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CALCULATION OF REGISTRATION FEE

Title of each class of Maximum aggregate Amount of
securities offered offering price registration fee
6.15% Fixed-to-Floating Rate Junior $600,000,000 $64,200(1)
Subordinated Notes

(1) The filing fee of $64,200 is calculated in accordance with Rule 457(r) of the Securities Act of 1933. Pursuant to Rule 457(p) under the
Securities Act of 1933, $76,505 of filing fees that were already paid with respect to unsold securities that were previously registered
pursuant to a Registration Statement on Form S-3 (No. 333-125419) filed by Genworth Financial, Inc. on June 1, 2005 have been carried
forward and have not previously been applied to sales of securities under this registration statement. The filing fee of $64,200 due for this
offering is offset against the registration fee previously paid and $12,305 remains available for future registration fees. No additional
registration fee has been paid with respect to this offering.
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PROSPECTUS SUPPLEMENT
(To Prospectus dated November 3, 2006)

$600,000,000

6.15% FIXED-TO-FLOATING RATE JUNIOR SUBORDINATED NOTES

The Notes will bear interest on their principal amount from the date they are issued to but excluding November 15, 2016 at the annual rate of
6.15%, payable semi-annually in arrears on each May 15 and November 15, beginning May 15, 2007, and from and including November 15,
2016 to but excluding November 15, 2066 at an annual rate equal to three-month LIBOR plus 2.0025%, payable quarterly in arrears on each
February 15, May 15, August 15 and November 15. Subject to certain conditions specified in this prospectus supplement, we have the right, on
one or more occasions, to defer the payment of interest on the Notes during any period of up to 10 years without giving rise to an event of
default and without permitting acceleration under the terms of the Notes. We will not be required to settle deferred interest payments pursuant to
the alternative payment mechanism described in this prospectus supplement until we have deferred interest for 5 years or made a payment of
current interest. In the event of our bankruptcy, holders will have a limited claim for deferred interest.

We will redeem the Notes on November 15, 2036, the scheduled redemption date, but only to the extent that we have received net proceeds from
the sale of certain replacement capital securities described in this prospectus supplement. We will use our commercially reasonable efforts,

subject to certain market disruption events, to sell enough replacement capital securities to permit repayment of the Notes in full on the

scheduled redemption date. If any Notes are not redeemed on the scheduled redemption date, they will remain outstanding and bear interest at a
floating rate payable quarterly in arrears and we will continue to use our commercially reasonable efforts to sell enough replacement capital
securities to permit repayment of the Notes in full. On November 15, 2066, we must pay any remaining principal and interest on the Notes in full
whether or not we have sold replacement capital securities.

We may redeem the Notes (i) in whole or in part, at any time on or after November 15, 2016 at their principal amount plus accrued and unpaid
interest to the date of redemption, or (ii) in whole or in part, prior to November 15, 2016 at their principal amount plus accrued and unpaid
interest to the date of redemption or, if greater, a make-whole price calculated as described in this prospectus supplement. The make-whole price
will be greater if the event giving rise to the redemption of the Notes is not a tax or rating agency event, as described in this prospectus
supplement.

The Notes will be subordinated to all existing and future senior, subordinated and junior subordinated debt of Genworth Financial, Inc., except
for any future debt that by its terms is not superior in right of payment, and will be effectively subordinated to all liabilities of our subsidiaries.

Investing in the Notes involves risks. See _Supplemental Risk Factors beginning on page S-7 and Item 1A Risk
Factors beginning on page 72 of our annual report on Form 10-K for the year ended December 31, 2005, which
is incorporated by reference herein.

PRICE 99.712% AND ACCRUED INTEREST, IF ANY

Price to Public Underwriting Proceeds to
Discounts and Genworth Financial, Inc.
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Commissions (Before Expenses)
Per Note 99.712%" 1.000% 98.712%

Total $ 598,272,000 $ 6,000,000 $ 592,272,000

(1) Plus interest accrued on the Notes, if any, from November 14, 2006.
The Securities and Exchange Commission and state securities regulators have not approved or disapproved these securities or determined if this
prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the Notes in book-entry form only through the facilities of The Depository Trust Company, Clearstream,
Luxembourg and the Euroclear System on or about November 14, 2006.

Joint Book-Running Managers

MORGAN STANLEY DEUTSCHE BANK GOLDMAN, SACHS & CO.

Sole Structuring Advisor

November 7, 2006
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should read this prospectus supplement along with the accompanying prospectus carefully before you invest. Both documents contain
important information you should consider before making your investment decision. This prospectus supplement and the accompanying
prospectus contain the terms of this offering of Notes. The accompanying prospectus contains information about our securities generally, some
of which does not apply to the Notes covered by this prospectus supplement. This prospectus supplement may add, update or change information
in the accompanying prospectus. If the information in this prospectus supplement is inconsistent with any information in the accompanying
prospectus, the information in this prospectus supplement will apply and will supersede the inconsistent information in the accompanying
prospectus.

It is important for you to read and consider all information contained in this prospectus supplement and the accompanying prospectus in making
your investment decision. You should also read and consider the additional information under the caption Where You Can Find More
Information in the accompanying prospectus.

You should rely only on the information incorporated by reference or provided in this prospectus supplement, in the accompanying
prospectus and in any free writing prospectus filed by us with the Securities and Exchange Commission. Neither we nor the
underwriters have authorized anyone to provide you with additional or different information. If anyone provided you with additional or
different information, you should not rely on it. Neither we nor the underwriters are making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information contained in this prospectus supplement,
the accompanying prospectus, any free writing prospectus filed by us with the Securities and Exchange Commission and the documents
incorporated by reference is accurate only as of their respective dates. Our business, financial condition, results of operations and
prospects may have changed since those dates.

