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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
October 31, 2012
Date of Report
(Date of earliest event reported)

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

001-32195

33-1073076

(State or other jurisdiction
of incorporation)

(Commission
File Number)

(I.R.S. Employer
Identification No.)

6620 West Broad Street, Richmond, VA

23230

(Address of principal executive offices)

(Zip Code)

(804) 281-6000
(Registrant’s telephone number, including area code)

N/A
(Former name or former address, if changed since last report)

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


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



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



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



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

Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On October 31, 2012, the Management Development and Compensation Committee (the “Committee”) of the Board of Directors of
Genworth Financial, Inc. (the “Company”) approved a retention and incentive program for certain key employees of the Company, including
the named executive officers, in order to promote execution of our strategic objective to rebuild shareholder value. The retention and incentive
program consists of two elements: (1) a severance plan, which is intended to promote retention by providing income security in the event a
participant’s employment is terminated under certain circumstances, and (2) retention incentive awards, consisting of (a) a cash-based retention
incentive and (b) a stock-based incentive award in the form of stock appreciation rights (“SARs”), which only have value to the extent the stock
price appreciates above the grant price. Each of these elements is discussed below.
Severance Plan
The Committee adopted the Genworth Financial, Inc. 2012 Key Employee Severance Plan (the “Severance Plan”) to promote the
retention of a selected group of key employees, which includes the Company’s named executive officers, by providing severance benefits in the
event their employment is involuntarily terminated under certain circumstances. The Severance Plan shall continue in effect until December 31,
2014.
Severance Plan participants are grouped into one of three tiers of benefits, as selected and designated by the Committee. The Committee
selected and designated the following named executive officers to participate in the Severance Plan as Tier I Employees: Martin P. Klein,
Patrick B. Kelleher, Leon E. Roday and Kevin D. Schneider.
The following summary of the named executive officer compensation under the Severance Plan is qualified in its entirety by reference to
the text of the Severance Plan, a copy of which is filed as an exhibit to this report.
Severance benefits are payable under the Severance Plan only upon the occurrence of a “qualified termination.” A qualified termination is
defined as a termination of employment by the Company without “cause,” or a termination of employment by the participating named
executive officer for “good reason,” each as defined in the Severance Plan.
To receive severance benefits under the Severance Plan, the named executive officer must execute and deliver to the Company a general
release of claims and agree to certain restrictive covenants, including restrictions on the use of confidential information and restrictions on the
solicitation of customers and employees for 24 months following a termination of employment for any reason.
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Upon the occurrence of a qualified termination, the named executive officer will be entitled to receive the following severance benefits:
•

Severance payment . The named executive officer will receive a lump sum cash severance payment, payable within 60 days of the
date of termination in an amount equal to two times base salary plus two times target bonus.

•

Pro rata bonus payment . If the qualified termination occurs during the second half of the Company’s fiscal year, the named
executive officer will receive a lump sum cash payment based on the annual bonus that would have been payable with respect to the
fiscal year in which the qualified termination occurs (determined at the end of such year based on actual performance results),
prorated to the nearest half month.

•

Benefits payment . The named executive officer will receive a lump sum cash payment, payable within 60 days of the date of
termination, equal to the monthly cost to provide the group medical, dental, vision, and/or prescription drug plan benefits the
employee had been receiving before the qualified termination, multiplied by 12.

•

Partial vesting of equity . Stock options, SARs and other equity awards held by the named executive officer shall become
immediately vested as of the participant’s qualified termination only with respect to a number of awards that otherwise would have
become vested on the award’s next regularly scheduled vesting date based on continued employment. The remainder of such
awards will be forfeited.

•

Continuation of equity exercise period . Vested and unexercised stock options and SARs held by the named executive officer will
remain exercisable until the earlier of the first anniversary of the date of the qualified termination or the award’s regular expiration
date.

•

Retirement plan provisions . The named executive officer will become fully vested in any funded or unfunded nonqualified pension
or deferred compensation plans in which he participates.

A copy of the Severance Plan is attached as Exhibit 10.1 to this Current Report and is incorporated herein by reference.
Retention Incentive Awards
The Committee approved retention incentive awards for the Company’s named executive officers that consist of two elements.
The Company’s named executive officers were awarded cash-based retention incentives in the following amounts: Martin P. Klein,
Patrick B. Kelleher and Kevin D. Schneider, $1,000,000; and Leon E. Roday, $500,000. The cash-based retention incentives are payable to the
named executive officers on December 31, 2014, provided they are still employed by the Company on such date, or earlier under certain
limited circumstances such as a termination of employment without “cause” or for “good reason” (as such terms are defined in the severance
plan), death or disability.
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The form of Cash Retention Award Agreement is attached as Exhibit 10.2 to this Current Report and is incorporated herein by reference.
The Company’s named executive officers were also awarded stock-based incentives in the form of SARs in the following amounts:
Martin P. Klein, Patrick B. Kelleher and Kevin D. Schneider, 200,000; and Leon E. Roday, 100,000. Each SAR represents the right to receive
an amount payable in shares of the Company’s common stock, equal to the excess, if any, of the fair market value of one share of common
stock on the date of exercise (with the stock price maximum appreciation capped at $75.00) over the base price of the SAR, which is equal to
the fair market value of the common stock on the date of grant. The SARs have a ten-year term and vest and become exercisable on December
31, 2014, provided the holder is still employed by the Company on such date, or earlier under certain limited circumstances.
The form of Stock Appreciation Rights with a Maximum Share Value - Executive Officer Retention Agreement is attached as Exhibit
10.3 to this Current Report and is incorporated herein by reference.
Item 9.01

Financial Statements and Exhibits.

The following materials are furnished as exhibits to this Current Report on Form 8-K:
Exhibit
Number

Description of Exhibit

10.1

Genworth Financial, Inc. 2012 Key Employee Severance Plan

10.2

Form of Cash Retention Award Agreement

10.3

Form of Stock Appreciation Rights with a Maximum Share Value - Executive Officer Retention Agreement
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
GENWORTH FINANCIAL, INC.
Date: November 1, 2012

