terms “Registration
Statement,” “preliminary prospectus,” “Time of S&8lespectus” and “Prospectus” shall include theudwnts, if any, incorporated by
reference therein. The termsupplement,” “* amendment” and “amend” as used herein with respect to the Registratiategent, the
Base Prospectus, the Time of Sale Prospectusréfimmary prospectus or any free writing prospseahall include all documents
subsequently filed by the Company with the Comnoisgiursuant to the Securities Exchange Act of 1884mended (theExchange Act
"), that are incorporated by reference therein.

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

(a) The Registration Statement has become effeativatop order suspending the effectiveness oRtiggstration Statement is in
effect, and no proceedings for such purpose ardipgtbefore or, to the Company’s knowledge, threadicby 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 receiwtiden from the Commission objecting to the usehefRegistration Statement as an
automatic shelf registration statement.

(b) (i) Each document, if any, filed or to be filpdrsuant to the Exchange Act and incorporatecefgrence in the Prospectus
complied or will comply when so filed in all matarrespects with the Exchange Act and the appkcalles 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



statement of a material fact or omit to state aemiatfact required to be stated therein or neegssamake the statements therein not
misleading, (iii) the Registration Statement, theliminary prospectus and the Prospectus comply amdmended or supplemented, if
applicable, will comply in all material respectshwthe Securities Act and the applicable rulesragdlations of the Commission
thereunder, (iv) the Time of Sale Prospectus dogsamd at the time of each sale of the Notes ieotion with the offering at or prior
to the Closing Date (as defined in Section 4),Tiime of Sale Prospectus, as then amended or supptethby the Company, if
applicable, will not, contain any untrue statemefrd material fact or omit to state a material fa@tessary to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading, (v) any “rohovg that is a written
communication” within the meaning of Rule 433(df{(8)whether or not required to be filed with ther@mission (each such road show,
an “Electronic Road Show”), when considered together with the Time of S&despectus, does not, and at the time of eaclos#ie
Notes in connection with the offering at or priorthe Closing Date (as defined in Section 4), amgh<£lectronic Road Show, when
considered together with the Time of Sale Prospeetill not, contain any untrue statement of a makéact or omit to state a material
fact necessary to make the statements thereiheitight of the circumstances under which they weagle, not misleading and (vi) the
Prospectus does not contain and, as amended deswped, if applicable, will not contain any urtrstatement of a material fact or
omit to state a material fact necessary to makstdtements therein, in the light of the circumsésnunder which they were made, not
misleading, except that the representations andawaes set forth in this paragraph do not applgtédements or omissions in the
Registration Statement, the Time of Sale Prospeamttise Prospectus based upon information relatirany Underwriter furnished to
the Company in writing by such Underwriter through Representatives expressly for use therein.

(c) The Company is a “well-known seasoned issuas”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 fkeiéing prospectus that the Company has filedsaequired 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 of3keurities Act and the
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applicable rules and regulations of the Commisgti@neunder. Except for the free writing prospecudeny, identified in Schedule I
hereto, and Electronic Road Shows, if any, furrdstoeyou before first use, the Company has notarexh used or referred to, and will
not, without your prior consent, prepare, use terrto, 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 condoicits 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, hte 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 suchitjoation, except to the extent that the failuréotso qualified or be in good standing
would not, singly or in the aggregate, have a ntadverse effect on the Company and its subsédiataken as a whole; all of the
issued shares of capital stock of each Designaibdi@iary owned directly or indirectly by the Compéave been duly and validly
authorized and issued, are fully paid and non-asfés and are owned directly or indirectly by tlwr(Pany, free and clear of all liens,
encumbrances, equities or claims, except as deskiibthe 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, exastand delivered by the Company.

(9) (A) The execution and delivery by the Compafiyand the performance by the Company of its otiliges under, this
Agreement, the Seventh Supplemental Indenturetemdlotes will not contravene (i) any
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provision of applicable law or the certificate n€orporation or by-laws of the Company, (ii) anyesgnent or other instrument binding
upon the Company or any of its subsidiaries (ext®te extent such contravention would not, siraylyn the aggregate, have a
material adverse effect on the Company and itsidiabes, taken as a whole), or (iii) any judgmertjer or decree of any governme!
body, agency or court having jurisdiction over @@mpany or any subsidiary, and (B) no consent,@@br authorization or order of, or
qualification with, any U.S. federal, state or Ibgavernmental body or agency is required for tadgrmance by the Company of its
obligations under this Agreement, the Indenturethed\otes, except such as has been obtained andyalse required to be obtainec
the Company under the securities or Blue Sky lafwhevarious states in connection with the offed aale 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#issCompany 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.

(i) The Indenture has been duly authorized by they@any and duly qualified under the Trust Indenfdecg and, when the
Seventh Supplemental Indenture is executed andedeti by the Company (and assuming due authornizagiecution and delivery of
the Seventh Supplemental Indenture by the Trustee)ndenture will constitute a valid and bindingtrument of the Company,
enforceable against the Company in accordanceitsitarms, subject, as to enforcement, to bankyjisolvency, reorganization,
moratorium and other laws of general applicabililating to, or affecting, creditorsights and to general principles of equity (regast
of whether enforceability is considered in a praiteg at law or in equity). The Indenture will confoin all material respects to the
description thereof contained in each of the Tim8ale Prospectus and the Prospectus.

()) Neither the Company nor any of its Designatetdsdiaries is in violation of its certificate afdorporation, by-laws or other
constituent documents; neither the Company nordiitg subsidiaries is in default in
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the performance or observance of any material atitig, agreement, covenant or condition containeathy agreement or other
instrument binding upon the Company or any ofutsssdiaries, except to the extent such default dowl, singly or in the aggregate,
have a material adverse effect on the Companytarsibsidiaries, 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 ilsssdiaries is subject that are required
to be described in the Registration Statement®Ptiospectus and are not so described thereirhareldre no statutes, regulations,
contracts or other documents that are requiree tescribed in the Registration Statement or thegerctus 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 respecthwhe Securities Act and the
applicable rules and regulations of the Commissii@neunder.

(n) The Company is not, and after giving effecthte offering and sale of the Notes and the apjdinaif the proceeds thereof as
described in the Prospectus will not be, requiceckgister as an “investment company” as such tehefined 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 statemamer the Securities Act with resp
to any securities of the Company or to requireGbenpany to include such securities with the Nogggstered pursuant to the
Registration Statement.

(p) Subsequent to the date as of which informatagiven in the Time of Sale Prospectus, (i) thenPany and its subsidiaries,
taken as



a whole, have not incurred any material liabilityobligation, direct or contingent, or entered iatty material transaction not in the
ordinary course of business; (ii) the Company lagpunrchased any of its outstanding capital stothdr than any such purchases (A
cover withholding tax obligations of the Compangtaployees in connection with their exercise of tangding equity awards under the
Company’s existing employee incentive plans, andoBchases of Series A Preferred Stock that aneaiterial in amount), or declared,
paid or otherwise made any dividend or distributddrany kind on its capital stock other than ordynand customary dividends; and
(iii) there has not been any material change irctygtal stock, short-term debt or long-term ddlihe Company and its subsidiaries,
except in each case as described or otherwisernpfated in the Time of Sale 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 ownedhmsm, in each case free and clear of all liensyeicances and defects except such as
are described in the Time of Sale Prospectus otdvmat, singly or in the aggregate, have a matewdakerse 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 eeflite leases except such as are described inniedfiSale 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-haweluding trade secrets and other unpatented andfoatentable proprietary or
confidential information, systems or procedurasidémarks, service marks and trade names curemityoyed 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 receawgdnotice 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
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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.

