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It is my pleasure to invite you to attend our
)abaMeeting of Shareholders to be held on
| MTUrSaEyy, April 26, 2012, in the Bradley Pavilion
©f the Marcus Center for the Performing Arts in

THALARCEA

12026415 Milwaukee, Wisconsin.

At our meeting this year, we will ask
shareholders to:

elect five directors,
e approve an amendment to our Articles of

Notice Incorporation to increase our authorized
Common Stock from 460,000,000 shares to

of 2012 680,000,000 shares,

Annual e conduct an advisory vote to approve our

Mee tin executive compensation, and
g o ratify for 2012 the appointment of

and , PricewaterhouseCoopers LLP  as  our
independent registered public accounting firm.

Proxy :

Statement

We will also report on our business.

Your vote is important. Even if you plan to
attend the meeting, we encourage you to vote as
soon as possible. You may vote by telephone,
over the Internet or by mail. Please read our proxy
statement for more information about our meeting
and the voting process. ’

Our Annual Report to Shareholders, which
follows the proxy statement in this booklet, is a
separate report and is not part of this proxy
statement. '

20 1 1 Sincerely,

Annual d‘f L L )

Report

to Curt S. Culver
Chairman and

Shar eholders Chief Executive Officer




IMPORTANT VOTING INFORMATION

If you hold your shares in “street name,’ mearung your shares are held in a stock brokerage account or
by a bank or other nominee, you will have. received a voting instruction form from that nominee
containing instructions that you must follow 1" order for your shares to be voted. If you do not transmit
your voting instructions before the Annual Meéeting, your nominee can vote on your behalf on only the
matter considered to be routine, which is the ratlﬁcatlon of the appointment of our independent registered
public accounting firm. :

The following matters are NOT considered routine: election of directors, approval of an amendment to
our Articles of Incorporation to increase our‘authorized Comrhon Stock, and the advisory vote to approve our
executive compensation. Your nominee is not permitted to vote on your behalf on such matters unless you
provide specific instructions by following the instructions from your nominee about voting your shares and
by completing and returning the voting instruction form. For your vote to be counted on such matters, you
will need to communicate your voting decisions to your bank, broker or other nominee before the date of the
Annual Meeting.

Your Participation in Voting the Shares You Own is Important

Voting your shares is important to ensure that you have a say in the governance of your company and
to fulfill the objectives of the majority voting standard that we apply in the election of directors. Please
review the proxy materials and follow the relevant instructions to vote your shares. We hope you will
exercise your rights and fully participate as a shareholder in the future of MGIC Investment Corporation.

More Information is Available

If you have any questions about the proxy voting process, please contact the bank, broker or other
nominee through which you hold your shares. The SEC also has a website
(www.sec.gov/spotlight/proxymatters.shtml) with more information about voting at annual meetings.
Additionally, you may contact our Investor Relations personnel at (414) 347-6480.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON APRIL 26, 2012

Our proxy statement and 2011 Annual Report to Shareholders are available at
http://mtg.mgic.com/proxyinfo. Your vote is very important. Whether or not you plan to attend the
Annual Meeting, we hope you will vote as soon as possible. You may vote your shares via a toll-free
telephone number, over the Internet, or by completing, signing, dating and returning your proxy card
or voting instruction form in the pre-addressed envelope provided. No postage is required if your
proxy card or voting instruction form is mailed in the United States. If you attend the meeting, you
may vote in person, even if you have previously voted by telephone, over the Internet or by mailing
your proxy card. If you hold your shares through an account with a brokerage firm, bank or other
nominee, please follow the instructions you receive from them to vote your shares.



MGIC INVESTMENT CORPORATION

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
April 26,2012

To Our Shareholders:

The Annual Meeting of Shareholders of MGIC Investment Corporation will be held in the Bradley
Pavilion of the Marcus Center for the Performing Arts, 929 North Water Street, Milwaukee, Wisconsin, on
April 26, 2012, at 9:00 a.m., to vote on the following matters:

(1) Election of the five directors named in the proxy statement, each for a one-year term;

(2) Approval of an amendment to our Articles of Incorporation to increase our authorized
Common Stock from 460,000,000 shares to 680,000,000 shares;

(3) An advisory vote to approve our executive compensation;

(4) Ratification of the appointment of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for 2012; and

(5) Any other matters that properly come before the meeting.

Only shareholders of record at the close of business on March 2, 2012, will be entitled to vote at the
Annual Meeting and any postponement or adjournment of the meeting.

By Order of the Board of Directors

Jeffrey H. Lane, Secretary
March 26, 2012

YOUR VOTE IS IMPORTANT
PLEASE PROMPTLY VOTE VIA TOLL-FREE TELEPHONE NUMBER, OVER THE
INTERNET OR BY COMPLETING, SIGNING, DATING AND RETURNING
YOUR PROXY CARD OR VOTING INSTRUCTION FORM
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- MGIC Investment-Corporation
P.O. Box 488
MGIC Plaza, 250 East Kilbourn Avenue
Milwaukee, WI 53201

Proxy Statement

Our Board of Directors is soliciting proxies for the Annual Meeting of Shareholders to be held at
9:00 a.m., Thursday, April 26, 2012, in the Bradley Pavilion of the Marcus Center for the Performing Arts,
929 North Water Street, Milwaukee, Wisconsin, and at any postponement or adjournment of the meeting.
In this proxy statement we sometimes refer to MGIC Investment Corporation as “the Company,” “we” or
“us.” This proxy statement and the enclosed form of proxy are being mailed to shareholders beginning on
March 26, 2012. Our Annual Report to Shareholders for the year ended December 31, 2011, which
follows the proxy statement in this booklet, is a separate report and is not part of this proxy statement. If
you have any questions about attending our Annual Meeting, you can call our Investor Relations personnel
at (414) 347-6480. B '

ABOUT THE MEETING AND PROXY MATERIALS

What is the purpose of the Annual Meeting?

At our Annual Meeting, shareholders will act on the matters outlined in our notice of meeting
preceding the Table of Contents, including the election of the five directors named in the proxy statement,
approval of an amendment to our Articles of Incorporation to increase our authorized Common Stock from
460,000,000 shares to 680,000,000 shares, an advisory vote to approve our executive compensation and
ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for 2012. In addition, management will report on our performance during the last year
and, after the meeting, respond to questions from shareholders. '

Who is entitled to vote at the meeting?

Only shareholders of record at the close of business on March 2, 2012, the record date for the meeting,
are entitled to receive notice of and to participate in the Annual Meeting. For each share of Common Stock
that you held on that date, you are entitled to one vote on each matter considered at the meeting. On the
record date, 202,030,282 shares of Common Stock were outstanding and entitled to vote.

What is a proxy?

A proxy is another person you legally designate to vote your shares. If you designate someone as your
proxy in a written document, that document is also called a proxy or a proxy card.

How do I vote my shares?

If you are a shareholder of record, meaning your shares are registered directly in your name with
Wells Fargo Bank Minnesota, N.A., our stock transfer agent, you may vote your shares in one of three
ways: : : : : ‘

e By Telephone — Shareholders of record who live in the United States or Canada may submit proxies
by telephone by calling 1-800-560-1965 and following the instructions. ‘Shareholders of record must
have the control number that appears on their proxy card available when voting.

¢ By Internet — Shareholders may submit proxies over the Internet by following the instructions on the
proxy card. - ‘ '



* By Mail — Shareholders may submit proxies by completing, signing and dating their proxy card and
mailing it in the accompanying pre-addressed envelope.

If you attend the meeting, you may withdraw your proxy and vote your shares in person.

If you hold your shares in “street name,” meaning your shares are held in a stock brokerage account or
by a bank or other nominee, your broker or nominee has enclosed or provided a voting instruction form for
you to use to direct the broker or nominee how to vote your shares. Certain of these institutions offer
telephone and Internet voting. ‘ :

If you hold shares as a participant in our Profit Shaﬁng and Savings Plan, you may instruct the plan
trustee how to vote those shares in any one of three ways:

e By Telephone — If you live in the Uhitjcd States or Canada, you may submit a proxy by telephone by
calling 1-800-560-1965 and following the instructions. You must have the control number that
appears on your proxy card available when voting.

* By Internet — You may submit a proxy over the Internet by following the instructions on the proxy
card. :

* By Mail -— You may submit a proxy by completing, signing and dating your proxy card and mailing
it in the accompanying pre-addressed envelope.

The plan trustee will vote shares held in your account in accordance with your instructions and the
plan terms. The plan trustee may vote the shares for you if your instructions are not received at least five
days before the Annual Meeting date.

~ Please contact our Investor Relations personnel at (414) 347-6480 if you would like directions on
attending the Annual Meeting and voting in person. At our meeting, you will be asked to show some form
of identification (such as your driving license).

Can I change my vote after I return my proxy card?

Yes. If you are a shareholder of record, you can revoke your proxy at any time before your shares are
voted by advising our corporate Secretary in writing, by granting a new proxy with a later date, or by
voting in person at the meeting. If your shares are held in street name by a broker, bank or nominee, or in
our Profit Sharing and Savings Plan, you must follow the instructions of the broker, bank, nominee or plan
trustee on how to change your vote.

How are the votes counted?

A quorum is necessary to hold the meeting and will exist if a majority of the 202,030,282 shares of
Common Stock outstanding on the record date are represented, in person or by proxy, at the meeting.
Votes cast by proxy or in person at the meeting will be counted by Wells Fargo Bank Minnesota, N.A.,
which has been appointed by our Board to act as inspector of election for the meeting.

Shares- represented by proxy cards marked “Abstain” for any matter will be counted to determine the
presence of a quorum, but will not be counted as votes for or against that matter. “Broker non-votes,” which
occur when a broker or other nominee does not vote on a particular matter because the broker or other
nominee does not have authority to vote without instructions from the beneficial owner of the shares and has
not received such instructions, will be counted for quorum purposes but will not be counted as votes for or
against any matter. Brokers and other nominees have discretionary authority to vote shares without
instructions from the beneficial owner of the shares only for matters considered routine. For the 2012 Annual
Meeting, nominees will only have discretionary authority to vote shares on the ratification of the appointment
of the independent registered public accounting firm without instructions from the beneficial owner.
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What are the Board’s recommendations?

Our Board of Directors recommends a vote FOR all of the nominees for director (ftem 1), FOR
approval of an amendment to our Articles of Incorporation to increase our authorized Common Stock from
460,000,000 shares to 680,000,000 shares (Item 2), FOR approval of our executive compensation (Item 3),
and FOR ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for 2012 (Item 4).

If you sign and return a proxy card or voting instruction form without specifying how you want your
shares voted, the named proxies will vote your shares in accordance with the recommendations of the
Board for all Items and in their best judgment on any other matters that properly come before the meeting.

Will any other items be acted upon at the Annual Meeting?

The Board does not know of any other business to be presented at the Annual Meeting. No
shareholder proposals will be presented at this year’s Annual Meeting.

What are the deadlines for submission of shareholder proposals for the next Annual Meeﬁng?

Shareholders may submit proposals on matters appropriate for shareholder action at future Annual
Meetings by following the SEC’s rules. Proposals intended for inclusion in next year’s proxy materials
must be received by our Secretary no later than November 26, 2012.

Under our Amended and Restated Bylaws (“Bylaws™), a shareholder who wants to bring business
before the Annual Meeting that has not been included in the proxy materials for the meeting, or who wants
to nominate directors at the meeting, must be eligible to vote at the meeting and give written notice of the
proposal to our corporate Secretary in accordance with the procedures contained in our Bylaws. Our
Bylaws require that shareholders give notice to our Secretary at least 45 and not more than 70 days before
the first anniversary of the date set forth in our proxy statement for the prior Annual Meeting as the date
on which we first mailed such proxy materials to shareholders. For the 2013 Annual Meeting, the notice
must be received by the Secretary no later than February 9, 2013, and no earlier than January 15, 2013. For
director nominations, the notice must comply with our Bylaws and provide the information required to be
included in the proxy statement for individuals nominated by our Board. For any other proposals, the
notice must describe the proposal and why it should be approved, identify any material interest of the
shareholder in the matter, and include other information required by our Bylaws.

Who pays to prepare, mail and solicit the proxies?

We will pay the cost of soliciting proxies. In addition to soliciting proxies by mail, our employees may
solicit proxies by telephone, email, facsimile or personal interview. We have also engaged D.F. King & Co.,
Inc. to provide proxy solicitation services for a fee of $13,000, plus expenses such as charges by brokers,
banks and other nominees to forward proxy materials to the beneficial owners of our Common Stock. -

STOCK OWNERSHIP

The following table identifies the beneficial owners of more than 5% of our Common Stock as of
December 31, 2011, based on information filed with the SEC, unless more recent information filed with
the SEC is available. The table also shows the amount of our Common Stock beneficially owned by our
named executive officers and all directors and executive officers as a group. Unless otherwise noted, the
parties listed in the table have sole voting and investment power over their shares, and information
regarding our directors and named executive officers is given as of March 2, 2012. Information about the
Common Stock that our directors beneficially. own appears below in connection with their biographies.
See “Item 1— Election of Directors.” ' ’



Shares

: ‘ ) Beneficially o

Name Owned Percent of Class
Old Republic International Corporation"”

307 North Michigan Avenue e '

Chicago, IL 60601 ................................................ 13,505,537 . 6.7%
Curt S. CULVEr'™ . oot 949,331 *
J. Michael Lauer® ettt et et eaaeaanaans 568,086 *
Patrick Sinks® ............... e e 443,387 *
JeffreyH Lane®..........c...... ettt 330,718 *
Lawrence J. Pierzchalski®. . ...o.uneeeee e, 252,415 *
All directors and executive officers as a group (17 persons)®®........ v 3,155,712 1.6%

*  Less than 1%

(1) Old Republic International Corporation, which reported ownership as of J anuary 17, 2012 on behalf of
itself and several of its wholly owned subsidiaries, reported that it had shared voting and investment
power for all of the shares.

(2) Includes shares that could be purchased on the record date or within 60 days thereafter by exercise of
stock options granted to the executive officers: Mr. Culver — 160,000; Mr. Lauer — 54,000; Mr.
Sinks — 48,000; Mr. Lane — 37,800; Mr. Pierzchalski — 54 ,000; and all executlve officers as a

- group — 367,800. Also includes shares held in our Profit Sharing and Savings Plan by the executive
officers: Mr. Culver — 12,696; Mr. Lauer — 53,275; Mr. Sinks — 11,733; and all executive officers
as a group — 78,543. Excludes shares underlying restricted stock units (“RSUs”) that cannot be
settled in Common Stock within 60 days of the record date: ‘Mr. Culver — 643,479; Mr. Lauer —
209,076; Mr. Sinks — 387,177; Mr. Lane — 209,076; Mr. P1erzchalsk1 — 209 076; and all executive
officers as a group — 1,800, 175. Also includes shares for which voting and investment power are

_shared as follows: Mr. Lauer — 460,811, and all directors and executive officers as a group —
460,811. Excludes cash-settled restricted stock units: all executive officers as a group — 11,934,

3) Includes an aggregate of 85,763 shares underlymg RSUs held by our non-management directors, which
could be settled in shares of Common Stock within 60 days of the record date. Also includes an
aggregate of 14,733 restricted shares held by our non-management directors. The beneficial owners have
sole voting power but no investment power over the restricted shares. Excludes an aggregate of 528,866
share units held by our non-management directors that cannot be settled in shares of Common Stock.

ITEM 1 - ELECTION OF DIRECTORS

- Our Board of Directors was previously divided into three classes, with directors in each class serving for a
term of three years and one class of directors elected at each Annual Meeting. We are currently trans1t10mng to
a declassified Board and that transition will be completed at the 2013 Annual Meeting, when the remaining
term of all directors will be one year.

Item 1 consists of the election of directors at this Annual Meeting. The Board, upon the
recommendation of the Management Development, Nominating and Governance Committee (with Mr.
Muma abstaining on his own nomination), has nominated Curt S. Culver, T1mothy A. Holt, William A.
Mclntosh, Leslie M. Muma and Mark M. Zandi for re-election to the Board to serve, for one year, until
our 2013 Annual Meeting of Shareholders. Mr. Holt was dppointed‘to the Board in January 2012. An
independent director recommended him for consideration by the Management Development, Nominating
and Governance Committee. If any nominee is not available for election, proxnes will be voted for another
person nominated by the Board or the size of the Board will be reduced. :



Shareholder Vote Required

Our Articles of Incorporatlon contam a majority vote standard for the election of directors in
uncontested elections. Under this standard, each of the five nominees (Messrs. Culver, Holt, McIntosh,
Muma and Zandi) must receive a “majority vote” at the meeting to be elected a director. A “majority vote”
means that when there is a quorum present, more than 50% of the votes cast in the election of the director
are cast “for” the director, with votes cast being equal to the total of the votes “for” the election of the
director plus the votes “withheld” from the election of the director. Therefore, under our Articles of
Incorporatlon a “withheld” vote is effectively a vote “against” a nominee. Broker non-votes will be
disregarded in the calculation of a “majority vote.” Any incumbent director who does not receive a
majority vote (but whose term as a director nevertheless would continue under Wisconsin law until his
successor is elected) is required to send our Board a resignation. The effectiveness of any such resignation
is contingent upon Board acceptance. The Board will accept or reject a resignation in its discretion after
receiving a recommendation made by our Management Development, Nominating and Governance
Committee and will promptly publicly disclose its decision regarding the director’s res1gnat1on (including
the reason(s) for rejecting the res1gnat10n if apphcable)

Information About Our Directors

The Board believes that the Board, as a whole, should possess a combination of skills, professional
experience, and diversity of backgrounds necessary to oversee our business. In addition, the Board
believes that there are certain attributes that every director should possess, as reflected in the Board’s
membership criteria. Accordingly, the Board and the Management Development, Nominating and
Governance Committee consider the qualifications of directors and director candidates individually and in
the broader context of the Board’s overall composition and our current and future needs. -

The Management Development, Nominating and Governance Committee is responsible for
developing Board membership criteria and recommending these criteria to the Board. The criteria, which
are set forth in our Corporate Governance Guidelines, include an inquiring and independent mind, sound
and considered judgment, high standards of ethical conduct and integrity, well-respected experience at
senior levels of business, academia, government or other fields, ability to commit sufficient time and
attention to Board activities, anticipated tenure on the Board, and whether an 1nd1v1dua1 W111 enable the
Board to continue to have a substantial majority of independent dlrectors : -

In addition, the Management Development, Nominating and Governance Committee in conjunction
with the Board periodically evaluates the composition of the Board to assess the skills and experience that
are currently represented on the Board, as ‘well as the skills and experience that the Board will find
valuable in the future, glven our prospective retirements due to the Board’s policy that a director may not
stand for election if he is age 74 or more. The Management Development, Nominating and Governance
Committee seeks a variety of occupational and personal backgrounds on the Board in order to obtain a
range of viewpoints and perspectives and enable the Board to have access to a diverse body of talent and
expertise relevant to our activities. The Committee’s and the Board’s evaluation of the Board’s
compos1t10n enables the Board to consider the skills and experience it seeks in the Board as a whole, and
in individual directors, as our needs evolve and change over time and to assess the effectiveness of the
Board’s efforts at pursuing diversity. In identifying director candidates from time to time, the Management
Development, Nominating and Governance Committee may establish specific skills and experience that it
believes we should seek in order to constitute a balanced and effective board.

In evaluatmg incumbent directors for renommatlon to the Board as well as the skills and experience
that other directors bring to the Board, the Management Development, Nominating and Governarice
Committee has considered a variety of factors. These include each director’s mdependence financial
literacy, personal and professional accomplishments, tenure on the Board, experience 1n llght of our needs
and past performance on the Board based on feedback. from other Board members.



Information about our directors appears below. The biographical information is as of February 1;2012
and, for each director, includes a discussion about the skills and qualifications that the Board has

determined support the director’s continued service on the Board. "

NOMINEES FOR DIRECTOR -
For One-Year Term Ending 2013

Curt S. Culver, 59, a Director since. 1999, has been our Chairman.of
the Board since January 2005 and our Chief Executive Officer since
- January, 2000. He served as our President fromJanuary 1999 to
January 2006. Mr. Culver has.been. Chief Executive -Officer- of
Mortgage Guaranty Insurance Corporation (“MGIC”) since January
1999 and held senior executive positions with MGIC for more than
five years before then. He is also a director of Wisconsin' Electric
Power Company and Wisconsin Energy Corporation. Mr. Culver
brings “to the Board " extensive knowledge “of “our biisiness ard
operations, a long-term perspective on our strategy and the ability to
lead ‘the” Company “and the Board “as the Company faces ongomg
" "challenges

Timothy A. Holt, 59, a Director "since 2012, was “an “executive
committee member and Senior Vice President and Chief Investment
Officer of Aetna, Inc., a diversified health care benefits company, when
he retired in 2008 after 30 years of service. From 2004 through 2007, he
“also served as Chief Enterprise Risk Officer of Aetna. Prior to being
named Chief Investment Officer in 1997, Mr. Holt held various senior
“management positions ‘with Aetna, including Chief Financial Officer of
Aetna Retirement Services and Vice President, Finance and Treasurer of
Aetna. Mr. Holt served as a consultant to Aetna during 2008 and 2009
and currently provides investment consulting services to other insurance
‘companies.  Since 2008, Mr. Holt has served ‘as a Director of Virtus
- Investment Partners, Inc. Mr. Holt has been designated as a Chartered
Financial Analyst from the CFA Institute, a global association of
“investment professionals. Mr. Holt brings to the Board investment
expertise, skill in - assessing ‘and managing irivestment and credit risk,
broad-based experience in a number of areas relevant to ‘our business,
~including insurance, and senior executive’ experlence gained at a major
pubhc insurance compa;ny

William A. Mclntosh, 72, a Director sinice 1996, was ‘an executive
committee member and a managing director at Salomon Brothers
Inc, an investment banking firm, when he ‘retired in 1995 after 35
years of “service. Inaddition, “during ‘the “past” five ~years,” Mr.
Meclntosh served as a director of Northwestern Mutual Series Fund
Inc. (27 funds) (through 2009). Mr. MclIntosh brings to the Board
extensive experience in the'financial services industry’ gained from
“his long tenure at Salomon Brothers and his service on “several
mutual fund boards, expertise in evaluating companies’ strategies,
operations-and risks acquired through his work as an"investment
banker, and financial and accounting expertise.

Shares
Beneficially
OwnedV

949.331@

25316

93,0133



Fiserv’s: Chief. Executlve Officer, -he was. its President for many

services mdustry acquired - through a career serving as. a chief
experience; and leadership skﬂls

Mark M. Zandi, 52, a Director since 2010, is Chief Economist of
Moody’s Analytics, Inc,; where he directs economic research and
consulting. Moody’s Analytics is a subsidiary of Moody’s
_Corporation . that . is  separately managed from Moody’s Investor
_Services, the rating agency subsidiary of Moody’s Corporation. Dr.
_Zandi, with his economics and . residential real estate industry
_expertise, brings to the Board a deep understanding of the economic
factors that shape our industry. In addition, Dr. Zandi has expertise
in the legislative and regulatory processes relevant to our business.

DIRECTORS CONTINUING IN OFFICE -
Term Ending 2013

a principal of American Security Mortgage Corp., a mortgage
banking firm, since June 1999. He served as President and Chief
Executive Officer of First Union Mortgage Corporation, a mortgage
banking company licensed in all 50 states and nationally ranked in
. the top 10 in origination and loan servicing during his tenure, from
January 1980 to December 1994. Mr. Abbott brings to the Board
more than 40 years of experience in the mortgage banking industry,
gained through his service as chairman and as chief executive officer
of two mortgage banking companies, and in banking as a member of
the corporate management committee of a major bank holding
company for 15 years.

Shares
Beneficially
Owned®

Leslie M. Muma, 67, a Director since 1995, is retired and was Chief
Executive Officer of Fiserv, Inc.; a financial industry automation

products and services firm, from 1999 until December 2005. He was .
also a director of Fiserv, Inc. through 2005. Before serving as .

years. Mr. Muma brings to the Board experience in the financial .

executive officer and president at a financial industry automation
;products and services firm, as well as management and operat1ons ,

216287900

36,440

Shares.
Beneficially

James A. Abbott, 72 ,.a Director since 19‘89, has been Chairman and

. Owned?)

