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CALCULATION OF REGISTRATION FEE

Title of each class o Maximum aggregate Amount of
securities offered offering price registration fee
6.515% Senior Note $600,000,00( $23,580(1)

(1) The filing fee of $23,580 is calculated in accomamith Rule 457(r) of the Securities Act of 19
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Genworth Financial, Inc.
6.515% Senior Notes due 2018

Interest on the notes will be payable semi-annuailyay 22 and November 22 of each year, beginamdlovember 22, 2008. The
notes will mature on May 22, 2018. We may redeemesor all of the notes at any time before matuattthe “make-whole” price discussed
under the caption “Description of the Notes—OptidRademption.”

The notes will be our senior unsecured obligatemd rank equally with all of our other unsecureda@edebt from time to time
outstanding.

The notes will not be listed on any exchange otegion any automated dealer quotation system. @tlyréhere is no public market for
the notes.

Investing in the notes involves risks. SeeSupplemental Risk Factors’ beginning on page S-5 herein and
“Item 1A. Risk Factors” in our Annual Report on Form 10-K, filed February 28, 2008, which is incorporged by
reference herein, for a discussion of factors yothsuld consider carefully before investing in the ntes.

Neither the Securities and Exchange Commission n@ny other regulatory body has approved or
disapproved of these securities or passed upon thdequacy or accuracy of this prospectus supplement the
accompanying prospectus. Any representation to theontrary is a criminal offense.

Per Note Total
Price to public (1 100.00% $600,000,00
Underwriting discount 0.45(% $ 2,700,00
Proceeds to Genworth (before expenses 99.55(% $597,300,00

(1) Plus accrued interest, if any, from May 22, 2008¢itlement occurs after that de

The underwriters expect to deliver the notes inkbeotry form only through the facilities of The Dmgitory Trust Company, Clearstream
or the Euroclear System on or about May 22, 20@@rést on the notes will accrue from May 22, 2f@0the date of delivery.

Joint Book-Running Managers

Deutsche Bank Securities Morgan Stanley UBS Investment Bank
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is gorospectus supplement, which describes the fap&sims of this offering and also ac
to and updates information contained in the accoyipg prospectus and the documents incorporataéfieyence into the prospectus. The
second part, the accompanying prospectus, gives gemeral information, some of which does not applis offering.

If the description of this offering or the notegiea between this prospectus supplement and thergzanying prospectus, you should |
on the information contained in or incorporatedéfgrence into this prospectus supplement. Youldralso read and consider the additional
information under the captions “Where You Can Rihare Information” and “Incorporation by Referenda’this prospectus supplement.

You should rely only on the information contained o incorporated by reference in this prospectus supiement, in the
accompanying prospectus and in any free writing prepectus with respect to the offering filed by us wh the Securities and Exchange
Commission. We have not, and the underwriters haveot, authorized any other person to provide you wh different information. If
anyone provides you with different or inconsistentnformation, you should not rely on it. You shouldassume that the information
appearing in this prospectus supplement, the accorapying prospectus, any free writing prospectus withrespect to the offering filed by
us with the Securities and Exchange Commission arttle documents incorporated by reference herein antherein is accurate only as of
their respective dates. Our business, financial calition, results of operations and prospects may havchanged since those dates.

The underwriters are offering to sell, and are sedkg offers to buy, the notes only in jurisdictionsvhere offers and sales are
permitted. The distribution of this prospectus suppement and the accompanying prospectus and the offeg of the notes in certain
jurisdictions may be restricted by law. Persons owide the United States who come into possessiortlué prospectus supplement ant
the accompanying prospectus must inform themselvesout and observe any restrictions relating to theffering of the notes and the
distribution of this prospectus supplement and theaccompanying prospectus outside the United StateBhis prospectus supplement and
the accompanying prospectus do not constitute, anday not be used in connection with, an offer to delor a solicitation of an offer to
buy, any securities offered by this prospectus supgment and the accompanying prospectus by any pensan any jurisdiction in which
it is unlawful for such person to make such an offeor solicitation.

FORWARD-LOOKING STATEMENTS

This prospectus supplement contains certain “fodwaoking statements” within the meaning of thevBté Securities Litigation Reform
Act of 1995. Forward-looking statements may be iifiex by words such as “expects,” “intends,” “anipiates,” “plans,” “believes,” “seeks,”
“estimates,” “will,” or words of similar meaning drinclude, but are not limited to, statements réggr the outlook for our future business and
financial performance. Forward-looking statememéstemsed on management’s current expectationsssutngtions, which are subject to
inherent uncertainties, risks and changes in cistantes that are difficult to predict. Actual oute@s and results may differ materially due to
global political, economic, business, competitimarket, regulatory and other factors, includingiteens identified under “Supplemental Risk
Factors” in this prospectus supplement and undentllA. Risk Factors” in our Annual Report on FdfiK, filed February 28, 2008, which
is incorporated by reference herein. We undertakehtigation to publicly update any forward-lookistatement, whether as a result of new
information, future developments or otherwise.
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SUMMARY

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

Ny
20
Genworth’

Financial

Genworth Financial, Inc.

Genworth Financial, Inc. is a leading financialéty company dedicated to providing insurancegstment and financial solutions
that help meet the homeownership, life securityalttemanagement and retirement security needs of than 15 million customers, with
a presence in more than 25 countries. We are @bpadovider of key products and related servicesse growth we believe is benefiting
from significant demographic, legislative and markends that are increasingly shifting respongibfbr building financial security to th
individual. We distribute our products and servittesugh extensive and diversified channels theltiote: financial intermediaries,
advisors, independent distributors, affinity groaps! dedicated sales specialists. We are headphiteRichmond, Virginia and had
approximately 7,000 employees as of December 317.20

We have the following operating segments:

» Retirement and Protection. We offer a variety of protection, wealth accumuatiretirement income and institutional products.
Protection products include: life insurance, loagst care insurance, Medicare supplement insuramta éinked-benefits
product that combines long-term care insurance wiiliersal life insurance. Additionally, we offeellness and care
coordination services for our long-term care pdiigers. Our wealth accumulation and retirementrime products include:
fixed and variable deferred and immediate individaranuities, group variable annuities offered tiglowetirement plans, and a
variety of managed account programs, financial mlagnservices and mutual funds. Institutional picdinclude: funding
agreements, funding agreements backing notes ardmfeed investment contracts. For the year eneéedrbber 31, 2007 and
the three months ended March 31, 2008, our Retineared Protection segmesithet income was $565 million and $44 milli
respectively, and net operating income was $76Ramiand $162 million, respectivel

* International. In Canada, Australia, New Zealand, Mexico, Japaell and multiple European countries, we are arlg:
provider of mortgage insurance products. We aréaifgeest private mortgage insurer in most of oterimational markets. We
also provide mortgage insurance on a structuredulds; basis which aids in the sale of mortgageh¢ocapital markets and
helps lenders manage capital and risk. Additionaly offer services, analytical tools and technypltigat enable lenders to
operate efficiently and manage risk. We also gffeyment protection coverages in multiple Europeamtries, Canada and
Mexico. Our payment protection insurance produelp bonsumers meet specified payment obligationsldithey become
unable to pay due to accident, iliness, involuntargmployment, disability or death. For the yeateshDecember 31, 2007 ¢
the three months ended March 31, 2008, our Intematsegment’s net income was $580 million andehiflion,
respectively, and net operating income was $58bamiand $160 million, respectivel

S1



Table of Contents

» U.S. Mortgage Insurance. In the U.S., we offer mortgage insurance producésigminantly insuring prin-based, individually
underwritten residential mortgage loans, also knawfiflow” mortgage insurance. We selectively pde/mortgage insurance
on a structured, or bulk, basis with essentiallpfbur bulk writings prime-based. Additionally emoffer services, analytical
tools and technology that enable lenders to opeffitgently and manage risk. For the year endeddb&ber 31, 2007 and the
three months ended March 31, 2008, our U.S. Mogdagurance segment’s net income (loss) was $1lfibmand $(35)
million, respectively, and net operating incomesglpwas $167 million and $(36) million, respecty

We also have Corporate and Other activities whichuide debt financing expenses that are incurrediaholding company level,
unallocated corporate income and expenses, elimimsaof inter-segment transactions, the resultsoofcore businesses that are manags
outside of our operating segments and our groepalifd health insurance business, which we sold@ayn34, 2007. We acquired Liberty
Reverse Mortgage, Incorporated (“Liberty”), an oragor of reverse mortgage loans, on October 3Q728s part of our focus on
retirement needs and enabling consumers to hawieliig to meet certain financial obligations. Thesults of Liberty are included in our
Corporate and Other activities. For the year eridecember 31, 2007 and the three months ended N8dr,c2008, Corporate and Other
activities had a loss from continuing operation$b62 million and $49 million, respectively, andet operating loss of $141 million and
$42 million, respectively.

On a consolidated basis, we had $12.7 billion taltstockholders’ equity and $113.6 billion of todasets as of March 31, 2008. For
the year ended December 31, 2007 and the threehsrentded March 31, 2008, our revenues were $1lidnkand $2.8 billion,
respectively, and net income was $1.2 billion ahéimillion, respectively.

Our principal U.S. life insurance companies hawatiicial strength ratings of “AA-" (Very Strong) froStandard and Poor’s
(“S&P”), “Aa3” (Excellent) from Moody'’s, “A+” (Supeor) from A.M. Best and “AA-" (Very Strong) fromiteh, and our rated mortgage
insurance companies have financial strength ratig8A” (Very Strong) from S&P, “Aa2” (Excellentjrom Moody’s, “AA” (Very
Strong) from Fitch and/or “AA” (Superior) from Donmion Bond Rating Service (“DBRS”).

On February 13, 2008, S&P, as part of a broad esassent of the U.S. mortgage insurance industiiymafd the “AA” (Very
Strong) ratings of our principal mortgage insurasgbsidiaries and, at the same time, changed timg i@utlook from stable to negative.
The outlook for our life insurance subsidiaries &ehworth Seguros de Credito a la Vivienda S.ACdé remains stable.