By: /s/ Leon E. Roday
Leon E. Roday
Senior Vice President, General Counsel, and Secretary
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Exhibit 10.1
Genworth Financial, Inc.
2012 Key Employee Severance Plan
1. Purpose . The purpose of the Plan is to promote the retention of a selected group of key employees of the Company by enabling the
Company to offer certain protections to such employees in the event their employment is involuntarily terminated under certain circumstances.
Capitalized terms and phrases used herein shall have the meanings ascribed thereto in Section 2.
2. Definitions .
a. “Affiliate” shall have the meaning ascribed to such term in Rule 12b-2 of the General Rules and Regulations of the Exchange Act.
b. “Base Salary” shall mean the Participant’s annual base salary in effect on the date of termination of the Participant’s employment with
the Company, including amounts not currently includible in gross income by reason the Participant’s election to defer such amounts under a
cafeteria plan, 401(k) plan, or nonqualified deferred compensation plan of the Company or an Affiliate.
c. “Board” shall mean the board of directors of the Company from time to time.
d. “Bonus” shall mean the Participant’s target annual cash bonus for the year in which the Participant’s employment is terminated.
e. “Cause” shall mean (with regard to a Participant’s termination of employment with the Company): (i) the Participant’s willful and
continued failure to substantially perform his or her duties with the Company and its Affiliates as determined by the Committee; (ii) the
Participant is convicted of or pleads guilty or nolo contendere (or any similar plea or admission) to any felony or any act of fraud,
misappropriation or embezzlement; (iii) the Participant’s willful engagement in conduct (other than conduct covered under clause (i) above)
which, in the good faith judgment of the Committee, is injurious to the Company and/or its Affiliates, monetarily or otherwise; or (iv) the
Participant’s material violation of Company or Affiliate policy, the terms of this Plan or breach of any applicable noncompetition,
confidentiality, or other restrictive covenant with respect to the Company or any of its Affiliates (including, without limitation, the restrictive
covenants contained in Section 4 of this Plan).
f. “Change of Control Plans” shall mean the Genworth Financial, Inc. Amended and Restated 2005 Change of Control Plan and the
Genworth Financial, Inc. 2011 Change of Control Plan.
g. “Code” shall mean the Internal Revenue Code of 1986, as amended.
h. “Committee” shall mean the Management Development and Compensation Committee of the Board, or such other committee
appointed or designated by the Board from time to time to administer the Plan. Notwithstanding the
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foregoing, if no Committee exists which has the authority to administer the Plan, the functions of the Committee shall be exercised by the
Board, and all references herein to the Committee shall be deemed to be references to the Board.
i. “Company” shall mean Genworth Financial, Inc., a Delaware corporation, and any successor thereto as provided in Section 12.
j. “Director” shall mean any individual who is a member of the Board.
k. “Disability” shall mean a permanent disability that would make the Participant eligible for benefits under the long-term disability
program maintained by the Company or any of its Affiliates (without regard to any time period during which the disability condition must
exist) or in the absence of any such program, such meaning as the Committee shall determine.
l. “Effective Date” shall mean October 31, 2012.
m. “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time.
n. “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time, or any successor act thereto.
o. “Good Reason” shall mean (i) relocation of the Participant’s principal business location to an area outside a 100 mile radius of its
current location; or (ii) any material reduction in the Participant’s Base Salary or Bonus, and/or any failure to timely pay any part of the
Participant’s compensation when due (including Base Salary and Bonus) or any benefits due under any benefit plan, program or arrangement;
provided, however, that Company-initiated reductions in compensation affecting substantially all U.S.-based Company employees shall not
alone be considered Good Reason, unless the compensation reductions exceed fifteen percent (15%) of pay (Base Salary plus Bonus); provided
that any event described in clauses (i) or (ii) above shall constitute Good Reason only if the Company fails to rescind or remedy such event
within 30 days after receipt from the Participant of written notice of the event which constitutes Good Reason; provided , further , that Good
Reason shall cease to exist for an event or condition described in clauses (i) or (ii) above on the 90th day following its occurrence, unless the
Participant has given the Company written notice thereof prior to such date.
For purposes of determining the amount of any cash payment payable to the Participant in accordance with the provisions of Section 3(a),
any reduction in compensation or benefits that would constitute Good Reason hereunder shall be deemed not to have occurred.
p. “Omnibus Plans” shall mean the 2004 Genworth Financial, Inc. Omnibus Incentive Plan and the 2012 Genworth Financial, Inc.
Omnibus Incentive Plan, each as amended from time to time, or any successor plan providing for the grant or award of equity-based
compensation to the Company’s employees, officers and directors.
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q. “Participant” shall mean each key employee of the Company or any of its Affiliates who has: (i) been selected by the Committee in its
sole discretion and designated in writing as eligible for participation herein, and (ii) signed an acknowledgment and consent letter agreeing to
the terms and conditions set forth in the Plan. The Company will review the list of Participants on a periodic basis, and may (i) add Participants
at its discretion, and (ii) remove Participants, subject to Section 11.
r. “Plan” shall mean the Genworth Financial, Inc. 2012 Key Employee Severance Plan, as may be amended from time to time.
s. “Qualified Termination” shall mean a termination of the Participant’s employment by the Company (i) without Cause (including a job
loss due to any reduction in the work force, but excluding termination of employment due to the Participant’s death or Disability), or (ii) by the
Participant for Good Reason. Notwithstanding the foregoing, a Qualified Termination shall not include a termination of employment in
connection with the sale or disposition of a Company business segment or division for which the Participant was primarily performing services,
provided that the Participant is offered a position with the purchaser or successor to such business segment or division (and which does not
constitute “Good Reason”).
t. “Severance Benefits” shall mean the severance benefits described in Section 3(a).
u. “Tier I Employees” shall mean the employees determined by the Committee from time to time to be Tier I Employees and identified as
such in the records of the Plan maintained by the Company at any time during the term of the Plan.
v. “Tier II Employees” shall mean the employees determined by the Committee from time to time to be Tier II Employees and identified
as such in the records of the Plan maintained by the Company at any time during the term of the Plan.
w. “Tier III Employees” shall mean the employees determined by the Committee from time to time to be Tier III Employees and
identified as such in the records of the Plan maintained by the Company at any time during the term of the Plan.
3. Benefits .
a. Severance Benefits . Subject to Sections 4, 5, 6 and 10, if the Participant has a Qualified Termination as defined in Section 2(s), the
Participant shall be eligible to receive the following benefits:
i. a lump sum cash payment of accrued but unpaid salary and accrued but unused vacation as of the Participant’s date of termination
(net of applicable taxes and withholdings), payable within 15 days following the date of termination;
ii. if the date of termination occurs during the second half of the Company’s fiscal year, a lump sum cash payment (net of applicable
taxes and
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withholdings) based on the Participant’s annual bonus that would have been payable with respect to the fiscal year in which the Qualified
Termination occurs (determined at the end of such year based on actual performance results through the end of such year), prorated to the
nearest half-month to reflect the portion of the fiscal year that had elapsed prior to the Participant’s date of termination, and payable at the same
time as annual bonuses are payable to other employees of the Company (for the avoidance of doubt, if the date of termination occurs during the
first half of the Company’s fiscal year, the Participant shall not be entitled to any prorated annual bonus);
iii. a lump sum cash payment (net of applicable taxes and withholdings), payable within 60 days following the Participant’s date of
termination, based on the Participant’s participation level under the Plan as of the Participant’s date of termination, as follows:
A.

Tier I Employees: 2.0 times Base Salary, plus 2.0 times Bonus; or

B.

Tier II Employees: 1.0 times Base Salary, plus 1.0 times Bonus; or

C.

