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(To Prospectus dated August 20, 2012)

34,000,000 Shares

Radian Group Inc.

Common Stock

Radian Group is offering 34 million shares of its common stock, par value $0.001 per share. The common stock is listed on the New York Stock
Exchange under the symbol RDN. On February 22, 2013, the last reported sale price of the common stock, as reported on the New York Stock
Exchange, was $7.95 per share.

Concurrently with this offering, Radian Group is offering $350 million aggregate principal amount of its 2.25% Convertible Senior Notes due
2019 (or $400 million aggregate principal amount of its 2.25% Convertible Senior Notes due 2019 if the underwriters in that offering exercise in
full their option to purchase additional notes) in an underwritten offering pursuant to a separate prospectus supplement.

Investing in the common stock involves a high degree of risk. You should carefully consider the discussion
under _Risk Factors beginning on page S-5 of this prospectus supplement, on page 5 of the accompanying
prospectus and in the reports we file with the Securities and Exchange Commission that are incorporated by
reference into this prospectus supplement and the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission nor any other regulatory body has approved or
disapproved of these securities or determined if this prospectus supplement and the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

Per Share Total
Public offering price $ 8.00 $272,000,000.00
Underwriting discounts and commissions (excluding shares of our common stock sold to an investor
identified by us)® $ 038 $ 11,020,000.00
Proceeds to Radian Group Inc. (before expenses) $ 762 $260,980,000.00

(1) No underwriting discount will be paid to the underwriters with respect to 5 million shares of our common stock purchased in the offering
by an investor identified by us.

The underwriters may also purchase up to an additional 5.1 million shares of common stock within 30 days of the date of this prospectus

supplement.
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The underwriters expect to deliver the common stock in book-entry form only, through the facilities of The Depository Trust Company on or
about March 4, 2013.

Joint Bookrunning Managers

Morgan Stanley Goldman, Sachs & Co.

Dowling & Partners Securities, LL.C Keefe, Bruyette & Woods Macquarie Capital Wells Fargo Securities

A Stifel Company
Prospectus Supplement dated February 26, 2013
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You should rely only on the information contained in, or incorporated by reference into, this prospectus supplement and the

accompanying prospectus and any free writing prospectus that Radian Group authorizes to be distributed to you. You may obtain the
information incorporated by reference into this prospectus supplement and the accompanying prospectus without charge by following

the instructions under Where You Can Find More Information and Information Incorporated by Reference below. Radian Group has
not, and the underwriters have not, authorized any other person to provide you with additional or different information. If anyone

provides you with additional or different information, you should not rely on it. Radian Group is not and the underwriters are not

making an offer to sell the common stock or soliciting an offer to buy the common stock in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus supplement and the accompanying prospectus, any free
writing prospectus and the documents incorporated by reference is accurate only as of their respective dates. Our business, financial
condition, results of operations and prospects may have changed materially since such respective dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of the registration statement on Form S-3 that we have filed with the
Securities and Exchange Commission, or the SEC. This document contains two parts. The first part is the prospectus supplement, which
describes the specific details regarding this offering, including the price, amount of common stock being offered, the risks of investing in the
common stock and other items. The second part is the accompanying prospectus, which provides more general information about the securities
Radian Group may offer from time to time under the registration statement, some of which may not apply to the common stock covered by this
prospectus supplement. If there is a conflict between the information contained in this prospectus supplement, on the one hand, and the
information contained in the accompanying prospectus, on the other hand, the information in this prospectus supplement will control. You

should read both this prospectus supplement and the accompanying prospectus together with the additional information described in Where You
Can Find More Information and the documents listed in Information Incorporated by Reference before you decide whether to invest in the
common stock.

In making an investment decision, you must rely on your own examination of the Company and the terms of this offering and the common stock,
including the merits and risks involved. Radian Group is not making any representation to any purchaser of the common stock regarding the
legality of an investment in the common stock by such purchaser. You should not consider any information in this prospectus supplement or the
accompanying prospectus to be legal, business or tax advice. You should consult your own attorney, business advisor or tax advisor for legal,
business and tax advice regarding an investment in the common stock.

Unless the context otherwise requires, we use the terms Company, we, us, and our to refer to Radian Group Inc. and its subsidiaries, except tha

with respect to the notes issued by Radian Group and the common stock offered hereby, such terms refer solely to Radian Group Inc. and not to
any of its subsidiaries. We generally refer to Radian Group Inc. alone, without its consolidated subsidiaries, as Radian Group.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S 3, of which this prospectus supplement and the accompanying prospectus are a
part. This prospectus supplement and the accompanying prospectus do not contain all of the information set forth in the registration statement
and the exhibits and schedules to the registration statement. For further information with respect to the Company and the common stock offered
hereby, you are referred to the registration statement, including the exhibits and schedules to the registration statement. Statements contained in
this prospectus supplement and the accompanying prospectus as to the contents of any contract or other document referred to in, or incorporated
by reference in, this prospectus supplement and the accompanying prospectus are not necessarily complete and, where that contract or other
document is an exhibit to the registration statement, each statement is qualified in all respects by the exhibit to which the reference relates.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. These documents contain specific
information regarding us. These documents, including any exhibits and schedules, may be inspected without charge at the SEC s principal office
in Washington, D.C., and copies of all or any part of such documents may be obtained from the Public Reference Room of the SEC, 100 F
Street, N.E., Washington, D.C. 20549. Information on the operation of the Public Reference Room may be obtained by calling the SEC at
1-800-SEC-0330. The SEC also maintains a website that provides online access to reports, proxy and information statements and other
information regarding registrants that file electronically with the SEC at the address http://www.sec.gov. Radian Group s common stock is listed
on the New York Stock Exchange under the ticker symbol RDN. Our SEC filings are also available (free of charge) from our website at
www.radian.biz. Information contained on our website or any other website is not incorporated into this prospectus supplement or the
accompanying prospectus and does not constitute a part of this prospectus supplement or the accompanying prospectus.
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CAUTIONARY STATEMENT REGARDING FORWARD LOOKING INFORMATION

In addition to historical information, this prospectus supplement and the accompanying prospectus, including the information incorporated by

reference into this prospectus supplement and the accompanying prospectus, contain statements relating to events, developments or results that

we expect or anticipate may occur in the future. These statements are forward-looking statements within the meaning of Section 27A of the

Securities Act of 1933, as amended (the Securities Act ), Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ),

and the United States ( U.S. ) Private Securities Litigation Reform Act of 1995. In most cases, forward-looking statements may be identified by

words such as anticipate, may, will, could, should, would, expect, intend, plan, goal, contemplate, believe, estimate,
continue, or the negative or other variations on these words and other similar expressions. 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

assumptions with respect to future events. Any forward-looking statement is not a guarantee of future performance and actual results could differ

materially from those contained in the forward-looking statement. These statements speak only as of the date they were made, and we undertake

no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.

