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The information in this preliminary prospectus is not complete and may be changed. This preliminary prospectus supplement and the
accompanying prospectus are not an offer to sell these securities and are not soliciting an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted.

Subject to Completion, dated May 6, 2013

Preliminary Prospectus Supplement

(To Prospectus dated May 6, 2014)

15,500,000 Shares

Radian Group Inc.

Common Stock

Radian Group Inc. is offering 15,500,000 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 May 5, 2014, the last reported sale price of the common stock, as reported on the New York Stock
Exchange, was $14.30 per share.

Concurrently with this offering, Radian Group is offering $200 million aggregate principal amount of its     % Senior Notes due 2019 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-6 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.
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Per Share Total
Public offering price $ $
Underwriting discounts and commissions $ $
Proceeds to Radian Group Inc. (before expenses) $ $

The underwriters may also purchase up to an additional 2,325,000 shares of common stock within 30 days of the date of this prospectus
supplement.

The underwriters expect to deliver the common stock in book-entry form only, through the facilities of The Depository Trust Company on or
about May     , 2014.

Bookrunning Manager

Goldman, Sachs & Co.

Prospectus Supplement dated May     , 2014
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ABOUT THIS PROSPECTUS SUPPLEMENT

Unless the context otherwise requires, we use the terms �Company,� �we,� �us,� and �our� to refer to Radian Group Inc. and its subsidiaries. When we
use the term �Radian Group� we are only referring to Radian Group Inc. and not its subsidiaries.

This document is comprised of two parts. The first part is the prospectus supplement, which describes the specific terms of this common stock
offering and certain other matters relating to us and our financial condition, and it adds to and updates information contained in the
accompanying prospectus and documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The
second part is the accompanying prospectus, dated May 6, 2014, 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. We are 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.

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. 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.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the Securities and Exchange Commission, or 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.

-ii-
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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.

-iii-
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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,� �predict,� �project,� �potential,�
�continue,� �seek,� �strategy,� �future,� �likely� 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 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:

� changes in general economic and political conditions, including unemployment rates, changes in the U.S. housing and mortgage
credit markets (including declines in home prices and property values), the performance of the U.S. or global economies, the amount
of liquidity in the capital or credit markets, changes or volatility in interest rates or consumer confidence and changes in credit
spreads, all of which may be impacted by, among other things, legislative activity or inactivity, actual or threatened downgrades of
U.S. government credit ratings, or actual or threatened defaults on U.S. government obligations;

� 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 the fact that certain of our former competitors have ceased writing new insurance business
and have been placed under supervision or receivership by insurance regulators;

� catastrophic events, municipal and sovereign or sub-sovereign bankruptcy filings or other economic changes in geographic regions
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;

� a reduction in, or prolonged period of depressed levels of, home mortgage originations due to reduced liquidity in the lending
market, tighter underwriting standards, or 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�);

� 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, and an adequate minimum policyholder
position and surplus for our insurance subsidiaries that provide reinsurance or capital support to Radian Guaranty;

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

-iv-
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� a more rapid than expected decrease in the 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 (including as part of one or more
settlements of disputed rescissions or denials), or by Fannie Mae or Freddie Mac (the �Government-Sponsored Enterprises� or the
�GSEs�) intervening in or otherwise limiting our 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 our customers and potential customers,
including the potential loss of current or future business and the heightened risk of disputes and litigation;

� the need, in the event that we are unsuccessful in defending our loss mitigation activities, to increase our loss reserves for, and
reassume risk on, rescinded or cancelled 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 a
small part of our insured portfolio) that are riskier than traditional mortgage insurance or financial guaranty insurance policies;

� a substantial decrease in the persistency rates of our mortgage insurance policies, which has the effect of reducing our premium
income on our monthly premium policies and could decrease the profitability of our mortgage insurance business;

