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RADIAN

April 10, 2015
Dear Stockholder:

You are cordially invited to attend the 2015 Annual Meeting of Stockholders of
Radian Group Inc., which will be held at our headquarters, 1601 Market Street,
12t Floor, Philadelphia, Pennsylvania 19103, at 9:00 a.m. local time on May 13, 2015.
The accompanying Notice of 2015 Annual Meeting of Stockholders and Proxy Statement
describe the items to be considered and acted upon by the stockholders at the meeting.

Regardless of whether you plan to attend the annual meeting, please sign, date and return
the enclosed proxy card as soon as possible so that your shares can be voted in
accordance with your instructions. If you attend the meeting, you may revoke your proxy,
if you wish, and vote personally. Because the representation of stockholders at the annual
meeting is very important, we thank you in advance for your participation.

Sincerely,

bt ). fbf—

Edward J. Hoffman
General Counsel and Corporate Secretary
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RADIAN GROUP INC.
1601 Market Street
Philadelphia, Pennsylvania 19103

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS

Radian Group Inc. will hold its 2015 Annual Meeting of Stockholders as provided below:

Date and Time: Wednesday, May 13, 2015, 9:00 a.m. local time

Place: Radian Group Inc.
1601 Market Street, 12t Floor
Philadelphia, Pennsylvania 19103

Items of Business: (1) Elect ten directors, each for a one-year term, to serve until their successors have
been duly elected and qualified;

(2) Conduct an advisory vote to approve the overall compensation of our named
executive officers;

(3) Ratify the appointment of PricewaterhouseCoopers LLP as Radian’s independent
registered public accounting firm for the year ending December 31, 2015; and

(4) In addition to the items above, the Company may transact such other business as
may properly come before the meeting or any adjournment or postponement of
the meeting.

Record Date: Stockholders of record as of the close of business on March 18, 2015 will be entitled
to notice of, and to vote at, the annual meeting or any adjournment or postponement
of the meeting.

Regardless of whether you plan to attend Radian’s annual meeting, please submit your proxy with
voting instructions. To submit your proxy by mail, please complete, sign, date and return the
accompanying proxy card in the enclosed self-addressed, stamped envelope. Any stockholder as of the
record date who attends the Radian annual meeting may revoke any previous proxy and vote in person instead of
by proxy. Also, a proxy may be revoked in writing at any time before the Radian annual meeting.

By Order of the Board of Directors,

Edward J. Hoffman

General Counsel and Corporate Secretary

Philadelphia, Pennsylvania
April 10, 2015

Important Notice Regarding the Availability of Proxy Materials for the 2015 Annual Meeting of
Stockholders to be held on May 13, 2015:

This proxy statement and our 2014 Annual Report to Stockholders are available at
www.radian.biz/StockholderReports.
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RADIAN GROUP INC.
1601 Market Street
Philadelphia, Pennsylvania 19103-2337
www.radian.biz

PROXY STATEMENT
FOR
2015 ANNUAL MEETING OF STOCKHOLDERS

The board of directors of Radian Group Inc. (“Radian” or the “Company”) is furnishing this proxy statement
to solicit proxies for use at Radian’s 2015 Annual Meeting of Stockholders (the “Annual Meeting”). A copy of
the Notice of 2015 Annual Meeting of Stockholders accompanies this proxy statement. These materials are also
available on the internet at www.radian.biz/StockholderReports. This proxy statement and the accompanying
proxy card will be mailed to stockholders beginning on or about April 10, 2015, in order to furnish information
relating to the business to be transacted at the meeting.

INFORMATION ABOUT VOTING

Who Can Vote

Only stockholders of record on the close of business on March 18, 2015, the record date, may vote at the
Annual Meeting. On the record date, 191,403,119 shares of our common stock were outstanding and entitled to
vote at the Annual Meeting. For each share of common stock you held on the record date, you will be entitled to
one vote on each matter submitted to a vote of stockholders. There is no cumulative voting.

What Shares Can Be Voted

You may vote all shares of our common stock owned by you as of the close of business on the record date.

These shares include:
e Shares held directly in your name as the stockholder of record; and

e Shares of which you are the beneficial owner but not the stockholder of record. These are shares not
registered in your name but registered in “street name” through an account with a bank, broker or other
holder of record (a “nominee”), including shares owned by the Radian Group Inc. Savings Incentive
Plan Stock Fund.

How Shares May Be Voted

Before the Annual Meeting, you can vote by completing, signing and returning by mail the enclosed proxy
card.

Many of our stockholders who hold their shares in “street name” through a nominee have the option to
submit their proxies or voting instructions to their nominee electronically by telephone or the internet. These
stockholders should review and follow the voting instructions forwarded by their nominee. Our stockholders of
record may not vote by telephone or internet.

You also may vote your shares at the Annual Meeting if you attend in person. If you hold your shares in
“street name” and wish to vote in person at the Annual Meeting, you must obtain a legal proxy from your
nominee.



You may revoke your proxy at any time before it is voted by providing to our Corporate Secretary a written
instrument revoking it or a duly executed proxy bearing a later date. You also may revoke your proxy by
attending the Annual Meeting and giving notice of revocation. Attendance at the Annual Meeting, by itself, will
not constitute revocation of a proxy.

Your vote is important to Radian. We encourage you to complete, sign and return the proxy card
accompanying this proxy statement even if you plan to attend the Annual Meeting. You can always change
your vote before the meeting or at the meeting, as described above.

Quorum and Votes Required for Approval

A quorum is necessary for us to conduct the business of the Annual Meeting. This means that holders of at
least a majority of the shares entitled to vote must be present at the meeting, either in person or represented by
proxy. Your shares are counted as present at the Annual Meeting if you attend the Annual Meeting and vote in
person or if you properly complete and return a proxy.

The following table summarizes the vote threshold required for approval of each proposal. In addition, the
table shows the effect on the outcome of the vote of: (i) abstentions; (ii) uninstructed shares held by brokers
(which result in broker non-votes when a beneficial owner of shares held in street name does not provide voting
instructions and, as a result, the institution that holds the shares is prohibited from voting those shares on certain
proposals); and (iii) signed but unmarked proxy cards.

Uninstructed Shares/ Signed but
Votes Required Effect of Effect of Broker Unmarked
Proposal for Approval Abstentions (1) Non-votes (1) Proxy Cards (2)
Proposal 1 Election of directors Majority of No effect 3 Not voted/No effect | Voted “For”
votes cast
Proposal 2 Advisory, non-binding | Majority of Same effect as a| Not voted/No effect| Voted “For”
vote to approve shares present | vote “Against”
executive compensation | in person or
represented by
proxy and
entitled to vote
Proposal 3 Ratification of the Majority of Same effectas a | Discretionary vote | Voted “For”
appointment of shares present | vote “Against” | by broker
PricewaterhouseCoopers| in person or
LLP as Radian’s represented by
independent registered | proxy and
public accounting firm | entitled to vote

(1) Abstentions and broker non-votes are included for purposes of determining whether a quorum is present,
however, abstentions are considered “entitled to vote” whereas broker non-votes are not.

(2) If you complete your proxy card properly, but do not provide instructions on your proxy card as to how to
vote your shares, your shares will be voted as shown in this column and in accordance with the judgment of
the individuals named as proxies on the proxy card as to any other matter properly brought before the
Annual Meeting.

(3) Under Section 4.13(f) of our Amended and Restated By-Laws (the “By-Laws”), abstentions are not counted
as votes “For” or “Against” a director’s election.

As described in the table above, our directors are elected by majority voting (Proposal 1). In accordance
with our By-Laws, each of our incumbent directors submits a conditional resignation in advance of the Annual
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Meeting that will be effective if the number of shares voted “For” that director does not exceed the number of
shares voted “Against” that director and the board accepts the director’s resignation, unless the director retires
from the board before the resignation becomes effective. For an uncontested election of directors, a director is
elected only if the number of shares voted “For” that director exceeds the number of shares voted “Against” that
director. If a sitting director fails to receive a majority of the votes cast, our board of directors will determine
within 90 days of the Annual Meeting whether to accept the resignation of such director, unless the director
retires during this 90 day period. If a nominee fails to receive a majority of the votes cast and the board accepts
the director’s resignation or the director retires, there would be a vacancy created on the board. Our board would

then have the option under our By-Laws either to appoint someone to fill the vacancy or to reduce the size of the
board.

Where to Find Voting Results

We will announce the voting results at the conclusion of the Annual Meeting, if practicable, and we will
publish the voting results in a Current Report on Form 8-K that will be filed with the United States Securities and
Exchange Commission (“SEC”) within four business days after the conclusion of the Annual Meeting.



PROPOSAL 1
ELECTION OF DIRECTORS

Our Amended and Restated Certificate of Incorporation and our By-Laws provide for the annual election of
directors. These organizational documents also provide that the number of directors, which shall not be less than
nine or more than fourteen, shall be determined by our board of directors.

Upon election, each of our directors serves a one-year term and until his or her successor has been duly
elected and qualified, or until his or her earlier removal or resignation. Our board of directors currently consists
of Herbert Wender, David C. Carney, Howard B. Culang, Lisa W. Hess, Stephen T. Hopkins, Sanford A.
Ibrahim, Brian D. Montgomery, Gaetano Muzio, Jan Nicholson, Gregory V. Serio and Noel J. Spiegel.

Upon the completion of her current term at the 2015 Annual Meeting of Stockholders, Ms. Nicholson will
be retiring from the board, and therefore, will not be standing for reelection. In light of this, the board has
approved a reduction in the size of the board from 11 to ten members, effective upon Ms. Nicholson’s retirement
from the board. Upon the recommendation of the Governance Committee of our board of directors, the board has
nominated each of our other current directors for reelection. All nominees (other than Mr. Ibrahim) are
independent under applicable independence rules of the SEC and New York Stock Exchange (“NYSE”), and all
nominees have consented to be named in this proxy statement and to serve if elected. If, at the time of the Annual
Meeting, any nominee is not available for election, proxies may be voted for another person nominated by the
board, or the size of the board may be reduced.

Biographical Information for Director Nominees

Biographical information for each of the director nominees is provided below along with a discussion of
each nominee’s specific experience, qualifications, attributes or skills that have led the board to conclude that he
or she should be nominated for election or reelection.

Herbert Wender Mr. Wender, 77, has served as non-executive Chairman of our board of
directors since May 2005. He also previously served in this role from August
1992 to May 1999 and as Lead Director from May 1999 until his current
appointment. Mr. Wender served as Chairman of the Board and Chief
Executive Officer of Radian Guaranty Inc., our principal mortgage insurance
subsidiary (“Radian Guaranty”), from June 1983 until July 1992. Between
1998 and 2001, Mr. Wender also served as a director and Vice Chairman of
LandAmerica Financial Group, Inc., a title insurance company. Before that, he
was Chairman of the Board and Chief Executive Officer of LandAmerica
Financial Group’s predecessor, Commonwealth Land Title Insurance
Company. He has been a director of Radian since July 1992.

Mr. Wender’s extensive leadership experience on our board of directors, his
intimate familiarity with Radian, his prior management experience as Chief
Executive Officer of our mortgage insurance subsidiary and his industry
experience give him the expertise, skills and judgment to serve as a director
and non-executive Chairman. Under Mr. Wender’s guidance, our board of
directors oversaw our navigation through the financial crisis and economic
downturn with a thoughtful, measured approach leading to Radian’s return to
profitability in 2014 for the first time in eight years, and positioning us well
for the future.



David C. Carney

Howard B. Culang

Lisa W. Hess

Mr. Carney, 77, has served as President of Carney Consulting since March
1995. He served as Executive Vice President of Jefferson Health Systems, the
parent company of a regional network of health care providers, from October
1996 until May 1999. Before that, he served as Chief Financial Officer of
CoreStates Financial Corp, a banking and financial services holding company.
Mr. Carney is a Certified Public Accountant and served as Philadelphia Area
Managing Partner for Ernst & Young LLP from 1980 through 1991. Mr. Carney
served as Chairman of the Board of ImageMax, Inc., a provider of outsourced
document management solutions, from 1999 through 2003. Mr. Carney
currently serves as a director and Chairman of the Audit Committee of AAA
Northern California, Nevada and Utah Insurance Exchange, a property and
casualty insurer. He also serves as a director of AAA Mid-Atlantic, Inc. and
AAA Club Partners. He has been a director of Radian since November 1992.