We operate in a changing environment. New risks emerge from time to time and it is not possible for us to predict all risks that may affect us.

The forward-looking statements, as well as our prospects as a whole, are subject to risks and uncertainties that could cause actual results to differ

materially from those set forth in the forward-looking statements, including the following:

changes in general economic and political conditions, including high unemployment rates and weakness in the U.S. housing and
mortgage credit markets, a significant downturn in the U.S. or global economies, a lack of meaningful liquidity in the capital or
credit markets, changes or volatility in interest rates or consumer confidence and changes in credit spreads, each of which may be
accelerated or intensified by, among other things, legislative activity or inactivity or actual or threatened downgrades of U.S. credit
ratings;

changes in the way customers, investors, regulators or legislators perceive the strength of private mortgage insurers or financial
guaranty providers, in particular in light of developments in the private mortgage insurance and financial guaranty industries in
which certain of our former competitors have ceased writing new insurance business and have been placed under supervision or
receivership by insurance regulators;

catastrophic events or economic changes in certain geographic regions, including those affecting governments and municipalities,
where our mortgage insurance exposure is more concentrated or where we have financial guaranty exposure;

our ability to maintain sufficient holding company liquidity to meet our short- and long-term liquidity needs, including in particular,
additional capital contributions that may be required to support our mortgage insurance business and the repayment of our long-term
debt;

a reduction in, or prolonged period of depressed levels of, home mortgage originations due to reduced liquidity in the lending
market, tighter underwriting standards, and general reduced housing demand in the U.S., which may be exacerbated by regulations
impacting home mortgage originations, including requirements established under the Dodd-Frank Wall Street Reform and Consumer
Protection Act (the Dodd-Frank Act );

the potential adverse impact on the mortgage origination market and on private mortgage insurers due to increased capital
requirements for mortgage loans under proposed interagency rules to implement the third Basel Capital Accord, including in
particular, the possibility that loans insured by the Federal Housing Administration ( FHA ) will receive more favorable regulatory
capital treatment than loans with private mortgage insurance;

iii
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our ability to maintain an adequate risk-to-capital position, minimum policyholder position and other surplus requirements for
Radian Guaranty Inc. ( Radian Guaranty ), our principal mortgage insurance subsidiary, including, if necessary, our ability to write
new mortgage insurance while maintaining a capital position that is not in compliance with risk-based capital requirements imposed
in certain states, either through waivers of these limitations or through use of another mortgage insurance subsidiary, and the
possibility that state regulators could pursue regulatory actions or proceedings, including possible supervisory or receivership
actions, against Radian Guaranty, in the event Radian Guaranty s capital and financial position is not in compliance with levels that
are acceptable to such regulators;

our ability to continue to effectively mitigate our mortgage insurance and financial guaranty losses;

a more rapid than expected decrease in the current elevated levels of mortgage insurance rescissions and claim denials, which have
reduced our paid losses and resulted in a significant reduction in our loss reserves, including a decrease in net rescissions or denials
resulting from an increase in the number of successful challenges to previously rescinded policies or claim denials, or caused by the
government-sponsored entities intervening in mortgage insurers loss mitigation practices, including settlements of disputes regarding
loss mitigation activities;

the negative impact that our loss mitigation activities may have on our relationships with customers and potential customers,
including the potential loss of business and the heightened risk of disputes and litigation;

the need, in the event that we are unsuccessful in defending our rescissions, denials or claim curtailments, to increase our loss
reserves for, and reassume risk on, rescinded loans or denied claims, and to pay additional claims, including amounts previously
curtailed;

any disruption in the servicing of mortgages covered by our insurance policies, as well as poor servicer performance;

adverse changes in the severity or frequency of losses associated with certain products that we formerly offered (and which remain in
our insured portfolio) that are riskier than traditional mortgage insurance or financial guaranty insurance policies;

a decrease in the persistency rates of our mortgage insurance policies, which has the effect of reducing our premium income;

heightened competition for our mortgage insurance business from others such as the FHA, the U.S. Department of Veterans Affairs
and other private mortgage insurers, including in particular, those that have been assigned higher ratings than we have, that may have
access to greater amounts of capital than we do, or that are new entrants to the industry and are therefore not burdened by legacy
obligations;

changes in the charters or business practices of, or rules or regulations applicable to, Fannie Mae and Freddie Mac, the largest
purchasers of mortgage loans that we insure, and our ability to remain an eligible provider to both Fannie Mae and Freddie Mac;

changes to the current system of housing finance, including the possibility of a new system in which private mortgage insurers are
not required or their products are significantly limited in effect or scope;
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the effect of the Dodd-Frank Act on the financial services industry in general, and on our mortgage insurance and financial guaranty
businesses in particular, including whether and to what extent loans with private mortgage insurance may be considered qualified
residential mortgages for purposes of the Dodd-Frank Act securitization provisions;

the application of existing federal or state laws and regulations, or changes in these laws and regulations or the way they are
interpreted, including, without limitation: (i) the resolution of existing, or the possibility of additional, lawsuits or investigations
(including in particular investigations and litigation relating to captive reinsurance arrangements under the Real Estate Settlement
Practices Act

