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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

On January 20, 2006, River Lake Insurance Company III (“River Lake III”), a special purpose financial captive insurance company wholly owned by First Colony Life
Insurance Company (“First Colony”), itself an indirect wholly owned subsidiary of Genworth Financial, Inc. (the “Company”), issued $750,000,000 in aggregate principal
amount of floating rate surplus notes due 2036 (the “Notes”). River Lake III has received regulatory approval to issue additional series of its floating rate surplus notes up to an
aggregate amount of $1,200,000,000 (including the Notes), but is under no obligation to do so. The Notes are direct financial obligations of River Lake III and are not
guaranteed by First Colony or the Company.
 

The Notes were issued by River Lake III to fund statutory reserves required by the Valuation of Life Insurance Policies Regulation. River Lake III has reinsured on a
coinsurance basis from First Colony certain term life insurance policies having guaranteed level premiums. The Notes have been sold to Lehman Brothers Inc. for deposit into
certain Delaware trusts that will issue money market or term securities. The principal and interest payments due on the money market and term securities will be insured by a
third party insurance company. The holders of the Notes cannot require repayment from the Company or any of its subsidiaries, other than River Lake III, the direct issuer of
the Notes. First Colony has agreed to indemnify River Lake III and the third party insurer for certain limited costs.
 

River Lake III will pay interest on the principal amount of the Notes on a monthly basis, subject to regulatory approval. Any payment of principal of, including by
redemption, or interest on the Notes may only be made with the prior approval of the Director of Insurance of the State of South Carolina in accordance with the terms of its
licensing order and in accordance with applicable law. The holders of the Notes have no rights to accelerate payment of principal of the Notes under any circumstances,
including without limitation, for nonpayment or breach of any covenant. River Lake III reserves the right to repay the Notes at any time, subject to the terms of the Notes and
prior regulatory approval.
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