Tier III Employees: 1.0 times Base Salary;

iv. a lump sum cash payment (net of applicable taxes and withholdings), payable within 60 days following the Participant’s date of
termination, equal to the monthly cost to provide group medical, dental, vision and/or prescription drug plan benefits sponsored by the
Company and maintained by the Participant as of the date of the Participant’s termination of employment, multiplied by a number of months
equal to (i) twelve (12), in the case of Tier I and Tier II Employees, or (ii) six (6), in the case of Tier III Employees. For purposes of this
Section 3(a)(iv), the cost of such benefits will be calculated based on the “applicable premium” determined in accordance with Code
Section 4980B(f)(4) and the regulations issued thereunder (less the 2% administrative fee and less the active-employee rate for such coverage)
for the year in which the termination of employment occurs;
v. stock options, stock appreciation rights (SARs), restricted stock units (RSUs) and other stock awards granted under the Omnibus
Plans and held by a designated executive officer of the Company who is a Tier I Employee or a Tier II Employee shall become immediately
vested as of the date of such Participant’s Qualified Termination but only with respect to the number of awards that otherwise would have
become vested on the award’s next regularly scheduled vesting date based on continued employment;
vi. any stock options and SARs that are vested (or become vested) and unexercised as of the date of the Qualified Termination and
are held by a Participant shall expire on the earlier of (i) the one- year anniversary of the Qualified Termination, or (ii) their regular termination
date; provided , however , that if the Participant dies before the earlier of such dates, then the stock options and SARs that are vested and
unexercised as of the Qualified Termination shall not expire until twenty-four (24) months after the date of the Participant’s death; and
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vii. With respect to either (i) a Tier I Employee, or (ii) a Tier II or Tier III Employee who has attained age 50 or has greater than 20
years of Company-recognized service with the Company as of the Qualified Termination, full and immediate vesting of any supplemental
pension benefit under any funded or unfunded nonqualified pension or deferred compensation plan now or hereafter maintained by the
Company in which the Participant participates, with payment to be made at such time and in accordance with the terms of such plan(s).
b. Death Benefits . If a Participant has a Qualified Termination, but subsequently dies before receiving the Severance Benefits, such
benefits will be paid to the Participant’s estate as soon as practicable after his or her death.
c. Non-Duplication of Benefits . In the event that a Participant becomes entitled to receive Severance Benefits under this Plan and may
also be eligible for benefits under any other Company plan, program, arrangement or agreement as a result of the Participant’s termination of
employment, the Participant shall be entitled to receive the greater of the benefits available under the Plan, on the one hand, and the benefits
available under such other plan, program, arrangement or agreement, on the other, but not both. For the avoidance of doubt, if a Participant is
entitled to receive Severance Benefits under this Plan, he or she will not be eligible to receive any payment of benefits under the Company’s
Layoff Payment Plan. Conversely, if a Participant is entitled to receive Severance Benefits under the Company’s Change of Control Plans, he
or she will not be eligible to receive any payments or benefits under this Plan.
4. Restrictive Covenants .
a. Confidential Information and Confidentiality . In connection with his or her employment with the Company, the Participant previously
executed a Conditions of Employment acknowledgment obligating the Participant to comply with the terms of the Company’s Proprietary
Information and Inventions Agreement (“PIIA”), which is incorporated herein by reference. The Participant acknowledges and reaffirms his
obligation to comply with the terms of the PIIA. This Plan is not intended to, and does not, alter either the Company’s rights or the
Participant’s obligations under the PIIA or any state or federal statutory or common law regarding trade secrets and unfair trade practices.
Anything herein to the contrary notwithstanding, the Participant shall not be restricted from disclosing information that is required to be
disclosed by law, court order or other valid and appropriate legal process; provided, however, that in the event such disclosure is required by
law, the Participant shall provide the Company with prompt notice of such requirement so that the Company may seek an appropriate
protective order prior to any such required disclosure by the Participant. Unless otherwise publicly disclosed by the Company, the Participant
agrees to keep his or her participation in this Plan strictly confidential and agrees not to disclose it to any person at any time, other than the
Participant’s family or legal and financial advisors who shall be subject to the same confidentiality provisions.
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b. Non-Disparagement . Subject to any obligations the Participant may have under applicable law, the Participant will not make or cause
to be made any statements that disparage, are inimical to, or damage the reputation of the Company or any of its affiliates, subsidiaries, agents,
officers, directors or employees. In the event such a communication is made to anyone, including but not limited to the media, public interest
groups and publishing companies, it will be considered a material breach of the terms of the Plan.
c. Non-Solicitation of Customers or Clients by Participants . Unless waived in writing by the Senior Vice President, Human Resources (or
his successor), the Participant shall not, directly or indirectly, while employed and during the (i) 24-month period commencing upon the
Participant’s termination of employment for any reason, in the case of a Tier I or Tier II Employee, or (ii) 12-month period commencing upon a
Qualified Termination, in the case of a Tier III Employee, solicit or contact, directly or indirectly, the trade or patronage of any of the
customers or clients of the Company with whom the Participant had material contact during his employment, regardless of the location of such
customers or clients of the Company with respect to any services, products, or other matters in which the Company is active.
d. Non-Solicitation of Company Employees . Unless waived in writing by the Senior Vice President, Human Resources (or his
successor), the Participant shall not, directly or indirectly, while employed and during the (i) 24-month period commencing upon the
Participant’s termination of employment for any reason, in the case of a Tier I or Tier II Employee, or (ii) 12-month period commencing upon a
Qualified Termination, in the case of a Tier III Employee, solicit or attempt to entice away from the Company any director, agent or employee
of the Company.
e. Remedies . If a Participant breaches any of the provisions of this Section 4, the Participant will be required to reimburse the Company
for any and all Severance Benefits provided under the terms of the Plan (other than those that were already vested without respect to the Plan)
and all commitments to make additional payments to the Participant will be null and void, and the Company shall have the right to seek other
appropriate relief (including any equitable remedy to which the Company may be entitled), including attorneys’ fees incurred by the Company
in enforcing the provisions of this Section 4.
5. No Duty to Mitigate/Set-off . No Participant entitled to receive Severance Benefits hereunder shall be required to seek other employment or
to attempt in any way to reduce any amounts payable to him or her pursuant to this Plan. Further, the amount of Severance Benefits payable
hereunder shall not be reduced by any compensation earned by the Participant as a result of employment by another employer or otherwise.
Except as provided herein, the amounts payable hereunder shall not be subject to setoff, counterclaim, recoupment, defense or other right which
the Company may have against the Participant or others. In addition, if any termination payments made to a Participant by the Company are
related to an actual or potential liability under the
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Worker Adjustment and Retraining Notification Act (WARN) or similar law, such amounts shall reduce (offset) the Participant’s Severance
Benefit under this Plan. In the event of the Participant’s breach of any provision hereunder, including without limitation, Sections 4, 5 or 6, the
Company shall be entitled to recover any payments previously made to the Participant hereunder.
6. Release Required . Any amounts payable pursuant to this Plan (except for any payment pursuant to Section 3(a)(i) of the Plan) shall only be
payable if the Participant executes, delivers to the Company and does not revoke a full general release of all claims of any kind whatsoever that
the Participant has or may have against the Company and its Affiliates and their officers, directors and employees, known or unknown, arising
on or before the date on which the Participant executes such release (other than claims to payments specifically provided hereunder, claims
under COBRA, claims to vested accrued benefits under the Company’s tax-qualified employee benefit plans, claims for reimbursement under
the Company’s medical reimbursement program for any unreimbursed medical expenses incurred on or before the Participant’s date of
termination, claims for unreimbursed business expenses in accordance with the Company’s policy or rights of indemnification or contribution
to which the Participant was entitled under the Company’s By-laws, the Company’s Certificate of Incorporation or otherwise with regard to the
Participant’s service as an employee, officer or director of the Company, or claims that the Participant cannot by law release) in a form
acceptable to the Company. Such release must be executed and all revocation periods shall have expired within 60 days after the Participant’s
date of termination; failing which such payment or benefit shall be forfeited. If such payment or benefit constitutes non-exempt deferred
compensation for purposes of Section 409A of the Code, and if such 60-day period begins in one calendar year and ends in the next calendar
year, the payment or benefit shall not be made or commence before the second such calendar year, even if the release becomes irrevocable in
the first such calendar year.
7. Funding . Participants shall have no right, title, or interest whatsoever in or to any investments that the Company and/or its Affiliates may
make to aid it in meeting its obligations under the Plan. Nothing contained in the Plan, and no action taken pursuant to its provisions, shall
create or be construed to create a trust of any kind, or a fiduciary relationship between the Company and any Participant, beneficiary, legal
representative, or any other person. To the extent that any person acquires a right to receive payments from the Company under the Plan, such