v
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of 1974); and (ii) legislative and regulatory changes (a) impacting the demand for private mortgage insurance, (b) limiting or
restricting the products we may offer or increasing the amount of capital we are required to hold, (c) affecting the form in which we
execute credit protection, or (d) otherwise impacting our existing businesses;

the amount and timing of potential payments or adjustments associated with federal or other tax examinations;

the possibility that we may fail to estimate accurately the likelihood, magnitude and timing of losses in connection with establishing
loss reserves for our mortgage insurance or financial guaranty businesses, or to estimate accurately the fair value amounts of
derivative instruments in determining gains and losses on these instruments;

volatility in our earnings caused by changes in the fair value of our assets and liabilities carried at fair value, including our derivative
instruments;

our ability to realize some or all of the tax benefits associated with our gross deferred tax assets, which will depend on our ability to
generate sufficient sustainable taxable income in future periods;

changes in accounting principles generally accepted in the United States of America or statutory accounting principles, rules and
guidance, or their interpretation; and

legal and other limitations on amounts we may receive from our subsidiaries as dividends or through our tax- and expense-sharing
arrangements with our subsidiaries.
For more information regarding these risks and uncertainties as well as certain additional risks that we face, investors should review the
discussion under Risk Factors in this prospectus supplement and the accompanying prospectus, the documents incorporated by reference into
this prospectus supplement and the accompanying prospectus, including the discussion under Risk Factors and Management s Discussion and
Analysis of Financial Condition and Results of Operations in our Annual Report on Form 10-K for the year ended December 31, 2012, and those
risks detailed in our subsequent reports and registration statements filed from time to time with the SEC. We caution you not to place undue
reliance on these forward-looking statements, which are current only as of the date on which we filed this prospectus supplement.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary contains basic information about us, Radian Group s common stock and this offering. It highlights selected information contained
in or incorporated by reference in this prospectus supplement and the accompanying prospectus. Because this is a summary, it does not contain
all of the information that you should consider before investing in the common stock. Before making an investment decision, you should read this
entire prospectus supplement, including the section entitled Risk Factors, the accompanying prospectus, our financial statements and the
accompanying notes to the financial statements and the other documents incorporated by reference into this prospectus supplement and the
accompanying prospectus.

Radian Group Inc.
We are a credit enhancement company with a primary strategic focus on domestic first-lien residential mortgage insurance.

We currently have two operating business segments mortgage insurance and financial guaranty:

Our mortgage insurance segment provides credit-related insurance coverage, principally through private mortgage insurance, and
risk management services to mortgage lending institutions.

Our financial guaranty segment previously offered direct insurance and reinsurance on credit-based risks through Radian Asset
Assurance Inc. ( Radian Asset Assurance ), a wholly-owned subsidiary of Radian Guaranty, through financial guarantees and credit
default swaps. While we discontinued writing new financial guaranty business in 2008, Radian Asset Assurance continues to provide
financial guaranty insurance on its existing portfolio of structured finance and public finance credits. Our financial guaranty business
serves as an important source of capital support for Radian Guaranty.

Radian Group acts principally as a holding company for its insurance subsidiaries and does not have any significant operations of its own.

Our principal executive offices are located at 1601 Market Street, Philadelphia, Pennsylvania 19103. Our telephone number is (215) 231-1000.
We maintain a website at www.radian.biz where general information about us is available. We are not incorporating the contents of the website
into this prospectus supplement. Radian Group was incorporated in Delaware in 1991.

S-1
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Summary of the Offering

Summary details of the offering of our common stock under this prospectus supplement and the accompanying prospectus are set forth below.

Issuer Radian Group Inc.
Common Stock 34 million shares
Option to Purchase Additional Shares We have granted the underwriters an option to purchase up to 5.1 million additional

shares of common stock, within 30 days from the date of this prospectus supplement.

Common Stock to be Outstanding Immediately After 167,739,400 shares, or 172,839,400 shares if the underwriters option to purchase

this Offering additional shares is exercised in full.
Public Offering Price Per Share $8.00.
Use of Proceeds The net proceeds from this offering, after deducting the underwriting discounts and

commissions and estimated offering expenses, are expected to be approximately $260.7
million (or approximately $299.5 million if the underwriters exercise in full their option
to purchase additional shares). No underwriting discount will be paid to the underwriters
with respect to 5 million shares of our common stock purchased in the offering by an
investor identified by us.

We intend to use the net proceeds from this offering and the concurrent notes offering to
fund working capital requirements and for general corporate purposes, including
additional capital support for our mortgage insurance business.

U.S. Federal Tax Consequences For a discussion of certain U.S. federal income tax consequences of holding and
disposing of shares of our common stock, see Certain U.S. Federal Income Tax
Considerations Applicable to Non-U.S. Holders.

New York Stock Exchange Symbol for the Common RDN
Stock

Concurrent Convertible Notes Offering Concurrently with this offering, Radian Group is offering $350 million principal amount
of 2.25% Convertible Senior Notes due 2019 (or $400 million principal amount of 2.25%
Convertible Senior Notes due 2019 if the underwriters in that offering exercise in full
their option to purchase additional notes) in an underwritten public offering pursuant to a
separate prospectus supplement, which we refer to as the notes offering. See Concurrent
Convertible Notes Offering in this prospectus supplement.
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We expect to raise approximately $341.3 million in net proceeds from the notes offering,
after deducting the underwriting discounts and commissions and estimated offering
expenses payable by us, assuming no exercise of the underwriters option to purchase
additional notes in that offering. No underwriting discount will be paid to the
underwriters with respect to $75 million principal amount of notes purchased in the
offering by an investor identified by us. However, the amount of notes sold in this
concurrent offering may increase or decrease based on market conditions related to the
notes. See Use of Proceeds in this prospectus supplement.

This prospectus supplement shall not be deemed an offer to sell or a solicitation of an
offer to buy any of the notes offered in the notes offering. The common stock offering is
not contingent upon the notes offering, and the notes offering is not contingent upon the
common stock offering.