� heightened competition for our mortgage insurance business from others such as the Federal Housing Administration, the U.S.
Department of Veterans Affairs and other private mortgage insurers, including with respect to other private mortgage insurers, those
that have been assigned higher ratings than we have, that may have access to greater amounts of capital than we do, that are less
dependent on capital support from their subsidiaries than we are or that are new entrants to the industry, and therefore, are not
burdened by legacy obligations;

� changes in requirements for Radian Guaranty to remain an eligible insurer to the GSEs (which are expected to be released in draft
form for public comment as early as the second quarter of 2014, and to become effective following an implementation period), which
may include, among other items, more onerous risk-to-capital ratio requirements, capital requirements based on a variety of risk
characteristics and measures of credit quality and a limitation on the amount of capital credit available for Radian Guaranty�s equity
in its subsidiaries, including capital attributable to our financial guaranty business; the form of the new eligibility requirements and
the timeframe for their implementation remain uncertain, and we cannot give any assurances as to their potential impact on us;

� changes in the charters or business practices of, or rules or regulations applicable to, the GSEs;

� 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;

� 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;
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� 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: (1) 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
Procedures Act
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of 1974); (2) changes to the Mortgage Guaranty Insurers Model Act (the �Model Act�) being considered by the National Association of
Insurance Commissioners (�NAIC�) that could include more stringent capital and other requirements for Radian Guaranty in states that
adopt the new Model Act in the future; and (3) 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 or future prospects;

� the amount and timing of potential payments or adjustments associated with federal or other tax examinations, including adjustments
proposed by the Internal Revenue Service (�IRS�) resulting from the examination of our 2000 through 2007 tax years, which we are
currently contesting;

� 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, substantially all of our investment portfolio and certain of our long-term incentive compensation awards;

� our ability to realize some or all of the tax benefits associated with our gross deferred tax assets (�DTAs�), which will depend, in part,
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;

� 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; and

� our pending acquisition of Clayton Holdings LLC (�Clayton�), including: the potential to not fully realize the benefits anticipated from
the acquisition, or to not realize such benefits during the anticipated time frame, including as a result of a loss of customers and/or
employees; the potential inability to successfully integrate Clayton�s business with our business or the inability to complete such
integration during the anticipated time frame; the inability or decision to not complete the acquisition, or to not complete the
acquisition on a timely basis; the potential distraction of management time and attention; the risk that we are not able to finance the
acquisition as anticipated, or that, if the financing efforts are successful, we are not able to utilize the funds raised efficiently in the
event that we do not complete the acquisition.

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, 2013, and the
discussion under �Risk Factors� and �Management�s Discussion and Analysis of Financial Condition and Results of Operations� in our Quarterly
Report on Form 10-Q for the quarter ended March 31, 2014, 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 of the document in which they are included.

-vi-
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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 Radian Group�s 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.

About Radian Group Inc.

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

We have two 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. We conduct our mortgage insurance business primarily through Radian
Guaranty, our principal mortgage insurance subsidiary.

� Our financial guaranty segment has provided direct insurance and reinsurance on credit-based risks, and also offered credit
protection on various asset classes through financial guaranty policies and credit default swaps. Our principal financial guaranty
subsidiary, Radian Asset Assurance Inc. (�Radian Asset Assurance�), is a wholly-owned subsidiary of Radian Guaranty which allows
our financial guaranty business to serve as an important source of capital support for our mortgage insurance business. While Radian
Asset Assurance discontinued writing new financial guaranty business in 2008, it continues to provide financial guaranty insurance
on a portfolio of transactions, consisting primarily of public finance and structured finance transactions.

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.

Recent Developments

Clayton Holdings.

On May 6, 2014, Radian Group entered into a Unit Purchase Agreement (the �Purchase Agreement�) with Clayton, Paul T. Bossidy (�Bossidy�) and
Cobra Green LLC (�Cobra Green�), with a related guarantee of the obligations of Cobra Green by Greenfield Acquisition Partners V, L.P., an
affiliate of Cobra Green. Under the Purchase Agreement, at closing Radian Group will pay aggregate cash consideration of $305 million, which
includes repayment of Clayton�s outstanding debt, to purchase all of the outstanding equity interests in Clayton, subject to customary purchase
price adjustments.