On January 31, 2008, Moody'’s, as part of a broadsessment of the U.S. mortgage insurance indastiymed the
“Aa2” (Excellent) ratings of our principal mortgagesurance subsidiaries and, at the same time getubtie rating outlook from stable to
negative. The outlook for our life insurance sulzsids and Genworth Seguros de Credito a la VivaeBdh. de C.V. remains stable.

The “AA” and “AA-" ratings are the third- and fourthighest of S&P’s 21 ratings categories, respebtivihe “Aa2” and “Aa3”
ratings are the third- and fourth-highest of Mo@d®1 ratings categories, respectively. The “A+” &lliratings are the second- and third
highest of A.M. Best'’s 15 ratings categories, resipely. The “AA” and “AA-" ratings are the thirdand fourth-highest of Fitch's 21
ratings categories, respectively. The “AA” ratiisgte second highest of DBRS’s 10 ratings categofieredit rating is not a
recommendation to buy, sell or hold securities 1mwag be revised or withdrawn by the rating agen@ngttime.

Our principal executive offices are located at 6828st Broad Street, Richmond, Virginia 23230. Glephone number at that
address is (804) 281-6000. We maintain a varietyelfsites to communicate with our distributors tomeers and investors and to provide
information about various insurance and investnpeoducts to the general public. None of the infdraraon our websites is part of this
prospectus.
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Issuer
Securities Offere:
Maturity date

Interest

Ranking

Optional Redemptio

Sinking Func

The Offering
Genworth Financial, Inc
$600,000,000 aggregate principal amount of 6.518ftos notes due 201
May 22, 2018

Interest on the notes will accrue from their ddtesssuance at a rate of 6.515%
year and will be payable se-annually on May 22 and November 22 of each year,
beginning on November 22, 20(

The notes will rank equally with all of our otharaecured and unsubordinated
obligations. The notes will not be obligations @f guaranteed by, any of our
subsidiaries. As a result, the notes will be strradty subordinated to all debt and
other liabilities of our subsidiaries (includingdiilities to policyholders and
contractholders), which means that creditors ofsulnsidiaries will be paid from the
assets before holders of the notes would have lampsto those assets. As of
March 31, 2008, our subsidiaries had outstandirgg1¥® million of total liabilities,
including $3,455 million of debt (excluding, in éacase, intercompany liabilities).
The indenture under which the notes will be issuwddch we refer to as the indentt
does not limit our ability, or the ability of ouulssidiaries, to issue or incur other deb
or issue preferred stock. As a holding companydegend on the ability of our
subsidiaries to transfer funds to us to meet oligations, including our obligations
pay interest on the notes. See “Risk Factors—R@&ktitdig to Our Businesses—As a
holding company, we depend on the ability of olrssdiaries to transfer funds to us
to pay dividends and to meet our obligations” irefih 1A. Risk Factors” in our
Annual Report on Form 10-K, filed on February 2808, which is incorporated by
reference herein, ar“Description of the Not¢ in this prospectus suppleme

We may redeem all or a portion of the notes attang, at our option, at tF*make-
whole” redemption price equal to the greater of(A)% of the aggregate principal
amount of the notes being redeemed, plus accrugdrmaid interest to, but
excluding, the date of redemption and (2) the stithepresent values of the
remaining scheduled payments of principal and @#ein respect of the notes being
redeemed (not including any portion of the paymehiaterest accrued as of the datg
of redemption) discounted to the redemption dateg semi-annual basis, at the
treasury rate plus 40 basis points, plus accruddiapaid interest to, but excluding,
the date of redemption. See “Description of theddetOptional Redemption” in this
prospectus supplemel

None.

S-3
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Denominations

Form of Notes

Further Issuances

Use of Proceeds

Risk Factors

Listing

Governing Law

Trustee

The notes will be issued in denominations of $2,800 integral multiples of $1,0(
in excess of $2,00(

The notes will be issued as fully registered natestesented by one or more glo
notes deposited with or on behalf of The Deposifinyst Company, or DTC.
Investors may elect to hold interests in the glotwés through any of DTC,
Clearstream or the Euroclear Systt

We may from time to time, without the consent &f ttolders of the notes, reopen the
series of debt securities of which the notes graraand issue additional notes having
the same ranking and the same terms as the ngteptdor the public offering price
and the issue date and, if applicable, the inititdrest accrual date and the initial
interest payment date. Any additional notes hasginglar terms, together with the
notes, will constitute a single series of debt séies under the indenture and will be
fungible with the previously issued notes to theeakspecified in the applicable
pricing supplemen

The net proceeds from the offering will be approaiety $597 million. We intend to
use the net proceeds from this offering for genewgborate purpose

Your investment in the notes will involve risks. Yehould consider carefully all of
the information set forth in this prospectus supmat, the accompanying prospectus,
any free writing prospectus with respect to thigwhg filed by us with the Securities
and Exchange Commission and the documents incdgabbgy reference herein and,
in particular, you should evaluate the specifiddex set forth in the section of this
prospectus supplement entitled “Supplemental R&itdfs” and the section entitled
“Item 1A. Risk Factors” in our Annual Report on Fof0K, filed February 28, 200!
before deciding whether to purchase any notesisndffifering.

The notes will not be listed on any exchange otegion any automated dea
guotation systen

The notes will be governed by the laws of the Sthfdew York.

The Bank of New York Trust Company, N.

S-4
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SUPPLEMENTAL RISK FACTORS

You should carefully consider the supplementakridéscribed below in addition to the risks desdtilre“ltem 1A. Risk Factors” in our
Annual Report on Form K, filed on February 28, 2008, which is incorpagdtby reference herein, as well as the other in&tiom contained
in or incorporated by reference into this prospecsupplement and the accompanying prospectus,eifeesting in the notes. You could lose
part or all of your investmen

There are no financial covenants in the indenture.

Neither we nor any of our subsidiaries are regtddtom incurring additional debt or other liabé#, including additional senior debt,
under the indenture. If we incur additional debliabilities, our ability to pay our obligations dine notes could be adversely affected. We
expect that we will from time to time incur additad debt and other liabilities. In addition, we ar restricted from paying dividends or
issuing or repurchasing our securities under tdenture.

There are no financial covenants in the indentdoel are not protected under the indenture in trentwef a highly leveraged transaction,
reorganization, change of control, restructuringrger or similar transaction that may adverselgaffiou, except to the extent described under
“Description of the Notes—Consolidation, Merger @&ahveyance of Assets as an Entirety; No Finar@slenants.”

The notes will not be guaranteed by any of our suldiaries and will be structurally subordinated to the debt and other liabilities of our
subsidiaries, which means that creditors of our sudidiaries will be paid from their assets before halers of the notes would have any
claims to those assets.

We are a holding company and conduct substan@dlilyf our operations through subsidiaries. Howetlee notes will be obligations
exclusively of Genworth Financial, Inc. and willtme guaranteed by any of our subsidiaries. Asalt,ethe notes will be structurally
subordinated to all debt and other liabilities af subsidiaries (including liabilities to policylgrs and contractholders), which means that
creditors of our subsidiaries will be paid fromittessets before holders of the notes would hayeckims to those assets. As of March 31,
2008, our subsidiaries had outstanding $96,109anibf total liabilities, including $3,455 millioaf debt (excluding, in each case,
intercompany liabilities).

An active trading market for the notes may not deviep.

The notes constitute a new issue of securitiesyfoch there is no existing market. We do not idtémapply for listing of the notes on
any securities exchange or for quotation of thesiat any automated dealer quotation system. Wieotgmovide you with any assurance
regarding whether a trading market for the notdsdeielop, the ability of holders of the notesstll their notes or the price at which holders
may be able to sell their notes. The underwritergehadvised us that they currently intend to makeeket in the notes. However, the
underwriters are not obligated to do so, and angketanaking with respect to the notes may be disoaad at any time without notice. If no
active trading market develops, you may be unabtegell your notes at any price or at their fagrket value.
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If a trading market does develop, changes in our edit ratings or the debt markets could adversely déct the market price of the notes.
The price for the notes will depend on many factorgduding:
» our credit ratings with major credit rating ages¢
» the prevailing interest rates being paid by otlmnganies similar to u
» the market price of our common sto
« our financial condition, financial performance dntlre prospects; ar
» the overall condition of the financial marke

The condition of the financial markets and prewailinterest rates have fluctuated in the past amdilely to fluctuate in the future. Such
fluctuations could have an adverse effect on tieemf the notes.

In addition, credit rating agencies continuallyiesv their ratings for the companies that they fellancluding us. The credit rating
agencies also evaluate the insurance industrynd®ke and may change their credit rating for usstasn their overall view of our industry. A
negative change in our rating could have an adwdfset on the price of the notes.

S-6
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USE OF PROCEEDS

The net proceeds from the offering will be appraxiety $597 million. We intend to use the net prassteom this offering for general
corporate purposes.

S-7
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CAPITALIZATION

The following table sets forth our cash and cashwedents and capitalization as of March 31, 208&distorical basis and as adjuste
give effect to the sale of the $600 million priredigmount of notes offered hereby and the apptioaif the net proceeds of that sale as
described under “Use of Proceeds.”

You should read this information in conjunctioniwitManagement’s Discussion and Analysis of Finaln€Ciandition and Results of
Operations” and our consolidated financial stateand the related notes included in our AnnualdRegn Form 10-K, filed February 28,
2008, and our Quarterly Report on Form 10-Q forttitee months ended March 31, 2008, each of wkiafcorporated by reference herein.