Mr. Carney’s service as a director of Radian gives him significant knowledge
of Radian, its history and its businesses. Mr. Carney’s experience as a CPA, as
managing partner of the Philadelphia area offices of one of the “big four”
nationally recognized accounting firms, and as a Chief Financial Officer of a
large, publicly-traded financial institution give him particular financial
expertise and management experience relevant to his qualifications as a
director and as the Chair of the Audit Committee of our board of directors. In
addition, Mr. Carney’s consulting experience and service on other boards of
directors give him a broad perspective and insight on effectively running and
advising a business.

Mr. Culang, 66, served as President of Laurel Corporation, a financial services
firm, from January 1996 through December 2011. Mr. Culang was a
Managing Member of JH Capital Management LL.C, a management company
for a private equity fund, from July 1998 to December 2010, and of Cognitive
Capital Management LLC, a management company for a fund of hedge funds,
from April 2001 to December 2005. In the past, he has served as Vice
Chairman of Residential Services Corporation of America, the holding
company for Prudential Home Mortgage, Lender’s Service, Inc. and
Prudential Real Estate Affiliates, and as a Managing Director and member of
the Executive Committee of the Prudential Home Mortgage Company, where
he worked from November 1985 to December 2005. Mr. Culang also held a
number of senior management positions with Citibank, N.A., including as a
Senior Credit Officer. Mr. Culang currently serves as a director of
ioSemantics, LLC, a privately owned software company. He has been a
director of Radian since June 1999.

Mr. Culang’s service as a director of Radian gives him significant knowledge
of Radian, its history and its businesses. In addition, his significant
management experience in the mortgage and financial services industries
gives him valuable expertise and a broad understanding of the mortgage
business. These experiences are particularly relevant in Mr. Culang’s role as
Chair of the Credit Committee of our board of directors.

Ms. Hess, 59, has been President and Managing Partner of SkyTop Capital
Management LLC, an investment fund, since October 2010. From October
2002 to December 2008, she was the Chief Investment Officer of Loews
Corporation, a diversified holding company, where she was responsible for



Stephen T. Hopkins

Sanford A. Ibrahim

managing approximately $50 billion in assets. Ms. Hess was a Founding
Partner of Zesiger Capital Group, a diversified money manager, and also has
held positions at First Boston Corporation, Odyssey Partners and Goldman,
Sachs & Co. She has served on the U.S. Treasury Debt Advisory Committee
and the Federal Reserve Bank of New York Investors Advisory Committee.
Since June 2009, Ms. Hess has been a Trustee of Teachers Insurance and
Annuity Association (TTAA), serving on the investment, real estate, customers
and products and corporate governance committees. She has been a director of
Radian since February 2011.

Ms. Hess’s extensive experience managing financial assets, including in her
current role with SkyTop Capital Management LLC, as a chief investment
officer of Loews Corporation, and as a member of various investment and
advisory committees, gives her a broad range of expertise with respect to
finance, investments and the capital markets that is particularly beneficial to
the board and in her role as Chair of the Finance and Investment Committee of
the board. Her position as President and Managing Partner of SkyTop Capital
Management LLC brings a current, day-to-day business perspective that is
valuable in enhancing board oversight in today’s operating environment. In
addition, her experience serving on the corporate governance committee at
TIAA brings an added perspective and insight to the board’s consideration of
corporate governance issues and the concerns of institutional shareholders.

Mr. Hopkins, 64, served most recently as President of Hopkins and Company
LLC, a management consulting business, from February 1999 to 2014. From
1976 to January 1999, Mr. Hopkins held a number of managerial positions
with Federal Home Loan Mortgage Corporation, a government sponsored
enterprise that purchases and securitizes qualified mortgage loans, serving as
Senior Vice President and National Sales Director from April 1994 through
August 1998. He has been a director of Radian since June 1999.

Mr. Hopkins’ service as a director of Radian gives him significant knowledge
of Radian, its history and its businesses. Additionally, Mr. Hopkins’
experience of more than 20 years with the Federal Home Loan Mortgage
Corporation gives him specialized insight into the home mortgage industry
and the role of government sponsored enterprises within the industry. Because
Radian works closely on a regular basis with such government sponsored
enterprises, Mr. Hopkins’ experience is especially valuable in this regard.
Having served as an executive officer, he has broad general management
experience and expertise to apply to many aspects of Radian’s business,
including in his role as Chair of the Compensation and Human Resources
Committee of our board of directors.

Mr. Ibrahim, 63, has served as Radian’s Chief Executive Officer since
May 2005. Before joining Radian, from 1999 until April 2005, Mr. Ibrahim
served in a number of executive capacities for GreenPoint Financial, including
as President and Chief Executive of GreenPoint Mortgage Funding, Inc., a
residential mortgage lender and as Chief Operating Officer of the combined
mortgage businesses of GreenPoint Financial Corp., the former parent
company of GreenPoint Mortgage Funding Inc. Mr. Ibrahim is a member of
the board of directors of the California Mortgage Bankers Association and he
currently serves on the board of the Institute for International Education, New



Brian D. Montgomery

Gaetano Muzio

York, as well as on the organization’s Western Regional Advisory Board. In
the past, he also has served on the Residential Board of Governors of the
Mortgage Bankers Association of America and on the Fannie Mae National
Advisory Council. He has been a director of Radian since joining Radian in
May 2005.

Mr. Ibrahim was appointed to be our CEO because of his strong leadership
skills and his exceptional industry knowledge, background and reputation. As
discussed above, Mr. Ibrahim has extensive industry-specific management
experience and expertise and has served in leadership roles in relevant
professional associations. In addition, in his role as both a board member and
CEO, Mr. Ibrahim serves as an important liaison between the board and
management, a role that is extremely valuable in helping the board perform its
oversight function. Importantly, Mr. Ibrahim’s strong leadership as CEO was
instrumental in guiding us through the financial crisis, returning Radian to
profitability in 2014 for the first time in eight years and positioning us for
long-term success.

Mr. Montgomery, 58, serves as Vice Chairman of The Collingwood Group,
LLC (“Collingwood”), a business consulting firm that provides advice to
corporate leadership on a range of issues within the financial services and
mortgage banking industries. Prior to joining Collingwood in August 2009,
Mr. Montgomery served as the Assistant Secretary for Housing and
Commissioner of the Federal Housing Administration (“FHA”) within the
U.S. Department of Housing and Urban Development from June 2005 to July
2009. Before serving as Commissioner of the FHA, from January 2001 to
April 2005, Mr. Montgomery served in the White House as Deputy Assistant
to the President and Cabinet Secretary, as well as Deputy Assistant to the
President and Director of Presidential Advance. Mr. Montgomery was
Chairman of the Hope for Homeowners Oversight Board from 2008 to 2009
and served as a board member of the Federal Housing Finance Board from
2005 to 2008. In 2014, Mr. Montgomery became a director of Reverse
Mortgage Investment Trust Inc., a real estate finance company that is focused
on acquiring, originating, financing and managing home equity conversion
mortgage loans, home equity conversion mortgage backed securities
guaranteed by the Government National Mortgage Association and other real
estate-related assets. He has been a director of Radian since May 2012.

Mr. Montgomery possesses a significant understanding of the mortgage
industry, a deep knowledge of federal housing policies and broad experience
in the federal regulation of housing. This expertise is extremely valuable to the
Company as it seeks to navigate and capitalize upon the regulatory and
legislative changes in the housing and mortgage finance industries.

Mr. Muzio, 61, is the co-founder of Ocean Gate Capital Management, LP, an
investment fund. For 27 years prior to founding Ocean Gate, Mr. Muzio
worked at Goldman Sachs & Co. in various positions, including serving as a
Managing Director from 1996 until 2004. In 1986, he became the first Global
Mortgage and Asset Backed Sales Manager responsible for creating the sales
team and strategy for, and was also one of the founding members of,
Goldman’s Mortgage and Asset Backed Department. In 1990, he became a



Gregory V. Serio

Noel J. Spiegel

general partner and Co-Head of Goldman’s Mortgage Department, with
responsibilities for overseeing trading, risk management, sales, research,
structured finance and compliance for the department. He has been a director
of Radian since May 2012.

Mr. Muzio possesses a broad understanding of the mortgage industry. In
addition, his significant experience in finance, risk management and corporate
governance and strategy gives him extensive expertise in several areas that are
valuable to the board’s oversight responsibilities.

Mr. Serio, 53, has served as a partner with Park Strategies, LLC, a
management and government relations consulting firm, since January 2005.
He currently serves as the head of Park Strategies’ risk and insurance
management practice group. Prior to joining Park Strategies, Mr. Serio served
as Superintendent of Insurance for the State of New York from May 2001 to
January 2005. Before serving as Superintendent, from January 1995 until his
appointment as Superintendent in 2001, Mr. Serio served as First Deputy
Superintendent and General Counsel of the New York Insurance Department.
Mr. Serio also has served as the Chairman of the Government Affairs Task
Force of the National Association of Insurance Commissioners (NAIC) and as
a member of and NAIC representative on the Financial Services and Banking
Information Infrastructure Committee of the United States Treasury. He has
been a director of Radian since May 2012.

Mr. Serio possesses extensive knowledge and experience in the insurance
industry. His in-depth understanding of insurance regulatory matters,
combined with his experience in risk management and corporate governance
matters, further strengthens the board’s oversight and perspective in these
areas.

Mr. Spiegel, 67, was a partner at Deloitte & Touche, LLP, a nationally
recognized accounting firm, where he practiced from September 1969 until
May 2010. In his career at Deloitte, he served in numerous management
positions, including as Deputy Managing Partner; member of Deloitte’s
Executive Committee; Managing Partner of Deloitte’s Transaction Assurance
practice, Global Offerings and IFRS practice and Technology, Media and
Telecommunications practice (Northeast Region); and as Partner-in-Charge of
Audit Operations in Deloitte’s New York Office. Mr. Spiegel currently serves
on the boards of directors and as Chair of the Audit Committees of American
Eagle Outfitters, Inc. and Vringo, Inc. He has been a director of Radian since
February 2011.

Mr. Spiegel’s significant prior service as a partner at Deloitte provides him
with a depth of experience in management, financial reporting, risk
management, and public accounting and finance that provides him with the
financial expertise that is of significant value and relevance to the board and
the Audit Committee of our board of directors. In addition, his work with
many public companies as an independent auditor provides him with a unique
perspective and depth of insight with respect to corporate governance, board
leadership and corporate strategy.



Additional Information Regarding Directors

For additional information regarding our board of directors, its standing committees, and our standards for
corporate governance and director independence, refer to the sections entitled “Corporate Governance and Board
Matters” and “Compensation of Executive Officers and Directors—Director Compensation” below.

Recommendation

RADIAN’S BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF THE
DIRECTOR NOMINEES. SIGNED PROXIES WILL BE VOTED “FOR” EACH OF THE DIRECTOR
NOMINEES UNLESS A STOCKHOLDER GIVES OTHER INSTRUCTIONS ON THE PROXY CARD.




PROPOSAL 2

ADVISORY VOTE ON THE COMPENSATION OF THE COMPANY’S NAMED
EXECUTIVE OFFICERS

We are providing our stockholders with the opportunity to approve, on an advisory, non-binding basis, the
compensation of our named executive officers (“NEOs”) as disclosed in the “Compensation of Executive
Officers and Directors—Compensation Discussion and Analysis” section of this proxy statement (the
“Compensation Discussion and Analysis”) and the accompanying tabular and narrative disclosures. Previously,
at our 2011 Annual Meeting of Stockholders, the Company’s stockholders voted on an advisory basis in favor of
holding annual advisory votes on our executive compensation program. Following that vote, our board of
directors determined that the advisory vote on our executive compensation program should be held annually.
This vote is intended to provide an overall assessment of our executive compensation program rather than focus
on any specific item of compensation.

Our executive compensation program is designed to attract, motivate and retain high quality executive
officers and to link our pay-for-performance philosophy with sound risk management practices and our overall
business and strategic objectives. As further discussed below in the Compensation Discussion and Analysis, we
believe 2014 represented an exceptional performance year for the Company and a year in which we continued to
adhere to the key compensation principles that have guided our compensation decisions both during and since
our emergence from the economic downturn. These include a heavy focus on performance-based variable
compensation, challenging long-term incentive (“LTI”) metrics based on traditional measures of performance,
and the use of discretion by the Compensation and Human Resources Committee of our board of directors (the
“Committee”) only when coupled with disciplined decision making and transparency.