74,4180



Thomas M. Hagerty, 49, a Director since 2001, has been a
“predecessor Thomas H. Lee Company (“THL”), a privateé investment

previously was in the Mergers*and Acquisitions Department of

served as the interim chief financial officer of Conseco from July
2000 until April 2001. In December 2002, Conseco filed a petition
under the federal bankruptcy code. Mr. Hagerty brings to the Board

experience  in- and - krowledge of the financial - services and

investment industries, expertise “in analyzing and monitoring

substantial‘investment positions gained through his wortk in private

equity, expertise in evaluating companies’ strategies, operations and
“risks ‘gained through his work in investment banking, and corporate, o

governance experience acquired through his”service On numerous

ptiblic company boards

Financial Officer of Palo Alto Networks, a privately-held network
security firm, from April 2010 until February.2012. Prior to that, he
was the Executive Vice President and Chief Financial Officer of Sun
Microsystems, Inc., a provider of computer systems and professional
support services, from February 2006 to January 2010, when Sun
Microsystems, Inc. was acquired by Oracle Corporation. From July
2000 until his initial retirement in September 2002, he was
Executive Vice President of Sun Microsystems; he was its Chief

‘executive positions with Sun Microsystems for more than five years

before “then. Mr." Lehman brings to  the Board financial and '

accounting knowledge gained through his service as chief financial

officer of a large, multinational public company, skills in addressing
the range of financial issues facing a large company with complex
‘operations; ‘senior -executive and - operauonal experzence and

}eadershlp skﬂls

Shares
Beneficially
Owned?

managing director ‘with- Thomas H. Lee Partners, L.P. and its

“firm, since 1992 and has been with the firm since 1988. Mr. ‘Hagerty
Morgan ‘Stanley & Co. Incorporated. He is also ‘a director of
Ceridian’ Corporation, - Fidelity ' National® Financial, Inc; Fldeyhty,; .
National Information Services, Inc., First BanCorp. and MoneyGram

International, Inc:+In “an “attempt 'to preserve the - value of an
investment in Conseco, Inc. by an:affiliate of THL, Mr. Hagerty

Michael E. Lehman, 61, a Director since 2001, was the Chyiéf '

Fittancial Officer from February 1994 to July 2002, and held senior

. ‘8_3;;835(3)

483100



DIRECTORS CONTINUING IN OFFICE ~
Term Ending 2014

December 2007, been the non-executive Chairman of the Board

until: December 2007, Mr. -Jastrow served: as ‘Chairman and

:also had. interests in-real estate and -finanicialservices. Mr.
‘Jastrow: currently serves as our Lead: Director. He is also a
vdirectorof KB Home and-Genesis Energy, LLC, the general

‘partner of Genesis Energy, LP, a publicly-traded master limited
partnership: In addition, during the past five years; Mr. Jastrow
served as a director of Guaranty Financial Group and its

subsidiary Guaranty Bank (from December 2007 through

August 2008). Mr. Jastrow brings to the Board senior executive
and leadership experience gained through hlS service . as
chairman and chief executive officer at a public company with
diversified business operations. in..sectors relevant to our
~ operations, experience in the real estate, mortgage bankmg and
financial services industries, and knowledge of corporate
governance matters gained through his service as a non-
_executive chairman and on public company boards. ‘

Daniel P. Kearney 72, a Director since 1999, has been a business

consultant and private investor for more than, five years. Mr.
Kearney served as Executive Vice President and Chief Investment
Officer of Aetna, Inc., then a provider of health and retirement
benefit plans and financial services, from 1991 to 1998. He was
President and Chief Executive Officer of the Resolution Trust
Corporation Oversight Board from 1990 to 1991, a principal of
Aldrich, Eastman & Waltch, Inc., a pension fund advisor, from
1988 to 1989, and a managing director at Salomon Brothers Inc,
an investment banking firm, from 1977 to 1988. He is non-
executive Chairman of the Board of MBIA, Inc. and a director of
Fiserv, Inc. Mr. Keamey brings to the Board investment expertise,
skill in assessing and managing investment and credit risk, broad-
based experience in a number of areas relevant to our business,
including insurance and financial services, and senior executive
experience gained at a major public insurance company.

Shares
Beneficially

~Kenneth M. Jastrow, II, 64, a Director since 1994, has, since

of Forestar Group Inc. (“Forestar”), which is engaged in various
real estate and natural resource businesses. From January 2000

-Chief Executive Officer of Temple-Inland Inc: (“I17), a 'papet
and forest products company which during Mr. Jastrow’s tenure |

Owned?

99,274%0)

202,044



s+ Shares
;- Beneficially
~ Owned®

Donald T. Nicolaisen, 66, a Director since 2006, was the Chief

Accountant of the United States Securities and Exchange

. Commission from Septeriber 2003 to November 2005, when he
~retired from full time employment. Prior to joining the SEC, he

was. a-Senior. Partner . at. PricewaterhouseCoopers LLP, an

“accounting-firm that-he joined in 1967. He is also a director of

Verizon Communications: Inc.,» Morgan Stanley and Zurich

Financial Services: Group. Mr. Nicolaisen brings to the Board

-financial and accounting expertise acquired from his: 36 years.

of service with-a major public accounting firm and his tenure as

- Chief Accountant at the SEC, as well as an understanding of the

range of issues facing large financial services companies gained

through his service on the boards of public companies operating

in the-insurance and financial services industries:: ; 120,807(3)

(1) Ownership information is as of March 2, 2012. Unless otherwise noted, all directors have sole voting
and investment power with respect to the shares. Common Stock beneficially owned by each director
represents less than 1% of the 'total number of shares outstanding.

(2) Includes 2,000 shares held under our 1993 Restricted Stock Plan for Non-Employee Directors. The
directors have soie voting power and no mvestment power over these shares.

(3) Includes shares underlying RSUs as follows: Mr. Abbott — 3,050; Mr. Hagerty — 3,050; Mr. Jastrow
—3,050; Mr. Kearney — 3,050; Mr. Lehman — 3,050; Mr. McIntosh — 3,050; Mr. Muma — 3,050;
and Mr. Nicolaisen — 1,700. Such units were issued pursuant to our RSU award program (See
“Compensation of Directors — Former RSU Award Program”) and could be settled in shares of
Common Stock within 6(} days of the record date. .

Also includes the foHowmg RSUs, which are held under the Deposxt Share Program for Non-
Employee Directors under our 2002 Stock Incentive Plan (See “Compensation of Directors — Former
Deposit Share Program”) and could be settled in shares of Common Stock w1thm 60 days of the
record date: Mr. Abbott — 1,491; Mr. Hagerty — 17 105; Mr. Jastrow ~19,769; Mr. Kearney —
5,733; Mr. Muma — 4,098; and Mr. Nicolaisen — 14,517. Dlrectors have ne1ther Voti g nor
investment power over the shares underlying any of these umts .

Includes 6,733 shares that Mr. Jastrow held under the Dep051t Share Program for Non-Employee
Directors under our1991 Stock Incentive Plan and 2002 Stock Incentlve Plan. Mr. Jastrow has sole
voting power and no investment power over these shares

Also includes cash-settled share units held under our Deferred Compensation Plan (See “Compensation
of Directors — Deferred Compensation Plan and Annual Grant of Share Units”) over which the directors
have neither voting nor investment power, as follows: Mr. Abbott — 36,440; Mr. Hagerty — 55,499;
Mr. Holt — 25,316; Mr. Jastrow — 66,576; Mr. Kearney — 115,778; Mr. Lehman — 37,821; Mr.
Mclntosh — 36,440; Mr. Muma — 64,148; Mr. Nicolaisen — 54,408; and Dr. Zandi — 36,440.

{(4) Includes 160,000 shares which Mr. Culver had the vested right to acquire as of March 2, 2012 under
options granted to Mr. Culver and 12,696 shares held in our Profit Sharing and Savings Plan. Excludes
643,479 shares underlying RSUs awarded under our 2002 Stock Incentive Plan and 2011 Omnibus
Incentive Plan over which he has neither voting nor investment power.
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(5) Includes 9,132 shares owned by a trust of which Mr. Muma is a trustee and a beneficiary and as to
which Mr. Muma disclaims beneficial ownership except to the extent of his interest in the trust.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH OF THE FIVE
NOMINEES. SIGNED PROXY CARDS AND VOTING INSTRUCTION FORMS WILL BE
VOTED FOR THE NOMINEES UNLESS A SHAREHOLDER GIVES OTHER INSTRUCTIONS
ON THE PROXY CARD OR VOTING INSTRUCTION FORM. : R

CORPORATE GOVERNANCE AND BOARD MATTERS

The Board of Directors oversees the management of the Company and our business. The Board selects
our CEO and in conjunction with our CEO selects the rest of our senior management team, which is
responsible for operating our business.

Corporafe Governance Guidelines and Code of Business Conduct

The Board has adopted Corporate Governance Guidelines, which set forth a framework for our
governance. The Guidelines cover the Board’s .composition, leadership, meeting process, director
independence, Board membership criteria, committee structure and functions, succession planning and
director compensation. Among other things, the Board meets in executive session outside the presence of any
member of our management after each Board meeting at which directors are present in person and at any
additional times determined by the Board or thie Lead Director. Mr. Jastrow has, for several years, presided at
these sessions and has served as the Board’s Lead Director since the position was created in October 2009.
See “Board Leadership” for information about the Lead Director’s responsibilities and authority. The
Corporate Governance Guidelines provide that a director shall not be nominated by the Board for re-election
if at the date of the Annual Meeting of Shareholders, the director is age 74 or more (increased from 72 in
2011). The Corporate Governance Guidelines also provide that a director who retires from his principal
employment or joins a new employer shall offer to resign from the Board and a director who is an officer of
MGIC and leaves MGIC must resign from the Board. ' ‘ ‘

We have a Code of Business Conduct emphasizing our commitment to conducting our business in
accordance with legal requirements and high ethical standards. The Code applies to all employees, including
our executive officers, and specified portions are applicable to our directors. Certain portions of the Code that
apply to transactions with our executive officers, directors, and their immediate family members are described
under “Other Matters — Related Person Transactions™ below. These descriptions are subject to the actual terms
of the Code.

Our Corporate Governance Guidelines and our Code of Business Conduct are available on our website
(http://mtg.mgic.com) under the “Investor Information; Corporate Governance” links. Written copies of
these documents are available to any shareholder -who submits a written request to our Secretary. We
intend to disclose on our website any waivers from, or amendments to, our Code of Business Conduct that
are subject to disclosure under applicable rules and regulations.

Director Independence

Our Corporate Governance Guidelines regarding director independence provide that a director is not
independent if the director has any specified disqualifying relationship with us. The disqualifying relationships
are equivalent to those of the independence rules of the New York Stock Exchange, except that our
disqualification for board interlocks is more stringent than under the NYSE rules. ‘Also, for a director to be
independent under the Guidelines, the director may not have any material relationship with us. For purposes of
determining whether a disqualifying or material relationship exists, we consider relationships with MGIC
Investment Corporation and its consolidated subsidiaries.
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The Board has determined that all of our current directors except for Mr. Culver, our CEO, are
independent under the Guidelines and the NYSE rules. In addition, each of the Audit, Management
Development, Nominating and Governance, Risk Management and Securities Investment Committees
consists entirely of independent directors. All members of the Audit Committee meet additional, heightened
independence criteria applicable to audit committee members under SEC and NYSE rules and the
independence standards adopted by the Board. The Board made its independence determinations by
considering that no disqualifying relationships existed during the periods specified under the Guidelines and
the NYSE rules. To determine that there were no material relationships, the Board applied categorical
standards that it had adopted. All independent directors met these standards. Under these standards, a director
is not independent if payments under transactions between us and a company of which the director is an
executive officer or 10% or greater owner exceeded the greater of $1 million or 1% of the other company’s
gross revenues. Payments made to and payments made by us are considered separately, and this quantitative
threshold is applied to transactions that occurred in the three most recent fiscal years of the other company.
Also under these standards, a director is not independent if during our last three fiscal years the director:

* was an executive officer of a charity to which we made contributions, or

¢ was an executive officer or member of a law firm or investment banking firm providing services to
us, or

e received any direct compensation from us other than as a director, or if during such period a
member of the director’s immediate family received compensation from us.

In making its independence determinations, the Board considered mortgage insurance premiums that
we received on loans where American Security Mortgage Corp. (of which Mr. Abbott is the Chairman and
a principal) was the original insured and our provision of contract underwriting services to American
Security Mortgage Corp. These transactions were below the quantitative threshold noted above and were
entered into in the ordinary course of business by us and American Security Mortgage Corp. The Board
also considered payments we made to Moody’s Analytics (of which Dr. Zandi is an executive officer) for
research and subscription services for Moody’s Economy.com and related publications, and payments to
Moody’s Investor Services for credit rating services. These transactions were below the quantitative
threshold noted above and were entered into in the ordinary course of business by us, Moody’s Analytics
and Moody’s Investor Services.

Board Leadership

Currently, Mr. Culver serves as Chairman of the Board and Chief Executive Officer. The Board
believes that we and our shareholders are best served at this time by this leadership structure, in which a
single leader serves as Chairman and CEO and the Board has a Lead Director. Combining the roles of
Chairman and CEO makes clear that the person serving in these roles has primary responsibility for
managing our business, under the oversight and review of the Board. Under this structure, the Chairman
and CEO chairs Board meetings, where the Board discusses strategic and business issues. The Board
believes that this approach makes sense because the CEO is the individual with primary responsibility for
developing our strategy, directing the work of other officers and leading implementation of our strategic
plans as reviewed by the Board. This structure results in a single leader being directly accountable to the
Board and, through the Board, to shareholders, and enables the CEO to act as the key link between the
Board and other members of management. In addition, the Board believes that having a combined
Chairman and CEO is appropriate for us at this time because of Mr. Culver’s familiarity with our business
and history of outstanding leadership. Mr. Culver has been with us since 1985, and has served as Chief
Executive Officer since 2000 and as Chairman of the Board since 2005.
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Because the Board also believes that strong, independent Board leadership is a critical aspect of effective
corporate governance, the Board has established the position of Lead Director. The Lead Director is an
independent director selected by the independent directors. Mr. Jastrow has served as the Lead Director since
the position was established in 2009. The Lead Director’s responsibilities and authority include:

e presiding at all meetings of the Board at which the Chairman-and CEO is not present;

o having the authority to call and leading executive sessions of the non-management directors
between Board meetings (the Board meets in executive session after each Board meeting at which
directors are present in person);

e serving as a conduit between the Chairman and CEO and the non-management directors to the
extent requested by the non-management directors;

e serving as a conduit for the Board’s informational needs, including proposing topics for Board
meeting agendas; and : '

e being available, if requested by major shareholders, for consultation and communication.

The Board believes that a single leader serving as Chairman and CEO, together with an experienced and
engaged Lead Director, is the most appropriate leadership structure for the Board at this time. The Board
reviews the structure of the Board and the Board’s leadetship as part of the succession planning process. The
Board reviews succession planning for the CEO annually. The Management Development, Nominating and
Governance Committee is responsible for overseeing this process and periodically reports to the Board.

Communicating with the Board

Shareholders and other interested persons can communicate with the members of the Board, the non-
management members of the Board as a group or the Lead Director, by sending a written communication
to our Secretary, addressed to: MGIC Investment Corporation, Secretary, P.O.:Box 488, Milwaukee, WI
53201. The Secretary will pass along any such communication, other than a solicitation for a product or
service, to the Lead Director. -

Board Attendance

The Board of Directors held eight meetings during 2011. Each director attended at least 75% of the
meetings of the Board and committees of the Board on which he served during 2011. The Annual Meeting
of Shareholders is scheduled in conjunction with a Board meeting and, as a result, directors are expected to
attend the Annual Meeting. Ten of our directors, including one who retired at the 2011 Annual Meeting of
Shareholders, attended that meeting. -

Committees

The Board has five committees: Audit; Management Development, ‘Nominating and Governance; Risk
Management; Securities Investment; and Executive. Information regarding these committees is provided
below. The charters of the Audit, Management Development, Nominating and Governance, Risk
Management and Securities Investment. Committees are available on our website (http://mtg.mgic.com)
under the “Investor Information; Corporate Governance” links. Written copies of these charters are
available to any shareholder who submits a written request to our Secretary. The functions of the
Executive Committee are established under our Bylaws and are described below.
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Audit Committee

- The members of the Audit Committee are Messrs. Lehman (Chairman), Abbott, Holt, Kearney and
Mclintosh. The Board’s determination that each of these directors meets all applicable independence
requirements took into account the heightened independence criteria that apply to Audit Committee
members under SEC and NYSE rules. The Board has determined. that Messrs. Holt and Lehman are “audit
committee financial experts” as defined in SEC rules. The Committee met 18 times during 2011.

Audit Committee Report

The Audit Committee assists the oversight by the Board of Directors of the integrity of MGIC
Investment Corporation’s financial statements, the. effectiveness of:its system of internal controls, the
qualifications, independence and performance -of its independent accountants, the performance of its
internal audit function, and its compliance with legal and regulatory requirements.

The Audit Committee reviewed and discussed with management and PricewaterhouseCoopers LLP
(“PwC”), MGIC Investment Corporation’s independent registered public accounting firm, its audited
financial statements for the year ended December 31,2011, The Audit Committee discussed with PwC the
matters required to be discussed by PCAOB AU 380 (“Communication with Audit Committees™). The
Audit Committee also received the written disclosures and the letter from PwC required by applicable
requirements of the Public Company ‘Accounting Oversight Board regarding auditor-audit committee
communications about independence and discussed with PwC their independence from MGIC Investment
Corporation and its management.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the
Board of Directors that MGIC Investment Corporation’s audited financial statements be included in its Annual
Report on Form 10-K for the year ended December 31, 2011, which has been filed with the SEC. These are the
same financial statements that appear in MGIC Investment Corporation’s Annual Report to Shareholders.

Members of the Audit Committee:

Michael E. Lehman, Chairman

James A. Abbott

Timothy A. Holt (joined January 2012)
Daniel P. Kearney

William A. McIntosh

Management Development, Nominating and Governance Committee

The members of the Management Development, Nominating and Governance Committee are Messrs.
Jastrow (Chairman), Hagerty, Muma and Nicolaisen. The Committee met six times during 2011. The
Committee is responsible for overseeing our executive compensation program, including approving
corporate goals relating to compensation for our CEO, determining our CEO’s annual compensation and
approving compensation for our other senior executives. The Committee prepares the Compensation
Committee Report-and reviews the Compensation Discussion and Analysis included in our proxy
statement. The Committee also makes recommendations to the Board regarding the compensation of
directors. Although the Committee may delegate its responsibilities to subcommittees, it has not done so.

The Committee receives briefings throughout the year oninformation that includes: detailed
breakdowns of the compensation of the named executive officers, the amount, if any, that our named
executive officers realized in at least the previous five years pursuant to sales of shares awarded under
equity grants; the total amount of stock, stock options, restricted stock and RSUs held by each named
executive officer (restricted stock and RSUs are sometimes collectively referred to in this proxy statement
as “restricted equity”); and the other compensation information disclosed in this proxy statement under the
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SEC’s rules. The Committee supports the Board’s role in overseeing the risks facing the Company, as
described in more detail below under “Board Oversight of Risk.” '

The Committee has retained Frederic' W. Cook & Co., a nationally recognized executive
compensation consulting firm, to advise it. The Committee retains this compensation consultant to, among
other things, help it evaluate and oversee our executive compensation program and review the
compensation of our directors. The scope of the compensation consultant’s services during 2011 is
described under “Compensation Discussion and Analysis — Independent Compensation Consultant”
below. In providing its services to the Management Development, Nominating and Governance
Committee, the compensation consultant regularly interacts with our senior management. The
compensation consultant does not provide any other services to us.

The Committee also evaluates the annual performance of the CEO, oversees the CEO succession
planning process, and makes recommendations to the Board to fill open director and committee member
positions. In addition, the Committee reviews our Corporate Governance Guidelines and oversees the
Board’s self-evaluation process. Finally, the Committee identifies new director candidates through
recommendations from Committee members, other Board members and our executive officers, and will
consider candidates who are recommended by shareholders.

Shareholders may recommend a director candidate for consideration by the Management
Development, Nominating and Governance Committee by submitting background information about the
candidate, a description of his or her qualifications and the candidate’s consent to being recommended as a
candidate. If the candidate is to be considered for nomination at the next annual shareholders meeting, the
submission muist be received by our corporate Secretary in writing no later than December 1 of the year
preceding the meeting. Information on shareholder nominations is provided under “About the Meeting and
Proxy Materials” in response to the question “What are the deadlines for submission of shareholder
proposals for the next Annual Meeting?” ' '

The Committee evaluates new director candidates under the criteria described under “Information
About Our Directors” as well as other factors the Committee deems relevant, through background reviews,
input from other members of the Board and our executive officers, and personal interviews with the
candidates, which need not be conducted by all members of the Committee. The Committee will evaluate
any director candidates recommended by shareholders using the same process and criteria that apply to
candidates from other sources.

Risk Management Committee

The members of the Risk Management Committee are Messrs. Nicolaisen (Chairman), Abbott and
Mclntosh, and Dr. Zandi. The Committee met eight times in 2011. The Committee is responsible for
overseeing management’s operation of our mortgage insurance business, including reviewing and evaluating
with management the insurance programs, rates, underwriting guidelines and changes in market conditions
affecting our business. The Risk Management Committee supports the Board’s role in overseeing the risks
facing the Company, as described in more detail below under “Board Oversight of Risk.” . -

Securities Investment Committee

The members of the Securities Investment Committee are Messts. Kearney (Chairman), Holt, Mclntosh
and Muma. The Committee met seven times in 2011, The Committee oversees management of our investment
portfolio and the investment portfolios of our employee benefit plans for which the plan document does not
assign responsibility to other persons. The Committee also makes recommendations to the Board regarding our
capital management, including dividend policy, repurchase of debt and external funding. Finally, the
Committee supports the Board’s role in overseeing the risks facing the Company, as described in more
detail below under “Board Oversight of Risk.”
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Executive Committee

The Executive Committee provides an alternative to convening a meeting of the entire Board should a
matter arise between Board meetings that requires Board authorization. The members of the Committee
are Messrs.. Culver (Chairman), Jastrow and Muma. The Committee did not meet in 2011. The Committee
is-established under our Bylaws and has all authority that the Board may exercise with the exception of
certain matters that under the Wisconsin Business Corporation Law are reserved to the Board itself.

Board Oversnght of Rlsk

Our senior management is charged with identifying and managing the risks facmg our business and
operations. The Board of Directors is responsible for oversight of how our senior management addresses
these risks to the extent they are material. In this regard, the Board seeks to understand the material risks
we face and to allocate, among the full Board and its committees, responsibilities for overseeing how
management addresses’ the risks, mcludmg the risk management systems and processes that management
uses for this purpose. Overseeing risk is an ongoing process. Accordingly, the Board periodically
considers risk throughout the year and also with respect to specific proposed actions.

The Board implements its risk oversight function both as a whole and thtbhgh delegation to various
committees. These committees meet regularly and report back to the full Board. The following four
committees play significant, roles in carrying out the risk oversight function.

- e The Management Development Nominating and Governance Committee: The Management
" 'Development, Nominating and Governance Comm1ttee evaluates the nsks and rewards assoc1ated
with our compensation philosophy and programs

e The Risk Management Committee: The RiskkMana'gement Committee oversees risks related to
our mortgage insurance business.

0 The Securities Investment Committee: The Securities Investment Committee oversees risks
© related to our 1nvestment portfolio and capltal management

e The Audit Committee: The Audit Committee oversees our processes for assessing risks and the
effectiveness of our system of internal controls. In performing this function, the Audit Committee
considers information from our independent registered public accounting firm and internal
auditors and discusses relevant issues with management, the Internal Audit Director and the
independent registered public accounting firm. As noted above, risks are also reviewed by the
Management Development, Nominating and Governance Comm1ttee the Risk Management and
the Secuntles Investment Committees.

We beheve that our leadershlp structure, discussed in “Board Leadership” above, supports the risk
oversight function of the'Board. We have a combined Chairman of the Board and CEO who keeps the
Board informed about the risks facing us. In addition, independent directors chair the various committees
involved with risk oversight arid there is open communication between senior management and directors.

COMPENSATION OF DIRECTORS

Under our Corporate Governance Guidelines, compensation of non-management directors is reviewed
periodically by the Management Development, Nominating and Governanceé Committee. Mr. Cilver is ur
CEO and receives no additional compensation for service as a dlrector and he is'not eligible to participate
in any. of the following programs or plans.
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Annual and Meeting Fees: In 2011, our non-management directors were paid an annual retainer of
$100,000, our Lead Director was paid an additional annual retainer of $25,000 and the Chairpersons of the
Audit Committee and other Board committees received additional annual fees of $20,000 and $10,000,
respectively. Non-Chairperson directors who were members of the Audit Committee in 2011 received an
additional $5,000 annual fee. In addition, after the fifth Board or Committee meeting attended during
2011, our non-management directors also received $3,000 for each Board meeting attended, and $2,000
for all Committee meetings attended on any one day. Finally, subject to certain limits, we reimburse
directors, and for meetings not held on our premises, their spouses, for travel, lodging and related expenses
incurred in connection with attending Board and Committee meetings.