March 31, 2008

(Amounts in millions, except per share amounts Historical As adjustec

Cash and cash equivale $ 3,76¢ $ 4,36

Borrowings and other obligation

Shor-term borrowings $ 20C $ 20C

Long-term borrowings
Yen notes (1 572 572
Senior notes (2 2,69¢ 2,69¢
Senior notes offered here — 60C
Junior subordinated notes | 59¢ 59¢
Series A Preferred Stock, mandatorily redeemainjeidation preference $50 per sh 10C 10C
Total lon¢-term borrowings 3,96¢ 4,56€

Non-recourse funding obligations ( 3,45k 3,45¢
Total borrowings and other obligatio 7,621 8,221

Stockholder equity:
Class A Common Stock, $0.001 par value; 1.5 bilsbares authorized; 521 million shares iss

and 433 million shares outstandi 1 1
Additional paic-in capital 11,47: 11,47
Accumulated other comprehensive income (It (35 (35
Retained earning 3,98¢ 3,98¢
Treasury stock, at cost (88 million shar 2,700 (2,700

Total stockholder equity 12,72¢ 12,72¢
Total capitalizatior $20,34¢ $ 20,94¢

(1) Represents 1.6% notes due 2011, denominated indsg& en. For a description of the Yen Notes, sé® ¥ to our consolidate
financial statements included in our Annual Reporform 1K, filed February 28, 2008, incorporated by refeeherein

(2) Represents 5.231% senior notes due May 16,, 2009% senior notes due June 15, 2009, 5.650%rseaies due June 15, 2012, 5.75%
senior notes due June 15, 2014, 4.95% senior doe©ctober 1, 2015 and 6.50% senior notes duellr2034. For a description of
senior notes, see note 14 to our consolidated dinbstatements included in our Annual Report omk40-K, filed February 28, 2008,
incorporated by reference here

S-8
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(3) Represents 6.15% fix-to-floating rate junior subordinated notes. For a dpton of the junior subordinated notes, see rigté¢o our
consolidated financial statements included in onnédal Report on Form -K, filed February 28, 2008, incorporated by refeeherein

(4) For a description of our outstanding non-reseudunding obligations, see note 14 to our conatéid financial statements included in our
Annual Report on Form K, filed February 28, 2008, incorporated by refeeherein

S-9
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RATIO OF INCOME TO FIXED CHARGES
The following table sets forth our ratio of incomaefixed charges for the periods indicated.

For purposes of determining the ratio of incoméxed charges, “income” consist of income from éoning operations before taxes and
accounting changes plus fixed charges from comtgnaind discontinued operations. “Fixed charges’ssbiof (1) interest expense on short-
term and long-term borrowings, including dividerasour Series A Preferred Stock and contract aaligist payments on our equity units and
(2) the portion of operating leases that are repriedive of the interest factor.

Three months

ended March 31 Years ended December 3:
2008 2007 2006 2005 2004 2003
Ratio of income to fixed charges (including intére®dited to investment contractholde 1.3t 1.7¢ 197 2.01 1.9t 1.7C
Ratio of income to fixed charges (excluding intéeredited to investment contractholde 241 424 58¢ 6.7C 7.8€ 8.1

S-10
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DESCRIPTION OF THE NOTES

The descriptions in this prospectus supplementadoat description of the material terms of the scaed the indenture but do not
purport to be complete. Reference is hereby matleetondenture, the first supplemental indentune, second supplemental indenture, the 1
supplemental indenture and the form of note thatarwill be filed as exhibits to the registratistatement of which this prospectus supple!
forms a part and to the Trust Indenture Act. Refees tc‘we,” “us” and “our” in the following description refer only to Genworth Financial,
Inc. and not any of its subsidiarie

General

We will issue the notes under an indenture, daseaf dune 15, 2004, between us and The Bank of W Trust Company, N.A.
(successor to JPMorgan Chase Bank, N.A.), as guatesupplemented by a first supplemental indentlated as of June 15, 2004, a second
supplemental indenture, dated as of September0l, 2 third supplemental indenture, dated asmé 12, 2007 and a fourth supplemental
indenture, to be dated as of May 22, 2008, eachd®t us and the trustee. We refer to the indenasreupplemented by the first supplemental
indenture, the second supplemental indenture hing $upplemental indenture and the fourth supptegadéndenture, as the indenture. The
trustee will initially be the security registrarchpaying agent for the notes.

On June 15, 2004, we issued $1.9 billion aggregateipal amount of notes under the indenture, sing of $500 million aggregate
principal amount of LIBOR floating rate notes du#®2, $500 million aggregate principal amount of50% notes due 2009, $600 million
aggregate principal amount of 5.750% notes due 2084$300 million aggregate principal amount 006% notes due 2034. On September
19, 2005, we issued $350 million aggregate prin@paount of 4.950% notes due 2015. On June 12,,2007ssued $350 million aggregate
principal amount of 5.650% notes due 2012. We awe issuing $600 million aggregate principal amooin®.515% notes due 2018.

When we use the term “business day,” we mean deyndar day that is not a Saturday, Sunday or legiday in New York, New York
and on which commercial banks are open for busimeNew York, New York.

The notes offered hereby will mature at par on 2y2018. Interest on the notes will accrue fronmyMa, 2008 and is payable
semiannually in arrears in two equal payments oy Raand November 22 of each year, beginning onelter 22, 2008, to the persons in
whose names the notes are registered at the didssiness on May 1 or November 1 (whether or nmiiginess day), respectively, prior to
each payment date at the annual rate of 6.556tjdedthat the interest due on redemption or at matwityether or not an interest payment
date) will be paid to the person to whom princiiggbayable.

For any full semi-annual period in respect of tioges, the amount of interest will be calculatedhtmnbasis of a 360-day year of twelve
30-day months. For any period shorter than a &rthisannual period the amount of interest will biegkated on the basis of a 30-day month,
and, for any period less than a month, on the ldglse actual number of days elapsed per 30-daytimo

If an interest payment date, redemption date ouritptdate for the notes falls on a date that isanbusiness day (as defined above), then
interest will be paid on the next day that is aibess day, and no interest on such payment wiliugcfor the period from and after such inte
payment date, redemption date or maturity date.réfdemption date or the maturity date for any fedte on a date that is not a business day,
the related payments of principal, premium, if aaayd interest may be made on the next succeedwigdss day, and no additional interest:
accumulate on the amount payable for the periauh fiad after the redemption date or maturity date.

The notes will not be entitled to the benefit of @mking funds.

The notes will be issued as fully registered n@tede deposited with the depositary or its custofland in denominations of $2,000 and
integral multiples of $1,000 in excess of $2,000.
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In addition to the notes, we may issue from timértee other series of debt securities under thentate consisting of debentures, notes
or other unsecured, unsubordinated evidences ebtedness, but such other series will be sepa@tednd independent of the notes. The
indenture does not limit the amount of debt semgibr any other debt (whether secured or unsearredhether subordinated or
unsubordinated) which we may incur.

We may from time to time, without the consent @& tiolders of the notes, reopen the series of aélirisies of which the notes are a part
and issue additional notes having the same rarddidgthe same interest rate, maturity and othersasrthe notes, except for the public
offering price and the issue date and, if applieatiie initial interest accrual date and the ihititerest payment date. Any additional notes
having similar terms, together with the notes, wilhstitute a single series of debt securities uttdeindenture and will be fungible with the
previously issued notes to the extent specifietthénapplicable pricing supplement. No additionahsnotes may be issued if an event of de
has occurred and is continuing with respect tcsrées of debt securities of which such notes q&rta

The trustee will maintain an office in the BorougfiManhattan, the City of New York where we willyptne principal and premium, if
any, on the notes and you may present the notegdgstration of transfer and exchange.

Ranking

The notes will be our direct, senior unsecuredgattions and will rank without preference or prip@mong themselves and equally with
all of our existing and future senior unsecuredtdeb

We are a holding company and conduct substan@dlilyf our operations through subsidiaries. Howetteg notes will be obligations
exclusively of Genworth Financial, Inc. and willtrtee guaranteed by any of our subsidiaries. Asaltiethe notes will be structurally
subordinated to all debt and other liabilities af subsidiaries (including liabilities to policylg@rs and contractholders), which means that
creditors of our subsidiaries will be paid fromittessets before holders of the notes would hayeckims to those assets. As of March 31,
2008, our subsidiaries had outstanding $96,109anibf total liabilities, including $3,455 millioaf debt (excluding, in each case,
intercompany liabilities).

As a holding company, dividends from our subsi@isidand permitted payments to us under our taxrgharrangements with our
subsidiaries will be our principal sources of ctspay principal and interest on the notes and rmeebther obligations. The payment of
dividends and other distributions to us by our iagge subsidiaries is regulated by insurance laslg@gulations. In general, dividends in
excess of prescribed limits are deemed “extraorgirend require insurance regulatory approval. &h#ity of our insurance subsidiaries to
pay dividends to us is also subject to various @@t imposed by the rating agencies for the glibges to maintain their ratings. Our
subsidiaries have no obligation to pay any amoduagson the notes.

As of March 31, 2008, we had outstanding $4,06@nilof unsecured and unsubordinated debt at thenpaompany level. The
indenture does not limit our ability to incur semisubordinated or secured debt, or our abilitythet of any of our existing or future
subsidiaries, to incur other indebtedness and dithtafities or issue preferred stock.

Optional Redemption

We may redeem all or a portion of the notes atomtion at any time or from time to time as setHdselow. We will mail notice of such
redemption to the registered holders of the natd®tredeemed at least 30 days and not more thday&0prior to the redemption date. We
may redeem such notes at a redemption price egtiatgreater of:

* 100% of the principal amount plus accrued and uhpaerest to, but excluding, the redemption date
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» the sum of the present values of the remainingdadbd payments of principal and interest (exclusi’amterest accrued to tt
redemption date) discounted to the redemption aiate semiannual basis (assuming a 360-day yeaistiogsof twelve 30-day
months) at the Treasury Rate plus 40 basis pgihis,accrued and unpaid interest on the principadunt being redeemed to, but
excluding, the redemption da

“Comparable Treasury Issue” means the United Steasury security selected by an Independent tmexg Banker as having a
maturity comparable to the remaining term (“Remagniife”) of the notes to be redeemed that woulditikézed, at the time of selection and in
accordance with customary financial practice, ieipg new issues of corporate debt securities afgarable maturity to the remaining term of
the notes.