In 2014, the Company achieved full year operating profitability for the first time since 2006, benefitting
from an improved macroeconomic environment and from specific actions taken by the NEOs to reduce exposures
to insurance written before 2009 (“legacy” risk) that had resulted in losses and uncertainty in previous years. In
addition, the Company aggressively pursued alternatives to improve its liquidity position and prepare Radian
Guaranty for future compliance with the government-sponsored entities’—Fannie Mae and Freddie Mac
(“GSEs”)—proposed new Private Mortgage Insurance Eligibility Requirements (“PMIERs”). As a result of these
efforts, during 2014, the Company entered into an agreement to sell Radian Asset Assurance Inc. (“Radian Asset
Assurance”), its financial guaranty subsidiary, which has better positioned Radian Guaranty for future
compliance with the PMIERs and also allows the Company to focus on its core strategy of growing its mortgage
insurance business and developing products and services to satisfy the needs of participants in the mortgage and
real estate services industries. Other performance highlights in 2014 include maintaining our position as the
leading private mortgage insurer with respect to insurance-in-force and our acquiring Clayton in order to, among
other things, provide the Company with a diversified fee-based revenue source.

Our achievements in 2014 translated into increased value for our stockholders. In 2014, our total
stockholder return (“TSR”) was 18.5%, outperforming 87% of the Company’s primary compensation peer group.
In addition, our TSR was over 600% in the three year period from 2012 through 2014.

In considering the compensation of our NEOs in connection with this Proposal 2, we believe it is important
to observe the following with respect to our 2014 executive compensation program:
> We maintained a heavy focus on performance-based variable compensation.

Fixed compensation continues to represent a limited portion of our NEOs’ total compensation. Base
salary represented only 16% of Mr. Ibrahim’s 2014 total target compensation and, on average, only
26% of the total target compensation for our other NEOs. A significant portion of the remaining target
compensation is tied to, and contingent upon, Company and individual performance.
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> Qur program demonstrated a strong correlation between pay and performance.

e The Committee funded 2014 short-term incentive (“STI”’) awards above target based on the
exceptional performance of our NEOs.

We believe 2014 was an exceptional performance year for the Company, as discussed above.
Consistent with these positive trends, which resulted in significant stockholder value creation in
2014, the Committee awarded to our NEOs 2014 STI awards at levels above target. This stands in
contrast to the performance years during and following the financial crisis (from 2007 through
2012), during which the NEOs received, on average, STI awards of 58% of target, with the CEO
receiving no STI award in three of those years.

e The Committee funded 2013 medium-term incentive (“MTI”’) awards above target given the
strong credit performance and projected profitability of our 2013 insured portfolio.

The 2013 MTI award was based on the credit performance of our 2013 mortgage insurance
portfolio through the end of 2014. Based on the credit performance of this insured portfolio and
the expected strong profitability of this portfolio, we believe this portfolio represents one of the
strongest performing portfolios that we have ever written. As a result, the Committee awarded the
maximum payout of 125% of target for the 2013 MTI awards.

> The Committee granted annual LTI awards with extremely challenging performance metrics,
including performance-based equity awards that require both relative outperformance of our peers
and strong absolute returns.

Under our 2014 LTI awards, our NEOs will be entitled to a meaningful payout only if the Company
continues to both outperform the market and produce meaningful returns to stockholders. This overall
design, which is intended to further align the interests of our NEOs with those of our stockholders and
to enhance long-term stockholder value, consists of the following:

e The 2014 Performance-Based RSUs (as defined in the Compensation Discussion and Analysis)
incorporate measures of absolute performance in addition to performance relative to the
Company’s peers. The 2014 Performance-Based RSUs require the Company to achieve at least a
25% TSR (on an absolute basis) over a three-year performance period for a NEO to be eligible to
receive an award at 100% of target. Also, if the Company’s TSR is negative over this three-year
performance period, the NEO’s maximum payout will be reduced to 50% of target, regardless of
the degree to which the Company has outperformed relative to its peer group.

* The 2014 Performance-Based Options (as defined in the Compensation Discussion and Analysis)
only will vest if the closing price of the Company’s common stock exceeds 125% of the option
exercise price for ten consecutive trading days ending on or after the third anniversary of the grant
date.

> We (1) provide limited perquisites to our NEOs (none to our CEO in 2014); (2) apply double-trigger
vesting for change-of-control payments; (3) do not provide excise tax gross-ups; (4) prohibit
speculative transactions in our stock; and (5) impose rigorous stock ownership requirements.

> We adopted the Clawback Policy in 2014.

The board adopted the Radian Group Inc. Incentive Compensation Recoupment Policy (the “Clawback
Policy”) that provides for the recoupment of incentive compensation in the event of a material
restatement of the Company’s financial results and/or a determination that the level of achievement of
an objectively quantifiable financial performance measure or goal was materially overstated.

To fully appreciate and evaluate the Company’s compensation program, we believe it is important to
understand that more than most companies, our businesses were severely and negatively affected by the financial
crisis and economic downturn that began in 2007. Given these circumstances, our story can be complex with
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respect to assessing our compensation program, in particular with regard to understanding certain payouts to our
NEOs in current periods that are being made pursuant to programs implemented during the challenging operating
environment of past periods. In order to better understand our compensation program in the context of our
current and past performance, we urge you to read our Compensation Discussion and Analysis in its entirety.

While this vote is advisory and non-binding, our board of directors values the opinion of our stockholders
and will take into account the outcome of the vote when considering future executive compensation matters. We
are asking our stockholders to indicate their support for the compensation of our NEOs by voting “FOR” this
proposal and the following resolution:

“RESOLVED, that the Company’s stockholders approve, on an advisory basis, the compensation of the
named executive officers, as disclosed in the Company’s Proxy Statement for the 2015 Annual Meeting of
Stockholders pursuant to the compensation disclosure rules of the Securities and Exchange Commission,
including the Compensation Discussion and Analysis, the Summary Compensation Table and the other
related tables and disclosures.”

Recommendation

RADIAN’S BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPROVAL OF THE
COMPENSATION OF THE COMPANY’S NAMED EXECUTIVE OFFICERS AS DISCLOSED IN
THIS PROXY STATEMENT. SIGNED PROXIES WILL BE VOTED “FOR” APPROVAL UNLESS A
STOCKHOLDER GIVES OTHER INSTRUCTIONS ON THE PROXY CARD.
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PROPOSAL 3

RATIFICATION OF THE APPOINTMENT
OF PRICEWATERHOUSECOOPERS LLP

General

The Audit Committee of our board of directors is responsible for selecting an independent registered public
accounting firm to perform the annual audit of our financial statements. The Audit Committee’s appointment of
PricewaterhouseCoopers LLP (“PwC”) as our independent registered public accounting firm for 2015 is being
submitted to our stockholders for ratification. A representative of PwC is expected to attend our Annual Meeting,
will have an opportunity to make a statement if he or she desires, and will be available to respond to questions.

If the stockholders fail to ratify the appointment of PwC, the Audit Committee will reconsider whether to
retain the firm. You should note that, even if the stockholders ratify the appointment of PwC at the Annual
Meeting, the Audit Committee, in its discretion, may select a new independent registered public accounting firm
at any time if it determines that such a change would be in our best interests and those of our stockholders.

Independent Registered Public Accounting Firm Fees and Services

The following is a summary of the fees billed for professional services rendered to Radian by PwC for the
fiscal years ended December 31, 2014 and December 31, 2013:

Type of Fees 2014 2013
Audit Fees . ... $4,028,950 $5,015,499
Audit-Related Fees ... ... — —
Tax Fees .. 269,389 167,982
All Other Fees . ..o oo — 284,426
Total .. $4,298,339  $5,467,907

For purpose of the above table, in accordance with the SEC’s definitions and rules:

e “Audit Fees” are fees for professional services for the audit of the financial statements included in our
Annual Report on Form 10-K (which includes an audit of our internal control over financial reporting as
required by Section 404 of the Sarbanes-Oxley Act of 2002), for the review of our financial statements
included in our Quarterly Reports on Form 10-Q, for the review of registration statements filed under
the Securities Act of 1933, and for services that normally are provided in connection with statutory and
regulatory filings.

e “Audit-Related Fees,” if any, are fees for assurance and related services that are reasonably related to
the performance of the audit or review of our financial statements and which are not reported under
“Audit Fees,” including services related to consultation on financial accounting and reporting matters.

e “Tax Fees” are fees for tax compliance, tax advice and tax planning.

e “All Other Fees” are fees for products and services provided by our independent registered public
accounting firm other than those services reported above, including for 2013, advisory services provided
in connection with information technology projects.

Pre-Approval Policy

In addition to retaining PwC to audit our consolidated financial statements for 2014, we retained PwC to
provide other auditing and advisory services as discussed above. We understand the need for PwC to maintain
objectivity and independence in its audit of our financial statements. To minimize relationships that could appear
to impair the objectivity of PwC, our Audit Committee is required to pre-approve all non-audit work performed
by PwC in accordance with applicable SEC rules and our pre-approval policy. All services provided by PwC and
listed in the table above were pre-approved by the Audit Committee.
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The Audit Committee considered the nature and proposed extent of the non-audit services provided by the
independent registered public accounting firm and determined that those services were in compliance with the
provision of independent audit services by such firm.

Recommendation

RADIAN’S BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” RATIFICATION OF THE
APPOINTMENT OF PRICEWATERHOUSECOOPERS LLP AS RADIAN’S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR 2015. SIGNED PROXIES WILL BE VOTED
“FOR” RATIFICATION UNLESS A STOCKHOLDER GIVES OTHER INSTRUCTIONS ON THE
PROXY CARD.

14



CORPORATE GOVERNANCE AND BOARD MATTERS

Board of Directors and its Standing Committees

Our board of directors meets twice quarterly for regularly scheduled meetings and also holds regularly
scheduled meetings to conduct strategic planning and to review and approve our business plan. In addition, the
board holds special meetings as and when necessary. Our full board held ten regularly scheduled meetings and
six special meetings during 2014. Our non-management directors meet in executive session at the conclusion of
each regularly scheduled board meeting and frequently meet in executive session following each special meeting
of the board. Each director participated in at least 75% of the meetings of the board and the committees on which
he or she served during 2014. Herbert Wender, non-executive Chairman of the Board, presides over all meetings
of the board, including meetings of the independent members of the board.

As discussed below under “—Director Independence,” all of our directors, except our Chief Executive
Officer, satisfy the requirements for independent directors under the NYSE listing standards and SEC rules. Our
policy is that all of our director nominees are expected to attend our annual meeting, and all of the current
directors attended last year’s Annual Meeting.

The board of directors maintains the following standing committees:

Audit Committee. The current members of the Audit Committee are Mr. Carney (Chair), Ms. Hess, and
Messrs. Serio and Spiegel, each of whom meets the additional NYSE independence criteria applicable to audit
committee members. All current members of the Audit Committee served on the committee throughout 2014.
This committee is primarily responsible for appointing and overseeing the work of our independent registered
public accounting firm, reviewing our annual audited and interim financial results, and reviewing our accounting
and reporting principles and policies. Our board has determined that each of Mr. Carney, Ms. Hess and
Mr. Spiegel qualifies as an “audit committee financial expert” under the SEC’s rules. The Audit Committee met
twelve times during 2014. See “Audit Committee Report” below for additional information regarding the work of
this committee.

Compensation and Human Resources Committee. The current members of the Compensation and
Human Resources Committee are Messrs. Hopkins (Chair), Culang, Montgomery and Muzio, each of whom
meets the additional NYSE independence criteria applicable to compensation committee members. All current
members of the Compensation and Human Resources Committee served on the committee throughout 2014. This
committee oversees compensation and benefits policies and programs for Radian and its subsidiaries, including
compensation of the Company’s executive officers, and reviews the quality and depth of officers throughout
Radian as well as our management development and succession practices and programs. The Compensation and
Human Resources Committee met nine times during 2014. See “Compensation of Executive Officers and
Directors—Compensation Discussion and Analysis” for additional information regarding the work of this
committee.