FORWARD-LOOKING STATEMENTS

This prospectus supplement includes forward-looking statements, as that term is defined in the Private Securities Litigation Reform Act of 1995

or by the Securities and Exchange Commission in its rules, regulations and releases. Forward-looking statements are any statements other than

statements of historical fact, including statements regarding our expectations, beliefs, hopes, intentions or strategies regarding the future. In

some cases, forward-looking statements can be identified by the use of words such as may, will, expects, should, believes, plans, anticif
estimates,  predicts, potential, continue, or other words of similar meaning. Forward-looking statements are subject to risks and uncertainties the

could cause actual results to differ materially from those discussed in, or implied by, the forward-looking statements. Factors that might cause

such a difference include, but are not limited to, general economic conditions, our financial and business prospects, our capital requirements, our

financing prospects, our relationships with associates and labor unions, and those disclosed under Supplemental Risk Factors in this prospectus

supplement and under Risk Factors in our annual report on Form 10-K for the year ended December 31, 2005, which is incorporated by

reference into the accompanying prospectus. We caution readers that any such statements are based on currently available operational, financial

and competitive information, and they should not place undue reliance on these forward-looking statements, which reflect management s opinion

only as of the date on which they were made. Except as required by law, we disclaim any obligation to review or update these forward-looking

statements to reflect events or circumstances as they occur.
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SUMMARY

This summary highlights information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus.
As used in this prospectus supplement and the accompanying prospectus, unless the context otherwise requires, references to we,  us,
our, Genworth andthe Company refer to Genworth Financial, Inc. and its subsidiaries.

Genworth Financial, Inc.

We are a leading insurance company in the U.S., with an expanding international presence, serving the life and lifestyle protection, retirement
income, investment and mortgage insurance needs of more than 15 million customers. We have leadership positions in key products that we
expect will benefit from a number of significant demographic, governmental and market trends. We distribute our products and services through
an extensive and diversified distribution network that includes financial intermediaries, independent producers and dedicated sales specialists.
We conduct operations in 24 countries and have approximately 7,000 employees. We have the following three operating segments:

Protection. We offer U.S. customers life insurance, long-term care insurance, linked benefit products, Medicare supplement insurance
and, primarily for companies with fewer than 1,000 employees, group life and health insurance. Through our European operations, we
offer payment protection insurance, which helps consumers meet their payment obligations in the event of illness, involuntary
unemployment, disability or death. For the three months ended September 30, 2006 and 2005, our Protection segment had segment net
operating income of $152 million and $145 million, respectively. For the nine months ended September 30, 2006 and 2005, our
Protection segment had segment net operating income of $452 million and $417 million, respectively.

Retirement Income and Investments. We offer U.S. customers fixed annuities, individual variable annuities, group variable annuities
designed for 401(k) plans, single premium immediate annuities, variable life insurance, specialized products, including guaranteed
investment contracts, funding agreements and funding agreements backing notes, and asset management products and services. For the
three months ended September 30, 2006 and 2005, our Retirement Income and Investments segment had segment net operating
income of $53 million and $59 million, respectively. For the nine months ended September 30, 2006 and 2005, our Retirement Income
and Investments segment had segment net operating income of $171 million and $179 million, respectively.

Mortgage Insurance. In the U.S., Canada, Australia, Europe, New Zealand, Mexico and Japan, we offer mortgage insurance products
that facilitate homeownership by enabling borrowers to buy homes with low-down-payment mortgages and mortgage related services
for our financial services customers. For the three months ended September 30, 2006 and 2005, our Mortgage Insurance segment had
segment net operating income of $134 million and $126 million, respectively. For the nine months ended September 30, 2006 and
2005, our Mortgage Insurance segment had segment net operating income of $445 million and $388 million, respectively.
We also have a Corporate and Other segment, which consists primarily of unallocated corporate income and expenses, the results of a small,
non-core business that is managed outside our operating segments, and most of our interest and other financing expenses. For the three months
ended September 30, 2006 and 2005, our

S-1
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Corporate and Other segment had segment net operating losses of $32 million and $19 million, respectively. For the nine months ended
September 30, 2006 and 2005, our Corporate and Other segment had segment net operating losses of $77 million and $62 million, respectively.

We had $13.3 billion of total stockholders equity and $107.8 billion of total assets as of September 30, 2006. For the year ended December 31,

2005, our revenues were $10.5 billion and our net income was $1.2 billion, and for the nine months ended September 30, 2006, our revenues

were $8.2 billion and our net income was $955 million. Our principal life insurance companies have financial strength ratings of AA- (Very

Strong) from S&P, Aa3 (Excellent) from Moody s, A+ (Superior) from A.M. Bestand AA- (Very Strong) from Fitch, and our rated mortgage
insurance companies have financial strength ratings of AA (Very Strong) from S&P, Aa2 (Excellent) from Moody sand AA (Very Strong) from
Fitch. The AA and AA- ratings are the third- and fourth-highest of S&P s 20 ratings categories, respectively. The Aa2 and Aa3 ratings are the
third- and fourth-highest of Moody s 21 ratings categories, respectively. The A+ rating is the second-highest of A.M. Best s 15 ratings categories.
The AA and AA- ratings are the third- and fourth-highest of Fitch s 24 ratings categories, respectively.

Our principal executive offices are located at 6620 West Broad Street, Richmond, Virginia 23230. Our telephone number at that address is
(804) 281-6000. We maintain a variety of websites to communicate with our distributors, customers and investors and to provide information
about various insurance and investment products to the general public. None of the information on our websites is part of this prospectus.

The Notes
Repayment of Principal

The Notes mature on November 15, 2066, which is the final maturity date for the Notes. However, we have agreed to repay the principal amount
of the Notes, together with accrued and unpaid interest, on November 15, 2036 (the scheduled redemption date ), subject to the limitations
described below.