S-1
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Clayton is a leading provider of outsourced solutions to the mortgage industry, providing a full suite of outsourced services, information-based
analytics and specialty consulting for buyers and sellers of, and investors in, mortgage-related loans and securities and other debt instruments.
Clayton�s services primarily include:

� Loan Review/Due Diligence � Loan-level due diligence for the mortgage and residential mortgage backed securities (�RMBS�) markets
through skilled professionals and proprietary technology, with offerings focused on credit underwriting, regulatory compliance and
collateral valuation;

� Surveillance � Third-party performance oversight, risk management and consulting services, with offerings focused on RMBS
surveillance, loan servicer oversight, reviews of loans in default and loan reviews for exception management;

� Component Services � Outsourced solutions focused on the REO (real estate owned) to rental market, REO-to-rental analysis and
management and REO-to-rental securitization reviews;

� REO/Short-Sale Services � REO asset and short sale management services, with offerings including residential and commercial REO
asset management, short-sale management and borrower outreach; and

� EuroRisk � Outsourced mortgage services in the United Kingdom and other locations, with offerings including due diligence services,
asset management, portfolio assessment and evaluation and consulting services.

Clayton�s customers include a wide range of financial institutions, government sponsored entities, securitization trusts, investors, regulators and
other mortgage-related service providers in various capacities, including as mortgage originators, mortgage purchasers, mortgage-backed
securities issuers, mortgage-backed securities investors and mortgage servicers. For the twelve-month period ended December 31, 2013, Clayton
reported that it had net income of $9.1 million, which reflected, among other items, amortization of intangible assets of $10.8 million, and total
revenues of $135.0 million.

We expect to complete the transaction during the summer of 2014, subject to satisfaction of customary closing conditions, including expiration
of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, receipt of certain state licensing approvals,
accuracy of representations and warranties, compliance with covenants and agreements and continued employment by Clayton�s chief executive
officer and its president.

A copy of the Purchase Agreement has been filed as an exhibit to our Quarterly Report on Form 10-Q, and the foregoing description of the
Purchase Agreement is qualified by reference thereto.

Neither this offering of Radian Group common stock nor the concurrent debt offering described immediately below is conditioned on the closing
of the Clayton acquisition, and we cannot assure you that the Clayton acquisition will be completed.

Concurrent Debt Offering.

Concurrently with the commencement of this common stock offering, Radian Group commenced an offering of $200 million aggregate principal
amount of its     % Senior Notes due 2019 in an underwritten offering pursuant to a separate prospectus supplement. We are undertaking the
concurrent debt offering in order to provide a portion of the funding for the Clayton acquisition. There can be no assurances that the concurrent
debt offering will be completed or that the Clayton acquisition will be completed. The completion of this common stock offering is not
conditioned upon the completion of the concurrent debt offering. This prospectus supplement is not an offer to sell any such debt securities; any
offer to sell such debt securities will be made only by a separate prospectus.
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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 15,500,000 shares

Option to Purchase Additional Shares We have granted the underwriters an option to purchase up to 2,325,000 additional shares
of common stock, within 30 days from the date of this prospectus supplement.

Common Stock to be Outstanding Immediately After
this Offering

188,671,885 shares, or 190,996,885 shares if the underwriters� option to purchase
additional shares is exercised in full.

Public Offering Price Per Share $        

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 $        
(or approximately $         if the underwriters exercise in full their option to purchase
additional shares).

We intend to use the net proceeds from this offering, together with the net proceeds of the
concurrent debt offering described under �Prospectus Supplement Summary�Recent
Developments�Concurrent Debt Offering,� to fund the purchase price for our pending
acquisition of Clayton and the related expenses of the transaction, to fund the early
redemption of Radian Group�s $54.5 million principal amount of 5.375% Senior Notes
(the �2015 Senior Notes�) scheduled to mature on June 15, 2015 (the �2015 Note
Redemption�) and for working capital. In the event that we do not complete the Clayton
acquisition, we intend to use the funds for the 2015 Note Redemption and for general
corporate purposes, which may include working capital, investments in or advances to
our existing or future subsidiaries, and repurchases and redemptions of our other
outstanding securities. Pending the acquisition or such other use, we intend to use the net
proceeds to make short-term investments.