Unless we specifically state otherwise, the information in this prospectus supplement
assumes the completion of the notes offering and that the underwriters for the notes
offering do not exercise their option to purchase additional notes in that offering.

NOL Preservation Strategy We had approximately $1.9 billion of net operating losses and other tax attributes for
U.S. federal income tax purposes as of December 31, 2012. If we were to experience an
ownership change as determined under Section 382 ( Section 382 ) of the Internal Revenue
Code of 1986, as amended (the Internal Revenue Code ), Section 382 would impose an
annual limit on the amount of taxable income that could be offset using these tax assets,
which could result in a material amount of the tax assets expiring unused and, therefore,
significantly impair the value of these important tax assets.

In order to help preserve these important tax assets, in 2010, we adopted a Tax Benefit
Preservation Plan, as amended (the Plan ), and certain amendments to Radian Group s
amended and restated bylaws (the Bylaw Amendment ) and to Radian Group s amended
and restated certificate of incorporation (the Charter Amendment ). The Plan, the Bylaw
Amendment and the Charter Amendment all restrict or discourage certain transfers of our
common stock that would (i) create or result in a person becoming a five-percent
shareholder under Section 382 (or under the terms of the Plan from owning 4.9%) or (ii)
increase the stock ownership of any existing five-percent shareholder under Section 382.

In general, the Plan and the transfer restrictions contained in the Bylaw Amendment and
in the Charter Amendment will each terminate (i) if Section 382 is repealed and our board
of directors determines that the transfer restrictions contained therein are no longer
necessary for the preservation of the tax benefits, (ii) at the beginning of a taxable year to
which our board of directors

S-3
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determines that no NOLs may be carried forward; or (iii) if our board of directors
determines that the potential limitation on the use of the tax benefits under Section 382 is
no longer material to us. Finally, the Plan and the transfer restrictions in the Bylaw
Amendment and the Charter Amendment will each terminate if the Plan and the Charter
Amendment are not re-approved by our stockholders every three years. We currently
intend to submit the Plan and the Charter Amendment for re-approval by our stockholders
at the 2013 annual meeting of the stockholders of Radian Group (the 2013 Annual
Meeting ). If the Plan is not re-approved, it will terminate, and if the Charter Amendment
is not re-approved, the transfer restrictions in the Charter Amendment and the Bylaw
Amendment will terminate.

See Risk Factors Risks Related to the Offering and the Common Stock The steps we have
taken to protect our NOLs may discourage transactions in our common stock or be
challenged by our stockholders,  Risk Factors Risks Related to the Offering and the
Common Stock Additional provisions in Radian Group s organizational documents,
applicable state law and regulatory restrictions could delay or prevent a change in control
of the Company, or cause a change in control of the Company to have adverse regulatory
consequences, any of which could adversely affect the price of the common stock, and
Description of the Common Stock Anti-takeover Provisions.

Risk Factors You should carefully consider the discussion under Risk Factors beginning on page S-5
of this prospectus supplement, page 5 of the accompanying prospectus and in the reports
we have filed with the SEC that are incorporated by reference into this prospectus
supplement and the accompanying prospectus to better understand the risks associated
with an investment in the common stock.

The number of shares of common stock outstanding after the offering is based on 133,739,400 shares outstanding as of February 19, 2013. This

number excludes, as of February 19, 2013, (a) 3,753,370 shares issuable upon the exercise of stock options that are outstanding as of such date at

a weighted exercise price of $10.31 per share; (b) 1,427,524 shares issuable upon the conversion or settlement of other equity compensation

awards outstanding at such date; (c) 1,329,689 shares of common stock reserved for future issuance under our equity compensation plans;

(d) 1,364,308 shares of common stock available for sale under our employee stock purchase plan; (e) 1,976,942 shares of common stock

available for issuance under our savings and incentive plan; (f) 51,020,370 shares of common stock reserved for issuance upon conversion of our

3.00% convertible senior notes due November 2017; and (g) 50,000,000 shares of common stock reserved for issuance upon conversion of the

notes in our concurrent notes offering. In addition, except as otherwise indicated, the information throughout this prospectus supplement

assumes no exercise by the underwriters of their option to purchase up to an additional 5.1 million shares of common stock and no exercise by
the underwriters of their option to purchase additional notes in connection with the concurrent notes offering.

S-4
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RISK FACTORS

Investing in the common stock involves risk. Please see the risk factors described in Item 1A. Risk Factors beginning on page 59 of our
Annual Report on Form 10-K for the year ended December 31, 2012, which is incorporated by reference in this prospectus supplement. Before
making an investment decision, you should carefully consider these risks as well as other information we include or incorporate by reference in
this prospectus supplement and the accompanying prospectus. These risk factors may be amended, supplemented or superseded from time to
time by subsequent filings we make under the Securities Exchange Act of 1934, as amended.

The risks and uncertainties discussed below and in the documents incorporated by reference are not the only risks we face. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also affect our business, financial condition or results of
operations. Our business, financial condition, or results of operations could be materially adversely affected by any of these risks and cause the
value of our securities, including the common stock offered by this prospectus supplement, to decline. The trading price of our securities,
including the common stock offered by this prospectus supplement, could decline due to any of these risks, and you could lose all or part of your
investment.

Risks Related to the Company and its Business

Losses in our mortgage insurance and financial guaranty businesses have reduced Radian Guaranty s statutory surplus and increased
Radian Guaranty s risk-to-capital ratio; additional losses in these businesses, without a corresponding increase in new capital or capital
relief, would further negatively impact this ratio, which could limit Radian Guaranty s ability to write new insurance and increase
restrictions and requirements placed on Radian Guaranty.

We and our insurance subsidiaries are subject to comprehensive, detailed regulation by the insurance departments in the states where our
insurance subsidiaries are licensed to transact business. These regulations are principally designed for the protection of our policyholders rather
than for the benefit of investors. Insurance laws vary from state to state, but generally grant broad supervisory powers to state agencies or
officials to examine insurance companies and enforce rules or exercise discretion affecting almost every significant aspect of the insurance
business, including the power to revoke or restrict an insurance company s ability to write new business.