We are required to repay the Notes on the scheduled redemption date, but only to the extent that we have raised sufficient net proceeds from the
issuance of certain replacement capital securities permitted to be issued pursuant to the replacement capital covenant and as defined in
Description of Replacement Capital Covenant, in the amounts specified under such caption. We will use our commercially reasonable efforts,
subject to a market disruption event, as described under Description of Notes Market Disruption Event, to raise sufficient net proceeds from the
issuance of replacement capital securities in a 180-day period ending on a notice date not more than 30 or less than 15 days prior to the
scheduled redemption date to permit repayment of the Notes in full on the scheduled redemption date, which we refer to as the replacement
capital obligation. If we have not raised sufficient net proceeds to permit repayment of all principal and accrued and unpaid interest on the Notes
on the scheduled redemption date, we may not otherwise redeem the Notes and the unpaid amount will remain outstanding from quarter to
quarter and bear interest payable quarterly until repaid. The replacement capital obligation will continue to apply until (i) the interest payment
date on which we have redeemed the Notes in full in accordance with the replacement capital obligation, (ii) the Notes are otherwise repaid in
full on the final maturity date or (iii) upon an event of default resulting in an acceleration of the Notes.

If any date fixed for redemption or repayment is not a business day, then payment of the redemption price or repayment of the principal amount
of the Notes, will be made on the next day that is a business day, without any interest or other payment as a result of such delay.
Notwithstanding the foregoing, if we redeem the Notes when any deferred interest remains unpaid and at a time when the alternative payment
mechanism is otherwise applicable, the unpaid deferred interest (including compounded amounts) may only be paid pursuant to the alternative
payment mechanism described under Description of Notes Alternative Payment Mechanism.

S-2

Table of Contents 7



Edgar Filing: GENWORTH FINANCIAL INC - Form 424B2

Table of Conten
Interest

The Notes will bear interest on their principal amount from and including November 14, 2006 to but excluding November 15, 2016 at the annual
rate of 6.15%, payable semi-annually in arrears on May 15 and November 15 of each year, beginning May 15, 2007. If any interest payment date
on or before November 15, 2016 would otherwise fall on a day that is not a business day, the interest payment due on that date will be postponed
to the next day that is a business day and no interest will accrue as a result of that postponement.

The Notes will bear interest from and including November 15, 2016 to but excluding the final maturity date at an annual rate equal to
three-month LIBOR plus 2.0025%, payable quarterly in arrears on February 15, May 15, August 15 and November 15 of each year, or if any of
these dates falling after November 15, 2016 is not a business day, the following business day, unless such date would fall in the next calendar
month, in which case the preceding business day. However, if any of these interest payment dates falls on a date fixed for early redemption, or
other redemption or repayment, and such day is not a business day, the interest payment due on that date will be postponed to the next day that is
a business day and no interest will accrue as a result of that postponement.

Ranking

The Notes will constitute a series of subordinated debt securities and will be issued by Genworth Financial, Inc. under the indenture referred to
herein. The Notes will be unsecured and will rank junior to all existing and future senior, subordinated and junior subordinated debt (excluding
trade accounts payable or accrued liabilities arising in the ordinary course of business) of Genworth Financial, Inc., except for any future debt
that by its terms is not superior in right of payment to the Notes, and will be effectively subordinated to all liabilities of our subsidiaries.
Substantially all of our existing indebtedness is senior debt.

Option to Defer Interest Payments

We will have the right, on one or more occasions, to defer the payment of interest on the Notes for one or more consecutive interest periods

during any period of up to 10 years (which may include a combination of semi-annual and quarterly interest periods), which we refer to as a
deferral period, without giving rise to an event of default and without permitting acceleration under the terms of the Notes. However, our right to

defer interest payments will end on the earliest of the final maturity date, any redemption of the Notes in full prior to the final maturity date as

described herein or the acceleration of the Notes following an event of default.

Interest on the Notes will continue to accrue during deferral periods at the then-applicable interest rate on the Notes, compounded on each
interest payment date, subject to applicable law.

During any deferral period, from the earlier of (i) the business day immediately following the first interest payment date on which we elect to
pay current interest and (ii) the business day following the fifth anniversary of the commencement of the relevant deferral period, we will be
required to comply with the alternative payment mechanism.

After we make all interest payments that we have deferred, including compounded amounts on the deferred payments, we may again defer
interest payments during new deferral periods of up to 10 years as long as we adhere to the same requirements.

In the event of our bankruptcy, insolvency or receivership, whether voluntary or involuntary, you will only have a claim for, and right to receive,
deferred and unpaid interest (including compounded interest thereon) that has not been paid prior to such event through the application of the
alternative payment mechanism to the extent such interest (including compounded amounts) relates to the first two years of the portion of the
deferral period for which interest has not so been paid, as described under Description of Notes Option to Defer Interest Payments.

S-3
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If we defer payments of interest on the Notes, the Notes will at that time be treated as being issued with original issue discount for United States
federal income tax purposes. This means that you would be required to include interest income with respect to the deferred interest on your
Notes in gross income for United States federal income tax purposes, even though we will not make current payments on the Notes during a
deferral period. See United States Federal Income Tax Consequences U.S. Holders Interest Income and Original Issue Discount.

Certain Payment Restrictions

During any period in which a deferral period is continuing, we and our subsidiaries generally may not (i) declare or pay any dividends or any
distributions on, or redeem, purchase, acquire or make a liquidation payment on, any shares of our capital stock or (ii) make any payment of
principal of, or interest or premium, if any, on, or repay, repurchase or redeem any of our debt securities having the same rank as or ranking
junior to the Notes, subject in either case to certain limited exceptions.

In addition, if any deferral period lasts longer than one year, subject to the same limited exceptions and unless required to do so by any
applicable regulatory authority, we will not repurchase, or permit our subsidiaries to purchase, our common stock for a one-year period
following the date on which all deferred interest has been paid pursuant to the alternative payment mechanism.

Alternative Payment Mechanism

Unless a market disruption event has occurred and is continuing, and subject to certain limitations and conditions described under Description of
Notes Alternative Payment Mechanism, if we defer interest on the Notes, we will be required, not later than (i) the business day immediately
following the first interest payment date during a deferral period on which we elect to pay current interest, or (ii) if earlier, the business day
following the fifth anniversary of the commencement of a deferral period, to use commercially reasonable efforts to begin selling qualifying
securities to persons that are not our affiliates. We will be required to use our commercially reasonable efforts to continue selling qualifying
securities until we have raised an amount of net proceeds sufficient to pay the deferred interest (and compounded amounts) in full. We will not
pay deferred interest (and compounded amounts) on the Notes from any source other than the net proceeds from the sale of qualifying securities,
unless otherwise required at the time by any applicable regulatory authority. We refer to this process as the alternative payment mechanism. See
Description of Notes Alternative Payment Mechanism for a more detailed description of this mechanism.