Credit Committee. The current members of the Credit Committee are Mr. Culang (Chair), Mr. Carney,
Mr. Montgomery, Ms. Nicholson and Mr. Spiegel. Mr. Montgomery was appointed to the committee on
August 13, 2014, and all other current members of the Credit Committee served on the committee throughout
2014. In addition, Mr. Serio previously served on the committee until August 13, 2014, when he was appointed
to the Governance Committee, as discussed below. The Credit Committee oversees our credit and related risk
management policies and procedures, including oversight of our procedures for identifying and quantifying
emerging matters that could pose significant risk implications for Radian. This committee reviews our credit-
based risks, credit policies and overall credit management. Specifically, this committee reviews the quality of our
insurance portfolios, and assesses general compliance with underwriting and diversification guidelines. The
Credit Committee met four times during 2014.
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Finance and Investment Committee. The current members of the Finance and Investment Committee
are Ms. Hess (Chair), and Messrs. Hopkins, Muzio and Spiegel. All current members of the Finance and
Investment Committee served on the committee throughout 2014. This committee reviews the Company’s capital
structure and liquidity plans and provides recommendations on capital strategies, including with respect to
securities issuances and repurchases, dividends and recapitalizations. This committee also oversees the
management of the Company’s investment portfolio and regularly reviews the performance of the investment
professionals overseeing the portfolio to ensure adherence to our investment policy guidelines.

The Finance and Investment Committee met four times during 2014.

Governance Committee. The current members of the Governance Committee are Ms. Nicholson (Chair)
and Messrs. Carney, Culang, Hopkins and Serio. Mr. Serio was appointed to the committee on August 13, 2014,
and all other current members of the Governance Committee served on the committee throughout 2014. This
committee oversees the process of board governance, which includes: identifying and recommending candidates
to become members of our board of directors, including potential candidates that may be recommended by
stockholders; recommending committee membership and chairperson appointments; ensuring compliance with
our Guidelines of Corporate Governance; conducting regular board and individual director assessments; and
examining our corporate governance processes. The Governance Committee met four times during 2014.

For a discussion of our board nomination process, see “Consideration of Director Nominees” below.

For a discussion of our board and its committees’ roles in risk oversight of the Company, see “Board and
Board Committee Roles in Risk Oversight” below.

Board Leadership Structure

Our Chairman of the Board and Chief Executive Officer are separate positions. We believe that separating
these positions enhances the independent oversight of the Company and the monitoring and objective evaluation
of the Chief Executive Officer’s performance, and ensures that the board is fully engaged with the Company’s
strategy and can effectively evaluate its implementation.

Mr. Wender is the non-executive Chairman of our board of directors. He is independent of management and,
as provided in our Guidelines of Corporate Governance, is responsible for the management, development and
effective performance of the board and for serving in an advisory capacity to the Chief Executive Officer and to
other members of management in all matters concerning the interests of the board. The non-executive Chairman
of the Board sets the agenda for board meetings and presides over meetings of the board. Mr. Ibrahim, in his role
as the Chief Executive Officer, is responsible for the strategic direction of the Company and the day to day
leadership and performance of the Company. As described in our Guidelines of Corporate Governance, the
responsibilities of the Chief Executive Officer include determining corporate strategies and policies, ensuring
complete and accurate disclosures of financial, operational and management matters to the board, and
communicating with the board so they are informed with respect to Company, industry, and corporate
governance matters.

Board and Board Committee Roles in Risk Oversight

Our board of directors is actively involved in the oversight of risks that could affect the Company. The full
board is responsible for the general oversight of risks. In this regard, the board seeks to understand and oversee
the most critical risks relating to our business, allocates responsibilities for the oversight of risks among the full
board and its committees, and reviews the systems and processes that management has in place to manage the
current risks facing the Company and our business, as well as those that could arise in the future. On a quarterly
basis, the board meets with management to receive reports derived from the Company’s enterprise risk
management (“ERM”) function. This function resides within the office of our Chief Risk Officer and is designed
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to identify the risks we are facing, and to assess, manage and mitigate those risks. As part of the board’s quarterly
process, the board discusses the significant risks and exposures facing the Company and assesses the steps
management is taking to minimize such risks.

The board conducts certain aspects of its risk oversight function through its committees. Each committee
has full access to management, and has the ability to engage advisors as appropriate. Specifically, each
committee is charged with the following risk oversight responsibilities:

e The Audit Committee regularly inquires of management, the Company’s Chief Audit Executive, and the
Company’s independent auditors regarding significant risks or exposures facing the Company and the
steps taken by management to minimize these risks. In particular, the Audit Committee reviews and
discusses our financial risk exposures, including the risk of fraud, as well as legal and compliance risks.

e The Credit Committee provides oversight of our credit and related risk management policies and
procedures, including the potential effect of developing risk trends in our insured portfolio. The Credit
Committee regularly considers significant credit-based risks and exposures faced by the Company and
assesses the steps management has taken to manage those risks, as well as our surveillance activities for
identifying problem credits and emerging matters with significant risk implications.

e The Compensation and Human Resources Committee monitors our executive compensation programs to
ensure that they are appropriately aligned with our compensation philosophy, are achieving their
intended purposes, and are not encouraging inappropriate risk-taking. See “Compensation of Executive
Officers and Directors—Compensation Discussion and Analysis—II. Compensation Principles and
Objectives.” In addition, the Compensation and Human Resources Committee annually reviews with
management a risk assessment of all of the Company’s compensation policies and procedures. Based on
its most recent review, the Company has concluded that its compensation policies and procedures are
not reasonably likely to have a material adverse effect on the Company or to encourage inappropriate
risk-taking.

e The Finance and Investment Committee regularly reviews compliance with our investment guidelines
and monitors risk in our investment portfolio. The Finance and Investment Committee also oversees
risks related to our capital management.

¢ The Governance Committee monitors risks associated with corporate governance practices and oversees
our related person transaction policy to ensure that we do not engage in transactions that would create or
otherwise give the impression of a conflict of interest that could result in harm to us. See “Certain
Relationships and Related Person Transactions.”

Each Committee Chair provides regular reports to the full board regarding the Committee’s risk oversight
responsibilities as discussed above. The board conducts its risk oversight responsibility through these reports, as
well as through regular discussions and reports from management regarding any significant and other known
risks, including the quarterly reports regarding the Company’s ERM process.

Director Independence

Our Guidelines of Corporate Governance provide that a substantial majority of our board of directors must
consist of independent directors, as independence is determined under the NYSE’s listing standards and
applicable SEC rules. In evaluating the independence of each of our directors, our board, through the Governance
Committee, considers all relevant facts and circumstances from the standpoint of the director, as well as from the
perspectives of persons or organizations with which the director has an affiliation, including the Company. Our
board of directors has determined that all of the members of the board, except Sanford A. Ibrahim, are
“independent” under current NYSE listing standards and SEC rules. In determining that each of our non-
employee directors was independent, the board considered whether there were any facts and circumstances that
might impair the independence of each director. The board concluded that no material direct or indirect
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relationship exists between the Company and any of its non-employee directors, other than those compensatory
matters that are a direct consequence of serving on our board of directors and which are detailed below in
“Compensation of Executive Officers and Directors—Director Compensation.”

In recommending to the board that each of our non-employee directors was independent, with respect to
Mr. Montgomery, the Governance Committee of the board considered the following:

e In February 2014, the Company entered into a consulting engagement with Aitheras LLC (“Aitheras”)
to help the Company evaluate a potential acquisition of Clayton Holdings LLC (“Clayton”). Aitheras is
an affiliate of Collingwood and Mr. Montgomery is the Vice Chairman of Collingwood and owns 25%
of Collingwood’s Class A interests. Aitheras was uniquely qualified for this engagement given the
expertise of its consultants, and in particular, their familiarity with Clayton’s businesses and the
industries in which Clayton operates. Mr. Montgomery had no role in the consulting engagement. The
total amount paid to Aitheras for this engagement was $12,375.

e A related party transaction also involving Collingwood that arose as a direct result of Radian’s
acquisition of Clayton in June 2014. Since January 2011, Collingwood had been engaged by Clayton to
provide consulting services. This pre-existing consulting relationship became a related party transaction
for Radian upon the completion of the acquisition of Clayton. The Governance Committee established
certain proactive measures to manage the on-going engagement for purposes of reducing the risk that it
could impair Mr. Montgomery’s independence in the future, including: (i) prohibiting Mr. Montgomery
from participating in the engagement; (ii) limiting the total fees for the engagement to a maximum of
$250,000 annually; and (iii) requiring the President of Clayton and the Governance Committee to
review the relationship annually. In addition, the consulting relationship has been transferred from
Collingwood to its affiliate, Aitheras, and as a result Mr. Montgomery’s interest in the transaction is
now indirect. The total amount paid to Collingwood and Aitheras for this engagement following
Radian’s acquisition of Clayton was $110,000.

The Governance Committee reviewed and approved the transactions referenced above in accordance with
our Related Person Transaction Policy. See “Certain Relationships and Related Person Transactions” below. The
Governance Committee also considered whether the relationships had any potential impact on Mr. Montgomery
satisfying the director independence requirements and the separate independence requirements for compensation
committee members and concluded that Mr. Montgomery continued to meet the applicable requirements under
both standards. Based on the recommendation of the Governance Committee, the board considered both of these
relationships and concluded that Mr. Montgomery’s interests in them were not material and determined that they
did not impair Mr. Montgomery’s independence, including applicable standards of independence for
compensation committee members.

Compensation and Human Resources Committee Interlocks and Insider Participation

Messrs. Hopkins (Chair), Culang, Montgomery and Muzio served on the Compensation and Human
Resources Committee during 2014. No member of the Compensation and Human Resources Committee during
2014: (i) has ever been an officer or employee of Radian or any of its subsidiaries, or (ii) had any relationship
with Radian or its subsidiaries during 2014 that would require disclosure under Item 404 of the SEC’s Regulation
S-K.

During 2014, none of our executive officers served as a director or member of the compensation committee
(or other board committee performing equivalent functions or, in the absence of any such committee, the entire
board of directors) of any other entity, one of whose executive officers is or has been a director of Radian or a
member of our Compensation and Human Resources Committee.

Certain Relationships and Related Person Transactions

Our board of directors has adopted a written policy regarding related person transactions to document
procedures pursuant to which such transactions are reviewed, approved or ratified. The policy applies to any
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transaction, other than certain excluded transactions (e.g., compensation arrangements with executive officers or
directors that have been approved by the Compensation and Human Resources Committee), in which: (1) Radian
or any of its subsidiaries was or is to be a participant; and (2) any related person had or will have a direct or
indirect material interest. For purposes of this policy, a related person is any of our directors or nominees for
director, any of our executive officers, any stockholder known to us to own in excess of 5% of Radian, and any
immediate family member of one of our directors, nominees for director or executive officers. Under the policy,
our Governance Committee is responsible for reviewing and pre-approving or ratifying any related person
transaction. The Governance Committee may delegate its pre-approval (but not ratification) authority under the
policy to the chair of the committee.

The policy provides that the Governance Committee may approve or ratify a related person transaction
(including, if applicable, as modified) only upon affirmatively concluding that the transaction: (1) is on terms
comparable to those that could be obtained in arm’s length dealings with an unrelated third party; (2) is
consistent with the applicable independence rules of the SEC and NYSE; and (3) does not create or otherwise
give the impression of a conflict of interest that could result in harm to us. If the Governance Committee
determines that an existing related person transaction has failed to meet this standard for ratification, the
transaction must be unwound promptly unless the Governance Committee further determines that: (i) the
transaction was entered into in good faith (i.e., in the absence of fraud and not with the intention of
circumventing the pre-approval requirements of our related person transactions policy); and (ii) the risks to us of
unwinding the transaction outweigh the risks associated with not unwinding the transaction.

Information on Our Website

The Corporate Governance section of our website (www.radian.biz) includes the following, each of which is
also available in print and free of charge upon request:

Board Committee Charters. Each of the standing committees of our board of directors operates under a
written charter adopted by the full board upon the recommendation of the Governance Committee of the board.
Each committee considers the need for amendments or enhancements to its charter at least annually and more
frequently as necessary.

Guidelines of Corporate Governance. Upon the Governance Committee’s recommendation, our board of
directors adopted our Guidelines of Corporate Governance. Among other things, these guidelines delineate the
qualifications for our directors and the relative responsibilities of our board, its standing committees, our non-
executive Chairman, our Chief Executive Officer and our Corporate Responsibility Officer. The Governance
Committee and board consider the need for amendments or enhancements to our Guidelines of Corporate
Governance at least annually and more frequently as necessary.