“Comparable Treasury Price” means, with respeeinpredemption date, (1) the average of the Reder@neasury Dealer Quotations for
such redemption date, after excluding the highedtlawest such Reference Treasury Dealer Quotatmn(®) if the Independent Investment
Banker obtains fewer than three such Referencestlingdealer Quotations, the average of all sucht®igms or, if only one such Quotation is
obtained, such Quotation.

“Independent Investment Banker” means an indepdrideastment banking institution of national stamglappointed by us, which may
be one of the Reference Treasury Dealers.

“Reference Treasury Dealer” means each of (1) Réet8ank Securities Inc., Morgan Stanley & Co. lpooated and UBS Securities
LLC and their respective success@videdthat if any of the foregoing shall cease to beimary U.S. government securities dealer in the
United States (a “Primary Treasury Dealer”), we siibstitute therefor another Primary Treasury Beahd (2) any other Primary Treasury
Dealer selected by us.

“Reference Treasury Dealer Quotations” means, wiipect to each Reference Treasury Dealer andeaeynption date, the average, as
determined by the Independent Investment Bankeaheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtto the Independent Investment Banker by ther@efe Treasury Dealer at 5:00 p.m. or
third business day preceding such redemption date.

“Treasury Rate” means, with respect to any redesngdate, (1) the yield, under the heading whichasgnts the average for the
immediately preceding week, appearing in the mestmtly published statistical release designated5$19)” or any successor publication
which is published weekly by the Board of Governafrthe Federal Reserve System and which establigle&ls on actively traded United
States Treasury securities adjusted to constantrityatinder the caption “Treasury Constant Matastf for the maturity corresponding to the
Comparable Treasury Issue (if no maturity is witthiree months before or after the Remaining Lifelds for the two published maturities
most closely corresponding to the Comparable Trgdssue shall be determined and the Treasury statk be interpolated or extrapolated
from such yields on a straight line basis, roundmthe nearest month), (2) if the period from th@emption date to the maturity date of the
notes to be redeemed is less than one year, thdyaeerage yield on actually traded United Statesasury securities adjusted to a constant
maturity of one year will be used, or (3) if suethease (or any successor release) is not publiinéay the week preceding the calculation ¢
or does not contain such yields, the rate per anequmal to the semiannual equivalent yield to matwi the Comparable Treasury Issue,
calculated using a price for the Comparable Trealmsue (expressed as a percentage of its prinaipalint) equal to the Comparable Treasury
Price for such redemption date. The Treasury Re# Be calculated by us on the third businessptageding the redemption date. The trustee
shall not be responsible for any such calculation.
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Events of Default
Any of the following events will constitute an everi default under the indenture with respect ®nbtes:
» failure to pay interest on the notes for thirty sigast the applicable due de
» failure to pay the principal amount of, or premiufrany, on the notes when due (whether at matritytherwise)

» failure to observe or perform any other covenarggreement in the indenture, which continues fod®gs after written notice froi
the trustee or holders of at least 25% of the antlihg principal amount of the notes as providetthéindenture

» acceleration of more than $100 million of our intdEmess for borrowed money by the terms therebkifacceleration is not
rescinded or annulled within 10 days after writtenice from the trustee or holders of at least ZB%he outstanding principal
amount of the notes as provided in the indenfumreyidedthat this event of default will be remedied, cucedvaived without
further action upon the part of either the trusieany of the holders if the default under our ofhdebtedness is remedied, cure:
waived; anc

» specified events relating to the bankruptcy, ineoby or reorganization of us or any of our sigmificsubsidiaries

The term “significant subsidiary” has the same niregas the definition of that term set forth in Rd+02 of Regulation S-X as
promulgated by the Securities and Exchange Comamissi

Remedies

If an event of default arising from specified exgeat the bankruptcy, insolvency or reorganizatibnor any of our significant
subsidiaries occurs, the principal amount of atstanding notes will become due and payable imntelgiiavithout further action or notice on
the part of the holders of the notes or the trudfeny other event of default with respect to tteées occurs, the trustee or the holders of not
less than 25% in principal amount of outstandinggaanay declare the principal amount of the natdsetdue and payable immediately, by a
notice in writing to us, and to the trustee if givgy holders. Upon that declaration the principabant of the notes will become immediately
due and payable. However, at any time after a detade has been made or the notes have otherwgzerieedue and payable, but before a
judgment or decree for payment of the money duebkas obtained, the holders of a majority in ppatamount of outstanding notes m
subject to conditions specified in the indentuescind and annul that declaration or acceleratimhi® consequences.

Subject to the provisions of the indenture relatmthe duties of the trustee, if an event of difdnen exists, the trustee will be under no
obligation to exercise any of its rights or powensler the indenture at your request, order or timecunless you have offered to the trustee
reasonable security or indemnity. Subject to tlowigions for the security or indemnification of ttrestee and otherwise in accordance witt
conditions specified in the indenture, the holdera majority in principal amount of outstandinge®have the right to direct the time, method
and place of conducting any proceeding for and dynaailable to the trustee, or exercising anyttongpower conferred on the trustee in
connection with the notes.

Notice of Default

The trustee will, within 90 days after the occuneif an event of default with respect to the nates| to the holders of the notes notice
of such event of default, unless such event ofudefeas been cured or waived. However, the Trus¢mture Act and the indenture currently
permits the trustee to withhold notices of eveffitdedault (except for certain payment defaultghé trustee in good faith determines the
withholding of such notices to be in the interedtthe holders.

We will furnish the trustee with an annual statetr@nto our compliance with the conditions and cewes in the indenture.
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Legal Proceedings and Enforcement of Right of Paynme

You will not have any right to institute any prodeey in connection with the indenture or for angnesly under the indenture, unless you
have previously given to the trustee written noti€a continuing event of default with respectte hotes. In addition, the holders of at least
25% in principal amount of the outstanding noteshinave made written request, and offered reaseriaddémnity, to the trustee to institute
that proceeding as trustee, and, within 60 dayewiahg the receipt of that notice, the trustee nnadthave received from the holders of a
majority in principal amount of the outstandinge®t direction inconsistent with that request, muodt have failed to institute the proceeding.
However, you will have an absolute right to recgragment of the principal of and interest on thaterat the place, time, rate and in the
currency expressed in the indenture and the natecaimstitute a suit for the enforcement of thayment.

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

We will covenant in the indenture that we will moerge or consolidate with any other person or setiyey, transfer, or otherwise
dispose of all or substantially all of our assetkess:

» either we are the continuing corporation or thecegsor person is a corporation or limited liabitigmpany organized under t
laws of the United States or any state thereofietistrict of Columbia and this other person egplgassumes all of our
obligations under the indenture and the notes;

e Wwe are not, or such successor entity is not, imatelyi after such merger, consolidation, sale, cganee, transfer or oth
disposition, in default in the performance of amjigations thereunde

In case of any such consolidation, merger, saleveyance (other than by way of lease), transfatloer disposition, and upon any such
assumption by the successor corporation or limigdallity company, such successor corporation mitied liability company shall succeed to
and be substituted for us, with the same effedtiabad been named in the indenture as us andha# be relieved of any further obligations
under the indenture and under the notes.

The indenture does not contain any financial oeo#imilar restrictive covenants.

Modification of Indenture

We may enter into supplemental indentures for thpgse of modifying or amending the indenture witbpect to the notes with the
consent of holders of at least a majority in aggtegrincipal amount of the notes. However, theseahof each holder affected is required for
any amendment:

» to change the stated maturity of principal of, wy astallment of principal of or interest on, amyte,

» toreduce the rate of or extend the time for paytroéimterest, if any, on any note or to alter thanner of calculation of intere
payable on any note (except as part of any inteatstreset)

» to reduce the principal amount or premium, if amyany note
» to make the principal of, premium, if any, or irtston any note payable in a different currel

» to reduce the percentage in principal amount ohtites, the holders of which are required to conteany supplemental indenture
or to any waiver of any past default or event dadé,

» to change any place of payment where the notagtereist thereon is payab
» to modify the interest rate reset provisions of ante
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» to impair the right of any holder of the notes tib a lawsuit for the enforcement of any paymenbo after the stated maturity
any note, o

» to modify provisions of the indenture relating taiwer of defaults or amendment of the indentureepkto increase the percentage
in principal amount of notes whose holders musseanhto an amendment or to provide that certaiargihovisions of the indentu
cannot be modified or waived without the conserthefholder of each outstanding note affected byntlodification or waivel

In addition, we and the trustee with respect toiidenture may enter into supplemental indenturiéisowt the consent of the holders of
the notes for one or more of the following purposes

» to evidence that another corporation or limitetility company has become our successor underragions of the indentur
relating to consolidations, mergers, and salesséis and that the successor assumes our coveagresments, and obligations in
the indenture and in the noti

» to add to our covenants further covenants, reinist conditions, or provisions for the protectafrthe holders of the notes, and to
make a default in any of these additional covenaaggrictions, conditions, or provisions a defaulan event of default under the
indenture,

» to cure any ambiguity, to correct or supplement piroyisions that may be defective or inconsisteith any other provision or t
make such other provisions in regard to matteguestions arising under the indenture that do detsely affect the interests of
any holders of notegrovidedthat any amendment made solely to conform the pimnvs of the indenture to the description of the
notes contained in this prospectus were sold willbe deemed to adversely affect the interestseohblders of the note

» to modify or amend the indenture to permit the iication of the indenture or any supplemental imaee under the Trust Indent
Act of 1939 as then in effec

» to add guarantees with respect to the notes
» to evidence and provide for the acceptance of agppant by a successor or separate trustee witkecetpthe notes

Defeasance of Indenture

We have the right to terminate all of our obligasainder the indenture with respect to the notég(dahan the obligation to pay interest
on and the principal of the notes and certain otidigations) at any time by depositing in trusttwthe trustee, under an irrevocable trust
agreement, money or U.S. government obligatioraiamount sufficient to pay principal of, premiidfrany, and interest, if any, on the notes
to their maturity or redemption, as the case magyahd complying with certain other conditions, irdihg delivery to the trustee of an opinion
of counsel, to the effect that you will not recagnincome, gain or loss for federal income tax pags as a result of our exercise of such right
and will be subject to federal income tax on thes@amount and in the same manner and at the sareg &is would have been the case
otherwise.