Fannie Mae and Freddie Mac (referred to collectively as, the Government Sponsored Enterprises or GSEs ) and state insurance regulators impose
various capital requirements on our insurance subsidiaries. These include risk-to-capital ratios, other risk-based capital measures and surplus
requirements that potentially may limit the amount of insurance that each of our insurance subsidiaries may write. The GSEs and our state

insurance regulators also possess significant discretion with respect to our insurance subsidiaries. Our failure to maintain adequate levels of

capital, among other things, could lead to intervention by the various insurance regulatory authorities or the GSEs, which could materially and
adversely affect our business, business prospects and financial condition.

Under state insurance regulations, Radian Guaranty is required to maintain minimum surplus levels and, in certain states, a minimum amount of
statutory capital relative to the level of net risk in force ( RIF ), or risk-to-capital. Sixteen states (the RBC States ) currently impose a statutory or
regulatory risk-based capital requirement (the Statutory RBC Requirement ). The most common Statutory RBC Requirement is that a mortgage
insurer s risk-to-capital ratio not exceed 25 to 1. In some of the RBC States, the Statutory RBC Requirement is that Radian Guaranty must

maintain a minimum policyholder position, which is based on both risk and surplus levels (the MPP Requirement ). Unless an RBC State grants a
waiver or other form of relief, if a mortgage insurer is not in compliance with the Statutory RBC Requirement of such RBC State, it may be

prohibited from writing new mortgage insurance business in that state. Radian Guaranty s domiciliary state, Pennsylvania, is not one of the RBC
States. In 2012 and 2011, the RBC States accounted for approximately 54.3% and 50.5%, respectively, of Radian Guaranty s total primary new
insurance written ( NIW ).

S-5
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As of December 31, 2012, Radian Guaranty s risk-to-capital ratio was 20.8 to 1. Radian Guaranty s risk-to-capital ratio has been negatively
impacted in recent years by operating losses. The ultimate amount and timing of future losses will depend, in part, on general economic
conditions and other factors, including the health of credit markets, home prices and unemployment rates, all of which are difficult to predict and
beyond our control. We intend to maintain Radian Guaranty s risk-to-capital ratio below 25 to 1 throughout 2013, including if necessary, by
making contributions to Radian Guaranty from Radian Group s remaining available liquidity. Based on our current projections, in the absence of
these contributions or other risk-to-capital support, we anticipate that Radian Guaranty will exceed the 25 to 1 risk-to-capital ratio requirement
during 2013. As of December 31, 2012, Radian Guaranty was operating under waivers in two RBC States with MPP Requirements for which
Radian Guaranty s minimum policyholder position was below the applicable requirements. Each of these RBC States has issued to Radian
Guaranty a waiver of its MPP requirement that allows Radian Guaranty to continue writing new business in these states regardless of whether

the MPP Requirement has been met. One of these waivers has no specified expiration date and the other expires on December 31, 2013.

Our mortgage insurance incurred losses are driven primarily by new mortgage insurance defaults and adverse developments in the assumptions
used to determine our loss reserves. Establishing loss reserves in our businesses requires significant judgment by management with respect to the
likelihood, magnitude and timing of anticipated losses. This judgment has been made more difficult in the current period of prolonged economic
uncertainty. Our estimate of the default to claim rate is a significant assumption in our reserving methodology. Our assumed aggregate weighted
average default to claim rate (which incorporates the expected impact of rescissions and denials) was approximately 47% and 43% for the years
ended December 31, 2012 and 2011, respectively. Assuming all other factors remain constant, for each one percentage point increase in our
aggregate weighted average default to claim rate as of December 31, 2012, incurred losses would increase by approximately $55 million. Radian
Guaranty s statutory capital would be reduced by the after-tax impact of these incurred losses. Our level of incurred losses is also dependent on
our estimate of anticipated rescissions and denials, including our estimate of the likely number of successful challenges to previously rescinded
policies or claim denials, among other assumptions. If the actual losses we ultimately realize are in excess of the loss estimates we use in
establishing loss reserves, we may be required to take unexpected charges to income, which could adversely affect Radian Guaranty s statutory
capital position.

If Radian Guaranty is not in compliance with a state s applicable Statutory RBC Requirement, it may be prohibited from writing new business in
that state until it is back in compliance or it receives a waiver of, or similar relief from, the requirement, as discussed in more detail below. In
those states that do not have a Statutory RBC Requirement, it is not clear what actions the applicable state regulators would take if a mortgage
insurer fails to meet the Statutory RBC Requirement established by another state. Accordingly, if Radian Guaranty fails to meet the Statutory
RBC Requirement in one or more states, it could be required to suspend writing business in some or all of the states in which it does business. In
addition, the GSEs and our mortgage lending customers may decide not to conduct new business with Radian Guaranty (or may reduce current
business levels) or impose restrictions on Radian Guaranty while its capital position remained at such levels. The franchise value of our
mortgage insurance business would likely be significantly diminished if we were prohibited from writing new business or restricted in the
amount of new business we could write in one or more states.

Radian Guaranty s capital position also is dependent on the performance of our financial guaranty portfolio. During the third quarter of 2008, we
contributed our ownership interest in Radian Asset Assurance to Radian Guaranty. While this reorganization provided Radian Guaranty with
substantial regulatory capital and dividends, it also makes the capital adequacy of our mortgage insurance business dependent, to a significant
degree, on the successful run-off of our financial guaranty business. As of December 31, 2012, Radian Guaranty s statutory surplus was $926.0
million, which included Radian Asset Assurance s statutory surplus of $1.1 billion as of the same date. Any decrease in the statutory capital in
our financial guaranty business would therefore have a negative impact on Radian Guaranty s capital position and its ability to remain in
compliance with the Statutory RBC Requirements. If our financial guaranty portfolio performs worse than anticipated, including if we are
required to establish (or increase) statutory reserves on defaulted obligations that we have insured, or if we make net commutation payments to
terminate insured financial guaranty obligations in excess of the then established
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statutory reserves for such obligations, the statutory capital of Radian Guaranty also would be negatively impacted. See Deterioration in our
financial guaranty portfolio could reduce Radian Asset Assurance s statutory surplus and negatively impact its ability to pay dividends to Radian
Guaranty.