Code of Conduct and Ethics. Our Code of Conduct and Ethics is binding on all of our employees and
directors, and includes a “code of ethics” applicable to our senior executive officers. Certain provisions of the
code also apply to former employees and directors. We intend to post on our website any amendments to, or
waivers of, any provision of the Code of Conduct and Ethics that applies to our Chief Executive Officer,
principal financial officer or principal accounting officer or that relates to any element of the SEC’s definition of
a “code of ethics.”

Stockholder Communications. We encourage stockholders to freely communicate with management and
our board. In that regard, we have established an email address that enables stockholders to convey their
concerns, questions and comments to the members of our board. The address is: directors@radian.biz. In
addition, interested persons may write to the non-executive Chairman, Radian Group Inc., 1601 Market Street,
Philadelphia, Pennsylvania 19103-2337 or to Edward J. Hoffman, General Counsel and Corporate Secretary, at
the same address. This contact information also is available on our website.
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Annual Report and Proxy Statement. This Proxy Statement and our Annual Report to Stockholders are
available at www.radian.biz/StockholderReports.

Any updated or amended versions of the items listed above will be posted to our website promptly after
adoption. The information contained on our website is not deemed to be incorporated by reference into this proxy
statement.

Consideration of Director Nominees

Director Qualifications. Our Governance Committee recommends candidates for nomination to our board
of directors based on a number of factors, including the following minimum criteria: (i) the highest standards of
personal character, conduct and integrity and the intention and ability to act in the best interests of our
stockholders; (ii) the ability to understand and exercise sound judgment on issues related to Radian and its
businesses; (iii) the ability and commitment to devote the time and effort required to serve effectively on our
board, including preparation for and attendance at board and committee meetings; (iv) the ability to draw upon
relevant experience and expertise in contributing to board and committee discussions; and (v) freedom from
interests or affiliations that could give rise to a biased approach to directorship responsibilities and/or a conflict
of interest, actual or perceived.

Although the board does not have a formal diversity policy, the board and the Governance Committee
consider diversity as a factor in identifying and evaluating director nominees. The Company considers diversity
in a broad sense to mean differences of viewpoint, background, professional experience, and skill resulting in
naturally varying perspectives, as well as diversity of race, gender, national origin and age. The board believes
that diversity helps to generate comprehensive discussion of issues from multiple perspectives, which contributes
to effective decision making.

Identifying and Evaluating Director Nominees. In evaluating candidates for the board, the Governance
Committee and the board of directors seek to foster a board that collectively possesses the qualifications
discussed above and the appropriate mix of skills, experience and diversity to oversee the Company’s businesses.
The Governance Committee does not aim to find directors who represent a single category or trait, but seeks
nominees that supplement and complement the breadth and depth of board expertise.

When seeking and evaluating candidates for the board, the Governance Committee considers all qualified
candidates identified by members of the Governance Committee, by other members of the board, by senior
management, by stockholders (so long as such stockholders’ recommendations of candidates are submitted in
accordance with the procedures described below), and, if necessary, by national search firms. In all cases, the
Governance Committee will facilitate several interviews of a candidate if it believes the candidate to be suitable
after an initial evaluation, and will perform a comprehensive background investigation on such candidate. The
Governance Committee also may discuss a candidate at multiple meetings and have the candidate meet with
members of senior management and the full board.

Stockholder Nominations and Recommendations. Our By-Laws describe the procedures for stockholders
to follow in nominating candidates to our board of directors. For our 2016 annual meeting of stockholders,
stockholders may nominate a candidate for election to our board of directors by sending written notice to our
Corporate Secretary at our principal office, which must be received on or before February 13, 2016, but no earlier
than January 14, 2016 (except that if the date of the 2016 annual meeting of stockholders is more than 30 days
before or more than 60 days after the anniversary date of the 2015 Annual Meeting, notice by the stockholder
must be received between the close of business on the 120th day before and the close of business on the 90th day
before the date of the 2016 annual meeting or, if the first public announcement of the date of the 2016 annual
meeting is less than 100 days before the date of the meeting, then the notice by the stockholder must be received
by the 10th day after the public announcement).
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The notice to our Corporate Secretary must contain or be accompanied by the information required by
Section 4.13 of our By-Laws, which includes, among other things: (i) the name, age, principal occupation, and
business and residence address of each person nominated; (ii) the class and number of shares of our capital stock
which are directly or indirectly beneficially owned by each person nominated; (iii) the name and record address
of the stockholder making the nomination and the beneficial owner, if any, on whose behalf the nomination is
made; (iv) the class and number of shares of our capital stock owned directly or indirectly by the stockholder
making the nomination or the beneficial owner, if any, on whose behalf the nomination is made; and (v) a
description of any direct or indirect compensation or other monetary agreements, arrangements or
understandings, or any other material relationships (including any familial relationships) between the stockholder
giving notice (or the beneficial owner) and the nominee or any respective affiliates, associates or others with
whom they are acting, as well as certain other information. A copy of the full text of the relevant By-Law
provisions, which includes the complete list of the information that must be submitted to nominate a director,
may be obtained upon written request directed to our Corporate Secretary at our principal office. A copy of our
By-Laws is also posted on the Corporate Governance section of our website (www.radian.biz).

In addition to a stockholder’s ability to nominate candidates to serve on our board of directors as described
above, stockholders also may recommend candidates to the Governance Committee for its consideration. The
Governance Committee is pleased to consider recommendations from stockholders regarding director nominee
candidates that are received in writing and accompanied by sufficient information to enable the Governance
Committee to assess the candidate’s qualifications, along with confirmation of the candidate’s consent to serve as
a director if elected. Such recommendations should be sent to our Corporate Secretary at our principal office.
Any recommendation received from a stockholder after January 1 of any year is not assured of being considered
for nomination in that year.

Evaluations of Board Performance

In accordance with our Guidelines of Corporate Governance, the Governance Committee conducts an
annual assessment of each director’s board performance and reviews the performance of the board as a whole and
each of its committees. The board and each standing committee of the board also perform an annual self-
assessment. As part of its annual assessment, the board frequently engages an independent governance expert to
provide an unbiased perspective on the effectiveness of the board and its committees as well as director
performance and board dynamics. The contributions of individual directors were considered by the Governance
Committee as part of its determination of whether to recommend their nomination for re-election to our board of
directors.

Audit Committee Report

The functions of the Audit Committee are outlined in its charter posted on the Corporate Governance
section of our website (www.radian.biz) and include general responsibilities within the categories of oversight,
audit and financial reporting, compliance and risk. The Audit Committee is directly responsible for the
appointment, retention, compensation and oversight of a registered independent public accounting firm to audit
our financial statements each year. The committee is also assigned other responsibilities, including, without
limitation, to: (1) monitor the auditor’s independence; (2) monitor the professional services provided by the
independent auditor, including pre-approving all audit and permissible non-audit services provided by the
independent auditor in accordance with federal law and the rules and regulations of the SEC; (3) review audit
results with the independent auditor; (4) review and discuss with management and the independent auditor our
financial statements and other financial disclosures in our filings with the SEC; (5) establish procedures for
receiving, retaining and treating complaints regarding our accounting and internal accounting controls or other
auditing matters; (6) review with management, the independent auditor and our internal audit department our
accounting and reporting principles, practices and policies and the adequacy of our internal control over financial
reporting; and (7) provide oversight regarding certain significant risks or exposures facing the Company,
including in particular, financial risk exposures.

21



Before our Annual Report on Form 10-K for the year ended December 31, 2014 was filed with the SEC, the
Audit Committee reviewed and discussed with management our audited Consolidated Financial Statements for
the year ended December 31, 2014 and the notes thereto and other financial information included in the report,
including the section of the report entitled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations.” The Audit Committee also discussed with PwC, our independent registered public
accounting firm for 2014, the matters required to be discussed by PCAOB Auditing Standard 16 including,
among other things, matters related to the conduct of the audit of our financial statements. The Audit Committee
has received the written disclosures and the letter from PwC required by applicable requirements of the Public
Company Accounting Oversight Board regarding PwC’s communications with the Audit Committee concerning
independence, and has discussed with PwC their independence from us.

Based on its reviews and discussions described above, the Audit Committee recommended to our board of
directors that our audited financial statements be included in our Annual Report on Form 10-K for the year ended
December 31, 2014 for filing with the SEC.

Members of the Audit Committee
David C. Carney (Chair)
Lisa W. Hess

Gregory V. Serio
Noel J. Spiegel
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EXECUTIVE OFFICERS

The following information is provided with respect to each of our current executive officers. Our executive
officers are appointed by our board of directors to serve in their respective capacities until their successors are
duly appointed and qualified or until their earlier resignation or removal.

Sanford A. Ibrahim

Teresa Bryce Bazemore

Joseph D’Urso

J. Franklin Hall

Richard I. Altman

Information about Mr. Ibrahim appears in the section of this proxy statement
entitled “Proposal 1—Election of Directors.”

Ms. Bazemore, 55, President of Radian Guaranty, was appointed President of
our mortgage insurance business in July 2008. She joined Radian in October
2006 as Executive Vice President, General Counsel and Corporate Secretary and
also served as Radian’s Chief Risk Officer from January 2007 to July 2008.
Before joining Radian, Ms. Bazemore served as General Counsel, Senior Vice
President and Secretary of Nexstar Financial Corporation, a provider of
mortgage outsourcing solutions to financial institutions. Prior to that, she was
General Counsel for Bank of America Mortgage and held other senior legal
leadership roles for PNC Mortgage Corporation and Prudential Home Mortgage
Company. Ms. Bazemore serves as a member of the Residential Board of
Governors of the Mortgage Bankers Association and, in the past, Ms. Bazemore
has served on the board of directors of the Mortgage Bankers Association, on the
Consumer Advisory Council of the Federal Reserve, as the President of
Mortgage Insurance Companies of America and on the Fannie Mae National
Advisory Council.

Mr. D’Urso, 47, President, Clayton Holdings LLC, joined Radian on June 30,
2014, following Radian’s acquisition of Clayton. Mr. D’Urso served as
Clayton’s Chief Operating Officer from November 2013 until his appointment as
President of Clayton in November 2014. Mr. D’Urso joined Clayton as a result
of Clayton’s acquisition of Green River Capital, LLC, where Mr. D’Urso served
as President from November 2010 to December 2012, at which time he was
named President and CEO and he served in these roles until November 2013.
Prior to this, from 2006 to 2009 he was with Merrill Lynch, where he served in a
number of different roles, including head of the residential mortgage loan related
businesses where he directed the residential mortgage loan trading desks, sales,
banking, servicing, due diligence and origination businesses. In the past, he also
held a number of leadership roles at Goldman Sachs & Co., including distressed
loan trading, asset management and servicer surveillance, global mortgage CFO
and mortgage controller.

Mr. Hall, 46, Executive Vice President and Chief Financial Officer of Radian,
joined Radian in December 2014 and became Radian’s Chief Financial Officer
on January 1, 2015. Prior to joining Radian, Mr. Hall served in a number of
different roles with First Financial Bancorp, a bank holding company based in
Cincinnati, Ohio, including serving as Executive Vice President and Chief
Financial Officer from 2005 until 2012, and then as Executive Vice President,
Chief Financial Officer and Chief Operating Officer from 2012 until 2013. Mr.
Hall began his career at Ernst & Young LLP.

Mr. Altman, 48, Executive Vice President and Chief Operating Officer of Radian
Guaranty, was appointed to this role in June 2012. Mr. Altman joined Radian in
July 2003 as Vice President, Operations, Finance and Planning and has held
several positions while at Radian, including Executive Vice President and Chief
Risk Officer and Chief Administrative Officer. Before joining Radian,
Mr. Altman served as Vice President of Sales and Operations for the
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Derek V. Brummer

Edward J. Hoffman

Catherine M. Jackson

International Group at Pearson Education, a global publisher of educational,
financial and technical materials. Prior to that, Mr. Altman held other senior
operational and strategy roles at American Express and Citibank, and also served
as a Change Management Consultant with Accenture, a global management
consulting, technology services and outsourcing company.

Mr. Brummer, 44, Executive Vice President, Chief Risk Officer of Radian, was
appointed to this role in June 2013. Mr. Brummer joined Radian in 2002 and
served in several positions with Radian Asset Assurance prior to assuming his
current role with Radian. Most recently, Mr. Brummer served as Senior Vice
President, Chief Risk Officer and General Counsel for Radian Asset Assurance,
where he managed all risk and legal matters for the financial guaranty company
and its insured portfolio. Prior to joining Radian, Mr. Brummer was a corporate
associate at Allen & Overy, and Cravath, Swaine & Moore, both in New York.