(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@equires 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, talsa 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 matedaésse 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 Compadjtasubsidiaries, 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 anyrémee 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 lbiyydnsurance 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
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Insurance Subsidiary is a party and as to whichadinlgem reported recoverables, premiums due @ra@hmounts in its most recent
statutory financial statements are in full forcel @&ffect, except where the failure of such ReinsceaContracts to be in full force and
effect would not, singly or in the aggregate, havaaterial adverse effect on the Company and kisidiaries, taken as a whole, and
(i) neither the Company nor any Insurance Subsjdias received any notice from any other partgrtp Reinsurance Contract that
such other party intends not to perform such Rearste Contract in any material respect, and thegaom has no knowledge that any
of the other parties to such Reinsurance Contraititbe unable to perform its obligations thereunoteany material respect, except
where (A) the Company or the Insurance Subsidiasydstablished reserves in its financial statemehish it deems adequate for
potential uncollectible reinsurance or (B) suchpenfiormance would not have a material adverse tefiethe Company and its
subsidiaries, taken 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 Investon8m, 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, wiaahrently has publicly released a
rating of the claims-paying ability or financiatestgth of the Company or any subsidiary.

(w) The Company and each of its Designated Subgdimaintain a system of internal accounting adatsufficient to provide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifsgpauthorizations;
(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 authorizateomd (iv) the recorded accountability for assgtsampared with the existing assets
at reasonable intervals and appropriate actioskisrt with respect to any differences.

(x) The statements set forth in (i) the Time ofeéSAtospectus under the captions “Description oNbies,” insofar as they purport
to constitute a summary of the terms of the Indentnd the Notes, and “United States Federal IncbemeConsequences,” (ii) the
Company’s Annual Report on Form 10-K for the yazaled December 31, 2009 (the
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“ Form 10-K ") under the caption “Item 1. Business— Regulati@s, supplemented by the statements set fortheilCthmpany’s
Quarterly Report on Form 10-Q for the quarterlyigetiended September 30, 2010 (tHeotm 10-Q ") under the captionitem 1A. Ris}
Factors— The enactment of the Dodd-Frank Wall $fReform and Consumer Protection Act will subjexta substantial additional
federal regulation, and we cannot predict the ¢fésuch regulation on our business, results efations, cash flows or financial
condition,” and in the Form 10-K under the captitiem 3. Legal Proceedings,” as supplemented bystatements set forth in the Form
10-Q under the caption “Item 1. Legal Proceedin@g,the Company’s Proxy Statement for the Compa2@10 annual meeting of
stockholders under the caption “Certain Relatiopsland Transactions” and (z) the Registration Btat# in Item 15, insofar as they
purport to describe the provisions of the laws docduments referred to therein, fairly summarizealiraterial 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 thésRatjon Statement, the Time of Sale Prospectdstlae 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 Comnrigsialer 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 the Representativekair counsel at the Closing Date

pursuant to Section 5 hereof shall be deemed torepresentation and warranty by the Company @setmatters 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 hecgitained, but subject to the conditions hereimafiged, agrees to purchase, severally and
not jointly, from the Company, at a purchase ptbe “Purchase Price”) of 99.009% of the principal
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amount of the Notes, plus accrued interest, if fnmyn November 22, 2010 to the Closing Date (aineefin Section 4) in the respective
principal amount of Notes set forth opposite thmes of the Underwriters in Schedule | hereto.

3. Terms of Public OfferingThe Company is advised by the RepresentativeéshtbdJnderwriters propose to make a public offgh
their respective portions of the Notes as soorr #fie Agreement has become effective as in theedmidters’ judgment is advisable. The
Company is further advised by the Representathaisthe Notes are to be offered to the publicafiitiat a price (the Public Offering Price
") equal to 99.659% of the principal amount of Mhetes, plus accrued interest, if any, and may bered to certain dealers selected by the
Underwriters at a price that represents a concesgibin excess of 0.40% of the principal amourthefNotes. Any such dealers may resell
any Notes purchased from the Underwriters to aedthier brokers or dealers at a discount not teecx®.25% of the principal amount of the
Notes. After the initial public offering of the Next to the public, the Underwriters may change titdi® Offering Price and concessiol

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 nominee for DTC. Intsriesany permanent Global Securities will be ety 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 Noveni#®2, 2010, or at such other
time not later than seven full business days aRk#y@esentatives and the Company determine, smehtteing referred to as theCtosing
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’ Obligations'he several obligations of the Underwriters afgject 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 chattgg does not
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indicate the direction of the possible changeharating accorded any of the Company’s securitidhe Company’s financial
strength or claims-paying ability by any “natioyalecognized statistical rating organization,” aststerm is defined for purposes
of Rule 436(g)(2) under the Securities Act; and

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

(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 amekcbas of the Closing Date and that the Compasydemplied 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 knowledgsasoceedings 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 Datseaforth in Exhibits A-1 and A-2.

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

(e) The Underwriters shall have received on thesi@pDate an opinion of Leon E. Roday, Esg., then@any’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&yunsel for the
Underwriters, dated the Closing Date, with respesiuch matters as the Underwriters shall request.

The opinions of Weil, Gotshal & Manges LLP, Deweyt &8Boeuf LLP and Leon E. Roday, Esq., describeSdntions 5(c) - 5(e)
above shall be rendered to the Underwriters atdhaest of the Company and shall so state therein.

13



(g) The Underwriters shall have received, on eddchedate hereof and the Closing Date, a letteaddthe date hereof or the
Closing Date, as the case may be, in form and anbstsatisfactory to the Underwriters, from KPMG, lan independent registered
public accounting firm, containing statements arfdrimation of the type ordinarily included in acotants’ “comfort letters” to
underwriters with respect to the financial stateteemd certain financial information containedhn Registration Statement, the Time
of Sale Prospectus and the Prospegiusyidedthat the letter delivered on the Closing Date shsdl a “cut-off date” not earlier than the
date hereof.

(h) The Underwriters shall have received, on edd¢hedate hereof and the Closing Date, a certdicd Amy R. Corbin, the
Company’s Vice President and Controller, dateddte hereof or the Closing Date, as the case map berm and substance
satisfactory to the Underwriters.

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

(a) To furnish to the Representatives, without ghathree signed copies of the Registration Stateiecluding exhibits thereto)
and to furnish to the Representatives in New Yoitlk,Qvithout charge, prior to 10:00 a.m. New YorkyQime on 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 amersithergto or to the Registrat
Statement as the Representatives may reasonabigsteq

(b) Before amending or supplementing the RegisinaBtatement, the Time of Sale Prospectus or thepectus prior to the
completion of the distribution of the Notes by thiederwriters, to furnish to the Representativesgy®f each such proposed
amendment or supplement and not to file any suchgsed amendment or supplement to which the Repissees reasonably object,
and to file with the Commission within the applit@period specified in Rule 424(b) under the Sdé@giAct any prospectus required to
be filed pursuant to such Rule.

(c) To furnish to the Representatives a copy ohgaoposed free writing prospectus prepared byndsehalf of, used by, or
referred to by the Company and not to use or tefany proposed free writing prospectus to whiehRiepresentatives reasonably
object.
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(d) Not to take any action that would result inlémderwriter or the Company being required to filikhwthe 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 fileebader.