We actively manage Radian Guaranty s capital position in various ways, including: (1) through internal and external reinsurance arrangements;
(2) by seeking opportunities to reduce our risk exposure through commutations or other negotiated transactions; (3) by contributing additional
capital from Radian Group to our mortgage insurance subsidiaries; and (4) by realizing gains in our investment portfolio through open market
sales of securities. Radian Group had unrestricted cash and liquid investments of $375.6 million as of December 31, 2012, which amount
includes approximately $39.4 million of future expected corporate expenses and interest payments that have been accrued for and paid by certain
subsidiaries to Radian Group as of that date. Of these funds, $79.4 million was used to repay the remaining principal amount outstanding on our
5.625% senior notes due in February 2013 that matured on February 15, 2013. Radian Group currently has outstanding $54.8 million of debt due
in 2015, $195.2 million of debt due in June 2017 and an additional $450 million of convertible debt due in November 2017. Depending on the
extent of our future statutory incurred losses in our mortgage insurance subsidiaries and in Radian Asset Assurance, as well as the level of NIW
and other factors, the amount of capital contributions required for Radian Guaranty to remain in compliance with the Statutory RBC
Requirements could be substantial and could exceed amounts available at Radian Group.

We use reinsurance from affiliated companies to support Radian Guaranty s risk-to-capital ratio. In order to improve its capital position, in the
fourth quarter of 2012, Radian Guaranty entered into an excess-of-loss reinsurance transaction with Radian Mortgage Insurance Inc. ( Radian
Mortgage Insurance ) under which Radian Guaranty transferred approximately $2.5 billion of RIF to Radian Mortgage Insurance. In 2011 and
2010, Radian Guaranty entered into excess-of-loss reinsurance agreements with Radian Insurance Inc. ( Radian Insurance ) under which Radian
Guaranty initially transferred a total of approximately $6.1 billion of RIF to Radian Insurance. Our ability to continue to reduce Radian

Guaranty s risk through similar affiliated reinsurance arrangements may be limited. These arrangements are subject to regulation by state
insurance regulators who could decide to limit, or require the termination of, such arrangements.

Certain of these affiliated reinsurance companies currently are operating at or near minimum capital levels and have required, and may continue
to require, additional capital contributions from Radian Group in the future. Radian Mortgage Insurance and Radian Insurance are each required
to maintain a minimum statutory surplus of $20 million to remain authorized reinsurers, and in 2012, Radian Guaranty made a capital
contribution to Radian Mortgage Insurance totaling approximately $60 million. Commonwealth Mortgage Assurance Company of Texas

( CMAC of Texas ), which provides reinsurance to Radian Guaranty for coverage in excess of 25% of certain loans insured by Radian Guaranty,
is a sister company of Radian Guaranty, and therefore, any contributions to this insurer would not be consolidated with Radian Guaranty s capital
for purposes of calculating Radian Guaranty s risk-to-capital position. In addition, we must obtain prior approval from one or both of the GSEs to
enter into new, or to modify existing, reinsurance arrangements. If we are limited in, or prohibited from, using reinsurance arrangements to
reduce Radian Guaranty s risk, it would adversely affect Radian Guaranty s risk-to-capital position.

In order to maximize our financial flexibility in the event Radian Guaranty is unable to comply with applicable Statutory RBC Requirements, we
have applied for waivers or similar relief for Radian Guaranty in each of the RBC States. Of the 16 RBC States, New York does not possess the
regulatory authority to grant waivers and Iowa, Kansas and Ohio have declined to grant waivers to Radian Guaranty. In addition, we have an
application for a waiver pending in Idaho, and Oregon has indicated that it will not consider a waiver application until such time that Radian
Guaranty has exceeded its Statutory RBC Requirement. Currently, Radian Guaranty has waivers or similar relief from the following RBC States:
Kentucky, Wisconsin, Arizona, Missouri, North Carolina, California and Texas. Waivers that were previously granted to Radian Guaranty from
[llinois, New Jersey and Florida expired at the end of 2012 and we currently are pursuing a renewal of the waivers from these states. Certain of
the existing waivers contain conditions, including requirements that Radian Guaranty s risk-to-capital ratio may not exceed a revised maximum
ratio, ranging from 30 to 1 up to 35 to 1. There can be no
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assurance that: (1) Radian Guaranty will be granted a waiver in Idaho or Oregon or a renewal of the waivers that have expired in [llinois, New
Jersey and Florida; (2) for any waiver granted, such regulator will not revoke or terminate the waiver, which the regulator generally has the
authority to do at any time; (3) for any waiver granted, it will be renewed or extended after its original expiration date; or (4) additional
requirements will not be imposed as a condition to such waivers or their renewal or extension and, if so, whether we will be able to comply with
such requirements.

In addition to filing for waivers in the RBC States, if necessary, we intend to write new first-lien insurance business in Radian Mortgage
Assurance Inc. ( RMAI ) in any RBC State that does not permit Radian Guaranty to continue writing insurance while it is out of compliance with
applicable Statutory RBC Requirements. RMAI is a wholly-owned subsidiary of Radian Guaranty and is licensed to write mortgage insurance in
each of the fifty states and the District of Columbia. Fannie Mae has approved RMALI to write new mortgage insurance business in any RBC

State where Radian Guaranty would be prohibited from writing new business if it were not in compliance with the state s Statutory RBC
Requirement, without a waiver or other similar relief (the Fannie Mae Approval ). The Fannie Mae Approval expires on December 31, 2013.
Freddie Mac also has approved RMAI as a limited mortgage insurer to write business in those RBC States for which we are unable to obtain a
waiver (the Freddie Mac Approval, and together with the Fannie Mae Approval, the GSE Approvals ). On December 20, 2012, Freddie Mac
amended its approval to extend it for an additional one-year period that will expire on December 31, 2013. Pursuant to the Freddie Mac

Approval, RMAI currently is eligible to write business in New York, Ohio, Iowa, Kansas and, subject to certain conditions, Oregon and Idaho.