Deferred Compensation Plan and Annual Grant of Share Units: Our non-management directors can
elect to defer payment of all or part of the annual and meeting fees until the director’s death, disability,
termination of service as a director or to another date specified by the director. A director who participates
in this plan will have his or her deferred compensation account credited quarterly with interest accrued at
an annual rate equal to the six-month U.S. Treasury Bill rate determined at the closest preceding January 1
and July 1 of each year. In 2008 and prior years, our non-management directors could, as an alternative,
elect to have the fees deferred during a quarter translated into share units. Each share unit is equal in value
to one share of our Common Stock and is ultimately distributed only in cash. If a director deferred fees
into share units, dividend equivalents in the form of additional share. units are credited to the director’s
account as of the date of payment of cash dividends on our Common Stock (we have not paid dividends

since 2008).

Under the Deferred Compensation Plan, we also provide an annual grant of cash-settled share units to
each director. These share units vest at least twelve months after they are awarded. Share units that have not
vested when a director leaves the Board are forfeited, except in the case of the director’s death or certain
events specified in the Deferred Compensation Plan. The Management Development, Nominating and
Governance Committee may waive the forfeiture. Dividend equivalents in the form of additional share units
are credited to the director’s account as of the date of payment of cash dividends on our Common Stock. In
January 2011, each of our non-management directors was granted share units valued at $100,000, which will
vest on April 1, 2012.

Former Deposit Share Program: In 2009, we eliminated the Deposit Share Program, which was
previously offered to directors under our 2002 Stock Incentive Plan. Under the Deposit Share Program a
non-management director was able to purchase shares of Common Stock from us at fair market value
which were then held by us. The amount that could be used to purchase shares could not exceed the
director’s annual and mesting fees for the preceding year. We matched each of these shares with one and
one-half shares of restricted stock or, at the director’s option, RSUs. A director who deferred annual and
meeting fees from the prior year into share units under the plan described above was able to reduce the
amount needed to purchase Common Stock by the amount so deferred. For matching purposes, the amount
so deferred was treated as if shares had been purchased and one and one-half shares of restricted stock or
RSUs were awarded for each such share.

Between 2005 and 2008, the restricted stock and RSUs awarded under the program vested one year
after the award. Prior'to 2005, vesting occurred on the third anniversary of the award unless a director
chose a later date. Except for gifts to family members, the restricted stock could not be transferred prior to
vesting; RSUs were not transferable. Awards that have not vested when a director leaves the Board are
forfeited, except in the case of the director’s death or certain events specified in the agreement relating to
the awards. The Management Development, Nominating and Governance Committee may waive the
forfeiture. All shares of restricted stock and RSUs vest on the director’s death and will immediately
become vested upon a change in control. RSUs that have vested are settled in Common Stock when the
director is no longer a Board member. The director receives a cash payment equivalent to the dividend
corresponding to the number of shares underlying the director’s RSUs outstanding on the record date for
Common Stock dividends. :
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Former RSU Award Program: We eliminated the RSU Award Program in 2009. Prior to its
elimination, our non-management directors were each awarded RSUs representing 850 shares of Common
Stock under the program annually. The RSUs vested on or about the first anniversary of the award date, or
upon the earlier death of the director. RSUs that have vested will be settled in Common Stock when the
director is no longer a Board member. The director receives a cash payment equivalent to the dividend
corresponding to the number of shares underlying the director’s RSUs outstanding on the record date for
Common Stock dividends.

Former Restricted Stock Plan: Non-management directors elected to the Board before 1997 were each
awarded, on a one-time basis, 2,000 shares of Common Stock under our 1993 Restricted Stock Plan for
Non-Employee Directors. The shares are restricted from transfer until the director ceases to be a director
by reason of death, disability or retirement, and are forfeited if the director leaves the Board for another
reason unless the forfeiture is waived by the plan administrator.

Equity Ownership Guidelines: The Management Development, Nominating and Governance
Committee has adopted equity ownership guidelines for directors under which each member of the Board
is expected to own 25,000 shares of our equity. Equity owned consists of shares owned outright by the
director, restricted equity and share units that have vested or are scheduled to vest within one year.
Directors are expected to achieve the ownership guideline within five years after joining the Board. All of
our directors are in compliance with the guidelines.

Other: We also pay premiums for directors and officers liability insurance under which the directors
are insureds.
2011 Director Compensation

The following table shows the compensation paid to each of our non-management directors in 2011.
Mr. Culver, our CEOQ, is also a director but receives no compensation for service as a director.

Fees Earned or Stock Awards

Name Paid in Cash ($) ®" Total ($)
James A. Abbott................. 144,000 100,000 244,000
David S. Engelman®............ 67,500 100,000 167,500
Thomas M. Hagerty ............. 106,000 100,000 206,000
Kenneth M. Jastrow, II .......... 150,000% 100,000 250,000
Daniel P. Kearney ............... 152,000 100,000 252,000
Bruce L. Koepfgen .............. 77,000 100,000 177,000
Michael E. Lehman.............. 155,000 100,000 255,000
William A. Mclntosh............ 142,000 100,000 242,000
Leslie M. Muma................. 106,000 100,000 206,000
Donald T. Nicolaisen............ 119,500 100,000 219,500
Mark M. Zandi.................. 116,000 100,000 216,000

(1) The amounts shown in this column represent the grant date fair value of the annual share unit award granted
to non-management directors in 2011 under our Deferred Compensation Plan, computed in accordance with
FASB Accounting Standard Codification (“ASC”) Topic 718. The value of each share unit is equal to the
value of our common stock on the grant date. See “Compensation of Directors — Deferred Compensation
Plan and Annual Grant of Share Units” above for more information about these grants.

At December 31, 2011, the aggregate number of stock awards (including restricted stock, restricted
stock units, and share units granted under our Deferred Compensation Plan) outstanding and owned by
our non-management directors was as follows: Mr. Abbott — 17,664; Mr. Hagerty — 50,338; Mr.
Jastrow — 72,811; Mr. Kearney — 99,245; Mr. Lehman — 15,555; Mr. McIntosh — 16,173; Mr.
Muma — 47,980; Mr. Nicolaisen — 45,308; and Dr. Zandi — 11,123. At December 31, 2011, the
aggregate number of shares owned directly or in trusts by our non-management directors was as
follows: Mr. Abbott — 31,437; Mr. Hagerty — 8,181; Mr. Jastrow — 1,146; Mr. Kearney — 77,483,
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Mr. Lehman — 7,439; Mr. Mclntosh — 51,523; Mr. Muma — 142,991; and Mr. Nicolaisen —
50,182. At December 31, 2011, the total stock awards outstanding and direct / trust ownership of stock
held by each of our directors was as follows: Mr. Abbott — 49,101; Mr. Hagerty — 58,519; Mr.
Jastrow — 73,957; Mr. Kearney — 176,728; Mr. Lehman — 22,994; Mr. McIntosh — 67,696; Mr.
Muma — 190,971; Mr. Nicolaisen — 95,490; and Dr. Zandi — 11,123.

(2) Mr. Engelman retired after serving as a director since 1993. In recognition of his service on our Board,
as well as his service many years ago as an officer of our company, we made a $25,000 contribution to
a charity we asked him to designate. This contribution was not made under any agreement with Mr.
Engelman and is not included in the table.

(3) Includes $25,000 retainer paid for services as Lead Director.

(4) The “Total” includes amounts. associated with a share unit award forfeited upon Mr. Koepfgen’s
October 4, 2011 resignation from the Board. Based on the closing price of the Common Stock on the
New York Stock Exchange on October 4, 2011, which was $1.67, the value of the stock award on the
date of the forfeiture was $18,575.

ITEM 2 - APPROVAL OF AN AMENDMENT TO OUR ARTICLES OF INCORPORATION TO
INCREASE OUR AUTHORIZED COMMON STOCK

We are recommending that shareholders approve an amendment to Article 4 of our Articles of
Incorporation to increase the number of shares of our Common Stock that we are authorized to issue from
460,000,000 to 680,000,000. As of March 2, 2012, (a) approximately 202 million shares of Common
Stock were outstanding, (b) an aggregate of approximately 55 million shares may be issued upon the
conversion of our convertible senior notes and our convertible junior subordinated debentures,
(c) approximately 9 million shares were reserved under our stock incentive plans and (d) approximately
133 million shares are (or, in the case of shares not yet issued, will need to be) reserved to be issued
pursuant to our shareholder rights agreement on account of the shares described in (a) - (c).

Based on the foregoing, only approximately 61 million shares remain available. Of these shares, only
approximately 41 million could be issued, considering that issuance of these shares would require us to
reserve approximately 20 million additional shares under our shareholder rights agreement.

Our Board believes that we should have the flexibility to issue additional shares of Common Stock in
the discretion of the Board, without the delay or expense of a special shareholders’ meeting. All available
shares, including additional shares authorized by the amendment, will be available for general corporate
purposes, including stock dividends, financings, mergers and acquisitions and employee benefit programs.
At the date of mailing of this proxy statement, we did not have any plans to issue any additional shares of
Common Stock, other than the possible issuance of reserved shares under our 2002 Stock Incentive Plan
and 2011 Omnibus Incentive Plan.

Shareholders do not have any preemptive rights to subscribe for any shares of Common Stock,
including those authorized by the amendment. Any of the authorized shares of Common Stock may be
issued by action of the Board without further action by shareholders, other than as may be required by the
rules of the NYSE or the Business Corporation Law or Wisconsin, our state of incorporation. (In general,
the rules of the NYSE would require approval only for shares issued in certain compensation programs,
and in business combinations and certain non-public offerings in which, in both cases, the shares issued
equal or exceed 20% of our shares outstanding prior to the combination or offering. The Wisconsin
Business Corporation Law would require approval only for shares issued in certain business
combinations.) The issuance of Common Stock otherwise than on a pro rata basis to all shareholders may
have the effect of diluting the ownership interest and voting power of our existing shareholders. Similarly,
the shares authorized by the amendment could be used to discourage or make more difficult a non-
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negotiated attempt to obtain control of our company. This effect could occur through issuance of
additional shares of Common Stock that would dilute the interest in the equity and voting power of a party
seeking to gain control, including pursuant to our shareholder rights agreement. We are not aware of any
effort to obtain control of our company.

Shareholder Vote Required

Approval of the amendment to our Articles of Incorporation requires the affirmative vote of a majority
of the votes cast on this matter. Abstentions and broker non-votes will not be counted as votes cast.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROVAL OF THE
AMENDMENT TO OUR ARTICLES OF INCORPORATION TO INCREASE THE NUMBER OF
AUTHORIZED SHARES OF COMMON STOCK. SIGNED PROXY CARDS AND VOTING
INSTRUCTION FORMS WILL BE VOTED FOR THE AMENDMENT TO THE ARTICLES OF
INCORPORATION UNLESS A SHAREHOLDER GIVES OTHER INSTRUCTIONS ON THE
PROXY CARD OR VOTING INSTRUCTION FORM.

ITEM 3 - ADVISORY VOTE TO APPROVE OUR EXECUTIVE COMPENSATION

At our 2011 Annual Meeting, we held a non-binding, advisory shareholder vote on the frequency of
future advisory shareholder votes on the compensation of our named executive officers. Our shareholders
expressed a preference that advisory shareholder votes on the compensation of our named executive
officers be held on an annual basis and, as previously disclosed, the Company adopted a policy to hold
such votes annually. Accordingly, as required by Section 14A of the Securities Exchange Act of 1934, we
are asking shareholders to approve, on an advisory basis, the compensation of our named executive
officers as disclosed under the compensation disclosure rules of the Securities and Exchange Commission,
including the Compensation Discussion and Analysis, the compensation tables and any related material
contained in this proxy statement.

We strongly believe you should approve our compensation for the reasons cited in the Executive
Summary that appears at the beginning of the Compensation Discussion and Analysis.

While this vote is advisory and is not binding, the Board and the Management Development,
Nominating and Governance Committee will review and consider the voting results when making future
decisions regarding compensation of named executive officers.

After this vote, under the Company’s policy, the next advisory vote to approve the compensation of
our named executive officers is scheduled to occur at our 2013 Annual Meeting.

Shareholder Vote Required

Approval of the compensation of our named executive officers requires the affirmative vote of a majority
of the votes cast on this matter. Abstentions and broker non-votes will not be counted as votes cast.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS. SIGNED PROXY CARDS AND
VOTING INSTRUCTION FORMS WILL BE VOTED FOR THE APPROVAL OF THE
EXECUTIVE COMPENSATION UNLESS A SHAREHOLDER GIVES OTHER INSTRUCTIONS
ON THE PROXY CARD OR VOTING INSTRUCTION FORM.
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COMPENSATION DISCUSSION AND ANALYSIS

This compensation discussion and analysis (“CD&A”) provides information about the compensation
objectives and policies for our chief executive officer, our chief financial officer and our three other most
highly compensated executive officers (our “named executive officers”) to place in perspective the
information contained in the compensation tables that follow the CD&A. The Management Development,
Nominating and Governance Committee oversees our executive compensation program. In this CD&A, we
refer to this committee as the “Committee.” The terms “we” and “our” refer to the Company.

Executive Summary

The Executive Summary below presents important factors to consider in evaluating our compensation
program for our named executive officers. To enable us to present these factors concisely, we did not
include additional information that explains, provides details or adds additional context regarding what we
say. That information, which is also important and you should read, appears in the Appendix at the end of
the CD&A.

We continued to make progress last year while some of our competitors failed

Our business — taking first loss credit risk on low down payment residential mortgages — is “long
tailed” in that decisions made years ago can affect our current financial performance. In fact, our financial
performance last year primarily reflects mortgage insurance written five and more years ago. Because
restricted stock is a large percentage of our pay, our CEO, along with other shareholders, has suffered the
economic consequences of the mortgage insurance written then. In analyzing compensation for 2011,
however, we believe the focus should be on how decisions we made under our CEO’s leadership in 2011
and the two years before that contributed to positioning us to succeed in the future.

Before the onset of the mortgage crisis, which has been the most severe housing downturn since the
Great Depression, our industry consisted of eight companies, including us. Today, three have stopped
writing new business, two in 2011. The government owns almost 80% of a fourth due to financial
assistance provided to its consolidated group. We remain in business and have received no government
financial assistance.

During the last yeér,

e We secured approval from our primary regulator and from Fannie Mae and Freddie Mac, for
whom we are the largest private mortgage insurance counterparty, to continue our strategy of
being able to write new business through a combination of our flagship insurer and a subsidiary to
which we contributed an additional $200 million in January 2012. We raised these funds in the
private capital markets in 2010.

¢ We continued to write a high quality book of business, as we did in the two prior years.

The table below shows the incurred loss ratios for the book we wrote: in 2006 versus the one we
wrote in 2009, in both cases after three years of seasoning; in 2007 versus 2010 after two years;
and in 2008 versus 2011 after one year.

Incurred Loss Ratio

After 3 Years After 2 Years After 1 Year
2006 228.8% 2007 172.4% 2008 113.3%
2009 10.7% i 2010 3.2% 2011 1.1%
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You should review our compensation by reference to a peer group consisting of our direct
competitors and others related to our industry, not a GICS-based peer group

Peer group selection is a critical component of compensation analysis. The peer -group we use consists
of our direct competitors and others related to our industry. Our peer group, which is discussed under the
caption “Benchmarking” (which appears after this Summary), is appropriate because:

Four of the nine companies were direct competitors or parent companies whose results were
significantly impacted by the results of direct competitors,

Three of the other companies are financial guaranty insurers having significant exposure to
residential mortgage credit risk, and :

Our revenues for 2010 were at the 51st percentile of the revenues of these companies (15.8%
above the median).

Our CEO’s compensation is reasonable when evaluated against this peer group. His total direct
compensation was at the 45th percentile of the total direct compensation of the CEOs of these companies
and was 7.5% below the median total direct compensation of this group.

In contrast, our compensation practices should not be benchmarked against a peer group selected by a
Standard & Poors’ Global Industry Classification Standard (GICS) in combination with a balance sheet
test. The Committee, with the advice of its independent consultant, determined a GICS-related peer group
is not appropriate for us because:

Mortgage insurance does not have its own GICS code. Nearly all of the companies in our GICS
code are lending institutions, not insurers.

Using our GICS code as the initial criterion to select peers may result in comparing us primarily
with a group of community banks. Our business is very different from community banking,
which involves gathering consumer deposits through a local retail branch network and investing
those funds to profit from an interest rate spread. :

Even if our GICS code were used, for our business, revenues are a better metric for selection of a
peer group than balance sheet assets. Unlike a community bank whose revenues are largely a
function of assets on its balance sheet, our revenues are largely a function of our insurance in
force, which is not on our balance sheet. Our revenues for 2011 would be above the 97th
percentile of a group of peers, predominantly community banks, which would result from
selecting “peers” from companies with our GICS code and a similar amount of balance sheet
assets.

Our CEO'’s compensation is aligned with returns to our shareholders

An important way we achieve alignment of pay and shareholder returns is by making performance-
based equity awards the primary element of our CEQ’s compensation. Those analyzing our compensation
by reviewing only the Summary Compensation Table (“SCT”) will not see this important element of our
program because the SCT reports only the grant date fair value of stock awards and does not capture
subsequent changes in the value of that stock. Specifically:

During the last five years, our CEO forfeited restricted stock due to Company performance goals
not being met and suffered declines in restricted stock still owned that, using grant date values,
totals $13.7 million. In particular,
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o During the last five years, $8.5 million in pay that the SCT reported our CEO received in
2007-2011 had been lost at year-end 2011, due to declines in value of grants of restricted
stock and due to grant forfeitures because Company performance goals were not met. These
lost dollars are about 69% of what the SCT shows the CEO was paid in restricted stock
during 2007-2011. : ,

o Also during this period, due to Company performance goals not being met, our CEO forfeited
restricted stock grants that had been reported as compensation in the SCT for years prior to
2007. These forfeited shares had a grant date fair value totaling $5.2 million.

o In addition, during the last five years, options with a grant date fair value of $9.4 million that were
held by our CEO expired, unexercised, due to stock price declines.

Moreover, our CEO voluntarily decided to make his financial alignment with shareholders even
greater. During the last five years, he purchased in the open market with his own funds over $1.8 million
of our stock. He sold no shares. These purchases represent the reinvestment into our stock of over 27% of
the cash compensation shown for him in the SCT.

e  When the loss in value of the CEO’s equity grants reported in the SCT during the last five years is
added to the loss in value from his open market purchases, at year-end 2011, approximately 44%
of what the SCT says we paid him in total compensation during the last five years had been lost.

Objectives of our Executive Compensation Program
Our executive compensation program is based on the following objectives.

e We want strong alignment between compensation and long-term shareholder interests by paying a
substantial portion of total direct compensation in restricted stock.

e We want strong alignment between compensation and long-term shareholder interests by linking
compensation to Company and executive performance.

e We want total direct compensation to reflect market practices in the sense that our total direct
compensation opportunity is at the market median.

¢ We limit perquisites (perks).

e  We pay retirement benefits using a formula based only on current cash compensation (salary and
annual bonus) and therefore do not include longer-term incentives that can result in substantial
increases in pension value.

How did the compensation we paid to our named executive officers for 2011 i'eﬂect these
objectives?

e  “We want strong alignment between compensation and long-term shareholder interests by paying
a substantial portion of total direct compensation in restricted stock.”

Over the last two years, we strengthened alignment by increasing from 57% to 82% the portion of
restricted stock grants that vest based on achievement of performance goals related to our loss ratio,
expense ratio and market share. In 2011, we increased this portion of grants from 75% to the current 82%.
See “Our 2011 Executive Compensation — Longer-Term Restricted Stock” for additional information
about our grants of restricted stock.
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The restricted stock awarded to the CEO in January 2011 had a grant value of approximately 65% of
his total direct compensation for 2011, and the restricted stock awarded in January 2010 was
approximately 44% of the CEO’s 2010 total direct compensation. (Throughout this CD&A, we use “total
direct compensation” as compensation consultants generally use that term. It is the total of base salary,
bonus and equity awards; the equity award portion is the grant date value in the SCT.) On average,
restricted stock awarded to our other named executive officers in January 2011 was 58% of their total
direct compensation in 2011 and the restricted stock awarded in January 2010 to the other named
executive officers was approximately 39% of their 2010 total direct compensation. (45% including a one-
time retention award to one of our named executive officers that vested over two years).

Reflecting the decline in our stock price during 2011, between the time of the award in January 2011
and December 31, 2011, the value of the restricted stock we awarded to our CEO declined by over $1.7
million. The value of the restricted stock awarded to our other named executive officers as a group in
January 2011 declined by over $2.9 million.

e “We want strong alignmént between compensation and long-term shareholder interests by linking
compensation to Company and executive performance.”

The Committee, after input from our Board, authorized bonuses for 2011 that were reduced from 2010
levels by 44% for our CEO and on average were reduced by 37% for our other named executive officers.
Among the factors considered in approving bonuses at this reduced level were the achievements referred
to under “We continued to make progress last year while some of our competitors failed” in the Executive
Summary; our overall financial performance in 2011; the advice of the Committee’s compensation
consultant that if our CEO’s compensation were evaluated against our peer group discussed under
“Benchmarking,” the compensation would not be viewed as raising high concerns under the quantitative
tests used by a leading proxy advisory firm that utilize peer group comparisons; and the advisory approval
at last year’s Annual Meeting of Shareholders of our executive compensation by almost 87% of the votes
cast. Neither the Committee nor the Board assigned a specific weight to of any one of these factors.

o “We want total direct compensation to reflect market practices in the sense that our total direct
compensation opportunity is at the market median.”

The total direct compensation opportunities of our named executive officers range from base salary with
no other components of total direct compensation being paid, to base salary plus maximum bonus and
maximum longer-term incentives being paid. Through benchmarking, we want the total direct compensation
of our named executive officers to be at about the middle of the peer group we use to evaluate our executive
compensation. In a report presented to the Committee in mid-December 2010, the Committee’s
compensation consultant advised that the compensation structure for the named executive officers was
competitive. In a follow-up report in January 2012 that addressed only the CEO’s compensation, the
consultant provided data that showed the CEO’s total direct compensation was somewhat below the median
of the peer group we use and was somewhat above it when additional pension and other compensation
included in the SCT “total compensation” column was considered. Further information about these reports,
the peer group we use and how the CEQ’s compensation compares to such median is under “Benchmarking”
in this CD&A.
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e “We limit perquisites (perks).”

Our perks remained minimal in 2011 and are discussed under “Our 2011 Executive Compensation —
Perquisites” below.

o “We pay retirement benefits using a formula based only on current cash compensation (salary
and annual bonus) and therefore do not include longer-term incentives that can result in
substantial increases in pension value.”

Our retirement benefits met this objective in 2011 and are discussed under “Pension Plan” below.
Those analyzing our compensation should consider the source of the change in pension value. Even if we
had paid our CEO no salary or bonus in 2011, 50% of the increase in pension value (about $490,000)
would have occurred. This is primarily attributable to a decrease from 2010 to 2011 in the discount rate
used to determine the present value of the benefits and our CEO being one year older and, therefore, one
year closer to the retirement age assumed in our pension plan. In addition, under the SEC’s rules, the 2011
change in pension value is computed by considering the bonus we paid. for performance in 2010, not 2011.
Considering the 2011 bonus (which was 44% less than the 2010 bonus), approximately 63% of the
increase in pension value (about $610,000) was attributable to service performed before 2011. In total, our
CEO’s total SCT compensation is 12% higher than it would have been if only the 2011 SCT salary and
bonus had been considered in the change in pension value calculation.

Impact of Stock Price on Value of Restricted Stock and Stock Options

Excluding shares surrendered to the Company to cover income tax withholding, our CEO has not sold
any shares of our stock for more than six years. Excluding shares surrendered for that purpose, none of our
other named executive officers has sold any of our stock since April 2006, except for the sale of fewer
than three shares by one officer in 2011 to close out his Profit-Sharing and Savings Plan stock account.