right shall be no greater than the right of an unsecured general creditor of the Company. All payments to be made hereunder shall be paid from
the general funds of the Company and no special or separate fund shall be established and no segregation of assets shall be made to assure
payment of such amounts except as expressly set forth in the Plan.
8. Administration of the Plan .
a. Plan Administrator . The administrator of the Plan shall be the Committee.
b. Authority of the Committee . Subject to the terms of the Plan, the Committee shall have full discretion and authority to determine a
Participant’s participation and benefits under the Plan and to interpret and construe the provisions of the Plan.
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c. Delegation of Authority . The Committee may delegate any and all of its powers and responsibilities hereunder to other persons. Any
such delegation shall not be effective until it is accepted by the persons designated and may be rescinded at any time by written notice from the
Committee to the person to whom the delegation is made.
d. Retention of Professional Assistance . The Committee may employ such legal counsel, accountants and other persons as may be
required in carrying out its duties and responsibilities in connection with the Plan.
e. Claims/Disputes Procedure .
i. Prior to paying any benefit under the Plan, the Committee may require the Participant to provide such information or material as
the Company, in its sole discretion, shall deem necessary for it to make any determination it may be required to make under the Plan. The
Committee may withhold payments of any benefit under the Plan until it receives all such information and material and is reasonably satisfied
of its accuracy.
ii. Claims for benefits under the Plan should be forwarded to the Committee. The Committee shall provide adequate notice in
writing to a Participant whose claim for benefits is denied, setting forth the specific reasons for such denial. In the event of the denial of a
claim, the Participant has the right to file a written request for a review of the denial with the Committee within 90 days after the Participant
receives written notice of the denial. The Committee will conduct a full and fair review of the claim for benefits. The Committee will deliver to
the Participant a written decision on that claim within 60 days after the receipt for review, unless there are special circumstances requiring an
extension of time for processing, the 60-day period may be extended up to 120 days.
iii. All acts and decisions of the Committee shall be final and binding upon the Participant.
f. Indemnification . The Committee, its members and any person designated pursuant to Section 8(d) above shall not be liable for any
action or determination made in good faith with respect to the Plan. The Company shall, to the extent permitted by law, by the purchase of
insurance or otherwise, indemnify and hold harmless each member of the Committee and each director, officer and employee of the Company
for liabilities or expenses they and each of them incur in carrying out their respective duties under this Plan, other than for any liabilities or
expenses arising out of such individual’s willful misconduct or fraud.
9. Continuance of Welfare Benefits Upon Death . If the Participant dies while receiving a welfare continuation benefit provided under
Section 3(a)(vi) of the Plan, the Participant’s spouse and other dependents will continue to be covered under all
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applicable welfare plans during the remainder of the respective coverage period. The Participant’s spouse and other dependents will become
eligible for COBRA continuation coverage for health and dental benefits at the end of such period.
10. Code Section 409A .
a. Notwithstanding anything in this Plan to the contrary, to the extent that any amount or benefit that would constitute non-exempt
“deferred compensation” for purposes of Section 409A of the Code would otherwise be payable or distributable hereunder by reason of a
Participant’s termination of employment, such amount or benefit will not be payable or distributable to the Participant by reason of such
circumstance unless (i) the circumstances giving rise to such termination of employment meet any description or definition of “separation from
service” in Section 409A of the Code and applicable regulations (without giving effect to any elective provisions that may be available under
such definition), or (ii) the payment or distribution of such amount or benefit would be exempt from the application of Section 409A of the
Code by reason of the short-term deferral exemption or otherwise. This provision does not prohibit the vesting of any amount upon a
termination of employment, however defined. If this provision prevents the payment or distribution of any amount or benefit, such payment or
distribution shall be made on the date, if any, on which an event occurs that constitutes a Section 409A-compliant “separation from service.”
b. Notwithstanding anything in this Plan to the contrary, if any amount or benefit that would constitute non-exempt “deferred
compensation” for purposes of Section 409A of the Code would otherwise be payable or distributable under this Plan by reason of a
Participant’s separation from service during a period in which he is a Specified Employee (as defined below), then, subject to any permissible
acceleration of payment by the Company under Treas. Reg. Section 1.409A-3(j)(4)(ii) (domestic relations order), (j)(4)(iii) (conflicts of
interest), or (j)(4)(vi) (payment of employment taxes):
(i) if the payment or distribution is payable in a lump sum, the Participant’s right to receive payment or distribution of such nonexempt deferred compensation will be delayed until the earlier of the Participant’s death or the first business day of the seventh month
following the Participant’s separation from service; and
(ii) if the payment or distribution is payable over time, the amount of such non-exempt deferred compensation that would otherwise
be payable during the six-month period immediately following the Participant’s separation from service will be accumulated and the
Participant’s right to receive payment or distribution of such accumulated amount will be delayed until the earlier of the Participant’s
death or the first day of the seventh month following the Participant’s separation from service, whereupon the accumulated amount will
be paid or distributed to the Participant and the normal payment or distribution schedule for any remaining payments or distributions will
resume.
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For purposes of this Plan, the term “Specified Employee” has the meaning given such term in Code Section 409A and the final regulations
thereunder (“Final 409A Regulations”), provided, however , that, as permitted in the Final 409A Regulations, the Company’s Specified
Employees and its application of the six-month delay rule of Code Section 409A(a)(2)(B)(i) shall be determined in accordance with rules
adopted by the Company, which shall be applied consistently with respect to all nonqualified deferred compensation arrangements of the
Company, including this Plan.
11. Duration, Amendment and Termination . The Plan shall become effective as of the Effective Date, and shall continue in effect until
December 31, 2014. The Company reserves the right to amend in any respect any or all of the provisions of this Plan at any time; provided,
however , that the Company may not amend the Plan in any way that would adversely affect the rights of Participants without the consent of
each Participant so affected, except where any such amendment may be required in order to comply with any applicable law or regulation.
Subject to the following sentence, removal of a Participant as a Participant (other than as a result of the Participant ceasing to be an employee
under circumstances in which he or she would not be entitled to Severance Benefits under the terms of the Plan) or any reduction in payments
or benefits shall be deemed to be an amendment of the Plan which adversely affects the rights of the Participant. Notwithstanding the preceding
sentence, in the event the Committee determines in good faith that a Participant has willfully engaged in conduct that is detrimental to the
Company or constitutes a material violation of Company or Affiliate policy, or otherwise has consistently and substantially failed to perform
his or her duties with the Company and/or its Affiliates, the Committee may remove such Participant as a Participant under the Plan, and such
individual shall thereafter have no further rights to participate in the Plan or receive any Severance Benefits under the Plan.
12. Successors . All obligations of the Company under the Plan shall be binding on any successor to the Company, whether the existence of
such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the business and/or
assets of the Company. In any such event, the term “Company”, as used in this Plan, shall mean the Company, as hereinbefore defined and any
successor or assignee to the business or assets which by reason hereof becomes bound by the terms and provisions of this Plan.
13. Miscellaneous .
a. Rights of Participants . Nothing herein contained shall be held or construed to create any liability or obligation upon the Company to
retain any Participant in its service. All Participants shall remain subject to discharge or discipline to the same extent as if this Plan had not
been put into effect.
b. Governing Law . The Plan shall be governed by the laws of the Commonwealth of Virginia, excluding any conflicts or choice of law
rule or principle that might otherwise refer construction or interpretation of the Plan to the substantive law of another jurisdiction.
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c. Withholding . The Company shall have the right to make such provisions as it deems necessary or appropriate to satisfy any obligations
it may have to withhold federal, state or local income or other taxes incurred by reason of payments pursuant to this Plan.
d. Severability . In case any provision of this Plan be deemed or held to be unlawful or invalid for any reason, such fact shall not
adversely affect the other provisions of this Plan unless such determination shall render impossible or impracticable the functioning of this
Plan, and in such case, an appropriate provision or provisions shall be adopted so that this Plan may continue to function properly.
e. Assignment and Alienation . The benefits payable to the Participant under the Plan shall not be subject to alienation, transfer,
assignment, garnishment, execution or levy of any kind and any attempt to cause any benefits to be so subjected shall not be recognized.
f. Communications . All announcements, notices and other communications regarding this Plan will be made by the Company in writing.
g. ERISA Plan . The Plan is intended to be a “top hat” welfare benefit plan within the meaning of U.S. Department of Labor Regulation §
2520.104-24.
14. Entire Agreement . This Plan sets forth the entire understanding of the Company with respect to the subject matter hereof.
11