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
Stock

RDN
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NOL Preservation Strategy We had approximately $1.8 billion of net operating losses (�NOLs�) and other tax attributes
for U.S. federal income tax purposes as of March 31, 2014. 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 �Tax Benefit Preservation Plan�), and certain
amendments to Radian Group�s amended and restated bylaws (the �Tax Benefit
Preservation Bylaw�) and to Radian Group�s amended and restated certificate of
incorporation (the �Tax Benefit Preservation Charter Provision�). The Tax Benefit
Preservation Plan, the Tax Benefit Preservation Bylaw and the Tax Benefit Preservation
Charter Provision all restrict or discourage certain transfers of our common stock that
would (1) create or result in a person becoming a five-percent shareholder under Section
382 (or under the terms of the Tax Benefit Preservation Plan from owning 4.9%) or (2)
increase the stock ownership of any existing five-percent shareholder under Section 382.

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-6
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 our common stock outstanding after the offering is based on 173,171,885 shares outstanding as of April 29, 2014. This
number excludes, as of April 29, 2014, (a) 3,749,516 shares issuable upon the exercise of stock options that are outstanding as of such date at a
weighted exercise price of $8.50 per share; (b) 1,958,527 shares issuable upon the conversion or settlement of other equity compensation awards
outstanding at such date; (c) 123,163 shares of common stock reserved for future issuance under our equity compensation plans (and 6,300,000
newly-reserved shares of common stock that would be reserved for future issuance under the Radian Group Inc. 2014 Equity Compensation Plan
being submitted for stockholder approval at Radian

S-4
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Group�s 2014 annual meeting of stockholders, which plan would supersede and replace our outstanding equity compensation plan for purposes of
future equity awards); (d) 1,269,021 shares of common stock available for sale under our employee stock purchase plan; (e) 1,966,205 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 our 2.25% Convertible Senior Notes due March 2019. 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 2,325,000 shares of common
stock.

S-5
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RISK FACTORS

Investing in the common stock involves risk. Please see the risk factors described in �Item 1A. Risk Factors� in our Annual Report on Form
10-K for the year ended December 31, 2013 and �Part II Item 1A. Risk Factors� in our Quarterly Report on Form 10-Q for the three months
ended March 31, 2014, which are 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.

Risk Factors Related to the Company and its Business

Our insurance subsidiaries are subject to comprehensive state insurance regulations and other requirements, including capital adequacy
measures, which if we fail to satisfy, could limit our ability to write new insurance and increase restrictions and requirements placed on our
insurance subsidiaries.

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 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.

The 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 our insurance subsidiaries may
write. 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, which could materially and
adversely affect our business, business prospects and financial condition.

In addition, the GSEs have broad discretion with respect to Radian Guaranty and its ability to remain an eligible mortgage insurer under the
GSEs� requirements. The GSEs are in the process of revising their eligibility requirements for mortgage insurers and we expect the GSEs to
release the new requirements for public comment as early as the second quarter of 2014 and for these new requirements to become effective
following an implementation period. For a discussion of potential changes to the GSEs� eligibility requirements for private mortgage insurers, see
�Risk Factors�Radian Guaranty could lose its eligibility status with the GSEs, causing Freddie Mac and Fannie Mae to decide not to purchase
mortgages insured by Radian Guaranty, which would significantly impair our mortgage insurance franchise.�

Under state insurance regulations, Radian Guaranty is required to maintain minimum surplus levels and, in certain states, a minimum ratio 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 may not exceed 25 to 1. In certain of the RBC States, there is a Statutory
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RBC Requirement that the mortgage insurer must maintain a minimum policyholder position, which is calculated based on both risk and surplus
levels (the �MPP Requirement�). The statutory capital requirements for the non-RBC States are de minimis (ranging from $1 million to $5
million); however, the insurance laws of these states generally grant broad supervisory powers to state agencies or officials to enforce rules or
exercise discretion affecting almost every significant aspect of insurance business, including the power to revoke or restrict an insurance
company�s ability to write new business. 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 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 2013, and during the first quarter of 2014, the RBC States accounted
for approximately 55.7% and 57.8%, respectively, of Radian Guaranty�s total primary new insurance written (�NIW�).