The total compensation disclosed in the SCT includes amounts for restricted stock valued at a point in
time (the grant date). The actual amounts realized by our named executive officers for those restricted
stock units have been materially different. Our named executive officers’ compensation has been
materially affected by the changes in the value of our common stock. Almost $8.5 million of our CEO’s
compensation as reported in the SCT for the last five years has, by year-end 2011, been lost due to
declines in the value of grants of restricted stock and grant forfeitures. Over the same period, our other
named executive officers as a group lost $14.2 million of their reported compensation for the same
reasons. More information about these value declines and forfeitures is in the table below.

Decline in Stock Compensation
Reported in SCT 2007 - 2011

Value Reported Value at
in SCT December 31,
2007 - 2011 2011 Lost Value
Curt Culver........... $ 12224727 § 3,747,520 $§ 8,477,207
J. Michael Lauer...... $ 4,170,765 $ 1,267,481 $§ 2,903,284
Patrick Sinks ......... $ 7459066 $ 2,331,328 $ 5,127,738
Lawrence Pierzchalski § 4,161,741 $ 1,266,939 $ 2,894,802
Jeffrey Lane .......... $ 4,948,788 § 1,636,705 $ 3,312,083
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In addition to the value reported in the SCT for 2007-2011 that at December 31, 2011 had been lost, during
the last five years our CEO forfeited restricted stock granted prior to 2007 due to Company performance goals
not being met, and because of stock price declines, options-granted to him prior to 2007 were not exercised and
expired. The equity relating to these forfeitures and expirations had in earlier years either been reported in the
SCT or in another proxy statement compensation table. Using grant date values (which for options were
determined by the Black Scholes option pricing model), the total value of equity, awards that were forfeited or
expired is $14.6 million. During the last five years, our other named executive officers similarly experienced
forfeitures and expirations of restricted stock and options that had grant date values of over $17 million. More
information about these forfeitures and expirations is in the table below.

Restﬁcted Stock Forfeifures and Option‘ Expirations
January 2008 — January 2012

Equity ; Options Total
Curt Culver........... $ 5203950 $ 9,351,360 $ 14,555,310
J. Michael Lauer......$ 1,756,460 $ 3,117,120 $ 4,873,580
Patrick Sinks ......... $ 2,852206 °$ 769,968 $ 3,622,174
Lawrence Pierzchalski $ 1,756,460 $ 3,117,120 $ 4,873,580
Jeffrey Lane ..... S $ 1,756,460 $ 2,036,906 $ 3,793,366

Benchmarking

To provide a framework for evaluating compensation levels for our named executive officers against
market practices, the Committee has periodically asked its independent compensation consultant, Frederic
W. Cook & Co. (which we refer to as FWC), to prepare reports analyzing available compensation data.
This data is typically gathered from SEC filings for a comparison group of publicly traded companies. The
two most recent reports are discussed below. In addition, each year we review various published
compensation surveys and provide the Committee with information regarding trends in expected executive
compensation changes for the coming year. The compensation surveys that we reviewed and summarized
in the aggregate for the Committee in connection with establishing compensation for 2011 were published
by: Compensation Resources, The Conference Board, AON Hewitt, Mercer Consultihg, Towers Watson
and World at Work. ‘

In December 2010, FWC provided the Committee with a report on the primary components of our
executive compensation program (base salary, annual bonus and longer-term incentives) that was based on
2009 compensation information from proxy statement filings and was, at the time, the latest available data
for the comparison group. The December 2010 report analyzed our compensation program against the
following comparison group: -

Ambac Financial Group First American Financial Old Republic Int’l Corp.
Assured Guaranty - Genworth Financial Inc. PMI Group Inc.
Fidelity National F1nanc1a1 MBIA Inc. Radian Group Inc.

The comparison companies were jointly selected by FWC and management, and approved by the
Committee. The companies in our comparison group include all.of our direct competitors that are public
and whose mortgage insurance operations are a significant part of their overall business, financial guaranty
insurers and other financial services companies focused on the residential real estate industry that are
believed to be potential competitors for executive talent. Our market capitalization as of November 30,
2010 was approximately 86% of the median market capitalization of the comparison group.

The December 2010 report was based on 2009 data (including for the Company) because that data

was the latest available for the comparison group. The report concluded base salaries were close to market
norms, with the named executive officers as a group at the median. Bonus opportunities remained
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consistent with market practice, although FWC noted that the absence of bonuses at the Company for 2009
was the primary reason for a competitive pay gap versus the comparison companies based on
compensation that was paid. Long-term incentives, valued at the market price for the Company at the time
of the report, directionally mirrored market levels. Actual long-term incentives were significantly below
those levels using the 2009 grant date value.

FWC provided a follow-up report in January 2012 on the CEO’s compensation that used 2010 data
(including for us) because that was the latest available data for the comparison group. The data in the
January 2012 report indicated that the CEO’s total direct compensation was 7.5% below the median of the
total direct compensation of the peer group. It also showed the CEO’s SCT total compensation was only
slightly (approximately 5.3%) above the peer group median. (In addition to what is included in total direct
compensation, SCT total compensation includes change in pension and non-qualified deferred
compensation value plus all other compensation, which other compensation for us is de minimis.)

Our 2011 Executive Compensation Program

Longer-Term Restricted Stock

Our executive compensation program is designed to make grants of restricted stock the largest portion
of the total direct compensation opportunity of our named executive officers. We emphasize this
component of our executive compensation program because, as demonstrated by the information above, it
aligns executives’ interests with those of shareholders by linking compensation to stock price. In 2011,
grants of restricted stock, at the grant date value, represented, on average, approximately 60% of their total
direct compensation.

As discussed below, we changed the performance goals for longer-term restricted stock beginning in
2008. The new goals were included in a list of goals for restricted stock awards approved by shareholders
at our 2008 Annual Meeting and were again approved by shareholders at our 2011 Annual Meeting in
connection with approval of our 2011 Omnibus Incentive Plan.

Performance-based Restricted Stock. Beginning with restricted stock awarded in 2008, the corporate
performance goals used to determine annual vesting of performance-based restricted stock are:

e MGIC’s Loss Ratio (incurred losses divided by earned premiums) for MGIC’s primary new
insurance written for that year '

e the Expense Ratio (expenses of insurance operations divided by net prermums written for that
year); and

e MGIC’s Market Share of flow new insurance written for that year.

The Committee adopted these performance goals, which apply to each year in the three-year
performance period, because it believes that they are the building blocks of our results of operations. That
is, the Loss Ratio measures the quality of the business we write; the Expense Ratio measures how
efficiently we use our resources; and Market Share measures not only our success at generatmg revenues
but also the extent to wh1ch we are successful in leading our industry.

27



The three performance goals are equally weighted for vesting purposes. The actual performance level
corresponding to each performance goal determines Threshold, Target and Maximum vesting as indicated
in-the table below for the 2011 Grants of Plan-Based Awards.

Performance Goal Threshold Target i,  Maximum

Loss Ratio............... 65% 40% 30%
Expense Ratio ........... 24% 19% 16%

Market Share ...........: 17% 20% 23%

Vesting for awards granted in 2011 is' determined in February 2012 and the next two anniversaries
based on performance during the prior year. For each performance goal, the amount that vests each year is,
subject to the annual maximum described in the next paragraph, as follows:

e if the Company’s performance does not meet or equal the Threshold performance level, then no
equity will vest with respect to that performance goal; ‘

e if the Company’s performance meets the Target performance level, then two-twenty-sevenths of
the total grant will vest with respect to that performance goal;

e ifthe Company’s performance equals or exceeds the Maximum performance level, then one-ninth
of the total grant will vest with respect to that performance goal; and

e  if the Company’s performance is between the Maximum and the Target performance levels or between
the Target and the Threshold performance levels, then the number of shares that will vest with respect
to that performance goal will be interpolated on a linear basis between the applicable vesting levels.

For awards granted in 2008 through 2010, achievement of the Target performance level in each year
results in 100% vesting of the award at the end of the third year, with the portion of the award granted that
may vest in each year ranging from zero (if performance in a year does not meet the Threshold performance
level for any of the performance goals) to 50% of the number of shares awarded (if performance meets the
Maximum performance level for-each performance goal). However, the total amount of these awards that
vest cannot exceed 100%. Any portion of the award that remains unvested after three years is forfeited.

For awards granted in January 2011, the Compensation Committee increased the number of
performance-based restricted stock units granted and adjusted the vesting schedule from the prior year
grants in order to address the conclusion of the benchmarking study discussed above that the Company’s
use of long-term incentive grants was well below the market median. The combined effect of the changes
is such that if the Company achieves the Target performance level, the number of shares actually received
by the named executive officers upon vesting will be the same as they would have received had the
number of units granted and the vesting schedule not changed. However, if the Company performance
exceeds the Target performance level, the number of shares actually received by the named executive
officers upon vesting will be more than they would have received had the number of units.granted and the
vesting schedule not changed, up to 50% more if the Company achieves the Maximum performance level.

For awards granted in 2012, the Compensation Committee did not change the number of shares subject
to performance-based restricted stock that were granted or the vesting schedule of those awards,
notwithstanding a substantial decrease in the Company’s stock price between the time of the January 2011
awards and the January 2012 awards.

With respect to all of these awards, dividends are not paid currently, but when shares vest, a payment
is made equal to the dividends that would have been paid had those vested shares been entitled to receive
current dividends. In October 2008, we suspended the payment of dividends on our common stock and do
not anticipate paying dividends for the foreseeable future.
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For 2011, the Loss Ratio for MGIC’s primary new insurance written for that year was 1.1% (which
exceeded the Maximum performance level), the Expense Ratio was 16.0% (which equaled the Maximum
performance level) and Market Share was 20.4% (which was between the Target and Maximum
performance levels). As-a result, in February 2012, 45.2% of the performance-based restricted stock
awards granted in 2010 and 2011 vested, and the remaining 6.2% of the performance-based restricted
stock awards granted in 2009 vested. '

Longer-term restricted stock awards granted before 2008 vest in installments over a five-year period
based on the Company’s earnings per share (“EPS”). Vesting for these awards is determined in January
based on EPS for the prior year. Because our EPS was negative in 2007 through 2011, no EPS-vested
awards that were granted in 2004 (when we first made restricted stock awards) through 2007 vested after
2007. The performance period for awards made in 2004 — 2007 is over. These awards can no longer vest
and the unvested portions of these awards have been forfeited, the last forfeiture occurring on account of
our 2011 net loss.

From 2006 through 2009, 57% of the restricted stock granted to our named executive officers was
granted in the form of performance-based restricted stock (described above) and 43% was granted in the
form of other restricted stock (described under “Other Restricted Stock™ below). In January 2010, we
increased ‘the performance-based restricted stock portion of the restricted stock granted to our named
executive officers to 75%. (This percentage excludes the effect of a one-time grant to Mr. Lane in March
2010.) In January 2011, we increased the performance-based restricted stock portion of the restricted stock
granted to our named executive officers to 82%. We made these changes to further align the interests of
our named executive officers with our shareholders by increasing the portion of restricted stock grants that
are subject to performance goals that are more difficult to meet than the performance goal applicable to
our other restricted stock. Pt

Other Restricted Stock. Since 2006, our longer-term restricted stock program for the named executive
officers also has included other restricted stock that, if an annual performance goal is satisfied, except as
discussed in “General” below, vests through continued service during the performance period. Beginning
with restricted stock awards granted in 2008, vesting of these awards is contingent on the sum of the Expense
Ratio and the Loss Ratio for MGIC’s primary new insurance written for that year being less than 100% (the
“combined ratio performance goal”). The Committee adopted performance goals for these awards to further
align the interests of our named executive officers with shareholders and to permit the awards to qualify for
the performance-based compensation exception under Section 162(m) of the Internal Revenue Code. See
“Other Aspects of Our Executive Compensation Program — Tax Deductibility Limit” in this CD&A. One-
third of the other restricted stock is scheduled to vest in each of the three years after it is granted. However, if
any of the other restricted stock that is scheduled to vest in any year does not vest because we fail to meet the
applicable performance-goal, this equity will vest in the next year that we meet this goal, except that any of
this restricted stock that has not vested after five years will be forfeited. Any dividends paid on our common
stock will be paid on this restricted stock at the same time. R '

~ For 2011, the Expense Ratio was 16.0% and the Loss Ratio for MGIC’s primary new insurance
written for that year was 1.1%. Therefore, we met our combined ratio performance goal because the
combined ratio was 17.1%, which is less than 100%. As a result, the portions of the restricted stock that
were granted in 2009 through 2011 subject to the combined ratio performance goal and that were
scheduled to vest in February 2012 did vest. ' ' : :

Vesting of restricted stock awards granted in 2006 and 2007 is contingent on our meeting a Return on
Equity (“ROE”) goal of 1%. The 2006 and 2007 awards of other restricted stock had a five-year
performance period beginning with the year of grant and vested in 20% increments if the ROE goal for the
year was met. If we did not meet this goal for any year, the restricted stock was forfeited. We did not meet
this goal for the years 2007 through 2011. As a result, 20% of the 2006 award vested in 2007 on account
of 2006 earnings and the remaining 80% of this award has been forfeited. No part of the 2007 grant has
vested; 100% has been forfeited, with the last forfeiture occurring on account of our 2011 net loss.
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General. As discussed above, the total number of performance-based and other restricted stock awards
granted to the named executive officers increased by 38% from 2010 to 2011 (excluding the one-time grant
in March 2010 to Mr. Lane). Over the same period, the percentage of equity awards granted in the form of
performance-based awards increased from 75% to 82% (excluding the one-time grant).

In general, our restricted stock awards are forfeited upon a termination of employment, other than as a
result of the award recipient’s death (in which case the entire award vests). In general, if employment
termination occurs after age 62 for a recipient who has been employed by us for at least seven years, awards
granted at least one year prior to the date of the employment termination will continue to vest, subject to
performance conditions, if the recipient enters into a non-competition agreement with us. Two of our named
executive officers are 62 or older and two others, including our CEO, will become 62 by October 2014.

Annual Bonus

Consistent with our belief that there should be a strong link between compensation and performance,
annual bonuses are the most significant total direct compensation opportunity after awards of longer-term
restricted stock. This is because all of our named executive officers have maximum bonus potentials that
substantially exceed their base salaries (three times base salary in the case of the CEO and two and one-
quarter times base salary in the case of the other named executive officers). In determining total direct
compensation, we have weighted bonus potentials more heavily than base salaries because bonuses are
more directly linked to Company and individual performance.

Our shareholders have approved a list of performance goals for an annual bonus plan for our named
executive officers that condition the payment of bonuses on meeting one or more of the listed goals as
selected by the Committee each year. Compensation paid under a bonus plan of this type (which we refer to
as a “162(m) bonus plan”) is intended to qualify as deductible compensation, as discussed in more detail
under “Other Aspects of Our Executive Compensation Program — Tax Deductibility Limit” in this CD&A.
The performance goal for our 162(m) bonus plan adopted by the Committee for 2011 was the same
combined ratio performance goal utilized for the restricted stock awards described above, which required the
sum of the Expense Ratio and the Loss Ratio for MGIC’s primary new insurance written for that year to be
less than 100%. If this goal is met, then the Committee may exercise discretion to make a subjective
determination of bonuses based on. an assessment of shareholder value, return on investment, primary
business drivers (loss ratio, expense ratio and market share), loss mitigation, management organization,
capital position, effective dealings with federal and state regulatory agencies and the profitability of our mix
of new business. No specific targets or weightings were established for any of these bonus criteria for 2011.

The sum of the Expense Ratio and the Loss Ratio for MGIC’s primary new insurance written for 2011
was 17.1% and, as a result, the combined ratio performance goal was met. After paying no bonuses to our
named executive officers for 2008 or 2009, we paid bonuses for 2010 that were about 52% of the maximum
amounts for the named executive officer group as a whole and 50% for the CEO individually. We paid
bonuses for 2011 that were about 30% of the maximum amounts for the named executive officer group as a
whole and 28% for the CEO. These percentages have been computed as if Mr. Lane’s base salary, which
determines his maximum bonus opportunity and which was materially increased in March 2010, had been
increased in 2010 by only the same percentage as the increase for the other named executive officers.

The factors considered in the bonus payment decision are discussed above under “Objectives of our
Executive Compensation Program — How did the compensation we paid to our named executive officers
for 2011 reflect these. objectives? — We want strong alignment between compensation and long-term
shareholder interests by linking compensation to Company and executive performance.”

30



Base Salary

Base salaries provide named executive officers with a fixed, minimum level of cash compensation.
Our philosophy is to target base salary range midpoints for our executive officers near the median levels
compared to their counterparts at the peer group of companies discussed above under “Benchmarking.” In
addition to reviewing market competitiveness, in considering any change to Mr. Culver’s compensation,
including his salary, the Committee takes into account its subjective evaluation of Mr. Culver’s
performance, based in part on a CEO evaluation survey completed by each non-management director. The
subjects covered by the evaluation include financial results, leadership, strategic planning, succession
planning, external relationships and communications and relations with the Board. Base salary changes for
our other named executive officers are recommended to the Committee by Mr. Culver. Historically, these
recommendations have been the product of his subjective evaluation of each executive officer’s
performance, including his perception of their contributions to the Company. The Committee approves
changes in salaries for these officers after taking into account Mr. Culver’s recommendations and the
Committee’s independent judgment regarding the officer gained through the Committee’s and the Board’s
regular contact with each of them.

Mr. Culver received a 2.9% salary increase for 2011. Mr. Lauer and Mr. Pierzchalski, received salary
increases of 3% in 2011. Mr. Lane received a 1.9% salary increase in 2011 (based on his salary as
increased in March 2010). The mid-December 2010 FWC report discussed under “Benchmarking” above
indicated that Mr. Sinks’s salary was significantly below the market median. As a result, he received a
9.6% salary increase for 2011. Effective in late March 2012, each of the named executive officers will
receive a 3% salary increase (in each case, based on his actual base salary before the increase).

Pension Plan

Our executive compensation program includes a qualified pension plan and a supplemental executive
retirement plan. We believe retirement plans of this type are an important element of a competitive
compensation program. These plans compute retirement benefits based only on current cash compensation
(salary and annual bonus) and therefore do not include longer-term incentives that can result in substantial
increases in pension value. We also offer a broad-based 401(k) plan to which we make contributions in cash.
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Perquisites

As with prior years, the perks we provided for 2011 to our named executive officers were a small part
of the officer’s total compensation, ranging between approximately $700 and $4,200. These perks
included club dues and expenses, the cost of an annual or bi-annual medical examination, a covered
parking space at our headquarters and expenses of family members who ‘accompany executives to
business-related events at which family members are not expected to attend. We believe our perks are very
modest and consistent with our desire to avoid an entitlement mentality.

Other Aspects of Our Executive Compensation Program
Consideration of 2011 Shareholder Advisory Vote on Executtve Compensation

The most recent shareholder advisory vote on executlve compensation was at our Annual Meetmg of
Shareholders in May 2011. Almost 87% of the shares voting. at that Meeting voted to approve our
executive compensation. In making the January 2012 compensation decisions (which were the approval of
bonuses for 2011 performance, approval of base salary increases to be effective in 2012 and the grant of
restricted stock awards), the Committee viewed this vote as a general approval of the objectives of our
executive compensation program described in this CD&A (those objectives remained unchanged from
what had been presented to shareholders) and an affirmation that our program should be continued.

Tax Deductibility Limit

Under Section 162(m) of the Internal Revenue Code, certain compensation in excess of $1 million
paid during a year to any of the executive officers named in the SCT (other than the CFO) for that year is
not deductible. Except for $183,593 with respect to the portions of Mr. Lane’s restricted stock award
granted in March 2010 that vested in 2011, we believe that all of our compensation for 2011 qualifies as
tax-deductible. :

In making decisions about executive compensation, we also consider the impact of other regulatory
provisions, including the provisions of Section 409A of the Internal Revenue Code regarding non-
qualified deferred compensation and the change-in-control provisions of Section 280G of the Internal
Revenue Code.

Stock Ownership by Officers

Beginning with awards of restricted stock made in January 2007, a portion of restricted stock awarded
to our named executive officers and our chief accounting officer, chief investment officer and chief
information officer must not be sold for one year after vesting. Shares received upon exercise of our last
grant of stock options (in January 2004) also must not be sold for one year after exercise. The number of
shares that must not be sold is the lower of 25% of the shares that vested (or in the case of options, 25% of
the shares for which the options were exercised) and 50% of the shares that were received by the officer
after taking account of shares withheld to cover taxes. The holding period may end before one year if the
officer is no longer required to report their equity transactions to the SEC. The holding period does not
apply to involuntary transactions, such as would occur in a merger, and for certain other dispositions.

We also have stock ownership guidelines for executive officers. For our CEO, the stock ownership
guideline is 100,000 shares and, for the other named executive officers, the guideline is 50,000 shares.
Stock considered owned consists of shares owned outright by the executive (including shares in the
executive’s account in our 401(k) plan), unvested restricted stock and RSUs scheduled to vest within one
year (assuming ratable vesting over the performance period of longer-term restricted stock) and the
number of shares underlying vested stock options whose market price exceeds their exercise price. Each of
our named executive officers meets these stock ownership guidelines. In fact, our CEO exceeded the
guideline by 825,097 shares and the other named executive officers exceeded the guidelines by between
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186,000 shares and 500,000 shares, depending on the individual. Our stock ownership guidelines,
previously based on the value of the stock held, were changed in 2010 reflecting the decrease in our share

price.
Change in Control Provisions

Each of our named executive officers is a party to a Key Executive Employment and Severance
Agreement with us (a “KEESA™) and some have supplemental agreements, both as described in the
section titled “Potential Payments Upon Termination or Change-in-Control — Change in Control
Agreements” below. No executive officer has an employment or severance agreement, other than these
agreements. Our KEESAs provide for a cash termination payment in one or two lump sums only after both
a change in control and a specified employment termination (a “double trigger” agreement). We adopted
this approach, rather than providing for such payment only after a change in control (a “single trigger”
agreement) or a change in control and a voluntary employment termination by the executive (a “modified
single trigger” agreement), because we believe that double trigger agreements provide executives with
adequate employment protection and reduce the potential costs associated with these agreements to an

acquirer.

The KEESAs and our equity award agreements provide that all restricted stock and unvested stock
options become fully vested at the date of a change in control. Once vested, a holder of an award is
entitled to retain it even if he voluntarily leaves employment (although a vested stock option may expire
because of employment termination as soon as 30 days after employment ends). In 2008, we amended our
KEESAs for the principal purpose of complying with Section 409A of the Internal Revenue Code. In
2009, we eliminated any reimbursement of our named executive officers for any additional tax due as a
result of the failure of the KEESAS to comply with Section 409A.

The period for which our KEESAs provide employment protection ends on the earlier of the third
anniversary of the date of a change in control or the date on which the executive attained his or her normal
retirement date. In 2010, we created a supplemental benefit plan that provides benefits to compensate for
the benefits that are reduced or eliminated by the age-based limitation under our KEESAs. This plan was
adopted because the Committee wanted to provide such benefits for those who would, absent this age-
based limitation, receive benefits under his or her KEESA. The Committee believes that age should not
reduce or eliminate benefits under a KEESA, but recognized that our employees may retire with a full
pension at age.62 provided they have been a pension plan participant for at least seven years. Taking the
early availability of full. pension  benefits into account, the payments under this plan are capped by
reducing such payments to an amount that will not trigger payment of federal excise taxes on such
payments. As a result, unlike our KEESAs, this plan does not include an Internal Revenue Code Sections
280G and 4999 excise tax gross-up provision. Our KEESAs were not amended in connection with the
adoption of this plan. - C

For additional information about our KEESAs, see “Compensation and Related Tables — Potential
Payments Upon Termination or Change-in-Control — Change in Control Agreements” below.

No Stock Option Repricing

Our 2002 Stock Incentive Plan, which governs equity awards granted before 2012, and our 2011
Omnibus Incentive Plan, which governs equity awards granted after 2011, both prohibit the repricing of
stock options, either by amending existing options to lower the exercise price or by granting new options
having a lower exercise price in exchange for outstanding options having a higher exercise price, unless
such re-pricing is approved by shareholders.
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“Clawback” Policy

Under the “clawback” policy approved by the Committee, the Company will seek to recover certain
incentive compensation, to the extent the Committee deems appropriate, from any executive officer and
the chief accounting officer, if a subsequent financial restatement shows that such compensation should
not have been paid. The clawback policy applies to restricted stock that vests upon the achievement of a
Company performance target. As an. alternative to seeking recovery, the Committee may require the
forfeiture of future compensation. Beginning in January 2007,.our restricted stock agreements require that,
to the extent the Committee deems appropriate, our executive officers must repay the difference between
the amount of after-tax income that was originally recognized from restricted stock that vested based on
achievement of a performance goal and the amount that would have been recognized had the restatement
been in effect, plus the value of any tax deduction on account of the repayment.