The GSE Approvals are temporary and are conditioned upon our compliance with a broad range of conditions and restrictions, including without
limitation, minimum capital and liquidity requirements, a maximum risk-to-capital ratio of 20 to 1 for RMALI, restrictions on the payment of
dividends and restrictions on affiliate transactions involving Radian Guaranty or RMAI. Under the GSE Approvals, Radian Group is required to
contribute $50 million of additional capital to Radian Guaranty (which would then be contributed to RMAI) if Radian Guaranty exceeds a 25 to
1 risk-to-capital ratio, or if it fails to satisfy an MPP requirement in a state where it has not obtained a waiver or other similar relief. The Freddie
Mac Approval also includes a condition specifying the time frame by which Radian Guaranty will evaluate and resolve claims. There can be no
assurance that: (1) we will be able to comply with the conditions imposed by the GSE Approvals; (2) the GSEs will not revoke or terminate their
approvals, which they generally have the authority to do at any time; (3) the GSE Approvals will be renewed or extended after their expiration
dates; or (4) additional requirements will not be imposed as a condition to such on-going approvals, including their renewal or extension.

The GSE Approvals are limited to the RBC States. It is possible that if Radian Guaranty were not able to comply with the Statutory RBC
Requirements of one or more states, the insurance regulatory authorities in states other than the RBC States could prevent Radian Guaranty from
continuing to write new business in such states. If this were to occur, we would need to seek approval from the GSEs to expand the scope of
their approvals to allow RMALI to write business in states other than the RBC States.

Our existing capital resources may not be sufficient to successfully manage Radian Guaranty s capital position. Our ability to utilize waivers and
RMALI to continue to write business if Radian Guaranty s capital position is not in compliance with the Statutory RBC Requirements is subject to
conditions that we may be unable to satisfy. As a result, even if we are successful in implementing this strategy, additional capital contributions

or other risk-to-capital support or relief could be necessary, which we may not have the ability to provide. Further, regardless of the waivers and
the GSE Approvals of RMAI, we may choose to use our existing capital at Radian Group to maintain compliance with the Statutory RBC
Requirements, including for periods after 2013. Depending on the extent of our future incurred losses along with other factors, the amount of
capital contributions that may be required to maintain compliance with the Statutory RBC Requirements could be significant and could exceed

all of our remaining available capital. In the event we contribute a significant amount of Radian Group s available capital to Radian Guaranty and
RMALI, our financial flexibility would be significantly reduced, making it more difficult for Radian Group to meet its obligations in the future,
including future principal payments on our outstanding debt.
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We have incurred significant losses on our insured products as a result of the economic downturn that began in 2007 and we expect to incur
additional losses in the future.

As a seller of credit protection, our results are subject to macroeconomic conditions and specific events that impact the credit performance of our
underlying insured assets. Many of these conditions are beyond our control, including national and regional economic conditions, housing
prices, unemployment levels, interest rate changes, the availability of credit and other factors. The economic downturn in the U.S. housing and
related credit markets that began in 2007 had a significant negative impact on the operating environment and results of operations for our
businesses. Since 2007, we have experienced high levels of defaults and claims in our mortgage insurance business and our results of operations
continue to be negatively impacted by the mortgage insurance we wrote during the poor underwriting years of 2005 through 2008 (we refer to
the mortgage insurance that we wrote during these years as our legacy portfolio ).

Although there has been some stabilization of the U.S. economy and improvement in the operating environment for our businesses in 2012, the
U.S. economy and housing market remain in a state of recovery and, in many respects, are weak compared to historical standards. As a result, it
is difficult to predict with any degree of certainty if and when a full recovery of the economy will occur, including a meaningful reduction in
unemployment and a broad and lasting recovery in the housing market. In light of this, there remains a great deal of uncertainty regarding our
ultimate loss performance, which we expect will depend largely on the performance of our legacy portfolio. While we expect to experience
marginal operating profitability in our mortgage insurance business in 2013, this projection is based, among other significant factors, on our
assumption that incurred losses will continue to improve significantly in 2013 as the economy and housing market continue to strengthen. These
assumptions are based on factors that are beyond our control, and therefore, we can provide no assurance whether our projections will prove to
be accurate or if and when we may return to profitability.

In addition to the impact of housing and credit market deterioration, our results of operations and financial condition could be negatively
impacted by natural disasters or other catastrophic events, acts of terrorism, war or other severe conflicts, event-specific economic depressions or
other harmful events in the regions, including in foreign countries, where we do business.

Our financial guaranty portfolio has also been, and continues to be, negatively impacted by deterioration in the credit markets and the overall
economy. See Our financial guaranty portfolio has experienced losses as a result of the most recent economic downturn and is susceptible to
further deterioration, which could have a material adverse effect on the capital adequacy of Radian Guaranty.

Our loss mitigation strategies are less effective in markets where housing values fail to appreciate or continue to decline.

The amount of mortgage insurance loss we suffer depends in part on the extent to which the home of a borrower who has defaulted on a
mortgage can be sold for an amount that will cover the unpaid principal and interest on the mortgage and the expenses of the sale. In the event of
a claim under our standard mortgage insurance policy, we generally have the option of paying the entire loss amount and taking title to a
mortgaged property or paying our coverage percentage. In the past, we were able to take title to properties underlying certain defaulted loans and
sell the properties quickly at prices that allowed us to recover some or all of our losses. In the current housing market, our ability to mitigate our
losses in this manner has been significantly reduced. Further, in certain cases and subject to certain conditions, we consent to a sale of the
property by the borrower for less than the amount needed to cover the borrower s mortgage obligation (a short sale ), which has the effect of
reducing our ultimate claim payment obligation. If housing values decline further on either a broad geographic basis or in the regions where our
business is concentrated, the frequency of defaulted loans resulting in claims under our policies could increase and our ability to mitigate our
losses on defaulted mortgages through short sales or through the resale of properties we acquire may be reduced, which could have a material
adverse effect on our business, financial condition and results of operations.
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A portion of our mortgage insurance RIF consists of higher risk loans, such as high loan-to-value ( LTV ) and non-prime loans, as well as
pool mortgage insurance.