In addition, we have the right at any time to teraté all of our obligations under the indenturehwéspect to the notes, other than
(1) your right to receive, solely from the trushéudescribed below, payments of principal of, andrest on, the notes when due and (2) ce
obligations relating to the defeasance trust adigiations to register the transfer or exchangehefriotes, to replace mutilated, lost or stolen
notes, to maintain a registrar and paying agergspect of the notes, to pay compensation to, aperses of, the trustee, and with respect to
the resignation or removal of the trustee, by ditpgsin trust with the trustee, under an irrevdeatoust agreement, money or U.S. government
obligations in an amount sufficient to pay prindipg premium, if any, and interest, if any, on t@es to their maturity or redemption, as the
case may be, and complying with certain other damdh, including delivery to the trustee of an apmof counsel or a ruling received from
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Internal Revenue Service, to the effect that ydumnat recognize income, gain or loss for fedengldme tax purposes as a result of our exe
of such right and will be subject to federal incotae on the same amount and in the same manneatahd same times as would have beel
case otherwise, which opinion of counsel is bagehwa change in the applicable federal tax lawesthe date of the indenture.

Miscellaneous Provisions

The indenture provides that the notes, includirgéhfor which payment has been deposited or i asirust as described under “—
Satisfaction and Discharge” below, will not be deento be “outstanding” in determining whether tloddiers of the requisite principal amount
of the outstanding notes have given or taken anyathel, direction, consent or other action undeiirilenture as of any date, or are present at ¢
meeting of holders for quorum purposes.

We will be entitled to set any day as a record f@tat¢he purpose of determining the holders of tautding notes issued under the
indenture entitled to give or take any demand dtiiba, consent or other action under the indentarthe manner and subject to the limitations
provided in the indenture. In certain circumstantes trustee also will be entitled to set a reaate for action by holders. If such a record
is set for any action to be taken by holders oéadssued under the indenture, such action magkes tonly by persons who are holders of
notes on the record date.

Satisfaction and Discharge
The indenture will generally cease to be of anyhierr effect with respect to the notes, if:
» we have delivered to the trustee for cancellatibowstanding notes (with certain limited excep8,

« all notes not previously delivered to the trusteeciincellation have become due and payable dratleeir terms to become d
and payable within one year, and we have depositidthe trustee as trust funds the entire amoufiiicgent to pay all of the
outstanding notes, «

« and if, in either case, we also pay or cause todie all other sums payable under the indenturesh

The indenture will be deemed satisfied and disatrghen no notes remain outstanding and when we pad all other sums payable
by us under the indenture.

Any monies and U.S. government obligations depdsitith the trustee for payment of principal of, anterest and premium, if any, on,
the notes and not applied but remaining unclaimethé holders of the notes for two years afterdate upon which the principal of, and
interest and premium, if any, on, the notes, asése may be, shall have become due and payahlebshrepaid to us by the trustee on written
demand. Thereafter, the holder of the notes may dmdy to us for payment thereof.

Resignation and Removal of the Trustee

The trustee may resign at any time by giving wnitt@tice thereof to us. The trustee may also bevechby act of the holders of a
majority in principal amount of the then outstamglitotes. No resignation or removal of the trustegrzo appointment of a successor trustee
will become effective until the acceptance of appmient by a successor trustee in accordance wéthetijuirements of the indenture.
Governing Law

The indenture is, and any notes will be, governedrd construed in accordance with the laws ofStta¢e of New York.

S-17



Table of Contents

Book-Entry System

The Depository Trust Company, or “DTC,” which wéereto along with its successors in this capacityhee depositary, will act as
securities depositary for the notes. The noteshwlissued as fully registered securities regidteréhe name of Cede & Co., the depositary’s
nominee. One or more fully registered global seguertificates, representing the total aggregaitecjpal amount of the notes, will be issued
and will be deposited with the depositary or itstodian and will bear a legend regarding the ret&tris on exchanges and registration of
transfer referred to below.

The laws of some jurisdictions may require that sgmarchasers of securities take physical delivéseourities in definitive form. These
laws may impair the ability to transfer benefidiaterests in the notes so long as the notes aregepted by global security certificates.

Investors may elect to hold interests in the glotmés through either DTC in the U.S. or Clearstr&anking, société anonyme
(“Clearstream”) or Euroclear Bank S. A. /N. V.,g®erator of the Euroclear System (“Euroclear”)Eirope if they are participants of such
systems, or indirectly through organizations whacé participants in such systems. Clearstream anackear will hold interests on behalf of
their participants through customers’ securitiesoants in Clearstream’s and Euroclear’s names @fdoks of their respective depositaries,
which in turn will hold such interests in custoniesscurities accounts in the depositaries’ nametherbooks of DTC.

DTC advises that it is a limited-purpose trust camporganized under the New York Banking Law, ankag organization” within the
meaning of the New York Banking Law, a member &f Biederal Reserve System, a “clearing corporaitidttiin the meaning of the New Yc¢
Uniform Commercial Code and a “clearing agen@gistered pursuant to the provisions of Sectioh dfithe Securities Exchange Act of 19
DTC holds securities that its participants depwadit it and facilitates the settlement among p#séiats of securities transactions, including
transfers and pledges, in deposited securitiesitiir@lectronic computerized book-entry changesitigipants’ accounts, thereby eliminating
the need for physical movement of securities dedtiés. Direct participants include securities lergkand dealers, banks, trust companies,
clearing corporations and certain other organizstidhe depositary is owned by a number of itsctliparticipants and by the New York Stock
Exchange, the American Stock Exchange, Inc., aad\titional Association of Securities Dealers, lcess to DTG system is also availat
to others, including securities brokers and deatmgeks and trust companies that clear transactiwosagh or maintain a direct or indirect
custodial relationship with a direct participarther directly, or indirectly. The rules applicaltéeeDTC and its participants are on file with the
SEC.

Clearstream advises that it is incorporated urttetaws of Luxembourg as a professional deposit@lgarstream holds securities for its
participating organizations (“Clearstream Partioigd) and facilitates the clearance and settlernésecurities transactions between
Clearstream Participants through electronic bodkyerhanges in accounts of Clearstream Particip#meseby eliminating the need for
physical movement of certificates. Clearstream jglesto Clearstream Participants, among other shiservices for safekeeping,
administration, clearance and settlement of inténally traded securities and securities lendind Borrowing. Clearstream interfaces with
domestic markets in several countries. As a regidtbank in Luxembourg, Clearstream is subjecéguiation by the Luxembourg
Commission for the Supervision of the FinancialtS8eCommission de Surveillance du Secteur FinahoEearstream Participants are
recognized financial institutions around the woitatluding underwriters, securities brokers andelsabanks, trust companies, clearing
corporations and certain other organizations anglimdude the underwriters. Indirect access to Glgaam is also available to others, such as
banks, brokers, dealers and trust companies that tirough or maintain a custodial relationshifhwai Clearstream Participant, either directly
or indirectly.
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Distributions with respect to interests in the dteld beneficially through Clearstream will bedited to cash accounts of Clearstream
Participants in accordance with its rules and polooces.

Euroclear advises that it was created in 1968 td $ecurities for participants of Euroclear (“Euesr Participants”) and to clear and
settle transactions between Euroclear Particighntsigh simultaneous electronic book-entry delivagginst payment, thereby eliminating the
need for physical movement of certificates and sky/from lack of simultaneous transfers of se@esiand cash. Euroclear includes various
other services, including securities lending anddwing and interfaces with domestic markets inesalcountries. Euroclear is operated by
Euroclear Bank S. A. /N. V. (the “Euroclear OpergtAll operations are conducted by the Eurocl®gerator, and all Euroclear securities
clearance accounts and Euroclear cash accounasewants with the Euroclear Operator. Eurocleati¢iaants include banks (including
central banks), securities brokers and dealero#ret professional financial intermediaries and nmajude the underwriters. Indirect access to
Euroclear is also available to other firms thatcldarough or maintain a custodial relationshiphvéitEuroclear Participant, either directly or
indirectly.

Securities clearance accounts and cash accoufitshgitturoclear Operator are governed by the TarmdsConditions Governing Use of
Euroclear and the related Operating Proceduresiafdiear, and applicable Belgian law (collectivehg “Terms and Conditions”). The Terms
and Conditions govern transfers of securities ashavithin Euroclear, withdrawals of securities aagdh from Euroclear, and receipts of
payments with respect to securities in Eurocledirsécurities in Euroclear are held on a fungibdsib without attribution of specific certifica
to specific securities clearance accounts. The &eao Operator acts under the Terms and Conditiahson behalf of Euroclear Participants,
and has no records of or relationship with persmiding through Euroclear Participants.

Distributions with respect to the notes held basiefly through Euroclear will be credited to thesbaccounts of Euroclear Participants in
accordance with the Terms and Conditions.

We will issue the notes in definitive certificateatm if the depositary notifies us that it is unimigy or unable to continue as depositary or
the depositary ceases to be a clearing agencyesglsunder the Securities Exchange Act of 1934nasnded, and a successor depositary is
not appointed by us within 90 days. In additiomdfeial interests in a global security certificatey be exchanged for definitive certificated
notes upon request by or on behalf of the depgsitaaccordance with customary procedures follovthyrequest of a beneficial owner
seeking to exercise or enforce its rights undeh siates. If we determine at any time that the nstedl no longer be represented by global
security certificates, we will inform the depositarf such determination who will, in turn, notifagicipants of their right to withdraw their
beneficial interest from the global security céctites, and if such participants elect to withdtheir beneficial interests, we will issue
certificates in definitive form in exchange for bumeneficial interests in the global security dedites. Any global note, or portion thereof, that
is exchangeable pursuant to this paragraph wiiXxehangeable for security certificates, as the nasebe, registered in the names directed by
the depositary. We expect that these instructiatide based upon directions received by the depnsirom its participants with respect to
ownership of beneficial interests in the globalsiyg certificates.