The following securities are qualifying securities for purposes of the alternative payment mechanism:

qualifying warrants, which are net share settled warrants to purchase our common stock that have an exercise price greater than the
current market price of our common stock as of their date of issuance, that we are not entitled to redeem for cash and that the holders
of such warrants are not entitled to require us to repurchase for cash in any circumstance; and

perpetual non-cumulative preferred stock, as described under Description of Notes Alternative Payment Mechanism.
Although our failure to comply with the alternative payment mechanism during a deferral period would be a breach of our obligations under the
indenture, for which the Trustee or holders of the Notes, subject to certain conditions, may bring suit for enforcement, it would not constitute an
event of default thereunder or give rise to a right to accelerate the maturity of the Notes or any similar remedy under the terms thereof. See Risk
Factors You Have Limited Remedies for Defaults Under the Notes. However, an event of default under the indenture will occur if we fail to pay
all accrued and unpaid interest for a period of 30 days after the conclusion of 10 years following the first day of any deferral period. See
Description of Notes Events of Default.
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Subject to obtaining any then-required regulatory approval, we may elect to redeem the Notes (i) in whole or in part, at any time on or after
November 15, 2016 at their principal amount plus accrued and unpaid interest to the date of redemption, or (ii) in whole or in part, prior to
November 15, 2016 at their principal amount plus accrued and unpaid interest to the date of redemption or, if greater, a make-whole price
calculated as described under Description of Notes Early Redemption, provided, in each case, that the principal amount outstanding after any
redemption in part is at least $50,000,000.

If the event giving rise to a redemption of the Notes prior to November 15, 2016 is a tax event or rating agency event, as defined under

Description of Notes Early Redemption, the discount rate used to calculate the make-whole price will be the treasury rate, as defined under such
caption, plus 50 basis points. In all other cases, the discount rate used to calculate the make-whole price will be the treasury rate plus 25 basis
points.

Any redemption of the Notes will be subject to the limitations described under Description of Replacement Capital Covenant below and
Description of Notes Alternative Payment Mechanism.

If any date fixed for early redemption is not a business day, then payment of the redemption price, as defined below, will be made on the next
day that is a business day, without any interest or other payment for the delay.

Events of Default

The following events are events of default with respect to the Notes:

failure to pay deferred interest, including compounded amounts, in full on any Note for a period of 30 days after the conclusion of a
10-year period following the first day of any deferral period;

failure to pay the principal of any Notes on the final maturity date, or, if applicable, the early redemption date of such Notes; or

events of bankruptcy, insolvency and reorganization involving us.
Early redemption date means any date fixed for redemption of the Notes by us, at our option, provided that, unless otherwise specified by us, the
scheduled redemption date will not be an early redemption date.

If an event of default under the indenture arising from a default in the payment of interest or principal has occurred and is continuing, the trustee
or the holders of at least 25% in aggregate outstanding principal amount of the Notes will have the right to declare the principal of, and accrued
interest (including compounded amounts) on, the Notes to be due and payable immediately. If an event of default under the indenture arising
from events of bankruptcy, insolvency or reorganization involving us occurs, the principal of, and accrued interest on, the Notes will
automatically, and without any declaration or other action on the part of the trustee or any holder of Notes, become immediately due and
payable. No other breach under the indenture is an event of default or gives rise to any right to declare the principal amount of the Notes
immediately payable.

Book-Entry

The Notes will be represented by one or more global securities registered in the name of and deposited with The Depository Trust Company
( DTC ) or its nominee. This means that you will not receive a certificate for your Notes and Notes will not be registered in your name, except
under certain limited circumstances described under the caption Description of Notes Book-Entry System.
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Replacement Capital Covenant

We will covenant in a replacement capital covenant for the benefit of a specified class of covered debtholders, as defined under Description of
Replacement Capital Covenant , that we will not, and we will cause our subsidiaries not to, redeem, repurchase or purchase, as applicable, the
Notes on or before November 15, 2046 unless, subject to certain limitations, during a 180-day period ending on (1) a notice date not more than
30 and not less than 15 days prior to the date of such redemption or (2) the date of such repurchase or purchase, as applicable, we have received
net proceeds from the sale of certain replacement capital securities in the amounts specified in the replacement capital covenant.
Notwithstanding the foregoing, if we redeem the Notes when any deferred interest remains unpaid and at a time when the alternative payment
mechanism is otherwise applicable, the unpaid deferred interest (including compounded amounts) may only be paid pursuant to the alternative
payment mechanism. The replacement capital covenant will terminate upon the earliest to occur of (i) November 15, 2046, or, if earlier, the date
on which the Notes are otherwise redeemed in full, (ii) the date on which the holders of a majority of the principal amount of the
then-outstanding covered debt agree to terminate the replacement capital covenant, and (iii) the date on which we no longer have outstanding
any indebtedness eligible to qualify as covered debt. Moreover, if an event of default resulting in an acceleration occurs, we will not have to
comply with the replacement capital covenant. Our covenant in the replacement capital covenant will run only to the benefit of the covered
debtholders. It may not be enforced by the holders of the Notes. The initial class of covered debtholders are the holders of our 6.5% senior notes
due 2034. Pursuant to the replacement capital covenant, the holders of covered debt will have the right to pursue legal proceedings directly
against us for the enforcement of the replacement capital covenant. See Description of Replacement Capital Covenant.

Use of Proceeds

The net proceeds of this offering will be approximately $592 million. We intend to use approximately $319 million of the net proceeds from this
offering to reduce our outstanding commercial paper borrowings. We intend to use the remainder of the net proceeds from this offering for
general corporate purposes.