(e) If the Time of Sale Prospectus is being usesbtiit offers to buy the Notes at a time whenRespectus is not yet available
to prospective purchasers and any event shall @ratmndition exist as a result of which it is nesary to amend or supplement the
Time of Sale Prospectus in order to make the setéstherein, in the light of the circumstances,misleading, or if any event shall
occur or condition exist as a result of which thend of Sale Prospectus conflicts with the informatcontained in the Registration
Statement then on file, or if, in the opinion ofiosel for the Underwriters, it is necessary to amamsupplement the Time of Sale
Prospectus to comply with applicable law, forthwithprepare, file with the Commission and furnighits own expense, to the
Underwriters and to any dealer upon request, eghreandments or supplements to the Time of SalgBctiss so that the statements in
the Time of Sale Prospectus as so amended or snppted will not, in the light of the circumstanedsen delivered to a prospective
purchaser, be misleading or so that the Time of Babspectus, as amended or supplemented, witingzt conflict with the
Registration Statement, or so that the Time of Batspectus, as amended or supplemented, will gowifh 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 iegpliby law to be delivered in
connection with sales by an Underwriter or deaay, event shall occur or condition exist as a tesfuivhich it is necessary to amend
supplement the Prospectus in order to make thenséatts therein, in the light of the circumstancesmthe 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 witlicage law, forthwith to prepare,
file with the Commission and furnish, at its owrperse, to the Underwriters and to the dealers (&7hames and addresses the
Representatives will furnish to the Company) toahhiNotes may have been sold by the Representativeshalf of the Underwriters
and to any
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other dealers upon request, either amendmentgpptesuents to the Prospectus so that the staternmetttis Prospectus as so amende
supplemented will not, in the light of the circuarstes when the Prospectus (or in lieu thereof ttiesreferred to in Rule 173(a) unc
the Securities Act) is delivered to a purchasemimeading or so that the Prospectus, as amendadghplemented, will comply with
law.

(9) To endeavor to qualify the Notes for offer aade under the securities or Blue Sky laws of guihkdictions as the
Representatives shall reasonably request.

(h) To make generally available to the Companytuséy holders and to the Representatives as se@neaticable an earnings
statement covering a period of at least twelve Im®beginning with the first fiscal quarter of therpany occurring after the date of
this Agreement, which shall satisfy the provisiofi§ection 11(a) of the Securities Act and thegaed regulations of the Commission
thereunder.

(i) During the period beginning on the date hewead continuing to and including the Closing Datst, to offer, sell, contract to
sell or otherwise dispose of any debt securitih@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 thegurivritten consent of the Representatives withainorization to release this lock-up).

()) To prepare a final term sheet relating to tifering of the Notes, containing only informatidmat describes the final terms of
the Notes or the offering in a form consented tdH®yRepresentatives, and to file such final temaes within the period required by
Rule 433(d)(5)(ii) under the Securities Act follogithe date the final terms have been establistretthé offering of the Notes.

(k) To pay any required Commission filing fees figlg to the Notes within the time required by Rdf6(b)(1) under the
Securities Act without regard to the proviso therand otherwise in accordance with Rules 456(b)45dr) under the Securities Act.

7. ExpensesWhether or not the transactions contemplated mAlgreement are consummated or this Agreementrisrated, 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 Company'sel and the Company’s accountants in connection
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with the registration and delivery of the Notes @inthe Securities Act and all other fees or expemseonnection with the preparation and
filing of the Registration Statement, any prelinminarospectus, the Time of Sale Prospectus, thegerius, any free writing prospectus
prepared by or on behalf of, used by, or referogloytthe Company and amendments and supplemeatsytof the foregoing, including all
printing costs associated therewith, and the ntagind delivering of copies thereof to the Undemvetand dealers, in the quantities
hereinabove specified, (ii) all costs and expensketed to the transfer and delivery of the Notethe Underwriters, (iii) the cost of printing
the reasonable fees of counsel in producing ang Bky or Legal Investment memorandum in connedtiibtin the offer and sale of the Notes
under state securities laws and all expenses inegtion with the qualification of the Notes for @ffand sale under state securities laws as
provided in Section 6(g) hereof, including filingels and the reasonable fees and disbursementsrefeddor the Underwriters in connection
with such qualification and in connection with tBleie Sky or Legal Investment memorandum, (iv) dilhg fees and 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., @yy 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, expensassociated with the production of any Electronia®R8how, 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 connaotiih the road show with the prior approval of @@mpany, and (ix) all other costs and
expenses incident to the performance of the olitigatof the Company hereunder for which provisenat 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 offeg thnay 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
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than, for the avoidance of doubt, the final terraedtprepared by the Company and filed with the C@sion pursuant to Section 6(j)). The
Underwriters acknowledge and agree that, exceptagsbe set forth in Schedule 1l hereto, the Comgeasynot authorized or approved any
“issuer information” (as defined in Rule 433(h)J fese in any free writing prospectus prepared byrobehalf of the Underwriters.

9. Indemnity and Contributior(a) The Company agrees to indemnify and hold haasméach 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 Underwriter withimetmeaning of Rule 405 under the Securities Aechfamd against any and all losses, claims,
damages and liabilities (including, without limitat, any legal or other expenses reasonably indunreonnection with defending or
investigating any such action or claim) causedryyuntrue statement or alleged untrue statemeatoéterial fact contained in the
Registration Statement or any amendment theredfptéliminary prospectus, the Time of Sale Progmeetny free writing prospectus that
Company has filed, or is required to file, pursuanRule 433(d) of the Securities Act, any ElecicdRoad Show or the Prospectus (if used
within the period set forth in paragraph (f) of 8@c 6 hereof and as amended or supplemented Edmepany shall have furnished any
amendments or supplements thereto), or causedybgraission or alleged omission to state thereiragenial fact required to be stated the:
or necessary to make the statements therein nt#adiag, except insofar as such losses, claimsadamor liabilities are caused by any such
untrue statement or omission or alleged untruestant or omission based upon information relatingrty Underwriter furnished to the
Company in writing by such Underwriter through Representatives expressly for use therein.

(b) Each Underwriter agrees, severally but nottjgjio 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 Exchangeffmn and against any and all losses, claims, d@sand 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 Corggdaas filed or is required to file pursu
to Rule 433(d) of the Securities Act or the Prospe¢as amended or supplemented if the Companytshad furnished any amendments or
supplements thereto), or caused by any omissiatieged omission to state therein a material fagtiired to be stated therein or necessary tc
make the statements therein not
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misleading, but only with reference to informati@tating to such Underwriter furnished to the Compan writing by the Representatives on
behalf of such Underwriter expressly for use inRegjistration Statement, the preliminary prospedhes Time of Sale Prospectus, any other
free writing prospectus that the Company has filet required to file pursuant to Rule 433(d)lu Securities Act or the Prospectus or any
amendment or supplement thereto.

(c) In case any proceeding (including any governalagnvestigation) 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 (thiedemnifying party ") in writing and the indemnifying party, upon rexpi of the indemnified
party, shall retain counsel reasonably satisfadimithe indemnified party to represent the indefadiparty and any others the indemnifying
party may designate in such proceeding and shglttgareasonable fees and disbursements of suctsebrelated to such proceeding. In any
such proceeding, any indemnified party shall h&eeright to retain its own counsel, but the feesd expenses of such counsel shall be at the
expense of such indemnified party unless (i) tidemnifying party and the indemnified party shaNéanutually agreed to the retention of
such counsel or (ii) the named parties to any sucheeding (including any impleaded parties) inelbdth the indemnifying party and the
indemnified party and representation of both parig the same counsel would be inappropriate daett@l or potential differing interests
between them. It is understood that the indemnifydarty shall not, in respect of the legal expemdemy indemnified party in connection
with any proceeding or related proceedings in #reesjurisdiction, be liable for (i) the fees angpemnses of more than one separate firm (in
addition to any local counsel) for all Underwritersd all persons, if any, who control any Undemvrivithin the meaning of either Section 15
of the Securities Act or Section 20 of the ExchaAgeor who are affiliates of any Underwriter withihe meaning of Rule 405 under the
Securities Act and (i) the fees and expenses okrtitan one separate firm (in addition to any lecainsel) for the Company, its directors, its
officers who sign the Registration Statement aruh geerson, if any, who controls the Company withie meaning of either such Section,
that all such fees and expenses shall be reimbas#itiey are incurred. In the case of any suchratepfirm for the Underwriters and such
control persons and affiliates of any Underwritergsh firm shall be designated in writing by thepRsentatives. In the case of any such
separate firm for the Company and such directdfigens and control persons of the Company, such fhall be designated in writing by the
Company. The indemnifying party shall not be lialoleany settlement of any proceeding effected aittits written consent, but if settled
with such consent or if there be a final judgmentthe plaintiff, the indemnifying party agreesridemnify the indemnified party from and
against any loss or liability by reason of suctleetent or judgment. No indemnifying party shalitheut the
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prior written consent of the indemnified party,eff any settlement of any pending or threatenedeaaing in respect of which any
indemnified party is or could have been a party iadémnity could have been sought hereunder by sutmnified party, unless such
settlement includes an unconditional release dfi sndemnified party from all liability on claimsahare the subject matter of such
proceeding.