As long as the depositary or its nominee is thésteged owner of the global security certificat® depositary or its nominee, as the (
may be, will be considered the sole owner and haéléhe global security certificates and all nategresented by these certificates for all
purposes under the indenture. Except in the limiteximstances referred to above, owners of baaéfiterests in global security certificates:

« will not be entitled to have the notes represebtethese global security certificates registereth@r names, an

» will not be considered to be owners or holdershefdglobal security certificates or any notes regméed by these certificates for any
purpose under the notes or the indent
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All payments on the notes represented by globalrggaertificates and all transfers and deliveiéselated notes will be made to the
depositary or its nominee, as the case may béeasalder of such securities.

Ownership of beneficial interests in the globalusiy certificates will be limited to participants persons that may hold beneficial
interests through institutions that have accouritls the depositary or its nominee. Ownership ofdfifial interests in global security
certificates will be shown only on, and the transfethose ownership interests will be effectedyahrough, records maintained by the
depositary or its nominee, with respect to par#inig’ interests, or any participant, with respednterests of persons held by the participant on
their behalf. Payments, transfers, deliveries, argls and other matters relating to beneficiatésts in global security certificates may be
subject to various policies and procedures adopyetie depositary from time to time. Neither we tige trustee will have any responsibility or
liability for any aspect of the depositary’s or gmgrticipant’s records relating to, or for paymemizde on account of, beneficial interests in
global security certificates, or for maintainingpgrvising or reviewing any of the depositary’samts or any participant’s records relating to
these beneficial ownership interests.

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

The information in this section concerning the dsfaoy, its book-entry system, Clearstream and &laew has been obtained from
sources that we believe to be reliable, but we mexeattempted to verify the accuracy of this infation.

Global Clearance and Settlement Procedures

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

Cross-market transfers between persons holdingttirer indirectly through DTC on the one hand, agctly or indirectly through
Clearstream Participants or Euroclear Participantghe other, will be effected through DTC in acamce with DTC rules; however, such
cross-market transactions will require deliveryrtructions to the relevant European internati@tedring system by the counterparty in such
system in accordance with its rules and procedameswithin its established deadlines (European)time

Because of time-zone differences, credits of thesiceceived in Clearstream or Euroclear as atrebaltransaction with a DTC
Participant will be made during subsequent seesriettlement processing and dated the businedslttaying the DTC settlement date. Such
credits or any transactions in such notes settlethg such processing will be reported to the rate\Euroclear Participant or Clearstream
Participant on such business day. Cash receiv€temrstream or Euroclear as a result of saleseofitttes by or through a Clearstream
Participant or a Euroclear Participant to a DTCtiBigant will be received with value on the DTCtihent date but will be available in the
relevant Clearstream or Euroclear cash accountambyf the business day following settlement in DTC

Although DTC, Clearstream and Euroclear have agredioe foregoing procedures in order to facilitasasfers of notes among
participants of DTC, Clearstream and Euroclealy tive under no obligation to perform or continu@éoform such procedures and such
procedures may be discontinued or changed at argy ti
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UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

This section summarizes the material U.S. fedeame tax consequences to Non-U.S. Holders (asatkfielow) of the purchase,
ownership and disposition of notes. This summaslgenly with notes that are held as capital agsetson-U.S. Holders that purchase the
notes in this offering at the price indicated oe ftont cover of this prospectus supplement. A “Nb&. Holder” is a beneficial owner of notes
and is generally an individual, corporation, estat&rust other than:

e an individual who is a citizen or resident of theitdd States

» acorporation (or other entity taxable as a corpandor U.S. federal income tax purposes) createdrganized in the United States
or under the laws of the United States or any st&idn thereof,

* an estate the income of which is includible in gromeome for U.S. federal income tax purposes digss of its source; ar

e atrustif a court within the U.S. is able to exsegrimary supervision over the administrationhaf trust and one or more U.S.
persons have the authority to control all subsshdtecisions of the trust or such trust has a alkdtion in effect under applicable
Treasury regulations to be treated as a U.S. pe

If a partnership holds notes, the tax treatmerat pértner will generally depend upon the statut®fpartner and the activities of the
partnership. Special rules may apply if a Non-UHSIder is a “controlled foreign corporation” or ‘ggive foreign investment company,” as
defined under the Internal Revenue Code of 198&pended (the “Code”), and to certain expatriatdsmner long-term residents of the
United States. If you fall within any of the foregg categories, you should consult your own taxismhto determine the U.S. federal, state,
local and foreign tax consequences that may beastdo you.

This summary does not describe all of the U.S.riddacome tax consequences that may be relevahetpurchase, ownership and
disposition of notes by a prospective Non-U.S. ldold light of that investor’s particular circumstzs. In addition, this summary does not
address other U.S. federal taxes (such as gifstateetaxes or alternative minimum taxes), statsglland foreign tax consequences that may be
relevant to you.

This section is based upon the Code, judicial d®uss final, temporary and proposed Treasury regna, published rulings and other
administrative pronouncements, changes to any afwdubsequent to the date of this prospectus saoppit may affect the tax consequences
described herein, possibly with retroactive effect.

Please consult your own tax advisor as to the padilar tax consequences to you of purchasing, holdirand disposing of notes in
your particular circumstances under the Code and tlke laws of any other taxing jurisdiction.

U.S. Federal Withholding Tax

Subiject to the discussion below concerning backidphwlding, U.S. federal withholding tax will nopgly to any payment of principal or
interest on the notes, provided that in the casetefest:

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

* you are not a controlled foreign corporation tlsatellated, directly or indirectly, to us throughct ownership; an

» (a) you provide your name, address and certain atf@mation on an Internal Revenue Service For-8BEN (or a suitabl
substitute form), and certify, under penalties efjyry, that you are not a U.
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person or (b) you hold your notes through certameifyn intermediaries or certain foreign partngsstand certain certificatic
requirements are satisfie

Interest payments that are effectively connectet thie conduct of a trade or business by you withénUnited States (and, where an
applicable tax treaty so provides, are also attaible to a U.S. permanent establishment maintdiggau) are not subject to the U.S. federal
withholding tax, but instead are subject to U.8efal income tax, as described below.

If you cannot satisfy the requirements describea/appayments of interest will be subject to a 30%. federal withholding tax unless a
tax treaty applies or the interest payments aex#ffely connected with the conduct of a U.S. tradbusiness. If a tax treaty applies to you,
you may be eligible for a reduction of or exemptiomm U.S. federal withholding tax. To claim anyeaxption from or reduction in the 30
withholding tax, you should provide a properly exied Internal Revenue Service Form W-8BEN (or #&able substitute form) claiming a
reduction of or an exemption from withholding tander an applicable tax treaty or a properly exatigernal Revenue Service Form 8%Cl
(or a suitable substitute form) stating that suahnpents are not subject to withholding tax becalsg are effectively connected with your
conduct of a trade or business in the United States

U.S. Federal Income Tax

If you are engaged in a trade or business in thitediStates (and, if a tax treaty applies, if yoaimain a permanent establishment within
the United States) and interest on the notes, divaduinterest received on redemption or retiremisngffectively connected with the conduct of
such trade or business (and, if a tax treaty appditributable to such permanent establishmeat) will be subject to U.S. federal income tax
(but not U.S. withholding tax assuming a propestgauted Form W-8ECI (or a suitable substitute foisrgrovided) on such interest on a net
income basis in generally the same manner as ifware a U.S. person. In addition, in certain cirstances, if you are a foreign corporation
you may be subject to a 30% (or, if a tax treafpliag, such lower rate as provided) branch pradixs

Any gain or income, other than interest which icatae as set forth above, realized on the disposdf a note (including a redemption or
retirement) will generally not be subject to U.&déral income tax unless:

» such gain or income is effectively connected withiyconduct of a trade or business in the UnitedeSt(and, where an applicable
tax treaty so provides, is also attributable to.8.permanent establishment maintained by yot

* you are an individual who is present in the Unitdtes for 183 days or more in the taxable ye#neflisposition and certain otr
conditions are me

Backup Withholding and Information Reporting

Unless you are an exempt recipient, such as a matipn, interest payments on the notes and thespaxcreceived from a disposition
(including a redemption or retirement) of notes rbaysubject to information reporting and may alssbbject to U.S. federal backup
withholding at the applicable rate if you fail toraply with applicable U.S. information reportingeertification requirements. The certification
procedures required to claim the exemption froniiagtding tax on interest described above will $atike certification requirements neces:
to avoid the backup withholding tax as well.

Backup withholding is not an additional tax. Any@mts so withheld under the backup withholdingsuteay be refunded or credited
against your U.S. federal income tax liability, pided you timely furnish the required informatianthe Internal Revenue Service.

The preceding discussion of certain material U.Sefleral income tax consequences is general informaii only and is not tax
advice. Accordingly, you should consult your own taadvisor as to the particular tax consequences §mu of purchasing, holding or
disposing of notes, including the applicability andeffect of any state, local or non-U.S. tax lawsnd of any changes or proposed changes
in applicable law.
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BENEFIT PLAN INVESTOR CONSIDERATIONS

The following discussion was not intended or writte to be used, and cannot be used, for the purposéavoiding United States
federal tax penalties. This discussion was writteim connection with the promotion or marketing of the notes.

The following is a summary of certain considerasi@ssociated with the purchase of the notes bymmplbenefit plans that are subject
to the U.S. Employee Retirement Income Securitydid974, as amended (“ERISA”), by plans that atgiexct to Section 4975 of the Code or
by persons whose underlying assets are consideliadltide “plan assets” of such plans (each, anfS2RPlan”). Certain benefit plans may be
subject to federal, state, local, non-U.S. or others that are similar to such provisions of ERI&Ahe Code (collectively, “Similar Laws”)
and, accordingly, may be subject to similar rigkgéther with ERISA Plans, “Plans”).