Mr. Hoffman, 41, Executive Vice President, General Counsel and Corporate
Secretary of Radian, was appointed General Counsel and Corporate Secretary in
July 2008. Since April 2011, Mr. Hoffman also has provided executive oversight
for the Company’s compensation and human resources function. Mr. Hoffman
joined Radian in August 2005 as Vice President, Assistant General Counsel and
was promoted to Senior Vice President, Assistant General Counsel in February
2008. Prior to joining Radian, Mr. Hoffman practiced in the Corporate and
Securities Group of Drinker Biddle & Reath LLP in Philadelphia. Mr. Hoffman
also currently serves as our Corporate Responsibility Officer.

Ms. Jackson, 52, Senior Vice President, Controller and Chief Accounting Officer
of Radian, joined Radian in this role in January 2008. Before joining Radian,
Ms. Jackson served eight years with Capmark Financial Group Inc., a financial
services company, including as Chief Accounting Officer from June 2004 to
August 2007. Prior to Capmark, she served eight years with Salomon Smith
Barney as manager of accounting policy. She began her career in the audit
practice at KPMG in Philadelphia.
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BENEFICIAL OWNERSHIP OF COMMON STOCK

Security Ownership of Management

The following table shows all shares of our common stock that were beneficially owned, as of March 16,
2015, by: (1) each of our current directors, nominees for director at the annual meeting and our named executive
officers, or NEOs, for purposes of the 2014 Summary Compensation Table below; and (2) all of our current
directors and executive officers as a group. In general, a person “beneficially owns” shares if he or she has, or
shares with others, the right to vote or dispose of them, or if he or she has the right to acquire them within 60
days of March 16, 2015 (such as by exercising options).

Shares Percent
Nam_e(l) Beneficially Owned (2)  of Class
Herbert Wender . .......... . . . 395,559 *
DavidC.Carney . ...t 147,822 *
Howard B.Culang .......... .. .. .. . .. 146,639 *
LisaW.Hess .......... . . . i, 20,796 *
Stephen T. Hopkins . ............c. i, 151,789 *
Sanford A. Ibrahim ........... . ... .. ... .. . . ... . . ... 1,018,159 *
Brian D. Montgomery ...............co .. 0 *
Gaetano MUZIO . . ..o 5,000 *
Jan Nicholson . ... ... . 142,974 *
Gregory V. Serio .........ouuiiniii i 0 *
NoelJ. Spiegel . ... ... 50,796 *
C.Robert Quint . ....... ... ... .. ... 187,156 *
Teresa Bryce Bazemore ............. . ... ... ... ..... 225,659 *
Derek V. Brummer ............ . . . . . . . 18,885 *
EdwardJ. Hoffman ................................. 64,017 *
All current directors and executive officers as a group

(I8 Persons) .. ... 2,526,537 1.32%

* Less than one percent of class. Percentages are calculated in accordance with Rule 13d-3 under the
Securities Exchange Act of 1934.

(1) The address of each person listed is c/o Radian Group Inc., 1601 Market Street, Philadelphia, Pennsylvania
19103-2337.

(2) Each individual (including each current executive officer) has or is entitled to have within 60 days of
March 16, 2015, sole voting or dispositive power with respect to the shares reported as beneficially owned,
other than: (i) Mr. Hopkins, who shares voting and dispositive power with his spouse with respect to 10,000
of the shares reported as beneficially owned; (ii) Mr. Spiegel, whose spouse owns 10,000 of the shares
reported as beneficially owned and as to which shares Mr. Spiegel disclaims beneficial ownership;
(iii) Mr. Quint, whose spouse owns 21,600 of the shares reported as beneficially owned; and
(iv) Mr. Hoffman, who shares voting and dispositive power with his spouse with respect to 12,000 of the
shares reported as beneficially owned. In addition to shares owned outright, the amounts reported include:

e Shares of our common stock allocable to our NEOs based on their holdings in the Radian Group Inc.
Stock Fund under the Radian Group Inc. Savings Incentive Plan as of March 16, 2015.

e Shares that may be acquired within 60 days of March 16, 2015 through the exercise of non-qualified
stock options, as follows: Mr. Ibrahim—325,750 shares; Mr. Quint—49,720 shares; Ms. Bazemore—
97,515 shares; Mr. Brummer—O0; Mr. Hoffman—25,985 shares; and all current directors and executive
officers as a group—491,200 shares.

e Shares that may be acquired within 60 days of March 16, 2015 upon the conversion of stock-settled
restricted stock units awarded to our non-employee directors as follows: Mr. Wender—155,569 shares;
Mr. Carney—383,212 shares; Mr. Culang—=83,212 shares; Ms. Hess—20,796 shares; Mr. Hopkins—
83,212 shares; Ms. Nicholson—83,212 shares; Mr. Spiegel—20,796 shares; and all current directors
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and executive officers as a group—530,009 shares. All vested, stock-settled restricted stock units
granted to a non-employee director will be converted into shares of our common stock upon the
director’s departure from our board. The restricted stock units vest three years from the date of grant or
earlier upon a director’s retirement, death or disability. The amounts reported in the above table include
all shares payable upon retirement to those directors who are or will be eligible to retire within 60 days
of March 16, 2015.

e Shares that may be issued within 60 days of March 16, 2015 upon the conversion of phantom stock
awards granted to our non-employee directors as follows: Mr. Wender—57,320 shares; Mr. Carney—
59,410 shares; Mr. Culang—58,577 shares; Mr. Hopkins—58,577 shares; Ms. Nicholson—55,262
shares; and all current directors and executive officers as a group—289,147 shares. All vested phantom
stock awards granted to a director will be converted into shares of our common stock upon the
director’s departure from our board. The amounts reported in the above table include all shares payable
upon retirement to those directors who are or will be eligible to retire within 60 days of March 16,
2015, including dividend equivalents to be settled in shares of our common stock upon conversion of a
director’s phantom shares.

o 500,000 shares owned by a trust for the benefit of Mr. Ibrahim’s son as to which Mr. Ibrahim retains
voting and investment control.

Security Ownership of Certain Stockholders

The following table provides information concerning beneficial ownership of our common stock by the only
persons shown by our records or the SEC’s public records as beneficially owning more than 5% of our common
stock. For purposes of determining the existence and identity of, and the amount of common stock owned by, any
stockholder, we rely on filings with the SEC of Schedules 13D, 13F and 13G (or any similar filings) as of any
date, subject to our actual knowledge of the ownership of our common stock.

Shares
Beneficially Percent
Name and Business Address Owned of Class*
FMR LLC (1) .o e e e e e e e 17,175,558 8.989%

245 Summer Street
Boston, MA 02110

Maverick Capital, Ltd. (2) ... ..o 14,927,246  7.800%
300 Crescent Court, 18t Floor
Dallas, TX 75201

The Vanguard Group (3) .. ...ttt 12,898,654 6.750%
100 Vanguard Blvd.
Malvern, PA 19355

Senator Investment Group LP (4) .. ... 12,000,000  6.280%

510 Madison Avenue, 28% Floor
New York, NY 10022

Victory Capital Management Inc. (5) . ... it e 11,102,880  5.810%
4900 Tiedeman Rd, 4t Floor
Brooklyn, OH 44144

Paulson & Co.IncC. (6) . ... .o e 11,043,000 5.780%
1251 Avenue of the Americas
New York, NY 10020

BlackRock, Inc. (7) ... e 10,701,436  5.600%
55 East 52nd Street
New York, NY 10022

* Based on shares of common stock outstanding at December 31, 2014.
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Based on a Schedule 13G/A filed with the SEC on February 13, 2015. These securities are beneficially
owned by FMR LLC and various investment management subsidiaries and affiliates of FMR LLC. FMR
LLC reports that it has sole dispositive power with respect to 17,175,558 shares and sole voting power with
respect to 169,347 shares. Members of the family of Edward C. Johnson 3d, a Director and Chairman of
FMR LLC, including Abigail P. Johnson, a Director, Vice Chairman, Chief Executive Officer and President
of FMR LLC, may be deemed to control FMR LLC.

Based on a Schedule 13G/A filed with the SEC on February 17, 2015, Maverick Capital, Ltd. (“Maverick™)
reports that it has sole dispositive and voting powers with respect to these shares. These shares are
beneficially owned by accounts for which Maverick is an investment adviser. Lee S. Ainsle III is manager
of Maverick Capital Management, LLC, the general partner of Maverick. Andrew H. Warford serves as
Chairman of the Stock Committee of Maverick.

Based on a Schedule 13G/A filed with the SEC on February 10, 2015, The Vanguard Group reports that it
has sole dispositive power with respect to 12,648,800 shares, sole voting power with respect to 267,454
shares and shared dispositive power with respect to 249,854 shares. These shares are beneficially owned by
funds and accounts managed by The Vanguard Group, Inc. and its subsidiaries.

Based on a Schedule 13G/A filed with the SEC on February 13, 2015, Senator Investment Group LP reports
that it has shared voting and dispositive powers with respect to these shares. These shares are beneficially
owned by funds for which Senator Investment Group LP is an investment manager. Alexander Klabin and
Douglas Silverman have control of a Delaware limited liability company that may be deemed to control
Senator Investment Group LP.

Based on a Schedule 13G filed with the SEC on February 11, 2015, Victory Capital Management Inc.
reports that it has sole dispositive power with respect to 11,102,880 shares and sole voting power with
respect to 9,796,080 shares. These shares are beneficially owned by accounts for which Victory Capital
Management Inc. is an investment adviser.

Based on a Schedule 13G/A filed with the SEC on February 17, 2015, Paulson & Co. Inc. reports that it has
sole voting and dispositive powers with respect to these shares. These shares are beneficially owned by
funds for which Paulson & Co. Inc. is an investment adviser.

Based on a Schedule 13G/A filed with the SEC on February 9, 2015, BlackRock, Inc. reports that it has sole
dispositive power with respect to 10,701,436 shares and sole voting power with respect to 10,265,143
shares. These shares are beneficially owned by funds and accounts managed by BlackRock, Inc. and its
subsidiaries.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our executive officers and directors and persons who own more

than ten percent of a registered class of our equity securities to file reports of ownership and changes in
ownership with the SEC and to furnish copies of these reports to us. Based on our review of the copies of the
reports we have received, and written representations received from our executive officers and directors with
respect to the filing of reports on Forms 3, 4 and 5, we believe that all filings required to be made during 2014
were made on a timely basis except as follows: On March 13, 2014, Messrs. Carney, Culang, Hopkins and
Wender and Ms. Nicholson filed Forms 4 reporting their receipt of dividend equivalents accrued on phantom
stock awards as of March 7, 2014.
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The following Compensation Discussion and Analysis includes “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934 and the
U.S. Private Securities Litigation Reform Act of 1995. These statements, which may include, without limitation,
projections regarding our future performance and financial condition, are made on the basis of management’s
current views and the assumptions with respect to future events, and are not a guarantee of future performance. For
more information regarding these risks and uncertainties as well as certain additional risks that we face, you should
refer to the Cautionary Note Regarding Forward Looking Statements—Safe Harbor Provisions and the Risk
Factors detailed in Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2014. We caution
you not to place undue reliance on these forward-looking statements, which are current only as of the date of this
Compensation Discussion and Analysis. We do not intend to, and we disclaim any duty or obligation to, update or
revise any forward-looking statements to reflect new information or future events or for any other reason.
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COMPENSATION OF EXECUTIVE OFFICERS
AND DIRECTORS

Compensation Discussion and Analysis

I. Executive Summary

The following is a review of our executive compensation programs and policies, including the material
decisions affecting 2014 compensation under these programs with respect to our NEOs.

Our Named Executive Officers

- Sanford A. Ibrahim, Chief Executive
Officer (our principal executive officer)

- C. Robert Quint, Chief Financial Officer
(our principal financial officer through
December 31, 2014)

- Teresa Bryce Bazemore, President Radian
Guaranty

- Derek V. Brummer, Executive Vice
President and Chief Risk Officer

- Edward J. Hoffman, Executive Vice
President, General Counsel and Corporate
Secretary

With the exception of Mr. Quint, who
retired from his position as CFO on
December 31, 2014, please see “Executive
Officers” for additional information regarding
our NEOs.