(d) To the extent the indemnification provided iimiSection 9(a) or 9(b) is unavailable to an inddimd party in respect of any losses,
claims, damages or liabilities referred to undeshsparagraph, then each indemnifying party unden garagraph, in lieu of indemnifying
such indemnified party thereunder, shall contriiatthe amount paid or payable by such indemnifi@dy as a result of such losses, claims,
damages or liabilities (i) if the indemnifying pais the Company, in such proportion as is appeterio reflect the relative benefits received
by the indemnifying party or parties on the onechand the indemnified party or parties on the oltgerd from the offering of the Notes,

(ii) if the indemnifying person is an Underwritém,such proportion as is appropriate to reflectréfiative fault of such Underwriter on the one
hand and the indemnified party or parties on tieohand in connection with the statements or dorisshat resulted in such losses, claims,
damages or liabilities or (iii) if the allocatiomqwvided by clause 9(d)(i) or 9(d)(ii) above is permitted by applicable law, in such proportion
as is appropriate to reflect not only the relatemefits referred to in clause 9(d)(i) above orrilative fault referred to in clause 9(d)(ii) but
also the relative fault (in cases covered by cl®{d¥i)) or such relative benefits (in cases ceddny clause 9(d)(ii)) of the indemnifying
party or parties on the one hand and of the indieahparty or parties on the other hand in conmectiith the statements or omissions that
resulted in such losses, claims, damages or ligsilias well as any other relevant equitable cemations. The relative benefits received by
the Company on the one hand and the Underwriteteenther hand in connection with the offeringhe# Notes 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 remgiby the Underwriters, in each case as set forthe table on the cover of the Prospet
bear to the aggregate Public Offering Price ofMibées. 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 reltgenformation supplied by the Company or bythnelerwriters and the parties’ relative
intent, knowledge, access to information and oppaty to correct or prevent such statement or oimissT he Underwriters’ respective
obligations to contribute pursuant to this Secficare several in proportion to the respective agagreprincipal amount of Notes they have
purchased hereunder, and not joint.
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(e) The Company and the Underwriters agree thvdutid 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 cordidas referred to in Section 9(d). The amound paipayable by an indemnified party as a
result of the losses, claims, damages and liasliteferred to in Section 9(d) shall be deemeddiude, subject to the limitations set forth
above, any legal or other expenses reasonablyraatby such indemnified party in connection withdstigating or defending any such ac
or claim. Notwithstanding the provisions of thiscBen 9, no Underwriter shall be required to cdnite any amount in excess of the amount
by which the total price at which the Notes undétem by it and distributed to the public were offé to the public exceeds the amount of
damages that such Underwriter has otherwise begiiregl to pay by reason of such untrue or allegecle statement or omission or alleged
omission. No person guilty of fraudulent misrepregagion (within the meaning of Section 11(f) of tBecurities Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The remediegqed for in this Section 9 are not
exclusive and shall not limit any rights or remedienich may otherwise be available to any inderadifsarty 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 regardlessipany termination of this Agreement,
(i) any investigation made by or on behalf of dhyderwriter, 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 Representatives to the Compéagter the
execution and delivery of this Agreement and ptiaothe Closing Date (i) trading in securities getlgron the New York Stock Exchange
shall have been suspended or materially limitéda @eneral moratorium on commercial banking édibdis in the State of New York or the
United States shall have been declared by fedetdéw York State authorities, or (iii) there shiadive occurred any material outbreak, or
material escalation, of hostilities or other na#ibar international calamity or crisis, of such méigde and severity in its effect on the finan
markets of the United States, in the reasonablgnueht of the Representatives, as to prevent orriaiyampair the marketing, or
enforcement of contracts for sale, of the Notes.
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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 &haditers shall fail or refuse to purchase Notes thhas or they have agreed to
purchase hereunder on such date, and the aggprgatipal amount of Notes which such defaulting Emvdriter 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 amafudbtes set forth opposite the names of all sumhrdefaulting Underwriters, or in such
other proportions as the Underwriters may spetifjpurchase the Notes which such defaulting Undesmor Underwriters agreed but failed
or refused to purchase on such dateyvidedthat in no event shall the principal amount of Ndfeat any Underwriter has agreed to purchase
on such date pursuant to this Agreement be inadgasesuant to this Section 11 by an amount in exoésne-ninth of such principal amount
of Notes without the written consent of such Und#&ex. If, on the Closing Date, any Underwriterlidmderwriters shall fail or refuse to
purchase Notes and the aggregate principal amduNdtes with respect to which such default occamnore than one-tenth of the aggregate
principal amount of Notes to be purchased, anchgements satisfactory to the Underwriters and th@@ny for the purchase of such Notes
are not made within 36 hours after such defaul, Agreement shall terminate without liability dretpart of any non-defaulting Underwriter
or the Company. In any such case either the Undtersiior the Company shall have the right to pas¢pihe Closing Date, but in no event
longer than seven days, in order that the requin@shges, if any, in the Registration StatemerthénTime of Sale Prospectus, in the
Prospectus or in any other documents or arrangemneay be effected. Any action taken under thisgragzh shall not relieve any defaulting
Underwriter from liability in respect of any defaof such Underwriter under 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, tleerpany will reimburse the Underwriters or such Umdéers as have so terminated this
Agreement with respect to themselves, severallyalfamut-of-pocket expenses (including the feed disbursements of their counsel)
reasonably incurred by such Underwriters in corinaawith this Agreement or the offering contemptatereunder.
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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 uposdnge instrument.

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

14.Headings. The headings of the sections of this Agreemew¢ liieeen inserted for convenience of reference amtlyshall 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 at arms length, are nattagd, and owe no fiduciary duties to, the Compangny other person, (b) the
Underwriters owe the Company only those dutiesabiidations set forth in this Agreement and prigiti®n agreements (to the extent not
superseded by this Agreement), if any, and (c)Juhderwriters may have interests that differ frorosth of the Company. The Company
waives to the full extent permitted by applicalde lany claims it may have against the Underwrigeising from an alleged breach of
fiduciary duty in connection with the offering dfe Notes.

16.Entire AgreementThis Agreement, together with any contemporanewaitten agreements and any prior written agreem@éntthe
extent not superseded by this Agreement) thatarétathe offering of the Notes, represents theemtjreement 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.

17.Information. The Company hereby acknowledges that, for pugpot8ections 1(b) and 9(b) of this Agreement,ahky informatior
furnished to the Company by any Underwriter throtlghRepresentatives expressly for use in the Rafiem Statement, the preliminary
prospectus, the Time of Sale Prospectus, any &semriting prospectus that the Company has filet$ required to file pursuant to Rule 433
(d) of the Securities Act or the Prospectus (or amgndment or supplement thereto) are (i) thesetxtorth on the cover page of the
Preliminary Prospectus Supplement and the Prospecticerning the delivery of the Notes; (ii) thenea and corresponding principal
amounts of Notes set forth in the table of Undetewsi under the caption “Underwriting” in the Prosjos; (iii) the fourth paragraph of text
under the caption “Underwritingh the Prospectus concerning the terms of theioffeand (iv) the eighth paragraph of text under¢hptior
“Underwriting” in the Preliminary Prospectus Suppknt and the Prospectus concerning purchase amdfddbtes in the open market and
other stabilizing transactions by the Underwriters.
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Very truly yours,
GENWORTH FINANCIAL, INC.