As of March 31, 2014, Radian Guaranty�s risk-to-capital ratio was 19.2 to 1 and Radian Guaranty was in compliance with all applicable Statutory
RBC Requirements. Currently, we expect to maintain Radian Guaranty�s risk-to-capital ratio at or below 20 to 1. However, we expect this target
level to change upon the modification of GSE eligibility requirements or future changes in applicable regulatory requirements.

Absent new capital contributions or other capital relief, Radian Guaranty�s risk-to-capital ratio generally increases as we increase our net RIF or
as we incur operating losses. In 2014, our net RIF is expected to increase as we expect to continue to maintain a significant share of the private
mortgage insurance market. With respect to incurred losses, the ultimate amount and timing of any future incurred 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. Our mortgage insurance incurred losses are driven primarily by new mortgage insurance defaults and
changes 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. 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.

Radian Guaranty�s capital position also is dependent on the performance of our financial guaranty portfolio. In 2008, we contributed our
ownership interest in Radian Asset Assurance to Radian Guaranty. While this reorganization has 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. In addition, any decrease in the amount of capital credit that Radian Guaranty otherwise
receives with respect to its ownership of Radian Asset Assurance could have a negative impact on Radian Guaranty�s capital adequacy for
purposes of GSE eligibility. As of March 31, 2014, our mortgage insurance segment maintained claims paying resources of $2.7 billion, which
consists of contingency reserves, statutory policyholders� surplus, unearned premium reserves and loss reserves. If the performance of our
financial guaranty portfolio deteriorates, 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
statutory reserves for such obligations, the statutory capital of Radian Guaranty also would be negatively impacted. See �Risk
Factors�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 use reinsurance from affiliated companies to support Radian Guaranty�s risk-to-capital ratio. Certain of these affiliated reinsurance
companies currently are operating at relatively low capital levels and have required, and may in the future require, additional capital
contributions from Radian Group. Radian Mortgage Insurance Inc. and Radian Insurance are each required to maintain a minimum statutory
surplus of $20 million to remain authorized reinsurers. Radian Guaranty Reinsurance Inc. (�RGRI�), 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. If we are limited in, or

S-7

Edgar Filing: RADIAN GROUP INC - Form 424B5

Table of Contents 18



Table of Contents

prohibited from, using reinsurance arrangements to reduce Radian Guaranty�s risk, including as a result of any new eligibility requirements
adopted by the GSEs, it would adversely affect Radian Guaranty�s risk-to-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. 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 were to fail 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.

Our existing capital resources may not be sufficient to successfully manage Radian Guaranty�s capital position. As discussed above, the GSEs are
in the process of proposing revised eligibility requirements that are expected to, among other things, contain new capital adequacy requirements
for private mortgage insurers that are more onerous than the capital requirements currently in effect. See �Risk Factors�Radian Guaranty could
lose its eligibility status with the GSEs, causing Freddie Mac and Fannie Mae to decide not to purchase mortgages insured by Radian Guaranty,
which would significantly impair our mortgage insurance franchise.� In addition, the NAIC is in the process of reviewing the minimum capital
and surplus requirements for mortgage insurers and considering changes to the Model Act. While the outcome of this process is not known, it is
possible that among other changes, the NAIC will recommend and adopt more stringent capital requirements that could increase the capital
requirements for Radian Guaranty in states that adopt the new Model Act. Depending on the ultimate outcome of the NAIC proposals or the new
GSE eligibility requirements, we may need to provide additional capital support to, or arrange additional capital relief for, Radian Guaranty,
including potentially, entering into new reinsurance arrangements, making greater than anticipated capital contributions from our available
holding company liquidity or seeking to raise funds in private or public capital transactions.