Risk Factors

Your investment in the Notes will involve risks. You should carefully consider the discussion of risks that follows below in the section entitled

Supplemental Risk Factors, the discussion of the risks in the section entitled Item 1A Risk Factors in our annual report on Form 10-K for the year
ended December 31, 2005, which is incorporated by reference herein, and the other information contained or incorporated by reference into this
prospectus supplement and the accompanying prospectus, before investing in the Notes.

S-6
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SUPPLEMENTAL RISK FACTORS

You should carefully consider the supplemental risks described below in addition to the risks described under Risk Factors in our annual
report on Form 10-K for the year ended December 31, 2005, which is incorporated by reference herein, as well as the other information
contained in or incorporated by reference into this prospectus supplement and the accompanying prospectus, before investing in the Notes. You
could lose part or all of your investment.

We may be unable to make payments on the Notes if we default on our senior indebtedness.

Our obligations under the Notes will be unsecured and will rank subordinate and junior in right of payment to all of our existing and future
senior, senior subordinated and junior subordinated debt (except any future debt that by its terms is not superior in right of payment). This means
that we cannot make any payments on the Notes if we are in payment default on our senior debt and we may not be able to make payments on
the Notes if we are in default under any other provisions of our senior debt. In the event of our bankruptcy or liquidation, our assets must be used
to pay off our senior debt in full before any payments may be made on the Notes.

In addition, we are a holding company and conduct substantially all of our operations through subsidiaries. However, the Notes will be
obligations exclusively of Genworth Financial, Inc. and will not be guaranteed by any of our subsidiaries. Consequently, our cash flow and our
ability to meet our debt service obligations depend in large part upon the cash flow of our subsidiaries and the payment of funds by our
subsidiaries to us in the form of loans, dividends or otherwise. Our subsidiaries are not obligated to make funds available to us for payment of
our debt securities or otherwise. As a result, the Notes will be structurally subordinated to all debt and other liabilities of our subsidiaries
(including liabilities to policyholders and contractholders), which means that creditors of our subsidiaries will be paid from their assets before
holders of the Notes would have any claims to those assets.

We are a holding company and conduct substantially all of our operations through subsidiaries. As of September 30, 2006, we had outstanding
$3,725 million of debt at the parent company level and our subsidiaries had outstanding $90,490 million of total liabilities (including liabilities
to policyholders and contractholders), including $2,450 million of debt (excluding, in each case, intercompany liabilities). The indenture
governing the Notes does not limit our ability to incur senior, subordinated or secured debt, or our ability, or that of any of our existing or future
subsidiaries, to incur other indebtedness and other liabilities or issue preferred stock.

Our agreement to redeem the Notes on or after the scheduled redemption date is limited by the replacement capital covenant and the
replacement capital obligation.

Our agreement to redeem the Notes on or after the scheduled redemption date is subject to the replacement capital covenant and the replacement
capital obligation.

We are entering into a replacement capital covenant for the benefit of holders of a designated series of our indebtedness that ranks senior to the
Notes, pursuant to which we will covenant that we will not repay, redeem or repurchase any Notes on or before November 15, 2046, subject to
certain limitations, unless during a 180-day period ending on the notice date not more than 30 and not less than 15 days prior to the date of such
redemption, repurchase or purchase, as applicable, we or our subsidiaries have received sufficient proceeds from the sale of replacement capital
securities in the amounts specified in the replacement capital covenant. Although under the replacement capital covenant, the principal amount
of Notes that we may redeem may be based on the net cash proceeds from certain issuances of replacement capital securities, we may modify the
replacement capital covenant without your consent. In addition, under the indenture we have no obligation to use commercially reasonable
efforts to issue any securities other than replacement capital securities that may entitle us under the replacement capital covenant to repay the
Notes, nor do we have any obligation to use the proceeds of such issuance of any other securities to repay the Notes on the scheduled redemption
date or at any time thereafter. See Description of Replacement Capital Covenant.
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In the replacement capital obligation, we will agree to redeem the Notes on the scheduled redemption date only out of proceeds raised from the
sale, in a 180-day period ending on a notice date not more than 30 or less than 15 days prior to the scheduled redemption date, of replacement
capital securities permitted to be issued pursuant to the replacement capital covenant and as defined in Description of Replacement Capital
Covenant below, in the amounts specified under such caption. See Description of Notes Repayment of Principal; Replacement Capital
Obligation.

If a market disruption event occurs or we are unable to raise sufficient net proceeds from the sale of replacement capital securities to permit full
redemption on the scheduled redemption date, the unpaid amount will remain outstanding from quarter to quarter until (i) we have raised
sufficient proceeds to permit repayment in full in accordance with the replacement capital obligation, (ii) the Notes are otherwise redeemed in
full on the final maturity date or (iii) an event of default resulting in an acceleration occurs. See Description of Notes Replacement of Principal;
Replacement Capital Obligation.

We may amend the replacement capital obligation without your consent to impose additional restrictions on the types of securities qualifying as
replacement capital securities or to eliminate common stock and/or mandatorily convertible preferred stock (but only to the extent exchangeable
for common stock) as securities the proceeds of which may be included for purposes of the replacement capital obligation under certain
circumstances. See Description of Notes Repayment of Principal; Replacement Capital Obligation.

Our ability to raise proceeds in connection with this obligation to repay the Notes will depend on, among other things, market conditions at the
time the obligation arises, as well as the acceptability to prospective investors of the terms of these securities.

Accordingly, there could be circumstances in which it would be in the interest of both you and us that some or all of the Notes be redeemed, and
sufficient cash is available for that purpose, but we will be restricted from doing so because we did not obtain sufficient proceeds from the sale
of replacement capital securities.

After November 15, 2016, the interest rate of the Notes will fluctuate and may decline below the fixed rate.

Prior to November 15, 2016, the Notes will accrue interest at a fixed interest rate of 6.15%. After November 15, 2016, the Notes will accrue
interest at a floating interest rate. This floating rate may be volatile over time and may be substantially less than the fixed rate paid on the Notes
on or prior to November 15, 2016. Apart from reducing the current interest income on the Notes, this volatility may reduce the value of the
Notes in any available trading market.