Exhibit 10.2
2012 Genworth Financial, Inc.
Omnibus Incentive Plan
Cash Retention Award Agreement
Dear [Participant Name]:
This Award Agreement and the 2012 Genworth Financial, Inc. Omnibus Incentive Plan (the “ Plan ”) together govern your rights under this
Award and set forth all of the conditions and limitations affecting such rights. Unless the context otherwise requires, capitalized terms used in
this Award Agreement shall have the meanings ascribed to them in the Plan. If there is any inconsistency between the terms of this Award
Agreement and the terms of the Plan, the Plan’s terms shall supersede and replace the conflicting terms of this Award Agreement.
1.

2.

Grant . You are hereby granted a Cash-Based Award (the “ Award ”) under the Plan. The Award entitles you to receive from the
Company an amount in cash equal to $[amount], all in accordance with the terms and conditions of this Award Agreement, the Plan, and
any rules and procedures adopted by the Committee.
a.

Grant Date : October 31, 2012

b.

Vesting Date and Payout : The Award shall not provide you with any rights or interests therein until the Award vests. The Award
will vest (become non-forfeitable) on December 31, 2014 (the “Vesting Date”), provided you have continued in the service of the
Company or one of its Affiliates through such date, and will be paid to you within 60 days following the Vesting Date.

Effect of Termination of Employment . The Award shall vest on the Vesting Date and will be paid to you within 60 days following the
Vesting Date, and shall expire thereafter, except as follows:
a.

“Qualified Termination” of Employment . If your service with the Company and its Affiliates terminates as a result of a
“Qualified Termination” during the term of the Company’s 2012 Key Employee Severance Plan (as such term is defined in such
plan), then the Award shall immediately vest and become payable within 60 days following such termination.

b.

Employment Termination Due to Death . If your service with the Company and its Affiliates terminates as a result of your death,
then the Award shall immediately vest and become payable within 60 days following such termination.

c.

Employment Termination Due to Transfer of Business to Successor Employer . If your service with the Company and its
Affiliates terminates as a result of employment by a successor employer to which the Company has transferred a business operation,
then the Award shall continue to vest on the Vesting Date and will be paid to you within 60 days following the Vesting Date.

d.

Termination for Total Disability . If your service with the Company and its Affiliates terminates as a result of your Disability,
then the Award shall immediately vest and become payable within 60 days following such termination. For purposes of this Award
Agreement, “ Disability ” shall mean a permanent disability that would make you eligible for benefits under the long-term disability
program maintained by the Company or any of its

Affiliates (without regard to any time period during which the disabling condition must exist) or in the absence of any such
program, such meaning as the Committee shall determine.
e.

3.

Termination Due to Other Reasons . If your service with the Company and its Affiliates terminates for any other reason, and you
and the Company have not entered into a written agreement explicitly providing otherwise in accordance with rules and procedures
adopted by the Committee, then the Award shall immediately expire upon such termination.

Change of Control . Notwithstanding anything herein to the contrary:
a.

Upon the occurrence of a Change of Control in which the Successor Entity fails to Assume and Maintain this Award, the Award
shall fully vest as of the effective date of the Change of Control and shall be paid to you within 30 days following the effective date
of the Change of Control in cash; and the Award shall thereafter terminate.

b.

If you are a participant in the Genworth Financial, Inc. Amended and Restated 2005 Change of Control Plan or the Genworth
Financial, Inc. 2011 Change of Control Plan (the “Change of Control Plans”), then upon the occurrence of a Qualified Termination
(as defined in the Change of Control Plans) prior to the Vesting Date, this Award shall terminate and you will no longer be eligible
to receive an Award payment hereunder.