Depending on the extent of our future incurred losses along with the amount of new insurance that we write and other factors, the amount of
capital contributions that may be required to maintain compliance with applicable regulatory and other requirements, including capital adequacy
standards, 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, 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. See �Risk Factors�Radian Group�s sources of
liquidity may be insufficient to fund its obligations.�

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 financial crisis and the downturn in the U.S.
housing and related credit markets that began in 2007 have 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 legacy portfolio
that have negatively impacted our results of operations.

Although there has been continued improvement in the U.S. economy and the operating environment for our businesses, the U.S. economy and
certain housing markets remain in a state of recovery and, in many respects,
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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 meaningful increases in employment 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, including in particular the performance of our legacy portfolio.
While we expect incurred losses in our mortgage insurance business will continue to improve in 2014 as the economy and housing market
continue to recover and strengthen, this expectation is based on factors that are beyond our control, and therefore, we can provide no assurance
whether our projections will prove to be accurate.

In addition to the factors cited above, 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 or have insured exposure.

Our financial guaranty portfolio has also been negatively impacted by the slow improvement and the continuing uncertain state of the credit
markets and the overall economy and may incur losses in the future.

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 mortgage insurance master 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 generally 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. However, in more recent years, 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 often has the
effect of reducing our ultimate claim payment obligation. If housing values decline 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.

A portion of our mortgage insurance RIF consists of higher risk loans, such as high-LTV, non-prime and adjustable rate mortgage 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, 9.9% of our total primary mortgage
insurance RIF at March 31, 2014 consisted of insurance on mortgage loans with loans-to-value (�LTVs�) 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, our results of operations and financial condition may continue to be negatively impacted by the performance of our
existing insured loans with high-LTVs, especially those loans originated in 2005 through 2008.
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Non-Prime Loans. A large percentage of the mortgage insurance we wrote in years 2005 through 2008 was written on non-prime loans. At
March 31, 2014, our non-prime mortgage insurance RIF, including Alternative-A (�Alt-A�), was 8.1% of our total primary insurance RIF.
Historically, non-prime loans are more likely to result in claims than prime loans. 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. Our results of operations and financial condition may continue to be
negatively affected by the performance of non-prime loans.

Adjustable Rate Mortgages. Adjustable Rate Mortgages (�ARMs�) are loans that have an initial interest rate that will reset during the life of the
loan. ARMs also include loans with negative amortization features, such as pay option ARMs, as well as interest only mortgages. Our claim
frequency on ARMs has been higher than on fixed rate loans. In many cases the higher propensity to default is due to monthly payment
increases that occur when interest rates rise or when the initial interest rate expires. At March 31, 2014, approximately 4.5% of our primary
mortgage insurance RIF consisted of ARMs other than interest only mortgages, and approximately 3.2% of our primary mortgage insurance RIF
consisted of interest-only mortgages. Defaults related to these products may continue to be higher than for fixed rate loans, and the performance
of ARMs in our portfolio may adversely affect our results of operations.

Pool Mortgage Insurance. We wrote pool mortgage insurance, which exposes us to an increased risk of greater loss severity on individual loans
as 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. Therefore, under pool mortgage
insurance, we could be required to pay the full claim amount of every loan in the pool up to our stop loss, rather than a percentage of each
defaulted loan, as is the case with traditional primary mortgage insurance. At March 31, 2014, approximately 3.8% 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 larger 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. Greater than expected pool mortgage claims would adversely affect our results of operations.

Insurance rescissions and claim denials are not expected to continue at the elevated levels we have been experiencing and a number of our
lender customers are challenging our loss mitigation actions.