By: /s/ Patrick B. Kelleher

Name Patrick B. Kellehe
Title: SVF—Chief Financial Officel

[ Signature page to the Underwriting Agreemgnt
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Accepted as of the date hert

J.P. MORGAN SECURITIES LL(
MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

Acting on behalf of themselves and the several
Underwriters named in Schedule | here

By: J.P. MORGAN SECURITIES LL(
By: /s/ Robert Bottamedi

Name: Robert Bottame:
Title: Vice Presiden

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: /s/ Joseph A. Crowley
Name: Joseph A. Crowle
Title: Director

[ Signature page to the Underwriting Agreemgnt
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Underwriter
J.P. Morgan Securities LL
Merrill Lynch, Pierce, Fenner & Smith Incorporat
Citigroup Global Markets Inc
Deutsche Bank Securities Ir

Total:

Principal Amount of
Notes To Be Purchase

$ 150,000,00
$ 150,000,00
$ 50,000,00
$ 50,000,00
$ 400,000,00

SCHEDULE |



SCHEDULE I
Free Writing Prospectuses
1. Pricing Term Sheet (attached hereto as an BExhibi
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Issuer:
Ratings/Outlook*:
Securities

Format:

Trade Date

Settlement Date
Maturity Date:
Principal Amount:
Price to Public
Underwriting Discount
Net Proceeds to Issue
Spread to Treasury Benchma
Treasury Benchmarl
Treasury Yield:
Coupon:

Yield to Maturity:
Interest Payment Date
Optional Redemptior
Minimum Denominations
Day Count Conventior
Payment Business Day
CUSIP; ISIN:

Book-Running Managers:

Co-Managers:

* Note: A securities rating is not a recommendat®mhbuy, sell or hold securities and may be subjcévision, suspension or withdrawa

Ny

’rli‘r
Genworth

Financial
Genworth Financial, Inc.
$400,000,000
7.20% SENIOR NOTES DUE 2021

Genworth Financial, Inc
Baa3/Stable (Mooc's) / BBB/Stable (S&P
7.20% Senior Notes due 20
SEC Registere

November 17, 201

November 22, 2010 (T+:
February 15, 202
$400,000,00(

99.659%

0.650%

$396,036,00(

438.3 basis poini

2.625% due November 15, 20
2.867%

7.200%

7.250%

Sem-annually on each February 15 and August 15 of gaah commencing on February 15, 2!
Make-whole redemption at the discount rate of U.S. Tugas + 65 basis poin
$2,000 and integral multiples of $1,000 in excéesdof

30/360
New York
37247DANG6; US37247DANG

J.P. Morgan Securities LLC
Merrill Lynch, Pierce, Fenner & Smith Incorporal

Citigroup Global Markets Inc.
Deutsche Bank Securities Ir

any time. Each credit rating should be evaluatdépendently of any other credit rati

The issuer has filed a registration statement, inading a prospectus, with the SEC for the offeringd which this communication relates
Before you invest, you should read the prospectun that registration statement and other documentstte issuer has filed with the SEC
for more complete information about the issuer andhis offering. You may get these documents for freby visiting EDGAR on the
SEC Web site at www.sec.gov. Alternatively, the B&eRunning Managers will arrange to send you the prepectus if you request it by
contacting J.P. Morgan Securities LLC collect at (22) 834-4533 or Merrill Lynch, Pierce, Fenner & Smth Incorporated toll-free at 1-

800-294-1322.
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LIST OF DESIGNATED SUBSIDIARIES

Designated Subsidiaries

Brookfield Life Assurance Company Limite

Genworth Canada Holdings | Limite

Genworth Financial Australia Holdings, LL

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

Genworth MI Canada In

Genworth Mortgage Holdings, LL

Genworth Mortgage Insurance Corporat

Genworth Mortgage Insurance Corporation of Northoliaa
Genworth North America Corporatic

-1

SCHEDULE Il

Jurisdiction of
Incorporation

(Bermuda)
(Canada
(Australia)
(Delaware)
(Canada
(Australia)
(Australia)
(Australia)
(Virginia)
(Delaware)
(Canada
(North Carolina)
(North Carolina)
(North Carolina)

(Washington’



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. and Genworth Life Insurance Company (eactubsidiary ) is a
corporation validly existing and in good standingler the laws of the State of Delaware and ha®allisite corporate power and authority to
own, lease and operate its properties and to carits business as now being conducted.

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

4. The Company has all requisite corporate powdraathority to execute and deliver the Underwrithkgreement and the Notes
and to perform its obligations thereunder. The atien, delivery and performance of the Underwritthgreement by the Company have been
duly authorized by all necessary corporate actiothe part of the Company.

5. The execution and delivery by the Company ofdnderwriting Agreement, the Seventh Supplememigéhture and the Notes
and the performance by the Company of its obligmatitnereunder will not conflict with, constitutelefault under or violate (i) any of the
terms, conditions or provisions of the Amended Redtated Certificate of Incorporation or Amended Restated Bylaws of the Company,
(i) any of the terms, conditions or provisionsasfy document, agreement or other instrument fitedraexhibit to the Registration Statement,
(iii) the laws of the State of New York, the corpte laws of the State of Delaware or any fedemldaregulation (other than federal and s
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 Indenture has been duly qualified undefTtiust Indenture Act of 1939, as amended. The Badenture and the Seventh
A-1-1



Supplemental Indenture have been duly authorizestiged and delivered by the Company, and assudueguthorization, execution and
delivery by the Trustee, the Base Indenture, tagethth the Seventh Supplemental Indenture, islid @ad binding agreement of the
Company, enforceable against the Company in acnoedaith its terms, subject to applicable bankrypittsolvency, fraudulent conveyance,
reorganization, moratorium and similar laws affegtcreditors’ rights and remedies generally, argjex, as to enforceability, to general
principles of equity, including principles of comroml reasonableness, good faith and fair dealiegafrdless of whether enforcement is
sought in a proceeding at law or in equity) andegxehat rights to indemnification and contributiblereunder may be limited by federal or
state securities laws or public policy relatingréte.

7. The Notes have been duly authorized, executddialivered by the Company and, assuming due atithéinon by the Trustee
in accordance with the provisions of the Base Ihgenand the Seventh Supplemental Indenture, dickasad binding obligations of the
Company, enforceable against the Company in acnoedaith their terms, subject to applicable banteypinsolvency, fraudulent
conveyance, reorganization, moratorium and sint@las affecting creditorglights and remedies generally, and subject, asftreeability, tc
general principles of equity, including principlgiscommercial reasonableness, good faith and &ting (regardless of whether enforcement
is sought in a proceeding at law or in equity), ailtlbe entitled to the benefits of the Indenture.

8. No consent, approval, waiver, license or augtaion or other action by or filing with any fededdew York or Delaware
corporate governmental authority is required inr@ation with the execution and delivery by the Campof the Underwriting Agreement,
the Seventh Supplemental Indenture and the Nottsh@nconsummation by the Company of the transastontemplated thereby or the
performance by the Company of its obligations theder, except for those in connection with fedaral state securities or blue sky laws or
insurance statutes or regulations, as to whichxpeess no opinion in this paragraph, and thosadjrebtained or made.

9. The statements set forth in (A) the Time of Sespectus and the Prospectus under the captiesctiption of the Notes” and
(B) the Registration Statement in response to¢hairements of Item 15 of Form S-3, insofar as statements constitute summaries of the
legal matters, documents or proceedings referréldei@in, fairly present the information requireithwespect to such legal matters,
documents and proceedings and fairly summarizenthiters referred to therein in all material respethe statements set forth in the Time of
Sale Prospectus and the Prospectus under the méptited States Federal Income Tax Consequengefar as such statements constitute
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summaries of matters of U.S. federal income taxdad regulations or legal conclusions with respleeteto, constitute accurate summarie
the matters described therein in all material respd he statements set forth in the Time of Sabsfectus and the Prospectus under the
caption “Benefit Plan Investor Considerations,’afss as such statements constitute summaries ¢éraatf U.S. law and regulations or legal
conclusions with respect thereto, constitute adcelsammaries of the matters described therein imatlerial respects.