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Caodipit ERISA Plans from engaging in specified sactions involving plan assets
with persons who are “parties in interest” (as miedi in ERISA) or “disqualified persons” (as defirnedection 4975 of the Code), unless an
exemption applies. A non-exempt prohibited trarieaatnay have to be rescinded, and a fiduciary dERISA Plan that permits such a
transaction may be subject to penalties and ligdslunder ERISA.

The issuer may be a party in interest or disqualifierson with respect to ERISA Plans from timenbe@, and the extension of credit is a
transaction to which Section 406 of ERISA and Sec#975 of the Code applies. The acquisition andétding of notes by any ERISA Plan
to which the issuer and certain of its affiliatexonsidered a party in interest or a disqualifiedson may result in a direct or indirect prohid
transaction under ERISA and/or Section 4975 ofGhde, unless a statutory, class or individual goitddl transaction exemption applies.

Section 408(b)(17) of ERISA and Section 4975(d)@0he Code exempt the involvement of the asdeds &RISA Plan in connection
with the sale or exchange of property with, thalleg of money or other extension of credit withtloe transfer of plan assets to, or the use of
plan assets by or for the benefit of, a person istzoparty in interest or disqualified personiif:stich person is a party in interest or disqued
person solely by reason of providing services ®ERISA Plan or by reason of certain relationskipsuch a service provider and is not a
fiduciary (including by reason of rendering investmhadvice) with respect to the investment of glasets involved in the transaction and
(i) the ERISA Plan pays no more and no less tliegaate consideration (as defined in such Sections)

In addition, the U.S. Department of Labor has idspmhibited transaction class exemptions, or PT@ts may apply to the acquisition
and holding of the notes. These class exemptiarnisde, without limitation, PTCE 84-14 (relatingttansactions determined by independent
qualified professional asset managers), PTCE 9@f4ting to transactions involving insurance conyppooled separate accounts), PTCE 91-
38 (relating to transactions involving bank colieetinvestment funds), PTCE 95-60 (relating to sations involving life insurance company
general accounts) and PTCE 96-23 (relating to &etitns determined by in-house asset managersjréhaser of any notes should be aware
that there can be no assurance that all of theitomsl of any such exemptions will be satisfied #mat the scope of the exemptive relief
provided by any such exemption might not coveaets which might be construed as prohibited traitas

The notes should not be purchased or held by ay @fless such purchase and holding will not cutstor result in a non-exempt
prohibited transaction under ERISA and Section 4&he Code or a similar violation under any agettile Similar Laws.
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Representation

By acceptance of a note, each purchaser and subsdgansferee of a note will be deemed to haveesemted and warranted that either:
(i) no portion of the assets used by such purchasgansferee to acquire or hold the note consttassets of any Plan or (ii) the purchase and
holding of the note by such purchaser or transfetifleot constitute or result in a non-exempt phited transaction under ERISA or
Section 4975 of the Code, or a similar violatiom&nany applicable Similar Laws.

The preceding discussion is general in nature sundt intended to be all-inclusive. Fiduciarie®tirer persons considering purchasing
the notes on behalf of, or with the assets of,Rliay should consult with their counsel regardirgpbtential applicability of ERISA,
Section 4975 of the Code and any Similar Laws thsaovestment, including the applicability of anyeenption thereto. Each purchaser and
holder of the notes has exclusive responsibilityeiasuring that its purchase and holding of thesidbes not violate the fiduciary and
prohibited transaction rules of ERISA, Section 487fhe Code and any Similar Laws. The sale of motgs to any Plan is in no respect a
representation by us or any of our affiliates @resentatives that such an investment meets allast legal requirements with respect to
investments by Plans generally or any particulanpPor that such an investment is appropriate fams>generally or any particular Plan.
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UNDERWRITING
Deutsche Bank Securities Inc., Morgan Stanley & I@oorporated and UBS Securities LLC are joint bookning managers.
Subject to the terms and conditions of the undeirvgriagreement dated the date of this prospecfuslesment, the underwriters named

below have severally agreed to purchase from usyamnhave agreed to sell, the principal amountodés listed opposite their names below at
the public offering price less the underwritingatiant set forth on the cover page of this prospestypplement:

Principal

Amount
Underwriters of Notes
Deutsche Bank Securities Ir $ 200,000,00
Morgan Stanley & Co. Incorporatt $ 200,000,00
UBS Securities LLC $ 200,000,00
Total $ 600,000,00

The underwriting agreement provides that the olibga of the several underwriters to purchase titesoffered hereby are subject to
certain conditions and that the underwriters wilighase all of the notes offered by this prospestyiplement if any of these notes are
purchased.

We have been advised by the underwriters thatridenwriters propose to offer the notes directlyhi public at the public offering price
set forth on the cover page of this prospectuslsapgnt and to certain dealers at such price lesmeession not in excess of 0.27% of the
principal amount of the notes. The underwriters midgw, and such dealers may reallow, a concessibim excess of 0.135% of the principal
amount of the notes to certain other dealers. Alfteiinitial public offering, the underwriters melyange the offering price and other selling
terms.

We estimate that our share of total expenses sfffiering, excluding the underwriting discount)lie less than $1 million.

We have agreed to indemnify the underwriters agaiedain liabilities, including liabilities undéne Securities Act of 1933, and to
contribute to payments the underwriters may beirequo make in respect of any of these liabilities

The notes are a new issue of securities with rebished trading market. The notes will not beelilsbn any securities exchange or qu
on any automated dealer quotation system. The umitiers may make a market in the notes after cotigrieof the offering, but will not be
obligated to do so and may discontinue any marlaking activities at any time without notice. Noarssice can be given as to the liquidity of
the trading market for the notes or that an adtiading market for the notes will develop. If artiae trading market for the notes does not
develop, the market price and liquidity of the soteay be adversely affected.

In connection with the offering of the notes, thelarwriters may engage in transactions that seahithaintain or otherwise affect the
price of the notes. Specifically, the underwriteray overallot in connection with the offering, dieg a short position. In addition, the
underwriters may bid for, and purchase, the naotébe open market to cover short positions ordbisze the price of the notes. Any of these
activities may stabilize or maintain the marketprof the notes above independent market levets)drepresentation is made hereby that the
underwriters will engage in any of those transangtior of the magnitude of any effect that the taatisns described above may have on the
market price of the notes. The underwriters will be required to engage in these activities, atitely engage in these activities, they may end
any of these activities at any time without notice.
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The underwriters and their affiliates have fromeito time provided, and expect to provide in there, investment banking, commercial
banking and other financial services to us andaffiliates, for which they have received and magtouie to receive customary fees and
commissions. Certain underwriters in this offeriraye participated in the prior offerings of oursiahding notes, Class A Common Stock and
Equity Units. Affiliates of certain underwriters this offering are also lenders under our revolingdit facilities. We believe that the fees and
commissions paid in respect of participation in¢hedit facilities were customary for borrowerstwat credit profile similar to ours, for a
similar-size financing and for borrowers in our uistry.

Selling Restrictions
European Economic Area

In relation to each Member State of the EuropeamBimic Area which has implemented the Prospectuscive, each underwriter has
represented and agreed that with effect from adddiing the date on which the Prospectus Diredivmplemented in that Member State it
has not made and will not make an offer of notekéopublic in that Member State, except that iymeéth effect from and including such de
make an offer of notes to the public in that MemBtate:

« at any time to legal entities which are authoriaedegulated to operate in the financial marketsfarot so authorized or regulated,
whose corporate purpose is solely to invest in 1$ges:

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

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

For the purposes of the above, the expression féer ‘@f notes to the public” in relation to any aetin any Member State means the
communication in any form and by any means of sigffit information on the terms of the offer and ia¢es to be offered so as to enable an
investor to decide to purchase or subscribe thesnats the same may be varied in that Member Byaday measure implementing the
Prospectus Directive in that Member State and ipesssion Prospectus Directive means Directive ZA0BC and includes any relevant
implementing measure in that Member State.

United Kingdom

Each underwriter has represented and agreed thas ibnly communicated or caused to be communieatedvill only communicate or
cause to be communicated an invitation or inducenteangage in investment activity (within the miegnof Section 21 of the Financial
Services and Markets Act 2000) in connection wlii issue or sale of the notes in circumstancesiohwSection 21(1) of such Act does not
apply to us and it has complied and will complyhaddl applicable provisions of such Act with resipcanything done by it in relation to any
notes in, from or otherwise involving the Unitechigdom.
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Hong Kong

The notes may not be offered or sold by means ptlacument other than: (i) in circumstances whiomdt constitute an offer to the
public within the meaning of the Companies Ordira(€ap.32, Laws of Hong Kong), or (ii) to “profemsal investors” within the meaning of
the Securities and Futures Ordinance (Cap.571, lof®ng Kong) and any rules made thereunder ,ipir{iother circumstances which do 1
result in the document being a “prospectus” withia meaning of the Companies Ordinance (Cap.32slaiwlong Kong), and no
advertisement, invitation or document relatinghte hotes may be issued or may be in the possesisany person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), wkidirected at, or the contents of which are {ikel be accessed or read by, the public in
Hong Kong (except if permitted to do so under tned of Hong Kong) other than with respect to netbkh are or are intended to be disposed
of only to persons outside Hong Kong or only todfesssional investors” within the meaning of the B&®s and Futures Ordinance (Cap. 571,
Laws of Hong Kong) and any rules made thereunder.

Japan

The notes have not been and will not be registenetr the Securities and Exchange Law of JaparSglerities and Exchange Law)
each underwriter has agreed that it will not offesell any notes, directly or indirectly, in Jagarto, or for the benefit of, any resident of Ja
(which term as used herein means any person résiddapan, including any corporation or othertgrdrganized under the laws of Japan), or
to others for re-offering or resale, directly odirectly, in Japan or to a resident of Japan, etpapsuant to an exemption from the registration
requirements of, and otherwise in compliance vitie,Securities and Exchange Law and any otheragipé laws, regulations and ministerial
guidelines of Japan.