4.

Tax Withholding . The Company shall have the power and the right to deduct or withhold, or require you or your beneficiary to remit to
the Company, an amount in cash sufficient to satisfy federal, state, and local taxes, domestic or foreign, required by law or regulation to
be withheld with respect to any taxable event arising as a result of this Award Agreement.

5.

Nontransferability . This Award may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated (“ Transfer ”),
other than by will or by the laws of descent and distribution, except as provided in the Plan. If any prohibited Transfer, whether voluntary
or involuntary, of this Award is attempted to be made, or if any attachment, execution, garnishment, or lien shall be attempted to be
issued against or placed upon the Award, your right to the Award shall be immediately forfeited to the Company, and this Award
Agreement shall be null and void.

6.

Administration . This Award Agreement and your rights hereunder are subject to all the terms and conditions of the Plan, as the same
may be amended from time to time, as well as to such rules and regulations as the Committee may adopt for administration of the Plan. It
is expressly understood that the Committee is authorized to administer, construe, and make all determinations necessary or appropriate to
the administration of the Plan and this Award Agreement, all of which shall be binding upon you, the Participant.

7.

Continuation of Employment . This Award Agreement shall not confer upon you any right to continuation of employment by the
Company or any of its Affiliates, nor shall this Award Agreement interfere in any way with the Company’s or any of its Affiliate’s right
to terminate your employment at any time.

8.

Amendment, Modification, Suspension, and Termination . The Board of Directors shall have the right at any time in its sole
discretion, subject to certain restrictions, to alter, amend, modify, suspend, or terminate the Plan in whole or in part, and the Committee
shall have the right at any time in its sole discretion to alter, amend, modify, suspend or terminate the terms and conditions of any Award;
provided , however , that no such action shall adversely affect in any material way your Award without your written consent.
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9.

Applicable Law . The validity, construction, interpretation, and enforceability of this Award Agreement shall be determined and
governed by the laws of the State of Delaware without giving effect to the principles of conflicts of law.

10.

Entire Agreement . Except as set forth in Section 13 below, this Award Agreement, the Plan, and the rules and procedures adopted by
the Committee contain all of the provisions applicable to this Award and no other statements, documents or practices may modify, waive
or alter such provisions unless expressly set forth in writing, signed by an authorized officer of the Company and delivered to you.

11.

Compensation Recoupment Policy . Notwithstanding Section 12 above, this Award shall be subject to any compensation recoupment
policy of the Company that is applicable by its terms to you and to Awards of this type.

12.

Agreement to Participate . If you do not wish to participate in the Plan and be subject to the provisions of this Award Agreement, please
contact the Human Resources Department, Genworth Financial, Inc., 6620 W. Broad Street, Richmond, VA 23230, or at (804) 281-6000,
within thirty (30) days of receipt of this Award Agreement. If you do not respond within thirty (30) days of receipt of this Award
Agreement, the Award Agreement is deemed accepted. If you choose to participate in the Plan, you agree to abide by all of the governing
terms and provisions of the Plan and this Award Agreement.
Additionally, by agreeing to participate, you acknowledge that you have reviewed the Plan and this Award Agreement, and you fully
understand all of your rights under the Plan and this Award Agreement, the Company’s remedies if you violate the terms of this Award
Agreement, and all of the terms and conditions which may limit your eligibility to retain and receive the Award pursuant to the Plan and
this Award Agreement.

13.

Resolve . Any disagreement between you and the Company concerning anything covered by this Agreement or concerning the Award
will be settled by final and binding arbitration pursuant to the Company’s Resolve program. The Conditions of Employment document
previously executed by you and the Resolve Guidelines are incorporated herein by reference as if set forth in full in this Agreement.
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Exhibit 10.3
2012 Genworth Financial, Inc.
Omnibus Incentive Plan
Stock Appreciation Rights with a Maximum Share Value Executive Officer Retention Agreement
Dear [Participant Name]:
This Award Agreement and the 2012 Genworth Financial, Inc. Omnibus Incentive Plan (the “ Plan ”) together govern your rights under this
Award and set forth all of the conditions and limitations affecting such rights. Unless the context otherwise requires, capitalized terms used in
this Award Agreement shall have the meanings ascribed to them in the Plan. If there is any inconsistency between the terms of this Award
Agreement and the terms of the Plan, the Plan’s terms shall supersede and replace the conflicting terms of this Award Agreement.
1.

Grant . You are hereby granted Stock Appreciation Rights with a specified Maximum Share Value (the “ SARs ”). Each SAR entitles
you to receive from the Company an amount equal to the excess of (i) either (a) the Fair Market Value of one Share on the date the SAR
is exercised (in the case of a Regular Exercise described in Section 4(a) below) or (b) the Maximum Share Value (in the case of an
Automatic Exercise described in Section 4(b) below), over (ii) the SAR Exercise Price. The amount of such difference, multiplied by the
number of SARs exercised, shall be payable and delivered in Shares (based on the Fair Market Value of the Shares on the date of
exercise), all in accordance with the terms and conditions of this Award Agreement, the Plan, and any rules and procedures adopted by
the Committee. For purposes of this Agreement, Fair Market Value, as of any date, shall mean the closing price of the Shares on the
immediately preceding day on which sales were reported on the principal securities exchange on which the Shares are listed.
a. Grant Date : October 31, 2012
b. Number of SARs : [SARs Granted]
c. SAR Exercise Price : [Exercise Price]
d. Vesting Date . The SARs shall not provide you with any rights or interests therein until the SARs vest and become exercisable. The
SARs will vest and become exercisable on December 31, 2014, provided you have continued in the service of the Company or one of its
Affiliates through such date.
e. Maximum Share Value: $75.00
f. Expiration Date : October 31, 2022

2.

Vesting, Exercisability and Expiration Date . The SARs shall vest and become exercisable only on and after the Vesting Date, and
shall expire on the Expiration Date, except as follows:
a.

Employment Termination Due to Death . If your service with the Company and its Affiliates terminates as a result of your death,
then any unvested SARs as of the date of your death shall immediately vest and become exercisable upon such death, and any
unexercised SARs shall expire on the later of (i) the Expiration Date or (ii) twenty-four (24) months after the date of your death.

b.

Employment Termination Due to Transfer of Business to Successor Employer . If your service with the Company and its
Affiliates terminates as a result of employment by a successor employer to which the Company has transferred a business operation,
then any unvested SARs shall continue to vest and become exercisable in accordance with the Vesting Dates, and any vested and
unexercised SARs shall expire on the earlier of (i) five (5) years after the date of such termination of service or (ii) the Expiration
Date; provided , however , that if you die less than twenty-four (24) months before the earlier of such dates, then any unvested
SARs as of the date of your death shall immediately vest and become exercisable upon such death, and any unexercised SARs shall
not expire until twenty-four (24) months after the date of your death.

c.