We may defer interest payments for 10 years without an event of default.

We will have the right, on one or more occasions, to defer the payment of interest on the Notes for one or more consecutive interest periods
during any period of up to 10 years, without giving rise to an event of default and without permitting acceleration under the terms of the Notes.
However, our right to defer interest payments will end on the earliest of the final maturity date, any redemption of the Notes in full prior to the
final maturity date or the acceleration of the Notes following an event of default.

Although we would be subject to the alternative payment mechanism following the fifth anniversary of the commencement of a deferral period,
if we are unable to raise sufficient eligible proceeds, we may fail to pay accrued interest on the Notes for a period of up to 10 consecutive years
without causing an event of default.

If we exercise our rights to defer interest, you will receive no or limited current interest payments on the Notes and, so long as we are otherwise
in compliance with our obligations, you will have no remedies against us for nonpayment of interest unless we fail to pay all deferred interest
(including compounded amounts) for a period of 30 days after the conclusion of a 10-year deferral period.

We currently do not intend to exercise our right to defer payments of interest on the Notes. However, if we exercise that right in the future and a
trading market for the Notes develops, the market price of the Notes is likely to be adversely affected. As a result of the existence of our deferral
right, the market price of the Notes may be more volatile than the market prices of other securities that are not subject to optional deferrals.

If we defer interest payments on the Notes, you will be required to accrue interest income as original issue discount for United States federal
income tax purposes on your proportionate share of the deferred income on the
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Notes. As a result, you would be required to include that accrued interest in your gross income for United States federal income tax purposes
before you actually receive any cash attributable to that income. See United States Federal Income Tax Consequences. You will also not receive
cash distributions related to any accrued and unpaid interest if you sell the Notes before the record date for any deferred distributions, even if

you held the Notes on the date that the payments would normally have been paid.

Our ability to pay deferred interest pursuant to the alternative payment mechanism depends on a number of factors beyond our
control.

If we defer interest payments, we will be subject to the alternative payment mechanism and be required, not later than (i) the business day
immediately following the first interest payment date during a deferral period on which we elect to pay current interest, or (ii) if earlier, the
business day following the fifth anniversary of the commencement of a deferral period, to use commercially reasonable efforts to begin selling
qualifying securities to persons that are not our affiliates. We will not pay deferred interest (and compounded amounts) on the Notes from any
source other than the net proceeds from such sale of qualifying securities, unless otherwise required at the time by any applicable regulatory
authority. If a market disruption event occurs or certain caps are met on the aggregate number of shares underlying qualifying warrants or on the
proceeds that may be raised by issuing perpetual non-cumulative preferred stock, we may be prevented or delayed from selling qualifying
securities pursuant to the alternative payment mechanism and, accordingly, from paying deferred interest on the Notes. Market disruption events
include events and circumstances both within and beyond our control, such as the failure to obtain any consent or approval of our shareholders
or a regulatory body or governmental authority to issue qualifying securities notwithstanding our commercially reasonable efforts.

Moreover, we may encounter difficulties in successfully marketing qualifying securities, particularly during times we are subject to the
restrictions on dividends as a result of the deferral of interest. If we do not sell sufficient qualifying securities to fund deferred interest payments
in these circumstances, we will not be permitted to pay deferred interest, even if we have cash available from other sources. See Description of
Notes Option to Defer Interest Payments, Alternative Payment Mechanism and  Market Disruption Events.

You have limited remedies for defaults under the Notes.

The remedies for any breach of our obligations and restrictions under the Notes (except those described in the immediately following paragraph)
are limited, including those available for breach of the alternative payment mechanism, the limitation on the source for payments of deferred
interest, the restrictions imposed in connection with any optional deferral of interest payments, or our obligation to raise proceeds from the
issuance of replacement capital securities to permit the repayment of the Notes on or after the scheduled redemption date. Our failure to comply
with these obligations and restrictions would not constitute an event of default or give rise to a right of acceleration of the Notes or similar
remedy under the terms of the indenture. The sole remedy under such circumstances is for the Trustee or holders of the Notes, subject to certain
conditions, to bring suit for enforcement of such obligations and restrictions.

The only events of default under the indenture that will permit the acceleration of the principal of and interest on the Notes are (1) our failure to
pay deferred interest, including compounded amounts, in full on any Note for a period of 30 days after the conclusion of a 10-year period
following the first day of any deferral period, (2) our failure to pay the principal of any Notes on the final maturity date, or, if applicable, the

early redemption date; and (3) events of bankruptcy, insolvency and reorganization involving us.

The Notes may be redeemed at any time.

Subject to obtaining any then-required regulatory approval, we may elect to redeem the Notes (i) on or after November 15, 2016 at their
principal amount plus accrued and unpaid interest to the date of redemption, or
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(ii) prior to November 15, 2016 at their principal amount plus accrued and unpaid interest to the date of redemption or, if greater, a make-whole
price calculated as described under Description of Notes Early Redemption.

If the event giving rise to a redemption of the Notes prior to November 15, 2016 is a tax event or rating agency event, as defined under

Description of Notes Early Redemption, the discount rate used to calculate the make-whole price will be the treasury rate, as defined under such
caption, plus 50 basis points. In all other cases, the discount rate used to calculate the make-whole price will be the treasury rate plus 25 basis
points.

If the Notes are redeemed, the redemption would be a taxable event to you. In addition, you might not be able to reinvest the money you receive
upon redemption of the Notes at the same rate as the rate of return on the Notes.

Your claims in bankruptcy, insolvency and receivership to receive payment in respect of accrued interest may be limited.

In the event of our bankruptcy, insolvency or receivership, whether voluntary or involuntary, you will only have a claim for, and right to receive,
deferred and unpaid interest (including compounded amounts) that has not been paid prior to such event through the application of the

alternative payment mechanism to the extent such interest (including compounded amounts) relates to the first two years of the portion of the
deferral period for which interest has not so been paid, as further described under Description of the Notes Limitation on Claims in the Event of
Our Bankruptcy, Insolvency or Receivership.