Highlights of our
Executive Compensation Program

Strong emphasis on performance-based, variable
compensation, with our CEO’s base salary representing
only 16% of his total target compensation;

All long-term incentives are performance-based with
rigorous performance metrics, including restricted
stock units (“RSUs”) requiring both relative
outperformance of peer companies and strong
absolute returns required to vest;

Strong correlation between pay and performance,
with our 2014 TSR outperforming 87% of our
primary compensation peer group and our CEO’s
total compensation representing 1.44 times the
multiple of median of this group (based on most
recently available information);

Strong governance and pay practices (e.g., limited
perquisites; no single-trigger vesting upon change-of-
control; no excise tax gross-ups; strong clawback policy
and no speculative transactions in our stock permitted);

Supported by approximately 97% of votes cast at our
2014 annual meeting of stockholders

2014 Performance Highlights

Achieved full year operating profitability for the first time since 2006;

Maintained the second largest market share of private mortgage insurers, preserving our position as the
leading private mortgage insurer with respect to insurance-in-force;

Proactively reduced the Company’s exposure to mortgage insurance written pre-2009 (“legacy”)
business to less than one-third of the Company’s total mortgage insurance portfolio;

Purchased Clayton, providing the Company with a diversified, fee-based revenue source and a platform
to further the Company’s strategic vision of serving customers throughout the entire mortgage value
chain;

Made progress towards future compliance with the GSEs’ new, proposed PMIERs by entering into an
agreement to sell Radian Asset Assurance; and

Achieved significant value for our stockholders, including a TSR of 18.5% for 2014 and over 600% in
the three-year period 2012 through 2014.

Please see “2014 Short-Term Incentive Analysis” for additional information regarding our 2014

performance.



Our Performance-Based Compensation Program

In 2014, the Committee continued to adhere to the compensation principles that have guided its decision
making since our emergence from the economic downturn. These include a heavy focus on performance-based
variable compensation, challenging LTI metrics based on traditional measures of performance, and Committee
discretion only when coupled with disciplined decision making and transparency. We particularly note the
following with respect to our 2014 executive compensation program:

> NEO Compensation is Heavily Weighted Towards Performance-based, Variable Compensation.

Fixed compensation continues to represent a limited portion of the NEOs’ total compensation. Base
salary represented only 16% of Mr. Ibrahim’s 2014 total target compensation and, on average, only
26% of the total target compensation for our other NEOs. The remaining target compensation is tied to,
and contingent upon, Company and individual performance. The following charts highlight, for the
CEO and the other NEOs, the percentage of 2014 total target compensation attributable to each primary
component of compensation (average of each component for the other NEOs):

CEO Percentage of Total Target Compensation* Other NEOs’ Percentage of Total Target Compensation*

16 % 26%

® Base Salary Short-Term/Medium-Term Incentive Target = [ ong-Term Incentive Target

*  Based on target components of compensation, and therefore, not directly comparable to amounts set forth in
the 2014 Summary Compensation Table.

> Qur Program Demonstrated a Strong Correlation Between Pay and Performance.

e The Committee funded 2014 STI Awards above target based on the exceptional performance of
the NEOs.

We believe 2014 was an exceptional performance year for the Company, highlighted by a return
to operating profitability for the first time in the last eight years, an agreement to sell Radian Asset
Assurance to better position Radian Guaranty to comply with the PMIERs, and the launch of a
new mortgage and real estate services business through the purchase of Clayton. Consistent with
these positive trends, which resulted in significant stockholder value creation in 2014, the
Committee awarded to the NEOs 2014 STI awards at levels above target. This stands in contrast
to the performance years during and following the financial crisis (from 2007 through 2012),
during which the NEOs received, on average, STI awards of 58% of target, with the CEO
receiving no STI award in three of those years.
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The Committee funded 2013 MTI Awards above target given the strong credit performance and
projected profitability of our 2013 insured portfolio.

Immediately following the financial crisis, the Committee reflected upon the various lessons
learned from the period leading up to the crisis and focused especially on what could be done from
a compensation perspective to establish an appropriate mindset among our NEOs with respect to
risk-taking. As a result, in 2009, the Committee replaced our short-term bonus plan with a
program consisting of short-term and medium-term cash incentive awards. This plan, the Radian
Group Inc. Short-Term and Medium-Term Incentive Plan for Executive Employees (the “STI/
MTI Plan”), enhanced our pay-for-performance and risk-based approach to compensation by
reducing cash awards for short-term (one-year) performance periods and introducing a medium-
term (two-year) performance period during which our executive officers continue to have pay at
risk associated with: (i) the credit performance and projected profitability of insurance written
during the initial, short-term performance period; and (ii) the on-going integrity of our financial
results. The 2013 MTI award was based on the credit performance and projected profitability of
our 2013 mortgage insurance portfolio through the end of 2014. Based on the credit performance
and the expected strong profitability of this portfolio, we believe this portfolio represents one of
the strongest performing portfolios that we have ever written. As a result, the Committee awarded
the maximum payout of 125% of target for the 2013 MTI awards.

The structure of our STI/MTI Plan impacts the NEOs’ total reported compensation in any given
year. Pursuant to this plan, the MTI target for each of the NEOs constitutes 50% of the STI
amount awarded to the NEO at the end of each STI performance period. Therefore, the MTI
targets for the NEOs, which impact the amounts ultimately paid to our NEOs, can vary
significantly from year to year, depending on the NEOs’ performance and the corresponding
amounts earned for STI in any given performance period. Because our NEOs earned above-target
STI awards for 2013 performance, their 2013 MTI targets were also larger than in prior years,
resulting in comparably higher amounts paid for MTI and reported in 2014 total compensation.
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e Our pay and performance are well-aligned when compared against our primary peer group.

When considering our CEO compensation against our financial performance over the last three
years, we believe our pay for performance results compare very favorably against the companies
included in the primary compensation peer group used by the Committee for evaluating our NEO
compesation. This is demonstrated in the following table, which compares our performance (by
ranking as a percentile the Company’s three-year TSR through 2014 against the three-year TSR of
each of the peer companies) and our pay (by ranking as a percentile our CEO’s average total
reported compensation for the three years 2012 through 2014 against the average total reported
compensation for chief executives of our peer companies over the same three-year period):

100% L 4 *
low pay RDN pay-for-
90% - for high 4 performance
20% - performance ‘alignment
70% - 2
5]
% 60% -
£ 50% o
S
E 40% &
30% - L 2
20% - L 2 .
high pay
10% - for low®
0% . . * . perfolrmance

0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%
Pay*

*  For those peers for which 2014 total reported compensation was not yet available, we
assumed 2014 total reported compensation was equal to 2013 total reported compensation;
and therefore, the pay percentiles referenced above do not fully reflect all potential changes
in chief executive compensation between 2013 and 2014.

Our Annual LTI Awards Include Performance Metrics that are Extremely Challenging, Including
Performance-Based Equity Awards that Require Both Relative Outperformance and Strong Absolute
Returns.

Under our 2014 LTI awards, the NEOs will be entitled to a meaningful payout only if the Company
continues to both outperform the market and produce meaningful returns to stockholders. This overall
design, which is intended to further align the interests of the NEOs with those of our stockholders and
to enhance long-term stockholder value, consists of the following:

e The 2014 performance-based restricted stock units (‘“Performance-Based RSUs”) incorporate
measures of absolute performance in addition to performance relative to the Company’s peers.
The 2014 Performance-Based RSUs require the Company to achieve at least a 25% TSR (on an
absolute basis) over a three-year performance period for a NEO to be eligible to receive an award
at 100% of target. Also, regardless of the extent to which the Company may be outperforming its
peer group, if the Company’s TSR is negative over this three-year performance period, the NEO’s
maximum payout will be reduced to 50% of target, which we believe reflects an appropriate
balance that aligns our NEOs’ interests with those of our stockholders (i.e., reducing awards in the
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event of stockholder losses), while preserving the motivation of our NEOs to outperform similarly
situated companies in a down economic environment.

e The 2014 performance-based stock options (‘“Performance-Based Options”) will vest only if the
closing price of the Company’s common stock exceeds 125% of the option exercise price for ten
consecutive trading days ending on or after the third anniversary of the grant date.

> We Have Implemented Strong Governance and Compensation Practices, and We Do Not Engage in
Problematic Pay Practices.

Consistent with our strong governance and compensation practices, we:
e Provide limited perquisites;

. Prohibit speculative transactions in our stock;

e Impose a strong compensation clawback policy;

e Impose rigorous stock ownership requirements;

*  Apply double-trigger vesting for change-of-control payments; and
* Do not provide excise tax gross-ups.

We provided no perquisites to our CEO in 2014 and perquisites to our other NEOs have been de-
minimis. Beginning in 2010, we instituted a new termination pay strategy that eliminated any payments
to the NEOs based solely upon a change of control without termination of employment. Our Code of
Conduct and Ethics specifically prohibits engaging in certain speculative transactions in Radian
securities, including short sales and buying or selling puts or calls of Radian securities. In addition, we
strongly discourage any other form of hedging or monetization transactions that would allow an
employee or director to own our securities without the full risks and rewards of ownership.
Accordingly, any person wishing to enter into such an arrangement must first pre-clear the proposed
transaction with both the Company’s General Counsel and Chief Financial Officer. No such
transactions were pre-cleared during 2014.

In 2014, the board of directors adopted the Clawback Policy that provides for the recoupment of
incentive compensation in the event of a material restatement of the Company’s financial results and/or
a determination that the level of achievement of an objectively quantifiable financial performance
measure or goal was materially overstated. See “IX. Anti-Hedging Clawbacks and Pledging of
Securities” for more information regarding the Clawback Policy.

In November 2014, we entered into a new employment agreement with Mr. Ibrahim (the “2014
Agreement”). The 2014 Agreement eliminates pre-established minimum target levels for incentive
based compensation, including Mr. Ibrahim’s minimum target award under the Company’s STI/MTI
Plan and Mr. Ibrahim’s minimum target LTI award.

> The LTI Programs Implemented During the Financial Crisis to Guide Our Survival and Recovery
Have Increased the Total Reported Compensation of our NEOs in Recent Years.

In response to economic and business conditions following the financial crisis, the Committee granted
cash-based awards to the NEOs beginning in 2008 that were designed to incentivize management to
persevere through the economic downturn and reposition the Company for future long-term success
(“Non-Equity LTI Awards”). The Committee granted these cash-based awards rather than equity due to
the limited amount of equity available for issuance under our equity plan at that time. In addition, the
Non-Equity LTI Awards also allowed the Committee greater flexibility for assessing NEO
performance during a period in which reliable projections were extremely difficult to develop and for
providing upside opportunities to the NEOs for a high-level of performance. The first and largest
(measured by target and maximum payout) of these Non-Equity LTI Awards was paid to the NEOs and
reported as part of the NEOs’ total compensation in 2011, which also happened to be the first year
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since the financial crisis in which the Committee granted LTI awards to the NEOs that consisted
entirely of equity-based awards. In accordance with applicable SEC rules, equity-based awards are
reported at their total grant date fair value when granted (as compared to the Non-Equity LTI Awards,
which are not reported until paid). As a result, beginning in 2011, the NEOs’ total reported
compensation has been significantly impacted by the combination of the cycle-end payouts under the
Non-Equity LTI Awards granted in prior years and the Committee’s granting of equity-based LTI
awards to motivate future performance.

The following chart illustrates the compounding effect this had on the CEO’s total reported
compensation from 2011 through 2014.

CEO Total Reported Compensation
Increased total reported
compensation during this
$9.000,000 period due to payout of
T $8,514,555 prior Non-Equity LTI
Reduced total reported Awards and grants of
$8,000,000 +—— ion during this new prospective LTI
COII.lpeIlsatIOIl uring this $7,364,037 awards consisting entirely
period due to a portion of $7,111,255 of performance-based
$7.000,000 +—— LTI awards granted as — equity
Non-Equity LTI Awards
$6,000,000
$4,934,671 B All Other Compensation
$5,000,000
WEquity LTI Awards
$4,000,000
$2,828,960 $3,262,404 B Non-Equity LTI
$3,000,000 Award Payout
EMTI
$2,000,000 +
HSTI
$1,000,000 ~
B Salary
$0- . . T T T
2009 2010 2011 2012 2013 2014
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To further illustrate the impact of the structure and timing of our LTI awards on total reported
compensation, the following chart illustrates what our CEO’s total reported compensation would have
been had his LTI awards been granted entirely in the form of equity-based awards during the two-year
period of 2009 through 2010.