Employment Termination Less Than One Year After Grant Date . If your service with the Company and its Affiliates
terminates for any reason other than death or due to the transfer of a business operation of the Company to a successor employer
before the first anniversary of the Grant Date, then the SARs shall immediately expire upon such termination.

d.

Employment Termination More Than One Year After Grant Date . If, on or after the first anniversary of the Grant Date, your
service with the Company and its Affiliates terminates as a result of any of the reasons set forth below, each as defined below or
determined in accordance with rules adopted by the Committee, then the Vesting Dates and Expiration Date shall be automatically
adjusted as provided below:
(i)

Termination for Total Disability . If your service with the Company and its Affiliates terminates as a result of your
Disability, then any unvested SARs as of the date of such termination shall immediately vest and become exercisable upon
such termination, and any unexercised SARs shall expire on the Expiration Date; provided , however , that if you die less
than twenty-four (24) months before the Expiration Date, then any unexercised SARs shall not expire until twenty-four
(24) months after the date of your death. For purposes of this Award Agreement, “ Disability ” shall mean a permanent
disability that would make you eligible for benefits under the long-term disability program maintained by the Company or
any of its Affiliates (without regard to any time period during which the disabling condition must exist) or in the absence of
any such program, such meaning as the Committee shall determine.

(ii)

Voluntary Termination or Termination for Cause . If your service with the Company and its Affiliates terminates as a
result of your voluntary termination or termination for Cause, then the SARs, whether or not vested and exercisable as of the
date of such termination, shall immediately expire upon such termination. For purposes of this Award Agreement, “ Cause ”
shall mean (i) your willful and continued failure to substantially perform your duties with the Company and its Affiliates
(other than any such failure resulting from your Disability; (ii) your willful engagement in conduct (other than conduct
covered under clause (i) above) which is injurious to the Company and/or its Affiliates, monetarily or otherwise; or (iii) your
violation of material Company or Affiliate policy, or your breach of noncompetition, confidentiality, or other restrictive
covenant with respect to the Company or any of its Affiliates, that applies to you; provided , however , that for purposes of
clauses (i) and (ii) of this definition, no act, or failure to act, on your part shall be deemed “willful” unless done, or omitted
to be done, by you not in good faith and without reasonable belief that the act, or failure to act, was in the best interests of
the Company and/or its Affiliates.

(iii)

Termination for Layoff . If your service with the Company and its Affiliates terminates as a result of a Layoff, then any
unvested SARs as of the date of such termination shall immediately expire upon such termination, and any vested and
unexercised SARs as of the date of such termination shall expire on the earlier of
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(i) one (1) year after the date of such termination of service or (ii) the Expiration Date; provided , however , that if you die
before the earlier of such dates, then the vested and unexercised SARs as of the date of such termination shall not expire
until twenty-four (24) months after the date of your death. For purposes of this Award Agreement, “ Layoff ” shall mean a
job loss due to any reduction in the work force of indefinite duration.
(iv)

3.

Termination Due to Other Reasons . If your service with the Company and its Affiliates terminates for any other reason,
and you and the Company have not entered into a written agreement explicitly providing otherwise in accordance with rules
and procedures adopted by the Committee, then any unvested SARs as of the date of such termination shall immediately
expire upon such termination, and any vested and unexercised SARs as of the date of such termination shall expire on the
earlier of (i) three (3) months after the date of such termination of service or (ii) the Expiration Date; provided , however ,
that if you die before the earlier of such dates, then any vested and unexercised SARs as of the date of such termination shall
not expire until twenty-four (24) months after the date of your death. Notwithstanding the foregoing, in the event you have
attained age sixty (60) and accumulated five (5) or more years of combined and continuous service with the Company and its
Affiliates and (i) you experience a Qualified Termination during the term of the Company’s 2012 Key Employee Severance
Plan (which pursuant to such Plan will cause all of your SARs to become immediately vested as of your Qualified
Termination) or (ii) you voluntarily resign after the Vesting Date, then any vested and unexercised SARs shall remain
outstanding and shall expire on the Expiration Date.

Change of Control . Notwithstanding anything herein to the contrary, unless otherwise specifically prohibited under applicable laws or
by the rules and regulations of any governing governmental agencies or stock exchange on which the Shares are listed:
a.

Upon the occurrence of a Change of Control in which the Successor Entity fails to Assume and Maintain this Award of SARs, the
SARs shall fully vest and become exercisable as of the effective date of the Change of Control; an amount determined below shall
be distributed or paid to you within thirty (30) days following the effective date of the Change of Control in cash, Shares, other
securities, or any combination, as determined by the Committee; and the SARs shall thereafter terminate.

b.

If a Change of Control occurs and the Successor Entity Assumes and Maintains this Award of SARs, and if your service with the
Company and its Affiliates is terminated by the Company or one of its Affiliates without Cause (other than such termination
resulting from your death or Disability) or by you for Good Reason within twelve (12) months following the effective date of the
Change of Control, then the SARs shall fully vest and become exercisable as of the date of such termination of service; an amount
determined below shall be distributed or paid to you within thirty (30) days following the date of such termination of service in
cash, Shares, other securities, or any combination, as determined by the Committee; and the SARs shall thereafter terminate.
The amount to be distributed or paid to you pursuant to this paragraph 3 shall be equal to the excess of the Fair Market Value of one
Share over the SAR Exercise Price, with such excess multiplied by the number of such SARs, as of (i) the effective date of the
Change of Control in the case of subparagraph a. above or (ii) the date of such termination of service in the case of subparagraph b.
above.
For purposes of this Award Agreement, “ Good Reason ” shall mean any reduction in the aggregate value of your compensation
(including base salary and bonus), or a substantial reduction in the aggregate value of benefits provided to you; provided , however ,
that Company-initiated across-the-board reductions in compensation or benefits affecting substantially all employees shall alone not
be considered Good Reason.
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4.

Method of Exercise . You, or your representative upon your death, may exercise the vested SARs at any time prior to the expiration of
such SARs.
a.

Regular Exercise . Vested SARs may be exercised by written notice to the Vice President-Compensation and Benefits, specifying
the number of SARs you then desire to exercise and how any applicable tax withholding will be satisfied, or by such other means as
the Committee shall prescribe (a “ Regular Exercise ”).
As soon as practicable after receipt of such written notification, the Company shall issue or transfer to you, the number of Shares to
which you are entitled based on the exercise of such SARs. Upon receipt of applicable withholding taxes, the Company shall deliver
to you a certificate or certificates, or evidence of book entry, with respect to such Shares. No fractional Shares shall be issued or
delivered. Fractional Shares shall be paid out in cash.

b.