Since we are permitted to defer interest payments for up to 10 years without an event of default, claims may be extinguished in respect of
interest accrued during as many as eight years.

If you sell your Notes before the record date for a distribution payment, you will have to include accrued but unpaid distributions in
your taxable income.

If you dispose of your Notes before the record date for a distribution payment, you will have to treat a portion of your proceeds from the
disposition as ordinary income for United States federal income tax purposes in an amount equal to the accrued but unpaid interest on your
Notes through the date of your disposition, even though the amount you receive for your Notes may not fully reflect the value of any accrued but
unpaid interest at the time of the disposition.

Upon the sale of your Notes you will recognize a capital loss if the amount you receive is less than your adjusted tax basis in the Notes.
Normally, you may not apply capital losses to offset ordinary income for United States federal income tax purposes.

See United States Federal Income Tax Consequences for more information.
An active trading market for the Notes may not develop.

The Notes constitute a new issue of securities, for which there is no existing market. We do not intend to apply for listing of the Notes on any
securities exchange or for quotation of the Notes in any automated dealer quotation system. We cannot provide you with any assurance
regarding whether a trading market for the Notes will develop, the ability of holders of the Notes to sell their Notes or the price at which holders
may be able to sell their Notes. The underwriters have advised us that they currently intend to make a market in the Notes. However, the
underwriters are not obligated to do so, and any market-making with respect to the Notes may be discontinued at any time without notice. If no
active trading market develops, you may be unable to resell your Notes at any price or at their fair market value.
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If a trading market does develop, changes in our credit ratings or the debt markets could adversely affect the market price of the Notes.

The price for the Notes depends on many factors, including:

our credit ratings with major credit rating agencies;

the prevailing interest rates being paid by other companies similar to us;

our financial condition, financial performance and future prospects;

our right to defer payment on the Notes; and

the overall condition of the financial markets.
The condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future. Such
fluctuations could have an adverse effect on the price of the Notes.

In addition, credit rating agencies continually review their ratings for the companies that they follow, including us. The credit rating agencies

also evaluate the insurance industry as a whole and may change their credit rating for us based on their overall view of our industry. A negative

change in our rating could have an adverse effect on the price of the Notes.

S-11
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USE OF PROCEEDS

The net proceeds of this offering will be approximately $592 million. We intend to use approximately $319 million of the net proceeds from this
offering to reduce our outstanding commercial paper borrowings. As of the date of this prospectus supplement, the aggregate amount of our
outstanding commercial paper borrowings was $518 million, the weighted average interest rate on commercial paper outstanding was 5.33%,
and the weighted average maturity was 22 days.

We intend to use the remainder of the net proceeds from this offering for general corporate purposes.
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CAPITALIZATION

Set forth below is our capitalization as of September 30, 2006, on an historical basis and as adjusted to give effect to the sale of the $600 million
principal amount of Notes offered by this prospectus supplement and the application of the net proceeds of that sale as described above under
Use of Proceeds.

You should read this information in conjunction with Management s Discussion and Analysis of Financial Condition and Results of Operations
and our financial statements and the related notes included in our annual report on Form 10-K and our quarterly reports on Form 10-Q
incorporated by reference in the accompanying prospectus.

September 30, 2006
(Dollar amounts in millions) Historical As adjusted

Cash and cash equivalents $ 2,302 $ 2,575

Borrowings and other obligations:

Short-term borrowings 295 199(1)
Long-term borrowings:

Yen notes(2) 485 485
Senior notes(3) 2,245 2,245
Notes offered hereby 598
Total long-term borrowings 2,730 3,328
Non-recourse funding obligations(4) 2,450 2,450
Senior notes underlying equity units(5) 600 600
Series A Preferred Stock, mandatorily redeemable, liquidation preference of $50 per share 100 100
Total borrowings and other obligations 6,175 6,677

Stockholders equity:
Class A Common Stock, $0.001 par value; 1.5 billion shares authorized; 492 million shares
issued and outstanding (including 40 million shares held in treasury)

Additional paid-in capital 10,737 10,737
Total paid-in capital 10,737 10,737
Accumulated other comprehensive income 1,166 1,166
Retained earnings 2,581 2,581
Treasury stock, at cost (40 million shares) (1,175) (1,175)
Total stockholders equity 13,309 13,309
Total capitalization $19,484 $ 19,986

(1) Represents $295 million of commercial paper borrowings as of September 30, 2006 and an additional $223 million of commercial paper that
we issued in October 2006 to fund our acquisition of AssetMark Investment Services, Inc., which closed on October 20, 2006, reduced by
$319 million from the proceeds of this offering.

(2) Represents 1.6% notes due 2011, denominated in Japanese yen. For a description of the Yen notes, see note 13 to our financial statements
included in our annual report on Form 10-K incorporated by reference in the accompanying prospectus.

(3) Represents LIBOR floating rate senior notes due 2007, 4.75% senior notes due 2009, 5.75% senior notes due 2014, 4.95% senior notes due
2015 and 6.50% senior notes due 2034. For a description of the senior notes, see note 13 to our financial statements included in our annual
report on Form 10-K incorporated by reference in the accompanying prospectus.

“
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For a description of our outstanding non-recourse funding obligations, see (1) note 13 to our financial statements included in our annual
report on Form 10-K, and (2) our current report on Form 8-K, filed on October 25, 2006, each of which is incorporated by reference in the
accompanying prospectus. The Form 8-K refers to the issuance of an additional $315 million of non-recourse funding obligations on
October 24, 2006. This amount is not reflected herein.

(5) Represents notes forming part of our 6.00% Equity Units. For a description of the terms of our 6.00% Equity Units, see note 13 to our
financial statements included in our annual report on Form 10-K incorporated by reference in the accompanying prospectus.
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RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earnings to fixed charges for the periods indicated.