Singapore

This prospectus supplement has not been registsracrospectus with the Monetary Authority of &imgre. Accordingly, this
prospectus supplement and any other document @riaah connection with the offer or sale, or im@tion for subscription or purchase, of the
notes may not be circulated or distributed, nor ti@ynotes be offered or sold, or be made the subfean invitation for subscription or
purchase, whether directly or indirectly, to personSingapore other than: (i) to an institutioimalestor under Section 274 of the Securities
Futures Act, Chapter 289 of Singapore (the “SFAl)to a relevant person, or any person pursuaigection 275(1A), and in accordance with
the conditions, specified in Section 275 of the SB#(iii) otherwise pursuant to, and in accordawith the conditions of, any other applicable
provision of the SFA.

Where the notes are subscribed or purchased ueddo® 275 by a relevant person which is: (a) getion (which is not an accredited
investor) the sole business of which is to holcestments and the entire share capital of whichvizedl by one or more individuals, each of
whom is an accredited investor; or (b) a trust (wthe trustee is not an accredited investor) wisose purpose is to hold investments and
beneficiary is an accredited investor, shares, meipes and units of shares and debentures of tnpoation or the beneficiaries’ rights and
interest in that trust shall not be transferabtesfa months after that corporation or that truess cquired the notes under Section 275 except:
(1) to an institutional investor under Section 274he SFA or to a relevant person, or any peragayant to Section 275(1A), and in
accordance with the conditions, specified in Sec#id5 of the SFA; (2) where no consideration iegifor the transfer; or (3) by operation of
law.
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LEGAL MATTERS

Weil, Gotshal & Manges LLP, New York, New York wjllass upon the validity of the notes on behalf en@orth. Certain legal matters
will be passed upon for the underwriters by DawitkRR Wardwell, New York, New York.

EXPERTS

The consolidated financial statements and schedatgSenworth Financial, Inc. as of December 31)728nd 2006, and for each of the
years in the thre-year period ended December 31, 2007, and managsnasaessment of the effectiveness of internalrobaver financial
reporting as of December 31, 2007, included inAnumual Report on Form 10-K for the year ended Ddmm31, 2007 have been incorporated
by reference herein in reliance upon the reportsRI¥IG LLP, independent registered public accounfing, incorporated by reference herein,
and upon the authority of said firm as expertscicoainting and auditing. The audit reports covetirgDecember 31, 2007 and 2006
consolidated financial statements and scheduldésdad in our Annual Report on Form 10-K for the yeaded December 31, 2007 refer to a
change in the method of accounting for deferredisipn costs in connection with modificationsexchanges of insurance contracts in 2007,
and share-based payments and pension and othegtpestent plan obligations in 2006.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQuU ¥an inspect and copy these
reports, proxy statements and other informatiah@tpublic reference facilities of the SEC at tli®CS Public Reference Room located at 100
F Street, N.E., Washington, D.C. 20549. PleasetltalSEC at 1-800-SEG330 for further information on the operation o thublic Referenc
Room. The SEC also maintains a web site that aomtaiports, proxy and information statements ahdrahformation regarding registrants
that file electronically with the SEC (www.sec.go@ur internet address is www.genworth.com. Howetrer information on our website is |
a part of this prospectus supplement. In addityon, can inspect reports and other information \eedt the office of the New York Stock
Exchange, Inc., 20 Broad Street, New York, New YDoKO05.

This prospectus supplement is part of a registnagtatement that we filed with the SEC under theu8ges Act of 1933, as amended. ’
registration statement, including the attachedkttdyicontains additional information about us. Yoay inspect the registration statement and
exhibits without charge at the office of the SEA@D F Street, N.E., Washington, D.C. 20549, andmpay obtain copies from the SEC at
prescribed rates.
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INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by referencebinfation into this prospectus supplement, whichmeehat we can disclose important
information to you by referring to those documehit® hereby “incorporate by reference” the documésitsd below, which means that we are
disclosing important information to you by refegigou to those documents. The information thatileddter with the SEC will automatically
update and in some cases supersede this inform&patifically, we incorporate by reference thdoiwing documents or information filed
with the SEC (other than, in each case, documaritdfamation deemed to have been furnished andileotin accordance with SEC rules):

Our Annual Report on Form -K for the year ended December 31, 2C
Our Quarterly Report on Form -Q for the quarter ended March 31, 20
Our Current Reports on Forn-K filed on January 8, January 11, February 15 apdl A, 2008; anc

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

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

DEBT SECURITIES
COMMON STOCK
PREFERRED STOCK
WARRANTS
RIGHTS
UNITS

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

‘.’;*;\:\

We may offer and sell these securities to or thhooige or more underwriters, dealers and agentiirextly to purchasers, on a
continuous or delayed basis. These securitiesna¢égobe resold by security holders. We will provégecific terms of any securities to be
offered in supplements to this prospectus. You khmad this prospectus and the applicable prospestpplement carefully before you invest.

Our principal executive offices are located at 6828st Broad Street, Richmond, Virginia 23230. Glephone number is (804) 281-
6000.

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

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

The date of this prospectus is November 3, 2006
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf teggisn statement on Form S-3 that we filed witl 8ecurities and Exchange
Commission, or the SEC, as a “well-known seasos&der” as defined in Rule 405 under the Securitef 1933. By using a shelf
registration statement, we may sell, at any timgfaom time to time, in one or more offerings, aymbination of the securities described in
this prospectus. As allowed by the SEC rules, ghispectus does not contain all of the informatimtuded in the registration statement. For
further information, we refer you to the registoatistatement, including its exhibits. Statementgaioed in this prospectus about the provis
or contents of any agreement or other document@raecessarily complete. If the SEC’s rules aggilegions require that an agreement or
document be filed as an exhibit to the registrasitaiement, please see that agreement or docuoremtbmplete description of these matters.

You should read this prospectus and any prospsciyslement together with any additional informatyma may need to make your
investment decision. You should also read and alyefonsider the information in the documents waedreferred you to in “Where You Can
Find More Information’below. Information incorporated by reference afker date of this prospectus is considered a pahisfprospectus ar
may add, update or change information containatignprospectus. Any information in such subseqtiéngs that is inconsistent with this
prospectus will supersede the information in thi@spectus or any earlier prospectus supplement.stiould rely only on the information
incorporated by reference or provided in this pexsps and any supplement. We have not authorizgaharelse to provide you with other
information.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQuU ¥an inspect and copy these
reports, proxy statements and other informatiah@tpublic reference facilities of the SEC at tii®CS Public Reference Room located at 100
F Street, N.E., Washington, D.C. 20549. PleasetlcalSEC at 1-800-SEQ330 for further information on the operation of tAublic Referenc
Room. The SEC also maintains a web site that aostaiports, proxy and information statements ahdrdhformation regarding registrants
that file electronically with the SEC (www.sec.go@ur internet address is www.genworth.com. Howetrer information on our website is |
a part of this prospectus. In addition, you capéts reports and other information we file at tffece of the New York Stock Exchange, Inc.,
20 Broad Street, New York, New York 10005.

We have filed a registration statement and relatdiibits with the SEC under the Securities Act @83 The registration statements
contain additional information about us and theuséies we may issue. You may inspect the registnattatement and exhibits without charge
at the office of the SEC at 100 F Street, N.E., Nimgton, D.C. 20549, and you may obtain copies ftbenSEC at prescribed rates.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by referenicddrmation into this prospectus, which means thatcan disclose important informati
to you by referring to those documents. We hereahgdtporate by reference” the documents listedwgelohich means that we are disclosing
important information to you by referring you tm#e documents. The information that we file latghwthe SEC will automatically update and
in some cases supersede this information. Spelyjfieee incorporate by reference the following downts or information filed with the SEC
(other than, in each case, documents or informat&emed to have been furnished and not filed inraemce with SEC rules):

e Our Annual Report on Form -K for the year ended December 31, 2C
e Our Quarterly Reports on Form-Q for the fiscal quarters ended March 31, 2006e Bh 2006 and September 30, 2C
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e Our Current Reports on Forn-K filed on January 20 (pursuant to Item 2.03 onfgbruary 14 (both Current Reports filed on:
date), February 24, February 27, March 8, MarchVedy 31, July 21, August 23, September 22, Oct@esind October 25, 200

» The description of our Class A Common Stock comdiim our Registration Statement on Form 8-A fikéth the SEC on May 24,
2004;

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

» The description of our Series A Cumulative Preféi®ock contained in our Registration Statemerffamm 8-A filed on May 24,
2004; anc

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

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

Unless otherwise stated in the prospectus suppleatenmpanying this prospectus, we will use thepneteeds from the sale of any d
securities, common stock, preferred stock, warraights or units that may be offered hereby faneyal corporate purposes. Such general
corporate purposes may include, but are not lintitethe funding of our insurance operations, ré@uyor refinancing our indebtedness or the
indebtedness of our subsidiaries, financing possibhuisitions and redeeming outstanding securifies prospectus supplement relating to an
offering will contain a more detailed descriptiditloe use of proceeds of any specific offeringexfigities.

DESCRIPTION OF SECURITIES
We will set forth in the applicable prospectus dapgent a description of the debt securities, comstiook, preferred stock, warrants,
rights or units that may be offered under this pexsus.
SELLING SECURITYHOLDERS
Information about selling securityholders, wherplagable, will be set forth in a prospectus supmemmin a poseffective amendment,
in filings we make with the SEC under the Secwsitixchange Act of 1934 that are incorporated bgresfce.
LEGAL MATTERS
The validity of the securities offered hereby vl passed upon for us by Weil, Gotshal & Manges, INi€w York, New York.

EXPERTS

The financial statements and schedules for Genwantancial, Inc. as of December 31, 2005 and 28604,for each of the years in the
three-year period ended December 31, 2005, andgearent’s assessment of the effectiveness of inteamdrol over financial reporting as of
December 31, 2005, have been incorporated by refereerein and in the registration statement iameé upon the reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting ¢
auditing. The reports refer to a change in accagrir certain nontraditional long-duration contsaand for separate accounts in 2004.
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