High-LTV Mortgages. We provide mortgage insurance on residential mortgage loans made mostly to home buyers who make down payments of
less than 20% of the home s purchase price. As a result, we typically insure loans where borrowers have less equity at risk at origination than
borrowers who make larger down payments; therefore, with respect to this loan characteristic, the loans we insure have a higher propensity to
default relative to the total mortgage market. In addition, of the mortgage loans that we have insured, 13.5% of our total primary mortgage
insurance RIF at December 31, 2012 consisted of insurance on mortgage loans with LT Vs at origination of greater than 95%. We believe
mortgage loans with LTVs greater than 95%, absent other mitigating factors such as high Fair Isaac Corporation ( FICO ) scores, default
substantially more often than those with lower LTVs. In addition, when we are required to pay a claim on a higher LTV loan, it is generally
more difficult to recover our costs from the underlying property, especially in areas with declining property values. Beginning in 2008, we
altered our underwriting criteria to significantly reduce the number of new loans we are insuring with LTVs greater than 95% and we have
adopted more stringent guidelines for loans with LTVs greater than 90%. While we believe these changes have improved the overall risk profile
of our new business written, it is likely that our results of operations and financial condition will continue to be negatively impacted by the
performance of our existing insured loans with high-LTVs, especially those loans originated in 2005 through 2008.

Non-Prime Loans. A large percentage of the mortgage insurance we wrote in years 2005 through 2008 is related to non-prime loans. At
December 31, 2012, our non-prime mortgage insurance RIF, including Alt-A, was 11.7% of our total primary insurance RIF. Historically,
non-prime loans are more likely to result in claims than prime loans. In addition, our non-prime business, in particular Alt-A loans, tends to have
larger loan balances relative to other loans, which often results in larger claims. We have experienced a significant number of loan defaults
related to Alt-A loans originated in 2005 through 2008. These losses have occurred more rapidly and well in excess of historical loss patterns
and have contributed in large part to our elevated losses since 2007. If defaults and claim rates on our insured portfolio of non-prime loans
remain elevated or continue to increase, our results of operations and financial condition will continue to be negatively affected. We generally
define Alt-A loans as loans where the borrower s FICO score is 620 or higher and the loan documentation has been reduced.

Pool Mortgage Insurance. We wrote pool mortgage insurance, which exposes us to an increased risk of greater loss severity on individual loans
compared to primary mortgage insurance. Our pool mortgage insurance products generally cover all losses in a pool of loans up to our stop loss,
which generally is between 1% and 10% of the initial aggregate loan balance of the entire pool of loans. Under pool mortgage insurance, we
could be required to pay the full claim amount of every loan in the pool up to our stop losses, rather than a percentage of each defaulted loan, as
is the case with traditional primary mortgage insurance. At December 31, 2012, approximately 5.0% of our total mortgage insurance RIF was
attributable to pool mortgage insurance. Under most of our pool mortgage insurance policies, the property underlying a defaulted loan must be
sold before a claim may be submitted to us. Therefore, in a weak housing market, we expect to pay higher pool mortgage insurance claims when
homes are sold after a prolonged period of home price depreciation, in particular when homes remain unsold for extended periods of time as is
currently the case in many markets. Further declines in housing values could result in increases in the average claim size of our pool insured
loans. Pool mortgage claims may continue to adversely affect our results of operations and could negatively impact our financial condition.

We insure adjustable rate loans that have resulted in significant losses and are expected to result in further losses.

At December 31, 2012, approximately 8.4% of our primary mortgage insurance RIF consisted of Adjustable Rate Mortgages ( ARMs ), which
include loans with negative amortization features, such as pay option ARMs. Our claim frequency on ARMs has been higher than on fixed-rate
loans due to monthly payment increases that occur when interest rates rise or when the teaser rate (an initial interest rate that does not fully
reflect the index, which determines subsequent rates) expires. We consider a loan to be an ARM if the interest rate for that loan will reset at any
point during the life of the loan. However, it has been our experience that ARMs with resets
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within five years from origination are more likely to result in a claim than longer-term ARMs. ARMs with resets within five years from
origination represented approximately 3.5% of our total primary RIF as of December 31, 2012. Approximately 8.5% of the ARMs that we insure
are scheduled to have initial interest rate resets in 2013.

At December 31, 2012, approximately 4.6% of our primary mortgage insurance RIF consisted of interest-only mortgages (including
approximately 1.6% of our primary mortgage insurance RIF where the interest-only mortgages are ARMs), where the borrower pays only the
interest on a mortgage for a specified period of time, usually five to ten years, after which the loan payment increases to include principal
payments. We believe that, like ARMs, these loans are more likely to default because of possible payment shocks after the initial low payment
period expires and because the borrower does not build equity as payments are made.

During the recent economic downturn, reduced liquidity in the mortgage market, tighter underwriting standards and declining home prices in
many regions in the U.S. have combined to make it more difficult for many borrowers with ARMs and interest-only mortgages to refinance their
mortgages into fixed-rate products. As a result, without available alternatives, many borrowers have defaulted when their interest rates reset to a
higher rate or when principal becomes payable. Although there can be no assurance, the historically low level of interest rates in the current
mortgage market may help to reduce the size of interest payment increases (and in some cases eliminate any increase) for loans resetting in the
near future, but these loans will remain more vulnerable to payment shocks if and when interest rates rise in the future.

In the long term, absent a change in the current lending environment or a positive impact from federal and private measures aimed at reducing
defaults from adjustable rate resets, defaults related to these products may continue to increase. If this occurs, our results of operations and
financial conditi
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