For purposes of determining the ratio of earnings to fixed charges, earnings consist of earnings from continuing operations before taxes and
accounting changes plus fixed charges from continuing and discontinued operations. Fixed charges consist of (1) interest expense on short-term
and long-term borrowings, including dividends on our Series A Preferred Stock and contract adjustment payments on our equity units,

(2) interest credited to policyholders on annuities and financial products, and (3) the portion of operating leases that are representative of the
interest factor.

Nine months Year ended December 31,
ended
September 30,

2006 2005 2004 2003 2002 2001
Ratio of earnings to fixed charges (including interest credited to
investment contractholders) 2.00 2.04 1.98 1.74 1.94 1.99
Ratio of earnings to fixed charges (excluding interest credited to
investment contractholders) 6.20 6.88 8.09 8.55 11.12 11.35

S-14

Table of Contents 21



Edgar Filing: GENWORTH FINANCIAL INC - Form 424B2

Table of Conten
DESCRIPTION OF NOTES

We have summarized below certain terms of the Notes. This summary is not complete. You should refer to the indenture, which has been filed as
an exhibit to the registration statement, and the supplemental indenture thereto, to be dated as of the date of completion of this offering, in each
case, between us and The Bank of New York Trust Company, N.A., as trustee (which we refer to together as the indenture ). References to

we, us and our inthe following description refer only to Genworth Financial, Inc. and not any of its subsidiaries.

The Notes will be a series of subordinated debt securities under the indenture, limited to $600,000,000 in aggregate principal amount. The Notes
will be issued in minimum denominations of $1,000 principal amount and any integral multiple thereof. The Notes will be unsecured and junior
in right of payment to all of our senior indebtedness. See Ranking below. Substantially all our existing indebtedness is senior debt.

Interest Rate and Interest Payment Dates

The Notes will bear interest on their principal amount from and including November 14, 2006 to but excluding November 15, 2016 at the annual
rate of 6.15%, payable semi-annually in arrears on May 15 and November 15 of each year, beginning May 15, 2007. The amount of interest
payable for any interest period ending on or prior to November 15, 2016 will be computed on the basis of a 360-day year of twelve 30-day
months. If any interest payment date on or before November 15, 2016 would otherwise fall on a day that is not a business day, the interest
payment due on that date will be postponed to the next day that is a business day and no interest will accrue as a result of that postponement.

The Notes will bear interest from and including November 15, 2016 to but excluding November 15, 2066 (the final maturity date ), at an annual
rate equal to three-month LIBOR plus 2.0025%, computed on the basis of a 360-day year and the actual number of days elapsed, and payable
quarterly in arrears on February 15, May 15, August 15 and November 15 of each year, or, if any of these dates falling after November 15, 2016
is not a business day, the following business day unless such business day would fall in the next calendar month, in which case the preceding
business day. However, if any of these interest payment dates falls on a date fixed for early redemption, or other redemption or repayment, and
such day is not a business day, the interest payment due on that date will be postponed to the next day that is a business day and no interest will
accrue as a result of that postponement.

We refer to the dates on which interest on the Notes is payable as interest payment dates and to the period beginning on and including November
14, 2006 and ending on but excluding the first interest payment date and each successive period beginning on and including an interest payment
date and ending on but excluding the next interest payment date as an interest period.

For the purposes of calculating interest due on the Notes after November 15, 2016 and on or prior to the final maturity date:

Three-month LIBOR means, with respect to any interest period, the rate (expressed as a percentage per annum) for deposits in U.S.
dollars for a three-month period commencing on the first day of that interest period and ending on the next interest payment date (the

relevant period ) that appears on Telerate Page 3750 as of 11:00 a.m. (London time) on the LIBOR determination date for that interest
period. If such rate does not appear on MoneyLine Telerate Page 3750, LIBOR will be determined on the basis of the rates at which
deposits in U.S. dollars for the relevant period and in a principal amount of not less than $1,000,000 are offered to prime banks in the
London interbank market by four major banks in the London interbank market selected by the calculation agent (after consultation
with us), at approximately 11:00 a.m., London time on the LIBOR determination date for that interest period. The calculation agent
will request the principal London office of each such bank to provide a quotation of its rate. If at least two such quotations are
provided, three-month LIBOR with respect to that interest period will be the arithmetic mean (rounded upward if necessary to the
nearest whole multiple of 0.00001%) of such quotations. If fewer than two quotations are provided, three-month LIBOR with respect
to that
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interest period will be the arithmetic mean (rounded upward if necessary to the nearest whole multiple of 0.00001%) of the rates
quoted by three major banks in New York City selected by the calculation agent (after consultation with us), at approximately 11:00
a.m., New York City time, on the first day of that interest period for loans in U.S. dollars to leading European banks for the relevant
period and in a principal amount of not less than $1,000,000. However, if fewer than three banks selected by the calculation agent to
provide quotations are quoting as described above, three-month LIBOR for that interest period will be the same as three-month
LIBOR as determined for the previous interest period or, in the case of the interest period beginning on November 15, 2016, the
interest rate on the Notes will be 7.37785%. The establishment of three-month LIBOR for each three-month interest period beginning
on or after November 15, 2016 by the calculation agent shall (in the absence of manifest error) be final and binding.

Calculation agent means The Bank of New York Trust Company, N.A., or any other firm appointed by us, acting as calculation agent.

London banking day means any day on which commercial banks are open for general business (including dealings in deposits in U.S.
dollars) in London, England.

LIBOR determination date means the second London banking day immediately preceding the first day of the relevant period.

MoneyLine Telerate Page means the display on Moneyline Telerate, Inc., or any successor service, on Telerate Page 3750 or any
replacement page or pages on that service.

Telerate Page 3750 means the display designated on page 3750 on MoneyLine Telerate Page (or such other page as may replace the
3750 page on the service or such other service as may be nominated by the British Bankers Association for the purpose of displaying
London interbank offered rates for U.S. Dollar deposits).
Accrued interest that is not paid on the applicable interest payment date will bear additional interest, to the extent permitted by law, at the
interest rate in effect from time to time, from the relevant interest payment date, compounded on each