Impact of Form of LTI on CEO Total Reported Compensation
If All LTI Awards Had Been Equity Based
B —
$9,000,000
$8,000,000
$7,000,000 $6,664,037
$6,000,000
$5,511,255
$3.000.000 $4,514,555
$4,268,960 $4.062,404 - $4,394,671
$4,000,000 - u All Other
Compensation
$3,000,000 - = LTI Award (1)
$2,000,000 - u STI/MTI
$1,000,000 - m Salary
$0 - 3
2009 2010 2011 2012 2013 2014

(1) Represents the combined grant date fair value of equity-based and cash-based awards granted during each year as

follows: equity-based awards are valued at their grant date fair values in the year granted and Non-Equity LTI Awards

are valued at the target award amount in the year granted.
(2) Mr. Ibrahim's total reported compensation increased in 2014 compared to 2013 primarily due to his higher MTI target for

2014 and larger LTI award in 2014 (in 2012 and 2013, Mr. Ibrahim agreed to receive an LTI award in an amount below

the amount to which he was contractually entitled).

The last of these Non-Equity LTI Awards vested and was paid in May 2014.

II. Compensation Principles and Objectives

Our executive compensation program is designed under the direction of the Committee to attract, motivate
and retain high quality executive officers and to align our pay-for-performance philosophy with sound risk
management practices and our overall business and strategic objectives. This pay-for-performance philosophy is
intended to align our NEOs’ interests with those of our stockholders, while not encouraging inappropriate
actions, including unnecessary or excessive risk taking. We have developed the following set of principles and
objectives for executive compensation. We use these principles and objectives to make decisions about how to
compensate executive officers appropriately for their contributions toward achieving our strategic, operational
and financial objectives.

We believe our executive compensation program should:

e Support the execution of our business strategy and performance;
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e Maintain an appropriate balance between short-term and long-term compensation, while weighting total
compensation toward variable pay;

* Focus executives on long-term performance that aligns with stockholders’ interests;
e Manage risk with appropriate protection/controls;
e Maintain pay practices that are externally competitive and reasonable; and

e Remain flexible to respond to current market developments.

III. Compensation Process and Oversight

A. Committee Process and Role

The Committee provides direction and oversight for our compensation and human resources programs, processes
and functions. The Committee is supported by our Head of Human Resources and our General Counsel, who serve as
liaisons between management and the Committee. The Committee has the sole authority to engage and terminate
consulting firms and legal counsel as the Committee deems appropriate to advise the Committee and the board with
respect to executive compensation and human resources matters, including the sole authority to approve the
compensation and other terms related to their engagement. The Committee currently retains Pay Governance as its sole
independent compensation consultant. Pay Governance provides compensation advisory services to the Company
relating to the compensation of executive officers and non-employee directors. Other than this work, Pay Governance
performs no additional services for the Company. The Committee chair approves the payment of all work performed
by the independent compensation consultant for the Company, and the Committee annually reviews the performance
of Pay Governance. The Committee also engages, from time to time, external legal counsel to provide legal advice in
connection with executive compensation matters. In 2014, the Committee assessed the independence of Pay
Governance and the Committee’s primary external counsel and concluded that the work performed by these advisors
does not raise any conflict of interest. For a complete discussion of the responsibilities delegated by our board to the
Committee, please see the Committee charter, which is available on our website at www.radian.biz.

B. Consideration of Stockholder Input Regarding our Executive Compensation Program

At our 2014 Annual Meeting of Stockholders held on May 14, 2014, in the advisory vote on our executive
compensation program, approximately 97% of the votes cast were in support of the overall compensation of the
NEOs. We appreciate the support we received from our stockholders at last year’s annual meeting.

As part of our commitment to engaging with our stockholders, management frequently meets with
stockholders to discuss matters of significance to stockholders, including our executive compensation program.
In addition, to the extent our stockholders indicate a concern with respect to our executive compensation program
(through negative say-on-pay votes or otherwise), management will seek to contact those stockholders to better
understand their concerns. This may occur as part of our solicitation efforts in connection with our annual
meeting of stockholders.

Through our stockholder engagement process, we have learned about our stockholders’ voting
considerations, influences and processes, as well as their perspectives and priorities with respect to executive
compensation. Management shares this information with the Committee. Management and the Committee
consider the outcome of the most recent say-on-pay vote and the information we learn from our solicitation and
outreach efforts. In response to the feedback we have received:

e We have continued with a total executive compensation program that is heavily weighted towards
performance-based compensation;

e We have maintained a strong focus on credit performance, with 50% of each NEO’s STI award
remaining at risk for a second year and subject to the credit performance and projected profitability of
the insurance we wrote during such period;

*  We have continued to provide significant transparency regarding our compensation decisions, including
importantly, those decisions that involve Committee discretion; and
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*  We have maintained exceptional rigor in our LTI program, with payments for the 2014 LTI awards
dependent on both our relative and absolute performance, including a meaningful increase in our stock
price.

In addition, given the relative complexity of our business circumstances and executive compensation
program, we have designed this Compensation Discussion and Analysis to explain the Committee’s
implementation of its pay-for-performance philosophy in the context of the past and current economic and
operating environments.

C. Setting Compensation

To set compensation for the NEOs, we utilize different compensation tools, including external
benchmarking, internal equity, and wealth accumulation analyses. These collectively represent our “primary
compensation tools,” which we use to establish an appropriate compensation level for each of the NEOs. In
addition, when evaluating a NEO’s compensation, the Committee typically will assess the NEO’s overall
performance, as well as current and potential future responsibilities within the Company. For the compensation
of the NEOs other than the CEO, the main participants in our compensation process are the Committee, its
independent compensation consultant and three members of management—the CEO, Head of Human Resources
and General Counsel (except with respect to their own compensation). The Committee possesses ultimate
authority over compensation decisions for the NEOs other than the CEO. The process for establishing the
compensation of our NEOs other than the CEO is as follows:

4 N & N N

Independent Head of Human CEO Compensation
Compensation Resources and Committee
Consultant General Counsel
Reviews the
Annually prepares an Prepares initial Reviews recommendations of
analysis of competitive compensation recommendations of the CEO. It may
market compensation proposals for each Head of Human approve the proposals,
data for each NEO NEO using the Resources and make adjustments
position competitive market makes adjustments based on its own view
compensation data of the primary
along with data from compensation tools or
the primary other factors, or seek
compensation tools additional information
and performance from the Head of
considerations Human Resources or
the independent
compensation

\ / consultant

Potential Additional Information Requested

We believe that management’s participation in the compensation process is critical to create an equitably
tailored program that is effective in motivating our NEOs and to ensure that the process appropriately reflects our
pay-for-performance culture, current strategies and risk management. Our NEOs annually develop a set of shared
performance goals and associated metrics, which are predominantly based on the Company’s annual operating
plan that is approved by our board of directors. In addition, each NEO develops a set of individual performance
goals and presents them to the CEO, who adjusts and approves them and presents them to the Committee. These
shared and individual performance goals and metrics serve as the primary basis for determining a NEO’s STI
award. The process for assessing performance against these objectives is discussed in greater detail below.
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With respect to the CEO, the independent directors of our board possess the ultimate authority over
compensation decisions. The process for establishing the compensation of our CEO is as follows:

4 N ~N

. . Independent Directors
Independent Compensation Committee
Compensation . Receives recommendation of the
Consultant The C01'nr‘n.1ttee has the sole Committee, They may approve
responsibility to develop an annual the proposal, make adjustments
Annually prepares an compensation proposal, utilizing based on their own view of the
analysis of competitive the primary compensation tools primary compensation tools or
market compensation and competitive compensation other factors, or seek additional
data for the CEO pnzrket (éatatdevelopedtl?y the information from the Committee
in ethn etn compensation or the independent compensation
consuitan consultant before making a final
K / / determination with respect to
Qmpensation for the CEO /
Potential Additional Information Requested I

Benchmarking Compensation

We consider external benchmarking an important analytical tool for helping us establish a market
competitive point of reference for evaluating executive compensation. However, benchmarking is not the sole
factor used in setting compensation, and the Committee regularly assesses how and the extent to which
benchmarking is used.

The primary components of our 2014 compensation program (i.e., base salary and short-term, medium-term
and long-term incentives), as well as the 2014 total target cash and direct compensation for each NEO, were
benchmarked (to the extent information was available) against similarly situated executive positions at other
companies using one or all of the following three reference points (collectively referred to as the “benchmark
references’), as appropriate:

(1) Data from a primary compensation peer group approved by the Committee and consisting of the
following companies:

Assured Guaranty Ltd. National Mortgage Insurance Corporation
Essent Group Ltd. Ocwen Financial Corporation

Fidelity National Financial, Inc. Old Republic International Corporation
First American Corporation PHH Corporation

Genworth Financial, Inc. Stewart Information Services Corporation
MBIA Inc. Walter Investment Management

MGIC Investment Corporation

(2) Financial services data from 185 organizations that participate in Towers Watson’s Financial Services
Executive Compensation Database; and

(3) General industry data from 1,103 organizations across a range of industries that participate in Towers
Watson’s General Industry Executive Compensation Database.

Primary Compensation Peer Group. Management prepares, and the Committee reviews and approves, the
primary compensation peer group annually to develop a compensation peer group that is relevant for evaluating
current executive officer compensation. For 2014 benchmarking, the Committee made two changes to our
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primary compensation peer group by adding two publicly traded mortgage insurance companies—Essent Group
Ltd. and National Mortgage Insurance Corporation. In general, we believe the roles and responsibilities of our
NEOs are sufficiently similar to the executive positions within the primary compensation peer group, so that the
executive positions in this peer group represent a relevant benchmark for evaluating our executive compensation.
The Committee also evaluates the relevance of the companies in our peer group to Radian based on measures
such as revenue, market capitalization and total assets. Where appropriate, the Committee has excluded
companies that may be competitors of the Company (e.g., Arch Capital Group Ltd. and American International
Group, Inc.), but do not represent a good benchmark for compensation given their relative size and complexity
compared to Radian.

From time to time, third parties have established what they purport to be comparable peer groups for the
Company for the purpose of assessing the Company’s relative performance and compensation. The Committee
does not utilize such other peer groups for the purpose of evaluating our NEOs’ compensation, in part because
the companies often included within such groups tend to be concentrated in sectors of the financial services
industry, such as banking, that are not sufficiently similar to Radian. It has been our experience that the
companies included within these groups (especially banks) frequently differ from Radian with respect to
regulatory requirements, capital standards, customers, measures of performance, and importantly, compensation
form and amount, so that they are not actually peers of Radian. While the Committee may use these companies
as a secondary benchmark point of reference (see “Financial Services and General Industry Reference Points”),
it does not consider them to be primary peers of the Company.

The use of different groups for benchmarking purposes can significantly change the perceived
competitiveness of our NEOs’ compensation. For example, when measured against the total compensation paid
to chief executive officers in our primary compensation peer group, Radian’s CEO’s 2014 total paid
compensation was 1.44 times the median (“Multiple of Median”) of the total compensation paid to the CEOs in
this group (based on the most recent year for which information was publicly reported). In contrast, when using a
comparison group assigned to us by an independent third-party in a widely distributed report in 2014, our CEO’s
Multiple of Median increases significantly to 3.70 times. Only four of our primary peer companies were included
among the 20 companies identified by the third-party as Radian’s peers. This independent third-party primarily
relies on Global Industry Classification Standard (“GICS”) codes to assign peer groups for companies. Our GICS
code “Thrifts and Mortgage Finance Companies” primarily consists of community banks and other lending
institutions and not insurers. For the reasons discussed above, we do not consider the significant majority of
companies included in our GICS code to be appropriate peers for evaluating our NEOs’ compensation.

Financial Services and General Industry Reference Points. The companies that comprise our primary
compensation peer group vary in terms of size and relative complexity. Because we may compete for talent in
markets other than those in which we compete for business, we also use, as necessary, the broader financial
services and general industry reference points.

The financial services data and the general industry data are compiled annually by Towers Watson, an
independent third-party. For these two reference points, we use pre-established subsets of companies contained in
the databases of Towers Watson, so that we compare companies of reasonab