Independent Compensation Consultant

Aside from its role as the Committee’s independent consultant, FWC provides no other services to the
Company. In 2011, FWC provided the Committee with advice about proxy disclosures, including with
respect to this CD&A, incentive plan designs, director pay, benchmarking study results, as discussed
above, and whether the payment of bonuses for.2011 would be reasonable. Fees incurred for services
performed by FWC in 2011 were $73,625.

Other Aspects of Our Compensation Practices

When designing our compensation objectives and policies for our named executive officers, the
Committee considers the incentives that such objectives and policies create, including incentives to cause
the Company to undertake appropriate risks. Among other things, the Committee considers aspects of our
compensation policies that mitigate incentives to take inappropriate risks, such as the holding requirements
described under “Other Aspects of Our Executive Compensation Program — Stock Ownership by Officers”
above and the clawback policy described in the preceding paragraph.

The Comm1ttee has not adjusted executive officers’ future compensation based upon amounts realized
or forfeited pursuant to previous equity awards.

The Committee’s practice for many years has been to make equity awards and approve new salaries and
bonuses, if any, at its meeting in late January, which normally follows our anneuncement of earnings for the
prior year. The Committee also may approve changes in compensation at other times throughout the year.

While the Committee is ultimately responsible for making all compensation decisions affecting our
named executive officers, our CEO participates in the underlying process because of his close day-to-day
association with the other named executive officers and his knowledge of our operations. Among other
things, our CEO makes recommendations regarding all of the components of compensation described
above for all of the named executive officers, other than himself. Our CEO does not participate in the
portion of the Committee meeting regarding the review of his own performance or the determination of the
actual amounts of his compensation. Our Vice President-Human Resources and our General Counsel also
participate in the Committee’s compensation process. Specifically, our Vice President-Human Resources
is responsible for coordinating the work assigned to FWC by the Committee. Our Vice President-Human
Resources is expected to maintain knowledge of executive compensation trends, practices, rules and
regulations and works with our General Counsel on related legal and tax compliance matters.

Appendix
This portion of the CD&A is the Appendix that provides additional information about the discussion in

the Executive Summary that is not provided elsewhere in the CD&A. We make various statements in the
Executive Summary and this Appendix that do not explicitly say they are our opinions, but you should read
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them as such. The Executive Summary discusses only the compensation of our CEO because his
compensation sets the “compensation pace” for the rest of the named executive officers. The compensation
programs for our CEO are generally no different than those for all of our named executive officers, as
discussed in the CD&A, although the amount of compensation depends on what level the particular officer
occupies in our organizational hierarchy. The additional information in the Appendix corresponds to the
order of the discussion in the Executive Summary.

We continued to make progress last year while some of our competitors failed

The three companies that have stopped writing new business are Triad Guaranty, PMI Mortgage
Insurance and Republic Mortgage Insurance, the last two in 2011. Each of the three companies is paying
only a portion of its claims on a current basis. The consolidated group referred to is American
International Group. Only a portion of the government support provided went to its mortgage insurance
operations.

Additional information about the approvals from Fannie Mae, Freddie Mac and our primary insurance
regulator may be found under the caption “Regulatory capital requirements may prevent us from
continuing to write new insurance on an uninterrupted basis” in Item 1A of our Annual Report on Form
10-K for the year ended December 31, 2011. We raised approximately $1.1 billion in 2010 and an
additional $850 million in 2008, in both cases through sales of common stock and debt securities
convertible into common stock.

The loss ratio is a customary measure of the quality of an insurer’s business. It is losses incurred
divided by earned premiums for MGIC’s primary new insurance written, in both cases over the period of
the ratio. A year of seasoning includes the year in which the book was written; that is, the first year of
seasoning for the book written in 2007 was 2007.

You should review our compensation by reference to a peer group consisting of our direct
competitors and others related to our industry, not a GICS-based peer group ‘

We cite 2010 revenues because, with the exception of the bonus for 2011 performance, all
compensation decisions for 2011 were made in January 2011. At that time, 2010 revenues were the latest
ones available. We cite 2010 comparative compensation data because in January 2012, when the
Committee made its last compensation decisions regarding 2011 compensation, it was the latest data
available.

We define “total direct compensation” as described in “Compensation Discussion and Analysis —
Objectives of our Executive Compensation Program — How did the compensation we paid to our named
executive officers for 2011 reflect these objective?” above.

The Committee’s compensation consultant, FWC (see “Benchmarking” above), simulated a peer group
based on companies within the same six digit GICS code as us that had total assets between 0.45 and 2.1
times our assets (as of September 30, 2011) and that had market capitalizations of between 0.2 times and 5
times our market capitalization (as of December 1, 2011). Because we are within the GICS Thrifts and
Mortgage Finance Companies sub-classification, the particular peer group that resulted from FWC’s
simulation is from this sub-classification. It consists of community banks (or their holding companies) such
as Beneficial Mutual Bancorp., Capitol Federal Financial, Dime Community Bancshares, Flushing Financial,
Northwest Bancshares, Provident Financial Services, TFS Financial, TrustCo Bank, Washington Federal and
WSFS Financial. It also included four other companies (Berkshire Hills Bancorp, primarily a New York,
Massachusetts and Vermont bank holding company; Flagstar Bancorp, a savings and loan holding company
which operates throughout Michigan and in other states; Ocwen Financial, a mortgage loan servicing, special
servicing and asset management services company; and Radian Group, a mortgage insurance and financial
guaranty company which is also in the peer group that we use).
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The table below shows the revenues reported for 2010 for us and each of the nine companies that we
use in our peer group benchmarking analysis. All revenue percentiles in the Executive Summary and this
Appendix are the output of the “Percentile” formula in Microsoft’s Excel software.

2010
($ in millions)
Ambac......c.ooiiiiiiiiiiiiii 434
Assured Guaranty .................... 1,313
Fidelity National...................... 5,413
First American ©...................... ‘ 3,907
Genworth Financial................... 10,089
MBIA.. .. i 894
Old Republic ................ SN - 4,103
PMI. .o, 641
Radian Group .......covvvvvnnennnnn.. 417
1% (€ 1 (N 1,521
MGIC Percentile ranking ............. S1st
Revenues to achieve 60th percentile ... 1,867

Our CEO’s compensation is aligned with returns to our shareholders
The last five years throughout the CD&A are 2007 — 2011, as reported in the SCT for those years.

Effective with the proxy statement for our 2010 Annual Meeting, the SEC changed the rules on how
equity grants were to be reported in the SCT to provide that the entire grant date fair value on the grant
date was to be reported. The SCT in that proxy statement showed 2007 and 2008 compensation on that
new basis. The 69% in value that was lost approximation is computed us1ng the compensatlon ﬁgures for
2007 and 2008 in that proxy statement. : -

The performance goals for the restricted stock that was forfeited were based on earnings per share and
return on equity. - : :

We have not granted options since 2004 and the compensation tables that reported these options were
in proxy statements issued before 2006. The reference to the last five years includes options that expired in
J anuary 201 2

‘During the last five years, our CEO had $2.7 million in shares withheld from vestings of restricted
stock on account of income tax withholding, net of withholding amounts that he paid in cash. The dollar
figures for shares withheld in this calculation is determined by the closing price on the vesting date. The
27% cash compensation percentage is computed using the amount of cash compensation included in the
SCT during the last five years. Cash compensation consists of base salary and bonus.

Compensation Committee Report

Among its other duties, the Management Development, Nominating and Governance Committee
assists the oversight by the Board of Directors of MGIC Investment Corporation’s executive compensation
program, including approving corporate goals relating to compensation for the CEO' and senior officers,
evaluating the performance of the CEO and'determining the CEO’s annual compensation and approving
compensation for MGIC Investment Corporation’s other senior executives.
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The Committee reviewed and discussed with management the foregoing Compensation Discussion
and Analysis. Based upon this review and discussion, the Committee recommended to the Board of
Directors that the Compensation Discussion and Analysis be included in MGIC Investment Corporation’s
proxy statement for its 2012 Annual Meeting of Shareholders and its Annual Report on Form 10-K for the
year ending December 31, 2011.

Members of the Management Development, Nominating and Governance Committee:
Kenneth M. Jastrow, II, Chairman
Thomas M. Hagerty

Leslie M. Muma
Donald T. Nicolaisen
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COMPENSATION AND RELATED TABLES

Summary Compensation Table

The following table summarizes the compensation earned by or paid to our named executive officers
in 2009 through 2011. Following the table is a summary of our annual bonus program. Other tables that
follow provide more detail about the specific types of compensation.

Change in
Pension Value
and
Nonqualified
Deferred
Stock  Compensation  All Other Total

Salary Bonus Awards Earnings Compensation Compensation

Name and Principal Position Year $ $ $® §@ $ $
CurtCulver......ooovvvunnn. 2011 884,231 734,300 2,994,449 967,428 8,950 5,589,358
Chairman and Chief 2010 865,000 1,300,000 1,663,200 545,645 6,500 4,380,345
Executive Officer 2009 898,269 - 754,416 620,074 6,500 2,279,259
J. Michael Laver............. 2011 466,839 357,500 1,010,629 235,238 8,950 2,079,156
Executive Vice President 2010 453,231 550,000 561,330 83,577 6,500 1,654,638
and Chief Financial Officer 2009 460,039 - 254,615 133,029 6,500 854,183
Patrick Sinks..........onn.. 2011 558,508 357,500 1,871,535 414,061 8,950 3,210,554
President and Chief 2010 516,692 585,200 1,039,500 213,577 6,500 2,361,469
Operating Officer 2009 524,423 - 471,510 238,433 6,500 1,240,866
Lawrence Pierzchalski........ 2011 456,308 302,500 1,010,629 470,613 8,950 2,249,000
Executive Vice 2010 443,000 501,800 561,330 271,888 6,500 1,784,518
President - Risk Management 2009 449,654 - 254,615 307,807 6,500 1,018,576
JeffreyLane ................ 2011 710,385 357,500 1,010,629 415,914 8,950 2,503,378
Executive Vice President 2010 653,846 550,000 1,402,330 311,723 19,770 2,937,669
and General Counsel 2009 415,385 - 254,615 277,239 6,500 953,739

(1) The amounts shown in this column represent the grant date fair value of the stock awards granted
to named executive officers in the years shown, computed in accordance with FASB ASC Topic 718. The
fair value of stock award units is based on the closing price of our common stock on the New York Stock
Exchange on the date of grant. Except as described below, the vesting of all of the awards represented in
this column is subject to our meeting certain performance conditions. In accordance with the rules of the
SEC, all of the figures in this column represent the value at the grant date based upon the probable
outcome of the applicable performance conditions as of the grant date, such probable outcome determined
with reference to the performance of the fiscal year preceding the grant. The probable outcome of the
applicable performance conditions associated with the 2010 awards resulted in the full value of such
awards being reflected in this column. If the full value of the applicable awards for 2011 and 2009 were
shown, rather than an amount based upon the probable outcome of the applicable performance conditions,
then the amounts shown would have been:

Curt Culver.............
J. Michael Lauer.......

Patrick SinksS.......ccovvvvviinninnn

Lawrence Pierzchalski
Jeffrey Lane............
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$ 3,097,710 $ 781,200
$ 1,045,479 $ 263,655
$ 1,936,073 $ 488,250
$ 1,045,479 $ 263,655
$ 1,045,479 $ 263,655



(2) The amounts shown in this column reflect the change in present value of accumulated pension benefits
during such year pursuant to our Pension Plan and our Supplemental Executive Retirement Plan when
retirement benefits are also provided under that Plan. See information following the table titled
“Pension Benefits at 2011 Fiscal Year-End” below for a summary of these plans. The change shown
in this column is the difference between (a) the present value of the annual pension payments that the
named executive officer would be entitled to receive beginning at age 62 and continuing for his life
expectancy determined at the end of the year shown and by assuming that the officer’s employment
with us ended on the last day of that year shown and (b) the same calculation done as if the officer’s
employment had ended one year earlier. For all years shown, the change between years results from
(a) the officer being one year closer to the receipt of the pension payments, which means the present
value is higher, and the annual pension payment is higher due to the additional benefit earned because
of one more year of employment, and (b) a change in actuarial assumptions used to calculate the
benefit, primarily a decrease in the discount rate used to calculate the present value at the end of each
of those years, which made the increases higher than they would have been if we had not changed the
discount rate.

For each named executive officer, the change for 2011, 2010 and 2009 consists of:

2011 2010 2009
Change in Change Due Change in Change Due Change in Change Due
Actuarial to Other Actuarial to Other Actuarial to Other
Assumptions Factors Assumptions Factors Assumptions Factors

Curt Culver........ 310,398 657,030 141,243 404,402 249,437 370,637
J. Michael Lauer..... 106,335 128,903 52,343 31,234 93,875 39,154
Patrick Sinks....... 144,013 270,048 61,530 152,047 104,629 133,804
Lawrence Pierzchalski 156,596 314,017 71,724 200,164 126,335 181,472
Jeffrey Lane ....... 114,036 301,878 51,911 259,812 90,123 187,116

See Note 13 of the Notes to the Consolidated Financial Statements in our Annual Report on Form 10-
K for the year ending December 31, 2011 for additional information regarding the assumptions made
in arriving at these amounts.

Annual Bonus

The following is a description of our annual bonus program. This discussion supplements the
discussion included in the section titled “Compensation Discussion and Analysis” above.

Beginning in 2008, our bonus framework provided that annual bonuses, so long as we met a
performance target described in “Compensation Discussion and Analysis — Our 2011 Executive
Compensation — Annual Bonus” above, are determined in the discretion of the Management
Development, Nominating and Governance Committee taking account of:

e our actual financial and other results for the year compared to the goals considered and approved
by the Management Development, Nominating and Governance Committee in the first quarter of
that year (see “Compensation Discussion and Analysis — Our 2011 Executive Compensation —
Annual Bonus” above for our 2011 performance goals);

e the Committee’s subjective analysis of the business environment in which we operated during the
year;

e the Committee’s subjective evaluation of individual officer performance;

e the subjective recommendations of the CEO (except in regard to his own bonus); and
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e such other matters as the Committee deems relevant.

The maximum bonuses under this bonus framework cannot exceed three times the base salary of the
CEO and 2.25 times the base salaries of our other named executive officers.

2011 Grants Of Plan-Based Awards

The following table shows the grants of plan-based awards to our named executive officers in 2011.

Grant Date
Fair Value of
Estimated Future Payouts Stock and
Under Equity Incentive Plan Option
Grant Awards Awards
Name Type of Award Date Target (#) Maximum (#) ($)(l)

Curt Culver........... Other” 1/25/11 63,000 63,000 563,220
Performance Based®  1/25/11 271,950 283,500 2,431,233
J. Michael Lauer ..... Other® 1/25/11 21,262 21,262 190,082
Performance Based®  1/25/11 91,784 95,682 820,549
Patrick Sinks......... Other® 1/25/11 39,375 39,375 352,013
Performance Based®  1/25/11 169,969 177,188 1,519,523
Lawrence Pierzchalski Other® 1/25/11 21,262 21,262 190,082
Performance Based®  1/25/11 91,784 95,682 820,549
Jeffrey Lane ......... Other® 1/25/11 21,262 21,262 190,082
Performance Based®  1/25/11 91,784 95,682 820,549

(1) All of the figures in this column represent the value at the grant date based upon the probable outcome
of the applicable performance conditions as of the grant date. The grant date fair value is based on the
New York Stock Exchange closing price on the day the award was granted. There have been no stock
options granted since 2004.

(2) See “— Compensation Discussion and Analysis — Our 2011 Executive Compensation — Longer-
Term Restricted Equity — Other Restricted Equity” above for information about the performance goal
applicable to these awards.

(3) Pursuant to rules adopted by the SEC, the amounts set forth in the “Target” column are based upon the
assumption that our performance with respect to the three performance goals applicable to these
awards in 2011 through 2013 will equal our performance in 2010. Using this approach, 96% of the
shares granted would vest. See ‘‘“— Compensation Discussion and Analysis — Our 2011 Executive
Compensation — Longer-Term Restricted Equity” above for additional details about the performance
goals applicable to these awards.
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Outstanding Equity Awards At 2011 Fiscal Year-End: .

The following table shows our named executive officers’ equity awards outstanding on December 31,

2011.
Equity
Incentive
Plan
Awards:
Market or
Payout
Equity Value of
Market Incentive Unearned
Value of Plan Awards:  Shares,
Number of Shares or Number of  Units or
Securities Number of  Units of Unearned Other
Underlying Shares or Stock  Shares, Units  Rights
Unexercised : Units of That Have or Other That
Options Option Option Stock That Not ‘Rights That . Have Not
Exercisable Exercise Expiration Have Not Vested Have Not Vested
Name # Price ($) Date Vested # (O Vested #. $®
CurtCulver........... 120,000° 63.80 1/23/12 - - 519,213% 1,936,664
80,000 43.70 1/22/13
80,000 68.20 1/28/14
J. Michael Lauer ...... " 40,0009 63.80 1/23/12 - - 175236 653,630
27,000 43.70 1/22/13
27,000 68.20 1/28/14
Patrick Sinks.......... 20,000 63.80 1/23/12 - - 324,509% 1,210,419
8,000 43.70 1/22/13 ‘
40,000 68.20 1/28/14
Lawrence Pierzchalski . 40,000% 63.80 1/23/12 - - 175236 653,630
27,000 43.70 1/22/13
27,000 68.20 1/28/14
Jeffrey Lane .......... 40,000 6380 12312 25000 93250  175,236“ 653,630
10,800 43.70 1/22/13
27,000 68.20 1/28/14

(1) There have been no stock options granted since 2004. All stock option awards are fully vested.

(2) Based on the closing price of the Common Stock on the New York Stock Exchange at 2011 year-end,

which was $3.73.

(3) These stock options expired in January 2012 without being exercised.

(4) Consists of: (a) performance-based restricted equity granted in 2009, 2010 and 2011 that will vest in
February in each of the first three years following the grant dates if we meet certain performance targets
(with the vesting amounts, if any, dependent upon our performance) and (b) other restricted equity
granted in 2009, 2010 and 2011 one-third of which will vest in February in each of the first three years
following the grant dates if we meet certain performance targets. The restricted equity awards granted in
2009, 2010 and 2011 that do not vest in a particular year because actual performance is less than target
performance in that year may vest in following years. See *‘— Compensation Discussion and Analysis
— Our 2011 Executive Compensation — Longer-Term Restricted Equity — Other Restricted Equity”
for information about vesting of these awards.

The 2009 awards were granted on January 29, 2009, the 2010 awards were granted on January 27,
2010 and the 2011 awards were granted on January 25, 2011. The 2011 awards are reported in the
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table titled “2011 Grants of Plan-Based Awards” above. The 2010 awards were similar to the 2011
awards, except that the performance goals were changed for the 2011 awards and a greater percentage
of the 2011 awards were granted in the form of performance-based awards (increased from
approximately 75% to approximately 82% (excluding a one-time grant to Mr. Lane)). The 2009
awards were similar to the 2010 awards, except that the performance goals were changed for the 2010
awards and a greater percentage of the 2010 awards were granted in the form of performance-based
awards (increased from approximately 57% to approximately 75% (excluding a one-time grant to Mr.
Lane)). The number of units of performance-based restricted equity included in this column is a
representative amount based on 2010 performance. Excludes restricted shares or RSUs, 20% of which
vest on or about each of the first five anniversaries of the grant date, assuming continued employment
and our meeting our ROE goal of 1% for the year prior to vesting in the following amounts: Mr.
Culver — 4,800; Mr. Lauer — 1,620; Mr. Sinks — 3,000; Mr. Pierzchalski — 1,620; and Mr. Lane —

1,620. Pursuant to the rules of the SEC, these awards are excluded because we did not meet our ROE

goal in 2010. Also excludes restricted shares or RSUs, the vesting of which is dependent upon our
meeting a goal determined by our EPS in the following amounts: Mr. Culver — 32,000; Mr. Lauer —
10,800; Mr. Sinks — 20,000; Mr. Pierzchalski — 10,800; and Mr. Lane — 10,800. Pursuant to rules
adopted by the SEC, the amounts for these shares are excluded because our EPS in 2010 was negative.

This represents a one-time award of 100,000 restricted stock units, granted in 2010. Fifty percent
vested on March 1, 2011, 25% vested on September 1, 2011 and the remaining 25% vested on March
1, 2012. Vesting in each case was subject only to Mr. Lane’s continued employment through the
vesting date, but the units also would have vested in the event of non-cause and good reason
employment terminations.

2011 Option Exercises And Stock Vested

The following table shows the vesting of grants of plan-based stock awards to our named executive

officers in 2011. There were no options exercised in 2011.

D

Stock Awards
Number of
Shares Value Realized
Acquired on Vesting

Name on Vesting # ®®
CurtCulver.......oovvveevivinininn.. weeeees I 253,833 2,327,649
J.Michael Laver...........cocovvvvvivnen... e, 85,668 785,576
Patrick SINKS ..ot e e 158,645 1,454,775
Lawrence Pierzchalski ..........coiiiiiivniiiiiiiinnnnnnn. 85,668 785,576
Jeffrey Lane ....oovrnei ittt e 160,668 1,253,826

Value realized is the market value at the close of business on the vesting date. None of our named
executive officers sold any shares in 2011, though some shares that vested were withheld to pay taxes
due asa result of the vesting of the shares.
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Pension Benefits At 2011 Fiscal Year-End

The following table shows the present value of accrued pension plan benefits for our named executive
officers as of December 31, 2011.

: Payments
Number of . . During
Years Present Value Last
Credited of Accumulated Fiscal
Name - Plan Name® : Service # Benefit ($)® Year ®
Curt Culver....... Quialified Pension Plan - 29.2 2,139,950 -
Supplemental Executive Retirement Plan 29.2 3,374,393 62,514
J. Michael Laﬁer cen Qualified Pension Plan 22.8 2,079,773 -
Supplemental Executive Retirement Plan 22.8 629,391 12,030
Patrick Sinks...... " Qualified Pension Plan : 334 1,699,835 -
"~ Supplemental Executive Retirement Plan 334 203,980 -
Lawrence Pierzchalski ~ Qualified Pension Plan 29.7 2,094,807 -
‘ Supplemental Executive Retirement Plan 29.7 616,143 9,808
Jeffrey Lane ...... Qualified Pension Plan ' 15.3- 2,332,3279 -
Supplemental Executive Retirement Plan 15.3 248,310 -

(1). See below for a summary of these plans.

(2) The amount shown is the present value of the annual pension payments that the named executive
officer would be entitled to receive beginning at age 62 (which is the earliest age that unreduced
benefits under the Qualified Pension Plan and Supplemental Executive Retirement Plan may be
received) and continuing for his life expectancy determined at the end of 2011 and by assuming that
the officer’s employment with us ended on the last day of that year. See Note 13 of the Notes to the
Consolidated Financial Statements in our Annual Report on Form 10-K for the year ending December
31, 2011 for the discount rate used to calculate the present value of benefits under these plans.

(3) The amount shown in this column represents distribution amounts that Mr. Culver, Mr. Lauer and Mr.
Pierzchalski received from the MGIC Supplemental Executive Retirement Plan during the fiscal year
ended December 31, 2011 to pay the employee portion of the Social Security tax attributable to
benefits earned under the plan during fiscal year 2011, as well as amounts distributed to cover the
income tax thereon.

(4) Includes an annual benefit of $34,000 credited to Mr. Lane as part of his initial employment. This
amount represents $412,562 of the present value of Mr. Lane’s benefits.

Under the Pension Plan and the Supplemental Plan taken together, each executive officer earns an
annual pension credit for each year of employment equal to 2% of the officer’s eligible compensation for
that year. Eligible compensation is limited to salaries, wages, cash bonuses, and the portion of cash
bonuses deferred and converted to restricted equity bonuses (applicable for bonuses for 2001 through 2006
performance). At retirement, the annual pension credits are added together to determine the employee’s
accrued pension benefit. However, the annual pension credits for service prior to 1998 for each employee
with at least five years of vested service on January 1, 1998 will generally be equal to 2% of the
employee’s average eligible compensation for the five years ended December 31, 1997. Eligible
employees with credited service for employment prior to October 31, 1985 also receive a past service
benefit, which is generally equal to the difference between the amount of pension the employee would
have been entitled to receive for service prior to October 31, 1985 under the terms of a prior plan had such
plan continued, and the amount the employee is actually entitled to receive under an annuity contract
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purchased when the prior plan was terminated. Retirement benefits vest on the basis of a graduated
schedule over a seven-year period of service. Full pension benefits are payable in monthly installments
upon retirement at or after age 65 with at least five years of service (age 62 if the employee has completed
at least seven years of service). Any supplemental executive retirement benefits earned on or after January
1, 2005 are payable in a lump sum. In addition, reduced benefits are payable beginning at age 55. These
benefits are reduced by 0.5% for each month that payments begin prior to the normal retirement date.
Messrs. Lauer and Lane are eligible for their full retirement benefits and Messrs. Culver and Pierzchalski
are eligible to receive reduced benefits.