Automatic Exercise . If the Fair Market Value of a Share equals or exceeds the Maximum Share Value on any day during the term
of the SARs, the vested and unexercised portion of the SARs, if any, shall be automatically exercised on such date without further
action or notice by the Company or you (an “ Automatic Exercise ”).
As soon as practicable following an Automatic Exercise, the Company shall issue or transfer to you, the number of Shares to which
you are entitled based on such Automatic Exercise, net of Shares to be withheld by the Company having a Fair Market Value equal
to the minimum amount required to be withheld for tax purposes. The Company shall deliver to you a certificate or certificates, or
evidence of book entry, with respect to such Shares. No fractional Shares shall be issued or delivered. Fractional Shares shall be
paid out in cash.

5.

c.

Who Can Exercise . Except as provided in the Plan, during your lifetime, the SARs shall be exercisable only by you. No
assignment or transfer of the SARs, whether voluntary or involuntary, by operation of law or otherwise, except by will or the laws
of descent and distribution or as otherwise required by applicable law, shall vest in the assignee or transferee any interest
whatsoever. Upon your death, your estate (or the beneficiary that receives the SARs under your will) may exercise the vested SARs.

d.

Tax Withholding . The Company shall have the power and the right to deduct or withhold, or require you or your beneficiary to
remit to the Company, an amount in cash or Shares (including “sell to cover” arrangements whereby the company has the right to
sell shares on your behalf to cover the taxes) sufficient to satisfy federal, state, and local taxes, domestic or foreign, required by law
or regulation to be withheld with respect to any taxable event arising as a result of this Award Agreement. Unless otherwise
determined by the Committee, the Company shall satisfy such withholding requirement by withholding Shares having a Fair Market
Value on the date the tax is to be determined equal to the minimum statutory total tax which could be withheld on the transaction.

Nontransferability . The SARs awarded pursuant to this Award Agreement may not be sold, transferred, pledged, assigned, or otherwise
alienated or hypothecated (“ Transfer ”), other than by will or by the laws of descent and distribution, except as provided in the Plan. If
any prohibited Transfer, whether voluntary or involuntary, of the SARs is attempted to be made, or if any attachment, execution,
garnishment, or lien shall be attempted to be issued against or placed upon the SARs, your right to such SARs shall be immediately
forfeited to the Company, and this Award Agreement shall be null and void.
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6.

Requirements of Law . The granting of the SARs and the issuance of Shares under the Plan shall be subject to all applicable laws, rules
and regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required. The SARs
shall be null and void to the extent the grant of the SARs or exercise thereof is prohibited under the laws of the country of your residence.

7.

Administration . This Award Agreement and your rights hereunder are subject to all the terms and conditions of the Plan, as the same
may be amended from time to time, as well as to such rules and regulations as the Committee may adopt for administration of the Plan. It
is expressly understood that the Committee is authorized to administer, construe, and make all determinations necessary or appropriate to
the administration of the Plan and this Award Agreement, all of which shall be binding upon you, the Participant.

8.

Continuation of Employment . This Award Agreement shall not confer upon you any right to continuation of employment by the
Company or any of its Affiliates, nor shall this Award Agreement interfere in any way with the Company’s or any of its Affiliate’s right
to terminate your employment at any time.

9.

Plan; Prospectus and Related Documents; Electronic Delivery .
a. A copy of the Plan will be furnished upon written or oral request made to the Human Resources Department, Genworth Financial, Inc.,
6620 W. Broad Street, Richmond, VA 23230, or telephone (804) 281-6000.
b. As required by applicable securities laws, the Company is delivering to you a prospectus in connection with this Award, which
delivery is being made electronically. You can access the prospectus on the Company’s intranet via the following web address:
http://welcometo.genworth.net/PlanProspectus . A paper copy of the prospectus may also be obtained without charge by contacting the
Human Resources Department at the address or telephone number listed above. By accepting this Award Agreement, you shall be
deemed to have consented to receive the prospectus electronically.
c. The Company will deliver to you electronically a copy of the Company’s Annual Report to Stockholders for each fiscal year, as well as
copies of all other reports, proxy statements and other communications distributed to the Company’s stockholders. You will be provided
notice regarding the availability of each of these documents, and such documents may be accessed by going to the Company’s website at
www.genworth.com and clicking on “Investors” and then “SEC Filings & Financial Reports” (or, if the Company changes its web site, by
accessing such other web site address(es) containing investor information to which the Company may direct you in the future) and will be
deemed delivered to you upon posting or filing by the Company. Upon written or oral request, paper copies of these documents (other
than certain exhibits) may also be obtained by contacting the Company’s Human Resources Department at the address or telephone
number listed above or by contacting the Investor Relations Department, Genworth Financial, Inc., 6620 W. Broad Street, Richmond, VA
23230, or telephone (804) 281-6000.
d. By accepting this Award, you agree and consent, to the fullest extent permitted by law, in lieu of receiving documents in paper format
to accept electronic delivery of any documents that the Company may be required to deliver in connection with this Award and any other
Awards granted to you under the Plan. Electronic delivery of a document may be via a Company e-mail or by reference to a location on a
Company intranet or internet site to which you have access.

10.

Amendment, Modification, Suspension, and Termination . The Board of Directors shall have the right at any time in its sole
discretion, subject to certain restrictions, to alter, amend, modify, suspend, or terminate the Plan in whole or in part, and the Committee
shall have the right at any time in its sole discretion to alter, amend, modify, suspend or terminate the terms and conditions of any Award;
provided , however , that no such action shall adversely affect in any material way your Award without your written consent.
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11.

Applicable Law . The validity, construction, interpretation, and enforceability of this Award Agreement shall be determined and
governed by the laws of the State of Delaware without giving effect to the principles of conflicts of law.

12.

Entire Agreement . Except as set forth in Section 13 below, this Award Agreement, the Plan, and the rules and procedures adopted by
the Committee contain all of the provisions applicable to the SARs and no other statements, documents or practices may modify, waive or
alter such provisions unless expressly set forth in writing, signed by an authorized officer of the Company and delivered to you.

13.

Compensation Recoupment Policy. Notwithstanding Section 12 above, this Award shall be subject to any compensation recoupment
policy of the Company that is applicable by its terms to you and to Awards of this type.

14.

Agreement to Participate . If you do not wish to participate in the Plan and be subject to the provisions of this Award Agreement, please
contact the Human Resources Department, Genworth Financial, Inc., 6620 W. Broad Street, Richmond, VA 23230, or at (804) 281-6000,
within thirty (30) days of receipt of this Award Agreement. If you do not respond within thirty (30) days of receipt of this Award
Agreement, the Award Agreement is deemed accepted. If you choose to participate in the Plan, you agree to abide by all of the governing
terms and provisions of the Plan and this Award Agreement.
Additionally, by agreeing to participate, you acknowledge that you have reviewed the Plan and this Award Agreement, and you fully
understand all of your rights under the Plan and this Award Agreement, the Company’s remedies if you violate the terms of this Award
Agreement, and all of the terms and conditions which may limit your eligibility to retain and receive the SARs and/or Shares issued
pursuant to the Plan and this Award Agreement.
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