Since 2008, the amount of insurance we have rescinded due to fraud, misrepresentation, underwriting negligence or other non-compliance with
our insurance policies has increased significantly. Likewise, the number of claims that we have denied has also increased, primarily due to the
inability of our servicing customers to provide the loan origination file or other servicing records that are necessary for our review within the
time periods specified under our insurance policies to perfect a claim.

These rescissions and denials have materially mitigated our paid losses and resulted in a significant reduction in our loss reserves. Our estimate
of future expected rescissions and denials on defaulted loans (net of future rescissions or denials we expect to reinstate) reduced our loss reserves
as of December 31, 2013 and March 31, 2014 by approximately $247.0 million and $219 million, respectively. During 2013 and 2012, we
rescinded or denied approximately $252.9 million and $818.7 million, respectively, of first-lien claims submitted to us for payment (net of those
loans for which we reinstated coverage or paid a claim following an initial rescission or denial decision) compared to approximately $645.1
million for 2011. During the first quarter of 2014, we rescinded or denied approximately $28.3 million of first-lien claims submitted to us for
payment (net of those loans for which we reinstated coverage or paid a claim following an initial rescission or denial decision) compared to
approximately $42.5 million for the first quarter of 2013. These amounts also include a small amount of submitted claims that were subsequently
withdrawn by the insured. We do not expect that rescissions and denials will continue to mitigate paid losses at the same levels we have recently
experienced, in particular as
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the 2005 through 2008 origination years continue to decrease. In recent periods, lenders have demonstrated an increased ability to produce the
additional information necessary to perfect a claim. As a result, we expect that a significant portion of previously denied claims will be
resubmitted with the required documentation and ultimately paid, and we have incorporated this expectation into our reserve estimate. Our
incurred but not reported (�IBNR�) reserve estimate, which consists primarily of our estimate of the future reinstatements of previously rescinded
policies and denied claims, was $281.9 million, $323.0 million and $170.6 million at December 31, 2013, 2012 and 2011, respectively, and was
$288.2 million at March 31, 2014.

In addition, as part of our claims review process, we assess whether defaulted loans were serviced appropriately in accordance with our
insurance policies and servicing guidelines. To the extent a servicer has failed to satisfy its servicing obligations, our policies provide that we
may curtail the claim payment for such default, and in some circumstances, cancel coverage or deny the claim. Since 2011, claim curtailments
have increased both in frequency and in size, which has contributed to a reduction in the severity of our claim payments during this period.
While we cannot give assurance regarding the extent or level at which such claim curtailments will continue, we expect the trend of elevated
claim curtailments to continue in light of well publicized issues in the servicing industry and our existing legacy portfolio of aged defaults. As of
December 31, 2013 and March 31, 2014, our IBNR reserve estimate included $14.9 million and $13.4 million, respectively, related to our
estimate of the future overturn of previous curtailments. Further, we have identified a significant number of loans in our total defaulted portfolio
for which �Appropriate Proceedings� (actions or proceedings such as foreclosure that provide the insured with title to the property) may not have
been commenced within the outermost deadline in our master insurance policy. We currently are in discussions with the servicers for these loans
regarding the potential violations and our corresponding rights under the master insurance policy. While we can provide no assurance regarding
the outcome of these discussions or the ultimate resolution of these issues, it is possible that these discussions could result in arbitration or legal
proceedings.

We are currently in active discussions with customers regarding a portion of our loss mitigation activities. These discussions, if not resolved,
could result in arbitration or judicial proceedings, which could be brought with respect to all rescissions, denials, cancellations and claim
curtailments that have been challenged by such customers. The heightened risk of disputes with our customers regarding our loss mitigation
activities could have a negative impact on our relationships with such customers or potential customers, including the potential loss of business
and an increased risk of disputes and litigation.

Under our master insurance policy, any suit or action arising from any right of the insured under the policy generally must be commenced within
two years after such right arose and within three years for certain other policies, including certain of our pool insurance policies. We have faced
an increasing number of challenges from certain lender customers regarding our loss mitigation activities which have led us to reverse some of
our prior decisions regarding rescissions, denials and claim curtailments.
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