If the employment of our named executive officers terminated effective December 31, 2011, the
annual amounts payable to them at age 62 under these plans would have been: Mr. Culver — $272,868; Mr.
Lauer — $195,000; Mr. Sinks — $195,000; Mr. Pierzchalski ~ $195,000; and Mr. Lane — $190,824; and the
lump-sum payment for supplemental executive retirement benefits earned on or after January 1, 2005
would have been: Mr. Culver — $3,064,393; Mr. Lauer — $677,315; Mr. Sinks — $312,286; Mr.
Pierzchalski — $765,436; and Mr. Lane — $266,951. As of December 31, 2011, Messrs. Lauer and Lane
were each eligible to receive this level of benefits because each was over the age of 62 and had more than
seven years’ tenure. As of December 31, 2011, Messrs. Culver, Sinks and Pierzchalski were eligible to
receive reduced benefits under these plans immediately upon retirement because they were over the age of
55 and had more than seven years’ tenure. As a result, if their employment had been terminated effective
December 31, 2011, the annual amounts payable to them under our Pension Plan had they elected to begin
receiving annual payments immediately would have been Mr. Culver — $233,302; Mr. Lauer — $195,000;
Mr. Sinks - $114,075; Mr. Pierzchalski — $161,850; and Mr. Lane — $190,824; and the lump-sum
payment for supplemental executive retirement benefits earned on or after January 1, 2005 would have
been: Mr. Culver — $2,762,091; Mr. Lauer — $677,315; Mr. Sinks — $209,162; Mr. Pierzchalski —
$675,425; and Mr. Lane — $266,951. The discount rate and post-retirement mortality assumptions used to
calculate the lump-sum payments differ from the factors used in our financial statements.
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Potential Payments Upon Termination or Change-in-Control

The following table summarizes the estimated value of paynients to each of the named executive
officers assuming the triggering event or events indicated occurred on December 31, 2011.

Value of Value of
Restricted  Restricted
Equity and Equity and
Stock Stock
Options Options’
that will = Eligible for Value of
‘ Veston an = Continued ~ Other
Cash Accelerated  Vesting  Benefits

Name Termination Scenario Total (§) Payment ($) _Basis () () ®?
Curt Culver......... Change in control with o
qualifying termination® 8,149,824 5,890,269 2,117,010 - 142,545
Change in control without
qualifying termination® 2,117,010 - 2,117,010 - -
Death 2,117,010 - 2,117,010 - -
Disability \ 222,951 222,9519 - - -
J. Michael Laver..... Change in control with ,
qualifying termination® 3,394,965 2,579,924 714,496 - 100,545
Change in control without
qualifying termination® 714,496 - - 714,496 - -
Retirement 278,295 - - 278,295 -
Death : 714,496 - . 714,496 - -
Patrick Sinks........ Change in control with
qualifying termination® 4,576,080 3,122,498 1,323,135 - 130,447
Change in control without
qualifying termination® 1,323,135 - 1,323,135 - -
Death : 1,323,135 - 1,323,135 - -
Lawrence Pierzchalski - :Change in control with .
qualifying termination® 3,328,029  2,520,599® 714,496 - 92,934
Change in control without C
qualifying termination® 714,496 - 714,496 - -
Death 714,496 - 714,496 - -
Jeffrey Lane ........ Change in control with . : ,
qualifying termination® 3,525,577 2,582,827% 807,746 - 135,004
Change in control without )
qualifying termination®® 807,746 - 807,746 - -
Retirement 278,295 - 278,295 -

Death : 714,496 - 714,496 - -

(1) The value attributed to restricted stock that accelerates or is eligible for continued vesting is calculated
using the closing price on the New York Stock Exchange on December 31, 2011 (which is a higher
valuation than that specified by IRS regulations. for tax purposes). The value of options would be the
difference between the closing price on the New York Stock Exchange on December 31, 2011 and the
exercise price. However, as of December 31, 2011, the exercise price of all options exceeded the
market price. As a result, all amounts in these columns represent value attributable solely to restricted

equity.

(2) Other benefits include three years of health and welfare benefits and the maximum outplacement costs
each executive would be entitled to. , C
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(3) As described further in “Change in Control Agreements” below, each of our named executive officers
is a party to a KEESA that may provide for payments after a change in control. A qualifying
termination is a termination within three years.(but no later than the date the executive reaches the age
at which the executive may retire under the Pension Plan with full pension benefits) after the change
in control by the Company other than for cause, death or disability or by the executive for good
reason.

(4) Amounts payable in one or two lump sums, depending on limits on amounts that may be paid within
six months under applicable tax rules and regulations. The first lump sum is payable within 10
business days after the termination date and the second lump sum, if required by applicable tax rules
and regulations, is payable six months thereafter.

Mr. Lane’s cash payment under his supplemental KEESA was capped by reducing such payment (by
$1,315,651) to an amount that will not trigger payment of federal excise taxes on such payment.

(5) Represents the present value of monthly payments of $4,000 that Mr. Culver would be eligible to
receive through age 65, assuming the disability continued. These amounts would be paid by an
insurance company pursuant to an insurance policy covering Mr. Culver that we provide. The discount
rate of 5.75% applied to these payments is the same discount rate that we use to value our net periodic
benefit costs associated with our benefit plans pursuant to. GAAP.

(6) As of December 31, 2011, neither Mr. Lauer nor Mr. Lane was eligible to receive a cash payment or
other benefits under his KEESA because he had attained his normal retirement age. As noted in
“Change in Control Agreements” below, in 2010, we created a supplemental benefit plan applicable to
persons who had attained their normal retirement age.

Change in Control Agreements

Key Executive Employment and Severance Agreement. Each of our named executive officers is a party
to a Key Executive Employment and Severance Agreement with us (a “KEESA”). If a change in control
occurs and the executive’s employment is terminated within three years (but no later than the date the
executive reaches the age at which the executive may retire under the Pension Plan with full pension
benefits, which is 62, an age that none of our named executive officers other than Mr. Lauer and Mr. Lane
has attained) after the change in control (this period is referred to as the employment period), other than
for cause, death or disability, or if the executive terminates his employment for good reason, the executive
is entitled to receive a termination payment of twice the sum of his annual base salary, his maximum
bonus award and an amount for pension accruals and profit sharing and matching contributions to our tax-
qualified defined contribution plan, subject to reduction as described below. This termination payment is
payable in one or two lump sums, depending on limits on amounts that may be paid within six months
under applicable tax rules and regulations. The first lump sum is payable within 10 business days after the
termination date and the second lump sum, if required by applicable tax rules and regulations, is payable
six months thereafter.

If the employment termination occurs during the employment period but more than three months after
the change in control, the termination payment is reduced by an amount corresponding to the portion of
the employment period that has elapsed since the date of the change in control. The KEESAs require that,
for a period of twelve months after a termination for which a payment is required, the executive not
compete with us unless approved in. advance in writing by our-Board of Directors. ‘The KEESAs also
impose confidentiality obligations on our executives that have signed them.

Under the KEESAs, a change in control generally. would occur upon the -acquisition by certain
unrelated persons of 50% or more of our Common Stock; an exogenous change in the majority of our
Board of Directors; certain mergers, consolidations or share exchanges or related share issuances; or our
sale or disposition of all or substantially all of our assets. We would have “cause” to terminate an
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executive under a KEESA if the executive were ‘intentionally to engage in certain bad faith conduct
causing demonstrable and serious financial injury to us; to be convicted of certain felonies; or to willfully,
unreasonably and continuously refuse to perform his or her existing duties or responsibilities. 'An
executive would have “good reason” under his or her KEESA if we were to breach the terms of the
KEESA or make certain changes to the executive’s position or working conditions.

While the executive is .employed during the employment period, the executive is entitled to a base
salary no less than the base salary in effect prior to the change in control and to a bonus opportunity of no
less than 75% of the maximum bonus opportunity in effect prior to the change in control. The executive is
also entitled to participate in medical and other specified benefit plans. Such benefits include life insurance
benefits made available to salaried employees generally and other benefits provided to executives of
comparable rank, including stock awards, supplemental retirement benefits and periodic physicals. The
value of these benefits cannot be less than 75% of the value of comparable benefits prior to the change in
control, except that if the new parent company does not provide stock-based compensation to executives
of its U.S. companies of comparable rank, this type of benefit need not be provided and the 75% minimum
for other benefits is raised to 100%. If the executive experiences a qualified termination, he is entitled to
continued life and health insurance for the remainder of the employment period or, if earlier, the time he
obtains similar coverage from a new employer, outplacement services and up to a total of $10,000 to cover
tax preparation, legal and accounting services relating to the KEESA termination payment.

If the excise tax under Sections 280G and 4999 of the Internal Revenue Code would apply to the
benefits provided under the KEESA, the executive is entitled to receive a payment so that he is placed in
the same position as if the excise tax did not apply. In 2008, we amended our KEESAs for the principal
purpose of complying with Section 409A of the Internal Revenue Code. In 2009, we eliminated any
reimbursement of our named executive officers for any additional tax due as a result of the failure of the
KEESAs to comply with Section 409A.

Supplemental Plan for Executives Covered by MGIC Investment Corporation Key Executive
Employment and Severance Agreements. In 2010, we created the Supplemental Plan for Executives Covered
by MGIC Investment Corporation Key Executive Employment and Severance Agreements, which provides
benefits to compensate for the benefits that are reduced or eliminated by the age-based limitation under our
KEESAs. This plan was adopted because the Committee wanted to provide such benefits for those who
would, absent this age-based limitation, receive benefits under his or her KEESA. The Committee believes
that age should not reduce or eliminate benefits under a KEESA, but recognized that our employees may
retire with a full pension at age 62 provided they have been a pension plan participant for at least seven years.
Taking the early availability of full pension benefits into account, the payments under this plan are capped by
reducing such payments to an amount that will not trigger payment of federal excise taxes on such payments
under Sections 280G and 4999. As a result, unlike our KEESAs, this plan does not include an excise tax
gross-up provision. Our KEESAs were not amended in connection with the adoption of this plan. ‘

Post-Termination Vesting of Certain Restricted Equity Awdrds.

In general, our restricted equity awards are forfeited upon a termination of employment, other than as
a result of the award recipient’s death (in which case the entire award vests). In general, if employment
termination occurs after age 62 for a recipient who has been employed by us for at least seven years,
awards granted at least one year prior to the date of the employment termination will continue to vest if the
recipient enters into a non-competition agreement with us.

Severance Pay

~ Although we do not have a written severance policy for terminations of employment unrelated to a
change in control,” we have historically negotiated severance arrangements with officers whose
employment we terminate without cause. The amount that we have paid has varied based upon the
officer’s tenure and position. :
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OTHER MATTERS
Related Person Transactions

Among other things, our Code of Business Conduct prohibits us from enteringinto transactions in
which our “Senior Financial Officers,” executive officers or their respective immediate family members
have a material financial interest (either directly or through a company w1th whlch the officer has a
relatlonshlp) unless all of the followmg condltlons are satistied: : : o

o the terms of the contract or transaction are falr and equltable at arm’s length and-are not
- detrimental to our 1nterests :

e the existence and nature of the 1nterests of the officer are fully disclosed to and approved by the
- Audit Committee; and

e the interested officer has not partlclpated on our behalf in the cons1derat10n, negotiation ‘or
approval of the contract or transactlon o

In addition, the Code requires Audit Comimittee approval of all transactions with any director ot a
member of the director’s immediate family, other than transactions involving the provision of goods or
services in the otdinary course of business of both parties. The Code. contemplates that our non-
management directors will disclose all transactlons between us and partles related to the d1rector even if
they are in the ordinary course of business. '

We have used the law firm of Foley & Lardner LLP a§ our principal outside legal counsel for more
than 20 years. The wife of our General Counsel is a partner in that law firm, which was paid $1,181,537
by us and our consolidated subsidiaries for legal services in 2011.

Secﬁon 16(a) Ben‘eﬁcial OWnership Reporting_”Co’_mpliance

" Section 16(a) of the Secuntles Exchange Act of 1934, as amended requlres our executive officers and
directors to file reports of thelr beneﬁc1a1 ownershlp of our stock and changes in stock ownershlp with the
SEC. Based in part on statements by the directors and executive ofﬁcers we beheve that all Section 16(a)
forms were timely filed by our directors and executive officers in 2011, except for the inadvertent failure to
ﬁle one report covering the dlsposmon by Mr. Pierzchalski of 2.476 shares (valued at less than $20) from his
MGIC Proﬁt-Sharlng and Savmgs Plan account on May 24, 2011. A Form 4 was filed on behalf of Mr.
Pierzchalski February 21, 2012 to report the disposition. We timely ‘made more than 50 other Section 16(a)
filings on behalf of our executlve officers and directors in 201 1. o

ITEM 4 ~ RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audlt Comm1ttee has reappomted the accountmg firm of PrlcewaterhouseCoopers LLP (“PwC”)
as our independent registered public accountmg firm for the year ending December 31, 2012. As a matter
of good corporate governance, the. Board is seekingshareholder ratification of the appointment even
though ratification is not legally required. If shareholders do. not ratify this appointment, the Audit
Committee will take this into consideration in its future selection of an independent registered public
accounting firm. A representative of PwC is expected to attend the Annual Meeting and will be given an
opportunity to make a statement and respond to appropriate questions.

In PwC’s engagement letter ‘we expect that we and PWC will agree not to demand a tr1a1 by j Jury in
any action, proceeding or. counterclalm arising out of or.relating to PwC’s serviges. and fees for the
engagement. We also expect that we will agree that we will not, directly or 1nd1rectly, .agree to assign or
transfer any rights, obligations, claims or proceeds from claims against PwC arising under the engagement

48



letter to anyone. We further expect that the engagement letter will not contain a requirement that we
arbitrate any disputes with PwC nor any limitation on our right to damages from PwC.

Audit and Other Fees

For the years ended December 31, 2011 and 2010, PwC billed us fees for services of the following types:

2011 2010
Audit Fees....... e e i $ 1914228 $§ 2,050,534
Audit-Related Fees ...oviviinnneiiiiiiiiiiinnnns. 10,610 8,780
B Dl L~ A 30,245 29,945
AllOther Fees ... vvuiviiiiiiinreeiiiiiniiineneen, 3,760 3,760
Total Fees .........ocvutnt. e eeaee ieeeaent ©$ 1,958,843 $ 2,093,019

Audit Fees include PwC’s review of our quarterly financial statements and audit of our year-end
financial statements and internal controls over financial reporting and, for 2010, comfort letters issued in
connection with our issuance of Common Stock and convertible senior notes. Audit-Related Fees for 2010
and 2011 include fees related to an external peer review of the actuarial calculations done with respect to
our Australian operations. Tax Fees include a review of our tax returns. All Other Fees include,
subscription fees for an online library of financial reporting and assurance literature.

The rules of the SEC regarding auditor independence provide that independence may be impaired if
the auditor performs services without the pre-approval of the Audit Committee. The Committee’s policy
regarding pre-approval of audit and allowable non-audit services to be provided by the independent
auditor includes a list of services that are pre-approved as they become necessary and the Committee’s
approving of a schedule of other services expected to be performed during the ensuing year prior to the
start of the annual audit engagement. If we desire the auditor to provide a service that is not in either
category, the service may be presented for pre-approval by the Committee at its next meeting or may be
pre-approved by the Chairperson (or another Committee member designated by the Chairperson). The
Committee member approving the service will be given detail regarding the service equivalent to the detail
that would be given to the Committee, and the Committee will be notified of the approved service at its
next regularly scheduled meeting. We periodically provide the Committee with information about fees
paid for services that have been approved and pre-approved. The Audit Committee pre-approved all of the
services that PwC provided in 2011.

Shareholder Vote Required

The affirmative vote of a majority of the votes cast on this matter is required for the ratification of the
appointment of PwC as our independent registered public accounting firm. Abstentions and broker non-
votes, if any, will not be counted as votes cast.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR RATIFICATION OF THE
APPOINTMENT OF PWC AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM. PROXY CARDS AND VOTING INSTRUCTION FORMS WILL BE VOTED FOR
RATIFICATION UNLESS A SHAREHOLDER GIVES OTHER INSTRUCTIONS ON THE
PROXY CARD OR VOTING INSTRUCTION FORM.
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HOUSEHOLDING

The broker, bank or other nominee for any shareholder who holds shares in “street name™ and is not a
shareholder of record may deliver only one copy of this proxy statement and the Annual Report to
Shareholders to multiple shareholders who share the same address, unless that broker, bank or other
nominee has received contrary instructions from one or more of the shareholders. We will deliver
promptly, upon written or oral request, a separate copy of this proxy statement and the Annual Report to
Shareholders to a shareholder at a shared address to which a single copy of the document was delivered. A
shareholder who wishes to receive a separate copy of the proxy statement and Annual Report to
Shareholders, now or in the future, should submit a request to MGIC by telephone at (414) 347-6480 or by
submitting a written request to Investor Relations, MGIC Investment Corporation, P.O. Box 488, MGIC
Plaza, Milwaukee, WI 53201. Beneficial owners sharing an address who are receiving multiple copies of
the proxy statement and Annual Report to Shareholders and wish to receive a single copy of such materials
in the future will need to contact their broker, bank or other nominee to request that only a single copy be
mailed to all shareholders at the shared address in the future.
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Financial Summary

Net income (loss) ($ millions)

Diluted earnings (loss) j)er share ($)

2009 2010 2011

(1,322.3) (363.7) (485.9).
(10.65) (2.06)

242)

Shareholders Equity
1,65‘9

1,303

1,197

Direct Primary Insurance in Force |

(S billions)
2122 .
1913
, 18

Direct Primary Risk in Force
(8 billions)

49.0

$4.3

Inclhiding Cash and Cash Equivalents
sad0 5762

Revenue
{(5-millions)

1,709




Fellow Shareholders

Last year at this time 1 thought the housing market would continue to
struggle under the pressure of elevated delinquencies and foreclosures that
resulted from the worst economic environment since World War 1I. Knowing
that we do not control the path of the economy, I wrote that we would focus on
those things that we can control, namely underwrltmg quahty, returns on our
new business, loss mitigation and operating expenses.

Unfortunately, I was correct about the housing market. Potential home
buyers stayed on the sidelines as home values fell another 2.4%, according to the
- Federal Housing Finance Agency. Unemployment while lower, remains quite

hrgh More recently, the supply of available homes has been declining, as
affordabrhty has never been better given'the very low mortgage rates, the number of jobs being created is
mmproving, and while:there is still a w g0 to restore consumer conﬁdence, things seem to be moving
in the right direetion.. ’ o v Ly

So while we contmue to keep an eye on the macro- economic envrronment we spent most of our time
in 2011 focusing on those things we can control In particular, our main objective is.to continue to serve
the housing market on an uninterrupted basrs To that end, our strategy, which has the support of the
Office of the Commissioner of Insurance for the State of Wisconsin (“OCI"), and Fannie Mae and Freddie
Mac (collectively the “GSEs”), allows new business to be written through a combination of MGIC and its
subsidiary, MGIC Indemnity Corporation (“MIC”). To date we have not needed to implement this strategy
— which has been in’ place for over two years — because MGIC has been compliant with all capital
requirements. However, we expect to begin to use MIC sometime in the second half of 2012 in certain
states where MGIC would not be able to obtain a waiver of regulatory capital requirements.

ur new business
f December 31,

, 12 our claim paying
resources. The proﬁtabrhty of the new busmess is perhaps best captured by the fact that after 3 years of
seasoning, the 2009 book of business has an incurred loss ratio less than 11% and’the 2010 book of
business, after 2 -years-of seasoning; has-an-incurred-loss ratioless than 4% -~ Furthermore; based on
extensive internal and independent external analysis, we continue to believe that our claim paying
resources (primarily cash, investments and future premiums on the existing-insurance in force) are more
than sufficient to meet the pro;ected claim obhgatrons on the exrstmg mszrrance m force

In regard to the opportumty for new business, the greatest 1mped1ment we face other than low home
sales, is that the FHA continues to garner.a disproportionate share of high loan to value (“LTV”) business,
especially from borrowers with.credit s¢ bove 680 and with LTVsof 97% or less. ‘And while, since
2010, our industry has regained share from the FHA, the business has not come back as quickly as we
would like primarily due to the pricing ies of the GSEs and the total roﬁtabrhty that may be realized
by mortgage lenders from securltrzrng ans through Ginnie Mae when compared o securltlzmg loans
through the GSES. 1ong private mortgag nsurers our share T
have refused to 1ower our credit standards or return thresholds, or -delegate our underwrrtmg authority to
the GSEs simply to write more business, We expect to maintain this risk management discipline and, as a
result, for 2012 we expect the level of new insurance written to be only modestly higher than the
$14.2 billion we wrote in 2011.

On the credit front, while the cure rate did not recover as fast as we had expected, the number of new
notices of delinquencies received was down 17% compared to 2010 and the primary delinquent inventory
declined by 18%. During the year, our loss mitigation efforts focused on helping borrowers who are
current on their mortgages improve their ability to stay current on their mortgage and assisting borrowers
who are delinquent, but have a desire to stay in their home and honor their contractual obligation, to obtain



— . Fellow Shareholders ' -

a loan modification. During 2011, we assisted 15,600 borrowers improve their ability to continue making
their mortgage payments through the US Treasury’s HARP program. These borrowers saw their monthly
payments drop by 30-40%. Additionally, although there were fewer loan modifications completed in
2011 versus 2010, approximately 27,000 borrowers were approved for a loan modification thus allowing
these borrowers to avoid a foreclosure and allowing us to avoid a claim payment. These modifications
typically lower the borrower’s mortgage payments to an affordable percentage of their income, generally
31% or less, and have led to a materially lower re-default rate than modifications done in 2009 and prior.
We continue to work with servicers and the GSEs to enhance these programs to allow more borrowers the
opportunity to stay in.their homes.

Turning to Washington and the ongoing debate about the future of the country’s housing policy, a
consensus seems to have been reached that limiting the “Qualified Residential Mortgage” (“QRM”)
definition to loans with 20% down payments or government insured loans is ineffective housing policy: it
will needlessly limit the number of borrowers that can purchase a home in a responsible manner and will
increase taxpayer exposure to housing. It is our continued belief that the QRM definition and GSE reform
need to be linked together and should be addressed in a coordinated manner along with further FHA
changes, if the Administration’s and Congress’s goal of reducing the government’s footprint in housing is
to be realized. To that end, in August of 2011, we submitted a very detailed position paper to various
regulators that outlines responsible ways that this can be accomplished.

Finally, we continue to have the lowest expense structure in the industry. This speaks not only to the
fact that we are the largest private mortgage insurer in the industry based on our insurance in force and
revenues, but also to the quality of my fellow co-workers. 1-am proud to lead an organization that each
day demonstrates the highest level of professionalism and commitment to our company, policyholders and

homeowners. ‘

So, as I said last year, our company and our industry will continue to deal with a difficult, but slowly
stabilizing housing market, a slowly improving economy and emerging housing policy regulations. We
will continue to. focus on those areas we can control, namely underwriting criteria, returns on our new
business, loss mitigation and operating expenses. We will also continue to actively engage policy makers
regarding the benefits of private capital and the operating efficiency of the private sector. We believe that
the capital and operating strategy that we have put in place positions our company well for a better future.

Thank you for your support through another challenging year.

Respectfully,

v

Curt S. Culver
Chairman and Chief Executive Officer

~ The factors discussed under “Risk Factors” following the “Management’s Discussion and Analysis”
in this Annual Report may cause actual results to differ materially from the results contemplated by
forward looking statements made in the foregoing letter. Fi orward looking statements consist of statements
which relate to matters other than historical fact, including matters that inherently refer to future events.
Statements in the letter that include words such as “may,” “could,” “expect,” “believe” or “will” or
words of similar import, are forward looking statements.



MGIC INVESTMENT CORPORATION & SUBSIDIARIES ~ YEARS ENDED DECEMBER 31,2011,2010,2009, 2008 AND 2007

Five-Year Summary of Financial Information

Summary of Operations
Revenues: :
Net premiums written ..........