10. To our knowledge, there are no legal or govemtal proceedings pending or overtly threatenedhich the Company or any
of its subsidiaries is a party or to which anytod properties of the Company or any of its subsibds subject that are required to be
described in the Registration Statement or theg@aias and are not so described or any contracther documents that are required to be
described in the Registration Statement or thef@ass or to be filed or incorporated by referemeexhibits to the Registration Statement
that are not described, filed or incorporated gsired.

11. The Registration Statement has become effegtider the Securities Act of 1933, as amendedyandre not aware of any
stop order suspending the effectiveness of thedRatjon Statement. To our knowledge, no proceedingrefor have been initiated or ove
threatened by the Commission and any requiredfitiiithe Prospectus and any supplement theretagoirso Rule 424(b) under the
Securities Act has been made in the manner andnvtib time period required by such rule.
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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 in the preparadiothe Offering Documents are of a non-legal cbia In addition, we have not
undertaken any obligation to verify independently af the factual matters set forth in the Offerdgcuments or in the documents
incorporated by reference therein (thintorporated Documents”). Consequently, in this letter we are not passipgn and do not assume
any responsibility for the accuracy, completenedaioness of the statements contained or incotpdray reference in the Offering
Documents. Also, we do not make any statementmevith respect to any of the financial statements$ glated notes thereto, the financial
statement schedules or the financial or accourtitg contained or incorporated by reference irQiffiering Documents.

We have reviewed the Offering Documents (includimg Incorporated Documents) and we have partiaipiateonferences with
representatives of the Company, its independerligoatcountants, 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 Statement (includimgltitorporated Documents), as of its most recdatife date (which for purposes of this
letter is understood to be the date of the UndémngriAgreement), and the Prospectus (includingiicerporated Documents), as of the date
of the Prospectus Supplement, appeared on theitéeloe appropriately responsive, in all mategapects relevant to the offering of the
Notes, to the applicable requirements of the Stearict of 1933, as amended, and the rules andatgns thereunder, and (b) no facts h
come to our attention which cause us to believe(ththe Registration Statement (including thedmorated Documents), as of its most
recent effective date (which for purposes of thitel is understood to be the date of the Undengridgreement), contained an untrue
statement of a material fact or omitted to stateagerial fact required to be stated therein or seagy to make the statements therein not
misleading, (ii) the Time of Sale Prospectus (idahg the Incorporated Documents), as of [ — ] AM/BRINovember [ — ], 2010, contained
any untrue statement of a material fact or omittestate any material fact necessary in order teentlae statements therein, in the light of the
circumstances under which they were made, not edshg, or (iii) the Prospectus (including the Imqoanated Documents), as of the date of
the Prospectus Supplement or as of the date he@ufined or contains any untrue statement oftenmhfact or
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omitted or omits to state any material fact neagsiseorder to make the statements therein, ifighe 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 | heretd‘(lmasurance Subsidiaryhas the necessary permits, licenses and authonzatinder th
insurance laws and regulations of the jurisdicBenforth opposite such Insurance Subsidiary’s nam8chedule | hereto to conduct the lines
of insurance business set forth opposite such &mger Subsidiary’s name on Schedule | hereto, exdepte the failure to have such permits,
licenses or authorizations would not reasonablgxpected to, individually or in the aggregate, haveaterial adverse effect on the Comp
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” andrfiteA. Risk Factors—Risks
Relating to Our U.S. Mortgage Insurance Segmenagheas supplemented by the statements set fottle iGompany’s Quarterly Report on
Form 10-Q for the quarterly period ended SepterBBe2010 in Part Il under the caption “ltem IA. RiSactors—The enactment of the Dodd-
Frank Wall Street Reform and Consumer Protectionwilt subject us to substantial additional federgulation, and we cannot predict the
effect of such regulation on our business, resfltsperations, cash flows or financial conditionrisofar as such statements purport to
describe provisions of documents referred to thetée Federal laws of the United States of Ametiva laws of the State of New York or
insurance laws and regulations of Delaware, NewkyNporth Carolina, South Carolina, Vermont, andg¥fira, fairly summarize such
provisions or such laws and regulations in all mateespects.
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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 Corporation

Genworth Life and Annuity Insurance Company

Genworth Life Insurance Company

Genworth Life Insurance Company of New Y
Genworth Mortgage Insurance Corporat

Genworth Mortgage Insurance Corporation of North
Carolina

Genworth Mortgage Reinsurance Corpora
Genworth Residential Mortgage Assurance Corpor:

Genworth Residential Mortgage Insurance Corporation
of North Caroline

North Carolina
North Carolina

Virginia

Delaware

New York
North Caroline
North Carolina

North Caroline
North Caroling

North Carolina

B-2

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

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

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

Life, including annuities, Variable Annuities and
Health

Life, Annuities and Accident and Health Insura
Mortgage Guarant
Mortgage Guaranty

Mortgage Guarant
Mortgage Guarant

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 Il
River Lake Insurance Company VI
River Lake Insurance Company VII
River Lake Insurance Company VI

Rivermont Life Insurance Company |

Virginia

South Carolina

South Carolina

South Carolina
Delaware
Vermont
Vermont

South Carolina

B-3

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

Reinsurance of specified risks from Genworth Life
and Annuity Insurance Compa

Reinsurance of specified risks from Genworth Life
and Annuity Insurance Compa

Reinsurance of specified risks from Genworth Life
and Annuity Insurance Compa

Reinsurance of specified risks from Genworth Life
and Annuity Insurance Compa

Reinsurance of specified risks from Genworth Life
and Annuity Insurance Compa

Reinsurance of specified risks from Genworth Life
and Annuity Insurance Compa

Reinsurance of specified risks from Genworth Life
and Annuity Insurance Compa



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 subsidiary listed in Schedule 1 theretoHea“ Designated Subsidiary,” collectively the “Designated Subsidiaries) of the
Company has been duly incorporated, is validlytexgsas a corporation in good standing under thes laf the jurisdiction of its incorporatic
or formation, has the full power and authority teroits property and to conduct its business asrdestin the Time of Sale Prospectus and is
duly qualified to transact business and is in gst@ahding in each jurisdiction in which the condofcits business or its ownership or leasin
property requires such qualification, except todktent that the failure to be so qualified or bgdod standing would not, individually or in
the aggregate, have a material adverse effecteo@timpany 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-asfés and all of the shares of capital stock ohdxesignated Subsidiary owned, directly or
indirectly, by the Company are owned free and obéail liens, encumbrances, equities or claims.

4. The execution and delivery by the Company od, tie 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 and the Naggsept such as may be required by the secuotiBtue Sky laws of the various states
in connection with the offer and sale of the Notes.