Net premiums earned...........

Investment income, net .........

Realized investment gains
{(losses), net, including net
impairment losses............

Other revenue. ......... e -

Total revenues...............

Losses and expenses:
Losses incurred, net .............
Change in premium deficiency
TESEIVE o vvvvvieinenrnnnnanns
Underwriting and other expenses
Reinsurance fee............... .
Interest expense. . ......... e

Total losses and expenses

Loss before tax and joint ventures .
Provision for (benefit from) income

taxes .................... Sess s
Income (loss) from joint ventures, . ..
netoftax (1)...............

Netloss v.vvuvnunininnnnnnnennnn,

Weighted average common shares
outstanding (in thousands) ......

Diluted loss per share.............
Dividends per share ..............

Balance sheet data

Total investments ................
Cash and cash equivalents ........
Totalassets .......ovvvevvnnnnnn..

Premium deficiency reserve.......
Short- and long-term debt.........
Convertible senior notes ..........

Convertible junior. debentures .. ... :

Shareholders’ equity. ......, ceeees

Book value per share .............

Year Ended December 31,

2011

2010

2009

2008

2007

(In thousands, except per share data)

$ 1,064,380 $1,101,795 $ 1,243,027

$ 1,466,047

$ 1,345,794

$ 1,123,835

$1,168,747 $ 1,302,341

*$ 1,393,180

$ 1,262,390

201270 247253 304,678 308,517 259,828
142,715 . 92,937 51,934 (12,486) 142,195
36,459 . 11,588 - 49,573 32,315 28,793

1,504279 1,520,525 1,708,526 1,721,526 = 1,693,206

1,714,707 . 1,607,541 3379444 3,071,501 2,365,423
(44,150)  (51347)  (261,150)  (756,505)  1.210,841
214,750 225,142 239,612 271,314 309,610

- - 26,4077 1,781 i
103,271 98,589 89,266 81,074 41,986
1,988,578 1,879,925  3473,579 2,669,165 3,927,860
(484,299)  (359,400)  (1,765,053)  (947,639) (2,234,654)
1,593 4335 - (442,776)  (397,798)  (833,977)
. - - 24,486 . (269,341)

$ (485,892) $

201,019

$ (242 8
$ -8 -
$ 5,823,647 $ 7,458,282
995,799 1,304,154
7216230 9,333,642
4,557,512 5,884,171
134,817 178,967
170,515 376,329
345,000 345,000
344,422 . 315,626
1,196,815 1,669,055
5.95 833

176,406

(2.06) $-

124,209
(1065 $  (4.61)

- $ 0075
7,254,465 $ 7,045,536
1,185,739 1,097,334
9,404,419 9,146,734
6,704,990 4,775,552
193,186 454,336
377,098 698,446
291,785 272,465
1,302,581 2,434,233

10.41 19.46

113,962

(363,735) $ (1,322,277) $ (525355) $(1,670,018)

81,294
$  (20.54)
$ 0775

$ 5,896,233
288,933
7,716,361
2,642,479
1,210,841
798,250

2,594,343
31.72



Five-Year Summary of Financial Information (cont.)

Year Ended December 31,
2011 2010 2009 2008 2007

New primary insurance written ,

(S millions) ....oovvvnennnnnn. $ 14234 $§ 12257 § 19,942 $§ 48230 §$§ 76,806
New primary risk written ‘

(S millions) .....ooouveuianns . 3,525 2,944 4,149 11,669 19,632
New pool risk written

(S millions) ......ouvvenvnnnnn - - 4 145 211
Insurance in force (at year-

end) ($ millions).............
Direct primary insurance. .. .. e 172,873 191,250 212,182 226,955 211,745
Direct primary risk ............. 44,462 "~ 48,979 54,343 58,981 55,794
Direct pool risk

With aggregate loss limits. ... .. 674 1,154 1,478 1,752 2,325

Without aggregate loss limits. . 1,177 1,532 1,951 2,521 4,131
Primary loans in default ratios
Policies in force................ 1,090,086 1,228,315 1,360,456 1,472,757 1,437,432
Loans indefault................ 175,639 214,724 250,440 182,188 107,120
Percentage of loans in default ... 16.11% 17.48% 18.41% 12.37% 7.45%
Percentage of loans in default — ,

bulk...oveiiineniiinnsennnn. 35.33% 37.36% 40.87% 32.64% 21.91%
Insurance operating ratios

(GAAP) (2) o
LoSSIatio..eeeeeneereearnnnnnsn 152.6% 137.5% 259.5% 220.4% 187.3%
Expenseratio ........oovnne. e 16.0% 16.3% 15.1% 14.2% 15.8%
Combined ratio .......oouveen.. 168.6% 153.8% 274.6% 234.6% 203.1%
Risk-to-capital ratio (statutory)
Mortgage Guaranty Insurance
Corporation....... PP 20.3:1 - 19.8:1 19.4:1 12.9:1 10.3:1
Combined insurance companies . 22.2:1 23.2:1 22.1:1 14.7:1 11.9:1

(1) For many years ending in 2008, we had significant investments in two less than majority owned joint
ventures, Credit-Based Asset Servicing and Securitization LLC, or “C-BASS,” and Sherman Financial
Group LLC, or “Sherman.” In 2007, we reduced the carrying value of C-BASS to zero. As a result, in
2008, our joint venture income principally consisted of income from Sherman. In August 2008, we sold our
entire interest in Sherman to Sherman. Beginning in the fourth quarter of 2008, our results of operations
are no longer affected by any joint venture results. :

(2) The loss ratio is the ratio, expressed as a percentage, of the sum of incurred losses and loss adjustment
expenses to net premiums earned. The expense ratio is the ratio, expressed as a percentage, of the combined
~ insurance operations underwriting expenses to net premiums written. :



Management’s Discussion and Analysis of
‘Financial Condition and Results of Operations

We have reproduced below the “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and “Risk Factors™ that appeared in our Annual Report on Form 10-K for the year
ended December 31, 2011, which was filed with the SEC on February 29, 2012. Except for various cross-
references, we have not changed what appears below from what was in our Form 10-K. As a result, the
Management’s Discussion and Analysis and Risk Factors are not updated to reflect any events or changes in
circumstances that have occurred since our Annual Report on Form 10-K was filed with the SEC. Our Risk
Factors are an integral part of Management’s Discussion and Analysis and appear immediately after it.

Overview

Through our subsidiary MGIC, we are the largest private mortgage insurer in the United States, as
measured by $172.9 billion of primary insurance in force at December 31, 2011.

As used below, “we” and “our” refer to MGIC Investment Corporation’s consolidated operations. In
the discussion below, we classify, in accordance with industry practice, as “full documentation” loans
approved by GSE and other automated underwriting systems under “doc waiver” programs that do not
require verification of borrower income. For additional information about such loans, see footnote (3) to
the composition of primary default inventory table under “Results of Consolidated Operations—Losses—
Losses Incurred” below. The discussion of our business in this document generally does not apply to our
Australian operations which have historically been immaterial. The results of our operations in Australia
are included in the consolidated results disclosed. For additional information about our Australian
operations, see our risk factor titled “Our Australian operations may suffer significant losses” below and
“Overview—Australia” below.

Forward Looking and Other Statements

As discussed under “Forward Looking Statements and Risk Factors” in this Annual Report, actual
results may differ materially from the results contemplated by forward looking statements. We are not
undertaking any obligation to update any forward looking statements or other statements we may make in
the following discussion or elsewhere in this document even though these statements may be affected by
events or circumstances occurring after the forward looking statements or other statements were made.
Therefore no reader of this document should rely on these statements being current as of any time other
than the time at which this document was filed with the Securities and Exchange Commission.

Outlook
At this time, we are facing the-féllowing particularly significant ch_ailenges:

e  Whether we may continue to write insurance on new residential mortgage loans due to actions our
regulators or the GSEs could take upon deterioration in our capital position or based upon their
projections of future deterioration in our capital position. This challenge is discussed under
“Capital” below.

e  Whether we will prevail in legal proceedings challenging whether our rescissions were proper.
For additional information about this challenge and other potentially significant challenges that
we face, see “Rescissions” below as well as our risk factors titled “Our losses could increase if
rescission rates decrease faster than we are projecting or we do not prevail in proceedings
challenging whether our rescissions were proper” and “We are defendants in private and
government litigation and are subject to the risk of additional private litigation, government
litigation and regulatory proceedings in the future.” An adverse outcome in these matters would
negatively impact our capital position. See discussion of this challenge under “Capital” below.



Management’s Discussion and, Analysis of
Financial Condition and Results of Operations (continued)

e  Whether private mortgage insurance will remain a significant credit enhancement alternative for
low down payment single family mortgages. A definition of “qualified residential mortgages”
(“QRM”) that significantly impacts the volume of low down payment mortgages available to be
insured or a possible restructuring or change in the charters of the GSEs could significantly affect
our business. This challenge is discussed under “Qualified Residential Mortgages” and “GSE
Reform” below. :

Capital

Insurance regulators

The insurance laws or regulations of 16 jurisdictions, including Wisconsin, our domiciliary state,
require a mortgage insurer to maintain a minimum amount of statutory capital relative to the risk in force
(or a similar measure) in order for the mortgage insurer to continue to write new business. We refer to
these requirements as the “Capital Requirements.” While formulations of minimum capital may vary in
certain jurisdictions, the most common measure applied allows for a maximum permitted risk-to-capital
ratio of 25 to 1. A risk-to-capital ratio will increase if the percentage decrease in capital exceeds the
percentage decrease in insured risk. Therefore, as capital decreases, the same dollar decrease in capital will
cause a greater percentage decrease in capital and a greater increase in the risk-to-capital ratio. Wisconsin
does not regulate capital by using a risk-to-capital measure but instead requires us to maintain a minimum
policyholder position (“MPP”). The “policyholder position” of a mortgage insurer is its net worth or
surplus, contingency reserve and a portion of the reserves for unearned premiums.

In December 2011, our holding company, MGIC Investment Corporation, contributed $200 million to
increase the statutory capital of MGIC. (As of December 31, 2011, there was $487 million of cash and
investments at our holding company). At December 31, 2011, MGIC’s risk-to-capital ratio was 20.3 to 1
and its policyholder position exceeded the MPP by $185 million. We currently expect MGIC’s risk-to-
capital to exceed 25 to 1 in the second half of 2012. At December 31, 2011, the risk-to-capital ratio of our
combined insurance operations (which includes reinsurance affiliates) was 22.2 to 1. A higher risk-to-
capital ratio on a combined basis may indicate that, in order for MGIC to continue to utilize reinsurance
arrangements with its subsidiaries or subsidiaries of our holding company, additional capital contributions
to the reinsurance affiliates could be needed. These reinsurance arrangements permit MGIC to write
insurance with a higher coverage percentage than it could on its own under certain state-specific
requirements. ‘ ,

The National Association of Insurance Commissioners (“NAIC™) adopted Statement of Statutory
Accounting Principles No. 101 (“SSAP No. 101”) effective January 1, 2012. As MGIC approaches a risk-
to-capital ratio of 25 to 1, under SSAP No. 101, the benefit to statutory capital allowed for deferred tax
assets will be eliminated. Effectively, MGIC’s risk-to-capital ratio, computed while excluding any
deferred tax assets from the capital base, must be under 25 to 1 in order to include such deferred tax assets
in the amount of available statutory capital. Any exclusion of these assets would negatively impact our
statutory capital for purposes of calculating compliance with the Capital Requirements. At December 31,
2011, deferred tax assets of $142 million were included in MGIC’s statutory capital. For more information
about factors that could negatively impact our compliance with Capital Requirements, which depending on
the severity of adverse outcomes could result in material non-compliance with Capital Requirements, see
our risk factors titled “We are defendants in private and government litigation and are subject to the risk of
additional private litigation, government litigation and regulatory proceedings in the future,” “We have
reported net losses for the last five years, expect to continue to report annual net losses, and cannot assure
you when we will return to profitability” and “The settlement agreement we reached with the Internal
Revenue Service, relating to significant proposed adjustments to our taxable income for 2000 through
2007, may not be finalized” below. As discussed below, in accordance with Accounting Standards



Management’s Discussion and Analysis of
Financial Condition and Results of Operations (continued)

Codification (“ASC”) 450-20, we have not accrued an estimated loss in our financial statements to reflect
possible adverse developments in litigation or other dispute resolution proceedings. An accrual, if one was
required and depending on the amount, could result in material non-compliance with Capital
Requirements. T

Although we currently meet the Capital Requirements of the jurisdictions in which we write business,
in December 2009, the Office of the Commissioner of Insurance of the State of Wisconsin (“OCI”) issued
an order waiving, until December 31, 2011, its Capital Requirements. On January 23, 2012, the OCI
issued an order (the “New Order”) waiving, until December 31, 2013, its Capital Requirements. In place
of the Capital Requirements, the New Order provides, as did the prior order, that MGIC can write new
business as long as it maintains regulatory capital that the OCI determines is reasonably in excess of a
level that would constitute a financially hazardous condition. Pursuant to the New Order, MGIC
contributed .$200 million to MGIC Indemnity Corporation (“MIC”), a direct subsidiary of MGIC, in
January 2012, as part of the plan discussed below to write new mortgage insurance in MIC in certain
jurisdictions.

The New Order requires MGIC Investment Corporation, beginning January 1, 2012 and continuing
through the earlier of December 31, 2013 and the termination of the New Order (the “Covered Period”), to
make cash equity contributions to MGIC as may be necessary so that its “Liquid Assets” are at least
$1 billion (this portion of the New Order is referred to as the “Keepwell Provision”). “Liquid Assets”,
which include those of MGIC as well as those held in certain of our subsidiaries, excluding MIC and its
reinsurance affiliates, are the sum of (i) the aggregate cash and cash equivalents, (ii) fair market value of
investments and (iii) assets held in trusts supporting the obligations of captive mortgage reinsurers to
MGIC. As of December 31, 2011, “Liquid Assets” were approximately $6.4 billion. Although we do not
expect that MGIC’s Liquid Assets will fall below $1 billion during the Covered Period, we do expect the
amount of Liquid Assets to continue to decline materially after December 31, 2011 and through the end of
the Covered Period as MGIC’s claim payments and other uses of cash continue to exceed cash generated
from operations. For more information about factors that could negatively impact MGIC’s Liquid Assets,
see our risk factors titled “We are defendants in private and government litigation and are subject to the
risk of additional private litigation, government litigation and regulatory proceedings in the future,” “We
have reported net losses for the last five years, expect to continue to report annual net losses, and cannot
assure you when we will return to profitability” and “The settlement agreement we reached with the
Internal Revenue Service, relating to significant proposed adjustments to our taxable income for 2000
through 2007, may not be finalized” below.

MGIC previously applied for waivers in all jurisdictions besides Wisconsin that have Capital
Requirements and received waivers from some of them. Most of the waivers that MGIC received expired
December 31, 2011. We expect to reapply for waivers in all other jurisdictions that have Capital
Requirements, and whose laws allow waivers (“Waiver Jurisdictions™), before they are needed. Some
jurisdictions denied our original request for a-waiver and others may deny future requests. The OCI and
insurance departments of other jurisdictions, in their sole discretion, may modify, terminate or extend their
waivers. Any modification or extension of the Keepwell Provision requires our written consent. If the OCI
or another insurance department modifies or terminates its waiver, or if it fails to grant a waiver or renew
its waiver after expiration, depending on the circumstances, MGIC could be prevented from writing new
business anywhere, in the case of the waiver from the OCI, or in the particular jurisdiction, in the case of
the other waivers, if MGIC does not comply with the Capital Requirements unless MGIC obtained
additional capital to enable it to comply with the Capital Requirements. New insurance written in the
jurisdictions that have Capital Requirements represented approximately 50% of new insurance written in
each of 2010 and 2011. If we were prevented from writing new business in all jurisdictions, our insurance
operations in MGIC would be in run-off (meaning no new loans would be insured but loans previously
insured would continue to be covered, with premiums continuing to be received and losses continuing to
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be paid on those loans) until MGIC either met the Capital Requirements or obtained a necessary waiver to
allow it to once again write new business. :

We cannot assure you that all Waiver Jurisdictions will grant a waiver of their Capital Requirements,
the OCI or any other jurisdiction that has granted a waiver of its Capital Requirements will not modify or
revoke the waiver, or will renew the waiver when it expires, or that MGIC :could obtain the additional
capital necessary to comply with the Capital Requirements. Depending on the circumstances, the amount
of additional capital we might need could be substantial. See our risk factor titled “Your ownership in our
company may be diluted by additional capital that we raise or if the holders of our outstanding convertible
debt convert that debt into shares of our common stock.” -

We have implemented a plan to write new mortgage insurance in MIC in selected jurisdictions in
order to address our expectation that in the future MGIC will not meet the Capital Requirements discussed
above and may not be able to obtain appropriate waivers of these requirements in all jurisdictions in which
Capital Requirements are present. As of December 31, 2011, MIC had statutory capital of $234 million
(which does not include the $200 million contribution that was made in January 2012, in accordance with
the New Order). MIC has received the necessary approvals, including from the OCI, to write business in
all of the jurisdictions in‘which MGIC would be prohibited from continuing to write new business in the
event of MGIC’s failure to meet Capital Requirements and obtain waivers of those requirements.
Depending on the level of losses that MGIC experiences in the future, however, it is possible that
regulatory action by one or more jurisdictions, including those that do not have specific Capital
Requirements, may prevent- MGIC from continuing to write new insurance in some or all of the
jurisdictions in which MIC is not eligible to insure loans purchased or guaranteed by Fannie Mae or
Freddie Mac. If this were to occur, we would need to seek the GSEs’ approval to allow MIC to write
business in those jurisdictions. MIC has obtained the appropriate licenses to write business in all
jurisdictions.

In October 2009, we, MGIC and MIC entered into an agreement with Fannie Mae under which MGIC
agreed to contribute $200 million to MIC (which MGIC did in 2009) and Fannie Mae approved MIC as an
eligible mortgage insurer through December 31, 2011. On January 23, 2012, we, MGIC and MIC, entered
into a new agreement with Fannie Mae (the “Fannie Mae Extension”) under which we agreed to contribute
$200 million to increase the statutory capital of MGIC (our $200 million contribution in December 2011
met this requirement), MGIC agreed to contribute $200 million to MIC on or before January 31, 2012,
which MGIC did, and Fannie Mae extended its approval of MIC as an eligible mortgage insurer through
December 31,2013. Under the Fannie Mae Extension, MIC will be eligible to write mortgage insurance
only in those jurisdictions (other than Wisconsin) in which MGIC cannot write new insurance due to
MGIC’s failure to meet Capital Requirements and if MGIC fails to obtain relief from those requirements
or a specific waiver of them. The Fannie Mae Extension, including certain conditions and restrictions to its
continued effectiveness, is summarized more fully in, and included as an exhibit to, our Form 8-K filed
with the Securities and Exchange Commission (the “SEC”) on January 24, 2012. Such conditions include
the continued effectiveness of the OCI’s New Order and the continued applicability of the Keepwell
Provisions in the New Order. As noted above, we cannot assure you that the OCI will not modify or
revoke the New Order, or that it will renew it when it expires.

On February 11, 2010, Freddie Mac notified MGIC that it may utilize MIC to write new business in
jurisdictions:in which MGIC does not meet Capital Requirements and does not obtain appropriate waivers
of those requirements. Freddie Mac’s approval, scheduled to expire December 31, 2012, contained various
conditions to MIC’s eligibility, including that MIC could not be capitalized with more than the $200
million contribution made in 2009, without prior approval from Freddie Mac. On January 23, 2012,
Freddie Mac agreed to modify its approval in order to allow the $200 million contribution from MGIC to
MIC that is provided for in the New Order and the Fannie Mae Extension (the “Freddie Mac Approval”).
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Under the Freddie Mac Approval, MIC may: write business only in those jurisdictions where MGIC does
not meet the Capital Requirements and does not obtain appropriate waivers of those requirements. Freddie
Mac anticipates that MGIC will obtain waivers of the minimum capital requirements of most jurisdictions
that have such requirements. Therefore, as of the date of the Freddie Mac Approval, approval of MIC as an
eligible mortgage insurer is only given. for New York, Kansas, Kentucky, Idaho and Puerto Rico. The
Freddie Mac Approval, including certain conditions .and: restrictions to its continued ‘effectiveness, is
summarized more fully in, and included as an exhibit to, our Form 8-K filed with the SEC on January 24,
2012. Such conditions include requirements that MGIC contribute $200 million to MIC 6n or before January
31, 2012, which MGIC did; MIC provide MGIC access to the capital of MIC in an amount necessary for
MGIC to maintain sufficient liquidity to satisfy its obligations under insurance policies issued by MGIC;
while MIC is writing new business under the Freddie Mac approval, MIC may not exceed a risk-to-capital
ratio of 20:1; MGIC and MIC comply with all terms and conditions of the New Order and-the New Order
remain effective. As noted above, we cannot assure you that the OCI will not modify or revoke the New
Order, or that it will renew it when it expires. As noted above, Freddie Mac has approved MIC as .a Limited
Insurer only through December 31, 2012 and Freddie Mac may modify. the terms and conditions of its
approval at any time without notice and may withdraw its approval of MIC as an eligible insurer at any time
in its sole discretion. Unless Freddie Mac extends the term of its approval of MIC, whether MIC will
continue as an eligible mortgage: insurer after December 31, 2012 will be determined by Freddie Mac’s
mortgage insurer eligibility requirements then in effect. For more information, see our risk: factor titled
“MGIC may not continue to meet the GSEs’ mortgage insurer e11g1b111ty requirements” below

In 2011, one: of our competitors, Republlc Mortgage Insurance Company (“RMIC?), ceased wntmg
new insurance commitments after the waiver of Capital Requirements that it received from its domiciliary
state expired. In early 2012, RMIC was placed under the supervision of the insurance department of its
domiciliary state and that insurance department issued a partial claim payment-plan, under which RMIC’s
claim payments will be made at 50% for an initial period not to exceed one year, with the remaining
amount deferred. In 2011, another competitor, PMI Mortgage Insurance Co. (“PMI”) and the subsidiary it
established to write new business if PMI was no longer able to do so, ceased issuing new mortgage
insurance commitments when PMI was placed under the supervision of the insurance department of its
domiciliary state. Later that year, the insurance department took-possession and control of PMI and issued
a partial claim payment plan, under which PMI’s claim payments will be made at 50%, with the remaining
amount deferred. (PMI’s parent company subsequently ﬁled a Voluntary petition for relief under Chapter
11 of the U.S. Bankruptcy Code ).: .

A failure to meet the Capital Requirements to insure new businéss does not necessarily mean that MGIC
does not have sufficient resources to pay claims on its insurance liabilities. While we believe that MGIC has
sufficient claims paying resources to meet its claim obligations on its insurance in force, even in scenarios in
which it fails to meet Capital Requirements, we cannot assure you that the events that led to MGIC failing to
meet Capital Requirements would not-also result in it not having sufficient claims paying resources.
Furthermore, our estimates of MGIC’s claims paying resources and claim obligations are based on various
assumptions. These assumptions include our anticipated rescission activity; the timing of the receipt of
claims on loans in our delinquency inventory and future claims that we anticipate will ultimately be received,;
future housing values and future unemployment rates. These assumptions are subject to inherent uncertainty
and require judgment by management. Current conditions in the domestic economy make the assumptions
about when anticipated claims will be received, housing values and unemployment rates highly volatile in the
sense that there is a wide range of reasonably possible outcomes. Our anticipated rescission activity is also
subject to inherent uncertainty due to the difficulty of predicting the amount of claims that will be rescinded
and the outcome of any legal proceedings related to rescissions that we make, including those with
Countrywide. (For more information about the Countrywide legal proceedings, see our risk factor titled “We
are defendants in private and government litigation and are subject to the risk of additional private litigation,
government litigation and regulatory proceedings in the future.”) ;
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GSEs

The GSEs have approved us as an eligible mortgage insurer, under remediation plans, even though our
insurer financial strength (IFS) rating is below the published GSE minimum. The GSEs may change the
requirements under our remediation plans or fail to renew, when they expire, their approvals of MIC as an
eligible insurer during periods when MGIC does not meet insurance department requirements. These
possibilities could result from changes imposed on the GSEs by their regulator or due to an actual or GSE-
projected deterioration in our capital position. For additional information about this challenge see our risk
factors titled “MGIC may not continue to meet the GSEs’ mortgage insurer eligibility requirements,”
“Regulatory capital requirements may prevent us from continuing to write new insurance on an
uninterrupted basis” and “We have reported losses for the last five years, expect to continue to report
annual net losses, and cannot assure you when we will return to profitability” below.