C-1



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@be2009 under the caption
“ltem 3. Legal Proceedings,” and (ii) in the QudstdReport on Form 10-Q for the quarterly periodled September 30, 2010 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 withSkeurities and Exchange Commission and
as of the date hereof (with respect to the Quarieeport on Form 10-Q for the quarterly period eh8eptember 30, 2010), fairly presented
or present the information called for with respecsuch legal matters, documents and proceedirya#ty summarized or summarize the
matters referred to therein in all material respect
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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. 7
Dated as of November 22, 2010




THIS SUPPLEMENTAL INDENTURE No. 7 (this Supplemental Indenture No. 7’), dated as of November 22, 2010, 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 alicedk to the Trustee an Indenture dated as of 1%n 2004 (the Base
Indenture ") and Supplemental Indenture No. 1 dated as o Xiin 2004 (the First Supplemental Indenture”), Supplemental Indenture
No. 2 dated as of September 19, 2005 “ Second Supplemental Indenturé), Supplemental Indenture No. 3 dated as of Jhe&Q07 (the
“ Third Supplemental Indenture "), Supplemental Indenture No. 4 dated as of May2Z®8 (the ‘Fourth Supplemental Indenture ™),
Supplemental Indenture No. 5 dated as of Decemi&d@ (the ‘Fifth Supplemental Indenture ") and Supplemental Indenture No. 6 dated
as of June 24, 2010 (theSixth Supplemental Indenture”) each between the Company and the Trustee (thelBaseture, together with ti
First Supplemental Indenture, the Second Suppleahbrdtenture, the Third Supplemental Indenture Rbarth Supplemental Indenture, the
Fifth Supplemental Indenture, the Sixth Supplenldntienture and this Supplemental Indenture Noh&,“ Indenture "), providing for the
issuance from time to time of series of the ComfmBgcurities;

WHEREAS, Section 10.01(d) of the Base Indenturerigiess for the Company and the Trustee to enterantondenture supplemental to
the Base Indenture to establish the forms or t&in®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 7.20% Senior Notes due 2021"(Metes”), the form and terms of such Notes and the teprsyisions and conditions
thereof to be set forth as provided in this Supgletal Indenture No. 7; and

WHEREAS, the Company has requested that the Tresteeute and deliver this Supplemental Indenture™and all requirements
necessary to make this Supplemental Indenture Movalid, 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 K 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. 7 constitutes gegiral part of the Base Indenture.
Section 1.02 Definition Of TermskEor all purposes of this Supplemental Indenture No.
(a) Capitalized terms used herein without definitioalshave the meanings set forth in the Base Indentu
(b) a term defined anywhere in this Supplemental IngteniNo. 7 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 excluding the higlaed lowest such Reference Treasury Dealer Qongabr (B) if the Independent
Investment Banker obtains fewer than three suckri@ate Treasury Dealer Quotations, the averagh siich 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 bankingtingtn 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 ofédpthe date fixed for such redemption pursuatiteédndenture
and such Notes.

“ Reference Treasury Dealef shall mean (i) each of J.P. Morgan Securities Ldr@ Merrill Lynch, Pierce, Fenner & Smith
Incorporated and their respective succesgrmided, howeverthat if any of the foregoing shall cease to Ipgimary U.S. government
securities dealer in the United States Rritnary Treasury Dealer "), the Company will substitute therefor anotheinfary Treasury Dealer
and (ii) any other Primary Treasury Dealer seletiethe Company.

“ Reference Treasury Dealer Quotations$ shall mean, with respect to each Reference Trgd3aaler and any Redemption Date, the
average, as determined by the Independent InvesBaaiker, of the bid and asked prices for the Coalgla Treasury Issue (expressed in
each case as a percentage of its principal amquoted in writing to the Independent Investmenti&aurby 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 Governofrthe Federal Reserve System and which estaBlishe

3



yields on actively traded United States Treasucustes adjusted to constant maturity under thioa “Treasury Constant Maturities,” for
the maturity corresponding to the Comparable Trgalssue (if no maturity is within three months dw&f or after the Remaining Life, yields
for the two published maturities most closely cep@nding to the Comparable Treasury Issue shalebermined and the Treasury Rate shall
be interpolated or extrapolated from such yieldsai@traight line basis, rounding to the nearestthjofii) if the period from the Redemption
Date to the Maturity Date of the Notes to be redegis less than one year, the weekly average gielactually traded United States Treas
securities adjusted to a constant maturity of aea will be used, or (iii) if such release (or @wgcessor release) is not published during the
week preceding the calculation date or does naiagosuch yields, the rate per annum equal to¢hd@annual equivalent yield to maturity of
the Comparable Treasury Issue, calculated usinga for the Comparable Treasury Issue (expressedpercentage of its principal amount)
equal to the Comparable Treasury Price for sucteR@tion Date. The Treasury Rate shall be calculageitie Company on the third
Business Day preceding such Redemption Date. Tistde shall not be responsible for any such cdloalar for the calculation of the
related Optional Redemption Price (as defined ictiSe 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 Nond the paragraph preceding such recitals.

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

Section 2.01 Designation and Principal AmounfThe 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 heretaized a series of Securities design
as the 7.20% Senior Notes due 2021 limited in aggeeprincipal amount to U.S. $400,000,000 (exéapiotes authenticated and delivered
in accordance with the last paragraph of Sectif@ af the Base Indenture or upon registration arigfer 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 February 15, 2021 (thddturity Date ").

Section 2.03 Form, Payment and AppointmeRkcept as provided in Section 2.04, the Notes $lwissued in fully registered,
certificated form.



Principal of and interest on the Notes will be gagathe transfer of such Notes will be registrabled such Notes will be exchangeable for
Notes of a like aggregate principal amount, ataffiee or agency of the Company maintained for spigtpose in the Borough of Manhatt:
The City of New York, which shall initially be tHerincipal Office of the Trustee in the Borough o&ivhattan, the City of New York;
provided, howeve, that payment of interest may be made at the omtidhe Company by check mailed to the Persortledtihereto at such
address as shall appear in the Security registiey arire transfer to an account appropriately desigd by the Person entitled to payment;
provided, that the paying agent shall have received writtetice of such account designation at least fiusiBess Days prior to the date of
such payment (subject to surrender of the releMarté in the case of a payment of interest on a Retlen Date or the Maturity Date).

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

The Security registrar and paying agent for theeahall 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 i©amged 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 inteiesued from, and including, the immediately pding Interest Payment Date in respect of
which interest has been paid or duly provided éorffom and including the original issue date ofvilmber 22, 2010, if no interest has been
paid or duly provided for with respect to the Notes but excluding, such Interest Payment Datetukity Date or, if applicable, Redemption
Date, as the case may be (each, hnterest Period ”).



(b) The Notes will bear interest at the rate of 7.2@%6ywar from the original issue date thereof toMtaurity Date. Interest on the
Notes shall be payable se-annually in arrears on February 15 and Augustfl&aoh year (each, anriterest Payment Date”),
commencing February 15, 2011, to the Persons irsehames the relevant Notes are registered alabe af business on the Record Date
for such Interest Payment Date, except as provid&ection 2.05(d).

(c) The amount of interest payable for any full senmingad Interest Period will be computed on the babe 360-day year consisting of
twelve 30-day months. The amount of interest payé&l any period shorter than a full semi-annugdrest 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#sés of the actual number of days
elapsed per 30-day month. In the event that angdidld 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 intéregy be made on the next succeeding day thaBisaess Day (and no additional interest
will accumulate on the amount payable for the gefiom 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 Compaigxcept as otherwise may be specified in this Supptgal Indenture No. 7, the
Company shall have the right to redeem the Notewhiole or in part, at any time or from time to ¢éipat a redemption price (theptional
Redemption Price”) equal to the greater of:

(i) 100% of the principal amount plus accrued and whpaérest to, but excluding, the Redemption Date}
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(i) the sum of the present values of the remainingdsdbd payments of principal and interest (exclusi/mterest accrued to the
Redemption Date) discounted to the Redemption Dat@ semi-annual basis (assuming a 360-day yeaistimy of twelve 30-day
months) at the Treasury Rate plus 65 basis pghis,accrued and unpaid interest on the principadunt being redeemed to, but
excluding, the Redemption Date.

The Company will mail notice of such redemptiorte registered holders of the Notes to be redearnoeléss 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, theddary 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, lomn 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 asifaite 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\otes having an aggregate principal amount of $480,000,000 (subject to the last paragraf
Section



2.02 of the Base Indenture) may from time to tiopn execution of this Supplemental Indenture Nde7executed by the Company and
delivered to the Trustee for authentication, aredTtustee shall thereupon authenticate and dedaierNotes to or upon the written order of
the Company pursuant to Section 2.03 of the Badeniture without any further action by the Companthér than as required by 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. 7fenodifying 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 Supepi@atindenture No. 7, is in all respects
ratified and confirmed, and this Supplemental IndenNo. 7 shall be deemed part of the Base Indemtuthe 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 representitmthe validity or sufficiency of this
Supplemental Indenture No. 7.

Section 7.03 New York Law To GoverifHIS SUPPLEMENTAL INDENTURE NO. 7 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. 7 or in theds$atha
for any reason be held to be invalid, illegal oenforceable in any respect, then, to the
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extent permitted by law, such invalidity, illegglibor unenforceability shall not affect any otheoyisions of this Supplemental Indenture N
or of the Notes, but this Supplemental Indenture Nand the Notes shall be construed as if suddioher illegal or unenforceable provision
had never been contained herein or therein.

Section 7.05 CounterpartsThis Supplemental Indenture No. 7 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. 7 to be duly exeatuas of the day and year
first written above.

GENWORTH FINANCIAL, INC.

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

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 SECURITIESEHGISTERED 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 & CBIAS AN INTEREST HEREIN.

GENWORTH FINANCIAL, INC.
7.20% Note due 2021

ISIN: US37247DANG6E CUSIP: 37247DAN¢
No.[ ] $ ]

GENWORTH FINANCIAL, INC., a corporation organizedaexisting under the laws of Delaware (hereinaftdied the “‘Company”,
which term includes any successor corporation utfaeindenture hereinafter referred to), for valeeeived, hereby promises to pay to
, Or registered assigns,

A-1



[the principal sum of $ ] ton February 15, 2021 (such date is hereinaffermed to as the Maturity Date "), and to pay interest
thereon from November 22, 2010 or from the mostmetnterest Payment Date to which interest haa pa@ or duly provided for, semi-
annually in arrears on February 15 and August 1&ach year (each, arrterest Payment Date”), commencing February 15, 2011 at the
rate of 7.20% per annum, on the basis of a 360yday consisting of twelve 30-day months, until pin@cipal hereof is paid or duly provided
for or made available for payment. The amount tdriest payable for any period shorter than a &rhisannual Interest Period for which
interest is computed will be computed on the bakes 30-day month and, for any period less tharoath on the basis of the actual number
of days elapsed per 30-day month. The interesagalye, and punctually paid or duly provided far,amy Interest Payment Date will, as
provided in such Indenture, be paid to the persamtiose name the relevant Notes, or any predechisdes, are registered at the close of
business on the Record Date for such Interest PatybDete;providedthat the interest due on the Maturity Date or adR&gtion Date (in each
case, whether or not an Interest Payment DateNufta of this series will be paid to the Persowkmm principal of such Note is payable.

Payment of the principal of and interest on thideNwill 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 debpspvided, howeverthat payment of interest may
be made at the option of the Company by check ch&ilehe Person entitled thereto at such addreskallsappear in the Security register or
by wire transfer to an account appropriately desigd by the Person entitled to paymemvided, that the paying agent shall have received
written notice of such account designation at I&astBusiness Days prior to the date of such payn{®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, wiiigther provisions shall for all
purposes have the same effect as if set forthisapthce.

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

1

USE THE FOLLOWING LANGUAGE INSTEAD FOR GLOBAL NOTESthe principal sum as set forth in the Scheddilmoreases
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




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”), Supplemental Indenture No. 5, dated as of Ddi8, 2009, between the Company and the Trustee (“
Supplemental Indenture No. 5’), Supplemental Indenture No. 6, dated as of BHhe2010, between the Company and the Trustee (*
Supplemental Indenture No. 6’), and Supplemental Indenture No. 7, dated asafdhber 22, 2010, between the Company and theekust
(“ Supplemental Indenture No. 7" and together with the Supplemental Indenture N&Gupplemental Indenture No. 2, Supplemental
Indenture No. 3, Supplemental Indenture No. 4, Sipental Indenture No. 5, Supplemental Indentureé\Nand the Base Indenture, the “
Indenture "), to which Indenture reference is hereby madeafetatement of the respective rights, limitatiohsghts, duties and immunities
thereunder of the Company, the Trustee and theeholaf the Notes and of the terms upon which thee®are, and are to be, authenticated
and delivered. This Note is one of the series dedegl on the face hereof, initially limited in aggate principal amount to $400,000,000.

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)
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discounted to the Redemption Date on a semi-arrasa (assuming a 360-day year consisting of tw@bsday months) at the Treasury Rate
plus 65 basis points plus accrued interest on ttimeipal amount being redeemed to the Redemptide.Da

The Company will mail notice of such redemptiorite registered holders of the Notes of this seddse 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 ddeemed held by each of its participants
that holds a position in such Notes. The Optioredétnption 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. 7, the Company mayeugem 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 proors apply to the Notes of this series.

If an Event of Default with respect to Notes oftkeries 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 &edlrustee 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 permitthmy t
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holders of specified percentages in principal anofithe Notes of a series at the time Outstandingyehalf of the holders of all Notes of
such series, to waive certain past defaults urdehtdenture and their consequences. Any such obos&vaiver by the holder of this Note
shall be conclusive and binding upon such holddrugpon all future holders of this Note and of argtéNissued upon the registration of
transfer hereof or in exchange herefor or in lietebf, whether or not notation of such consentaiver is made upon this Note.

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 holdaeof or his attorney duly authorized in writimgd 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. 7pAwvided 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 governmentedrge 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 @amy. 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 $40000000. The following increases or decreases iptimeipal amount of this Note have been
made:

Amount of Amount of Principal
decrease in increase in amount of this Signature of
principal principal Note following authorized
amount of this amount of this such decrease or signatory of

Date Note Note increase Trustee




Exhibit 5.1

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

November 22, 2010

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

Ladies and Gentlemen,

We have acted as counsel to Genworth Financial, anDelaware corporation (the “Company”), in coetieen with the offer and sale by the
Company of $400,000,000 aggregate principal amolit20% Senior Notes due 2021 (the “Notes”), pansuo the underwriting agreement,
dated as of November 17, 2010 (the “Agreementywben the Company and J.P. Morgan Securities LLdCNerrill Lynch, Pierce,

Fenner & Smith Incorporated, as representativesetinderwriters named therein.

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 Compan August 26, 2009 (the “Registration Statemerfii) the prospectus, dated

August 26, 2009 (the “Base Prospectus”), which fompart of the Registration Statement; (iii) thespectus supplement, dated

November 17, 2010 (tt“Prospectus Supplement”); (iv) the base indentoeéween the Company and The Bank of New York Mellarst
Company, N.A., as trustee (the “Trustee”), as sapeinted by the seventh supplemental indenture datefiNovember 22, 2010; and

(v) such corporate records, agreements, documadtetaer instruments, and such certificates or @aige documents of public officials ¢

of officers and representatives of the Company,lewé made such inquiries of such officers andasgntatives, as we have deemed relevan
and necessary as a basis for the opinion hereirggtdorth. We refer to the Base Prospectus aglemented by the Prospectus Suppleme

the “Prospectus.”

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 obpir@on that (assuming the due authenticatiorhieyTrrustee) the Notes constitute valid
binding obligations of the Company, enforceableimgidhe Company in accordance with their terms.

The opinion expressed above with respect to vglitinding effect and enforceability is subjecthe effect of any applicable bankruptcy,
insolvency, fraudulent conveyance, reorganizatiooratorium and similar laws affecting creditorglhis and remedies generally and subject,
as to enforceability, to general principles of éguincluding principles of commercial reasonabEs)eyood faith and fair dealing (regardless
of whether enforcement is sought in a proceedingvabr in equity).

We hereby consent to the incorporation by refererichis letter as an exhibit to the Registratidgat&ment and to the reference to our firm
under the caption “Legal Matters” in the Prospectus

Very truly yours,

/sl Weil, Gotshal & Manges LL