Rescissions

Before paying a claim, we can review the loan file to determine whether we are required; under the
applicable insurance policy, to pay the claim or whether we are entitled to reduce the amount of the claim.
For example, all of our insurance policies provide that we can reduce or deny a claim if the servicer did
not comply with its obligation to mitigate our loss by performing reasonable loss mitigation efforts or
diligently pursuing a foreclosure or bankruptcy relief in a timely manner. We also do not cover losses
resulting from property damage that has not been repaired. We are currently reviewing the loan files for
the majority of the claims submitted to us.

In addition, subject to rescission caps in certain of our Wall Street bulk transacftions, all of our
insurance policies allow us to rescind coverage under certain circumstances. Because we can review the
loan origination documents and information as part of our niormal processing when a claim is submitted to
us, rescissions occur on a loan by loan basis most often after we have received a claim. Historically,
rescissions of policies for which claims have been submitted to us were not a material portion of our
claims resolved during a year. However, beginning in 2008, our rescissions of policies have materially
mitigated our paid losses. In each of 2009 and 2010, rescissions mitigated our paid losses by
approximately $1.2 billion and in 2011, rescissions mitigated our paid losses by approximately $0.6 billion
(in each case, the figure includes amounts that would have either resulted in a claim payment or been
charged to a deductible under a bulk or pool policy, and may have been charged to a captive reinsurer). In
recent quarters, 17% to 20% of claims received in a quarter have been resolved by rescissions, down from
the peak of approximately 28% in the first half of 2009. In the second half of 2011, Countrywide
materially increased the percentage of loans for which it is rebutting the assertions that we make prior to
rescinding a loan. When we receive a rebuttal prior to a rescission, we do not rescind coverage until after
we respond to the rebuttal. Therefore, in addition to our substantial pipeline of claims investigations, we
have a substantial pipeline of pre-rescission rebuttals that, based on our historical experience with such
rebuttals, we expect will eventually result in rescissions. We continue to expect that the percentage of
claims that will be resolved through rescissions will continue to decline after resolution of the rebuttal

pipeline.

~ Our loss reserving methodology incorporates the effect that rescission activity is expected to have on
the losses we will pay on our delinquent inventory. We do not utilize an explicit rescission rate in our
reserving methodology, but rather our reserving methodology incorporates the effects rescission activity
has had on our historical claim rate and claim severities. A variance between ultimate actual rescission
rates and these estimates could materially affect our losses incurred. Our estimation process does not
include a direct correlation between claim rates and severities to projected rescission activity or other
economic ' conditions such as changes in unemployment rates, interest rates or housing values. Our
experience is that analysis of that nature would not produce reliable results, as the change in one condition
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cannot be isolated to determine its sole effect on our ultimate paid losses as our ultimate paid losses are
also influenced at the same time by other economic conditions. The estimation of the 1mpact of rescissions
on incurred losses, as shown in the table below, must be considered together with the various other factors
nnpactlng 1ncurred losses. and not in isolation. :

‘The table-below represents our estimate of the 1mpact rescissions have had on: reducmg our loss
reserves, pald losses and losses incurred. i

2011 2010 2009

(In billions) -
Estimated rescission reduction - beginning reserve..... $ 13 8§ 21 -8 05
Estimated rescission reduction - losses incurred. ....... - 0.2 2.5
Rescission reduction - paid claims ....... e . 0.6 1.2 : 1.2
Amounts that may have been applied to a deductible... - " (0.2) (0.3)-
‘Net rescission reduction - pald clalms e 0.6 " 1.0 <09
Estimated rescission reduction - ending reserve........ $ 07 $ 13§ 21

If the insured disputes our right to rescind coverage, the outcome of the dispute ultimately would be
determined by legal proceedings. Legal proceedings disputing our right to rescind coverage may be
brought up to three years after the lender has obtained title to the property (typically through a foreclosure)
or the property was sold in a sale that we approved whichever is applicable, although in a few
jurisdictions there is a longer time to bring such an action. For the majority of our rescissions that are not
subject to a settlement agreement, the perlod in which a d1spute may be brought has not ended. We
consider a rescission resolved for financial reporting purposes even though legal proceedings have been
initiated and are ongoing. Although it is reasonably possible that, when the proceedings are completed
there will be a determination that we were not entitled to rescind in all cases, we are unable to make a
reasonable estimate or range of estimates of the potential liability. Under ASC 450-20, an estimated loss
from such proceedlngs is accrued for only if we determine that the loss is probable and can be reasonably
estimated. Therefore, when establlshlng our loss reserves, we do not include additional loss reserves that
would reflect an adverse outcome from ongoing legal proceedlngs including those with Countrywide. For
more information about these legal proceedmgs see Note 20 — “Litigation and contingencies” to our
consohdated financial statements. ’ ‘ "

_ In add1t10n to the proceedings involving Countrywide, we are 1nvolved in legal proceedmgs with
respect to_rescissions that we do not consider to be collectively material in amount. Although it is
reasonably possible that, when these discussions or proceedings are completed there will be a conclusion
or determination that we were not entitled to rescind in all cases, we are unable to make a reasonable
estimate or range of estimates of the potential liability.

In 2010 we entered into a settlement agreement with a lender-customer regarding our rescission
practices. In April 2011, Freddle Mac advised its servicers that they must obtain its prior approval for
rescission settlements and Fanme Mae advised its servicers that they are prohibited from enterlng into such
settlements. In addition, in April 2011, Fannie Mae notified us that we must obtain its prior approval to
enter into certarn settlements We continue to dlscuss with other lender-customers their object1ons to
material rescissions and have reached settlement terms with several of our significant lender-customers
Any definitive agreement w1th these customers would be subj ect to GSE approval. One GSE has approved
one of our settlement agreements, but this agreement remains subject to the approval of the other GSE. We

12



Management’s Discussion and Analysis of
Financial Condition and Results of Operations (continued)

believe that it is probable (within the meaning of ASC 450-20) that this agreement will be approved by the
other GSE. As a result, we considered the terms of the agreement when establishing our loss reserves at
December 31, 2011. This agreement did not have a significant impact on our established loss reserves.
Neither GSE has approved our other settlement agreements and the terms of these other agreements were
not considered when establishing our loss reserves at December 31, 2011. There can be no assurances that
both GSEs will approve any settlement agreements and the GSEs may approve some of our settlement
agreements and reject others based on the specific terms of those agreements.

Qualified Residential Mortgages

The financial reform legislation that was passed in July 2010 (the “Dodd-Frank -Act” or “Dodd-
Frank™) requires a securitizer to retain at least 5% of the risk associated with mortgage loans that are
securitized, and in some cases the retained risk may be allocated between the securitizer and the lender
that originated the loan. This risk retention requirement does not apply to mortgage .loans that are
Qualified Residential Mortgages (“QRMSs”) or that are insured by the FHA or another federal agency. In
March 2011, federal regulators issued the proposed risk retention rule that includes a definition of QRM.
The proposed definition of QRM contains many underwriting requirements, including a maximum loan-to-
value ratio (“LTV") of 80% on a home purchase transaction, a prohibition on seller contributions toward a
borrower’s down payment or closing costs, and certain limits on a borrower’s debt-to-income ratio. The
LTV is to be calculated without including mortgage insurance. The following table shows the percentage
of our new risk written by LTV for 2011 and 2010. '

Percentage of new risk written

2011 2010

LTV: -

80%andunder............... 0% 0%
80.1% -85% «.viviiviinnannn. 6% 7%
85.1-90% . .o.iviiiiiiniannnn 41% 48%
90.1-95% vvriiiiieniannns 50% . 44%
95.1-97% eviniiiinnnnnnnn, 3% 1%
> 07% it 0% 0%

The regulators requested public comments regarding an alternative QRM definition, the underwriting
requirements of which would allow loans with a maximum LTV of 90%, higher debt-to-income ratios than
allowed under the proposed QRM definition, and that may consider mortgage insurance in determining
whether the LTV requirement is met. We estimate that approximately 22% of our new risk written in 2011
was on loans that would have met the alternative QRM definition.

The regulators also requested that the public comments include information that may be used to assess
whether mortgage insurance reduces the risk of default. We submitted a comment letter, including studies
to the effect that mortgage insurance reduces the risk of default. :

The public comment period for the proposed rule expired on August 1, 2011. At this time we do not
know when a final rule will be issued. Under the proposed rule, because of the capital support provided by
the U.S. Government, the GSEs satisfy the Dodd-Frank risk-retention requirements while they are in
conservatorship. Therefore, lenders that originate loans that are sold to the GSEs while they are in
conservatorship will not be required to retain risk associated with those loans.
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Depending on, among other things, (a) the final definition of QRM and its requirements for LTV,
seller contribution and debt-to-income ratio, (b) to what extent, if any, the presence of mortgage insurance
would allow. for a higher LTV in the definition of QRM, and (c) whether lenders choose mortgage
insurance for non-QRM loans, the amount of new insurance that we write may be materially adversely
affected. See also our risk factor titled “If the volume of low down payment home mortgage originations
declines, the amount of insurance that we write could decline, which would reduce our revenues” below.

GSE Reform

In September 2008, the Federal Housing Finance Agency (“FHFA”) was appointed as the conservator
of the GSEs. As their conservator, FHFA controls and directs the operations of the GSEs. The appointment
of FHFA as conservator, the increasing role that the federal government has assumed in the residential
mortgage market, our industry’s inability, due to capital constraints, to write sufficient business to meet
the needs of the GSEs or other factors may increase the likelihood that the business practices of the GSEs
change in ways that may have a material adverse effect on us. In addition, these factors may increase the
likelihood: that the . charters of the GSEs are changed by new federal legislation. The Dodd-Frank Act
required the U.S. Department of the Treasury to report its recommendations regarding options for ending
the conservatorship of the GSEs. This report was released on February 11, 2011 and while it does not
provide any definitive timeline for GSE reform, it does recommend using a combination of federal
housing policy changes to wind down the GSEs, shrink the government’s footprint in housing finance, and
help bring private capital back to the mortgage market. Members of the House of Representatives and the
Senate have since introduced several bills intended to scale back the GSEs. As a result of the matters
referred to above, it is uncertain what role the GSEs, FHA and private capital, including private mortgage
insurance, will play in the domestic residential housing finance system in the future or the impact of any
such changes on our business. In addition, the timing of the impact on our business is uncertain. Any
changes would require Congressional action to implement and it is difficult ‘to estimate when
Congressional action would be final and how long any associated phase-in period may last.

The GSEs have different loan purchase programs that allow different levels of mortgage insurance
coverage. Under the “charter coverage” program, on certain loans lenders may choose a mortgage
insurance coverage percentage that is less than the GSEs’ “standard coverage” and only the minimum
required by the GSEs’ charters, with the GSEs paying a lower price for such loans. In 2011, nearly all of
our volume was on loans with GSE standard coverage. We charge higher premium rates for higher
coverage percentages. To the extent lenders selling loans to GSEs in the future choose charter coverage for
loans that we insure, our revenues would be reduced and we could experience other adverse effects.

Both of the GSEs have guidelines on terms under which they can conduct business with mortgage
insurers, such as MGIC, with financial strength ratings below Aa3/AA-. (MGIC’s financial strength rating
from Moody’s Investor Service is Bl, with a negative outlook, and from Standard & Poor’s Rating
Services is B, with a negative outlook.) For information about how these guidelines could affect us, see
“Capital — GSEs” above and our risk factor titled “MGIC may not continue to meet the GSEs’ mortgage
insurer eligibility requirements” below.

Loan Modification and Other Similar Programs

Beginning in the fourth quarter of 2008, the federal government, including through the Federal
Deposit Insurance Corporation and the GSEs, and several lenders have adopted programs to modify loans
to make them more affordable to borrowers with the goal of reducing the number of foreclosures. During
2010 and 2011, we were notified of modifications that cured delinquencies that had they become paid
claims would have resulted in approximately $3.2 billion and $1.8 billion, respectively, of estimated claim
payments. As noted below, we cannot predict with a high degree of confidence what the ultimate re-
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default rate will be. For internal reporting purposes, we assume approximately 50% of those modifications
will ultimately re-default, and those re-defaults may result in future claim payments. Because
modifications cure the defaults with respect to the previously defaulted loans, our loss reserves do not
account for potential re-defaults unless at the time the reserve is established, the re-default has already
occurred. Based on information that is provided to us, most of the modifications resulted in reduced
payments from interest rate and/or amortization period adjustments; less than 5% resulted in principal
forgiveness. ~ : :

One loan modification program is the Home Affordable Modification Program (“HAMP”). Some of
HAMP’s eligibility criteria relate to the borrower’s current income and non-mortgage debt payments.
Because the GSEs and servicers do not share such information with us, we cannot determine with certainty
the number of loans in our delinquent inventory that are eligible to participate in HAMP. We believe that it
could take several months from the time a borrower has made all of the payments during HAMP’s three
month “trial modification” period for the loan to be reported to us as a cured delinquency.

We rely on information provided to us by the:GSEs and servicers. We do not receive all of the
information from such sources that is required to determine with certainty the number of loans that are
participating in, or have successfully completed, HAMP. We are aware of approximately 12,290 loans in
our primary delinquent inventory at December 31, 2011 for which the HAMP trial period has begun and
which trial periods have not been reported to us as completed or cancelled. Through December 31, 2011
approximately 37,100 delinquent primary loans have cured their delinquency after entering HAMP and are
not in default. In 2011 approximately 18% of our primary cures were the result of a modification, with
HAMP accounting for approximately 70% of those modifications. By comparison, in 2010, approximately
27% of our primary cures were the result of a modification, with HAMP accounting for approximately
60% of those modifications. We believe that we have realized the majority of the benefits from HAMP
because the number of loans insured by us that we are aware are entering HAMP trial modification periods
has decreased significantly over time. Recent announcements by the U.S. Treasury have extended the end
date of the HAMP program through 2013, expanded the eligibility criteria of HAMP and increased
lenders’ incentives to modify loans through principal forgiveness. Approximately 68% of the loans in our
primary delinquent inventory are guaranteed by the GSEs. The GSEs have informed us that they already
use expanded criteria (beyond the HAMP. guidelines) for determining eligibility for loan modification and
currently do not offer principal forgiveness. Therefore, we currently expect new loan modifications will
continue to only modestly mitigate our losses in 2012. :

In 2009, the GSEs began offering the Home Affordable Refinance Program (“HARP”). HARP allows
borrowers who are not delinquent but who may not otherwise be able to refinance their loans under the
current GSE underwriting standards, to refinance their loans. We allow the HARP refinances on loans that
we insure, regardless of whether the loan meets our current underwriting standards, and we account for the
refinance as a loan modification (even where there is a new lender) rather than new insurance written. To
incent lenders to. allow more current borrowers to refinance their loans, in October 2011, the GSEs and
their regulator, FHFA, announced an expansion of HARP. The expansion includes, among other changes,
releasing certain representations in certain circumstances benefitting the GSEs. We have agreed to allow
these additional HARP refinances including releasing the insured in certain circumstances from certain
rescission rights we would have under our policy. While an expansion of HARP may result in fewer
delinquent loans and claims in the future, our ability to rescind coverage will: be limited in certain
circumstances. We are unable to predict what net impact these changes may have on our incurred or paid
losses.

The effect on us of loan modifications depends on how many modified loans subsequently re-default,

which in turn can be affected by changes in housing values. Re-defaults can result in losses for us that
could be greater than we would have paid had the loan not been modified. At this point, we cannot predict
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with a high degree of confidence what the ultimate re-default rate will be. In-addition, because we do not
have information in our database for all of the parameters used to determine which loans are eligible for
modification programs, our:estimates ‘of the number of loans qualifying for modification programs are
inherently uncertain. If legislation is enacted to permit a portion of a borrower’s mortgage loan balance to
be reduced in bankruptcy and if the borrower re-defaults after such reduction, then the amount we would
be responsible to cover would be calculated after adding back the reduction. Unless a lender has obtained
our prior approval, if a borrower’s mortgage loan balance is reduced outside the bankruptcy context,
including in association with a loan modification, and if the borrower re-defaults after such reduction, then
under the terms of our policy the amount we would be responsible to cover would be calculated net of the
reduction. ‘

Eligibility under. certain loan modification programs can also adversely affect us by creating an
incentive for borrowers who are able to make their mortgage payments to become delinquent in an attempt
to obtain the benefits of a modification. New notices of delinquency increase our incurred losses.

Various government. entities and private parties have from time to time enacted foreclosure (or
equivalent) moratoriums and suspensions (which:we collectively refer to as moratoriums). Recently,
various government agencies have been investigating large mortgage servicers and other parties to
determine whether they acted improperly in foreclosure proceedings. We do not know what effect
improprieties that may have occurred in a particular foreclosure have on the validity of that foreclosure,
once it was completed and the property transferred to the lender. Under our policy, in general, completion
of a foreclosure is a condition precedent to the filing of a claim.

Past moratoriums, which were imposed to afford time to determine whether loans could be modified,
did not stop-the accrual of interest or affect other expenses on a loan, and we cannot predict whether any
future moratorium would doso. Therefore, unless a loan is cured during a moratorium, at the expiration of
a moratorium, additional interest and expenses may be due to the lender from the borrower. For certain
moratorfums (e.g., those imposed in order to afford time to modify loans), our paid claim amount may
include some additional interest and expenses. For moratoriums or delays resulting from investigations
into. servicers and other parties’ actions in foreclosure proceedings, our willingness to pay additional
interest and expenses may be different, subject to the terms of our mortgage insurance policies. The
various moratoriums and-delays may temporarily delay our receipt of claims and may increase the length
of time a loan remains in our delinquent loan inventory.

In early January 2011, the highest court in Massachusetts, a state in which foreclosures are
accomplished by private sale rather than judicial action, held the foreclosure laws of that state required a
person seeking to foreclose a mortgage to be the holder of the mortgage at the time notice of foreclosure
was published. The servicers who had foreclosed in this case did not provide sufficient evidence that they
were the holders of the mortgages and therefore they lacked authority to foreclose. Some courts in other
jurisdictions have considered similar issues and reached similar conclusions; but other courts have reached
different conclusions. These decisions have not had a direct impact on our claims processes or rescissions.

Factors Aﬁ‘ectmg Our Results
Our results of operations are affected by:

e Premiums written and earned

- Premiums written and earned in a year are influenced by:
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e New insurance written, which increases insurance in force, and is the aggregate principal
amount of the mortgages that are insured during a period. Many factors affect new insurance
written, including the volume of low down payment home mortgage originations and
competition to provide credit enhancement on those mortgages, including competition from

.the FHA, other:mortgage insurers, GSE programs that may reduce or eliminate the demand
for mortgage insurance and other alternatives to mortgage insurance. New insurance written
does not include loans previously insured by us which are modified, such as loans modified
under the Home Affordable Refinance Program.

e Cancellations, which reduce insurance in force. Cancellations due to refinancings are affected
by the level of eurrent mortgage interest rates compared to the mortgage coupon rates
throughout the in force book. Refinancings are -also affected by current home values
compared to values when the loans in the in force book became insured and the terms on
which mortgage credit is available. Cancellations also include rescissions, which require us to
return any premiums received related to the rescinded policy, and policies cancelled due to
claim payment, which require us to return any premium received from the date of default.
Finally, cancellations are affected by home price appreciation, which can give homeowners
the right to cancel the mortgage insurance on their loans. :

e Premium rates, which are affected by the risk characteristics of the loans insured and the
percentage of coverage on the loans.

e Premiums ceded to reinsurance subsidiaries of certain mortgage lenders (“captives”) and risk
sharing arrangements with the GSEs. ~

Premiums are generated by the insurance that is in force. during all or a portion of the period. A
change in the average insurance in force in the current period compared to an earlier period is a factor that
will increase (when-the average in force is higher) or reduce (when it is lower) premiums written and
earned in. the current period, although this effect may be enhanced (or mitigated) by differences in the
average premium rate between the two periods as well as by premiums that are returned or expected to be
returned in connection with, claim payments and rescissions, and premiums ceded to captives or the GSEs.
Also, new: insurance written and cancellations during a period will generally have a greater effect on
premiums written and earned in subsequent periods than in the period in which these events occur.

e Investment income.

Our investment portfolio is comprised almost entirely of fixed income securities rated “A” or higher.
The principal factors that influence investment income are the size of the portfolio and its yield. As
measured by amortized cost (which excludes changes in fair market value, such as from changes in interest
rates), the size of the investment portfolio is mainly a function of cash generated from (or used in)
operations, such as net premiums received, investment earnings, net claim payments and expenses, less
cash provided by (or used for) non-operating activities, such as debt or stock issuances or repurchases or
dividend payments, Realized gains and losses are a function of the difference between the amount received
on the sale of a security and the security’s amortized cost, as well as any “other than temporary”
impairments recognized in earnings. The amount received on the sale of fixed income securities is affected
by the coupon rate of the security compared to the yield of comparable securities at the time of sale.

e Losses incurred

Losses incurred are the current expense that reflects estimated payments that will ultimately be made
as a result of delinquencies on insured loans. As explained under “Critical Accounting Policies” below,
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Management’s. Discussion and Analysis of

except in the case of a premium deficiency reserve, we recognize an estimate of thrs expense only for
delinquent loans. Losses incurred are generally affected by:

-The state of the economy, 1ncludmg unemployment, and ‘housing values, each of which

affects the likelihood that loans will become delinquent and whether loans that are delinquent

- cure their delinquency. The level of new delinquencies has historically followed a seasonal
‘pattern, with new delinquencies.in the first part of the year lower than new delinquencies in

the latter part of the year, though this pattern can be affected by the state of the: economy and
local housing markets.

The: product mix of the in force book w1th loans havmg higher risk charactenstlcs generally

resulting in higher delmquenmes and clalms

. The size of loans insured, with hlgher average loan amounts tending to increase losses

1ncurred

The . percentage of coverage on 1nsured loans, with deeper average coverage tending to
increase incurred losses. - v : - b

Changes in housing values, which affect our ability to mitigate our losses through sales of
properties with delinquent mortgages as well as borrower willingness to continue to make
mortgage payments when the value of the home is below the mortgage balance.

The rate at which we rescind policies. Our estimatéd loss reserves reflect mitigation from
rescrssrons of pohc1es and denials of claims. We collectively refer to such rescissions and

: demals as “rescissions” and’ varlat1ons of this term. -

The distribution of claims oVer the life of a book. Historically, the first two years after loans
are originated are a period of relatively low claims, with claims increasing substantially for

“several years subsequent and then declining, although persistency (percentage of insurance
' remaining in force from one year prior), the condition of the economy, including
- unemployment and housing prices, and other factors can affect this pattern. For example a

weak economy or housing price declifies can lead to claims from older books increasing,
continuing at stable levels or experiencing a lower rate of decline. See further 1nformat10n
under “Mortgage Insurance Earnings and Cash Flow Cycle” below.

e * Changes in premium deficiency reserve

Each quarter, we re-estimate-the premium 'deficiency reserve on the remaining Wall Street bulk
insurance in force. The premium deficiency reserve primarily changes from quarter to quarter as a result of
two factors. First, it changes as the actual premiums, losses and expenses that were previously ‘estimated
are recognized. Each period such items are reflected in our financial statements as earned premium, losses
incurred and expenses. The difference between the amount and timing of actual earned premiums, losses
incurred and expenses and our previous estimates used to establish the premium deficiency reserve has an
effect (either positive or negative) on that period’s results. Second, the premium deficiency reserve
changes as ‘our assumptions relating to the present value of expected future premiums, losses and expenses
on the remaining Wall Street bulk insurance in force change. Changes to these assumptlons also have an
effect on that period’s results.

¢  Underwriting and other expenses
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The majority of our operating expenses are fixed, with some variability due to contract underwriting
volume. Contract underwriting generates fee income included in “Other revenue.”

o . Interest expense

Interest expense reflects the interest associated with our outstanding debt obligations. The principal
amount of our long-term debt obligations at December 31, 2011 is comprised of $171 million of 5.375%
Senior Notes due in November 2015, $345 million of 5% Convertible Senior Notes due in 2017 and
$389.5 million of 9% Convertible Junior Subordinated Debentures due in 2063 (interest on these
debentures accrues and compounds even if we defer the payment of interest), as discussed in Note 8 —
“Debt” to our consolidated financial statements and under “Liquidity and. Capital Resources” below. At
December 31, 2011, the convertible debentures are reflected as a liability on our. consolidated balance
sheet at the current amortized value of $344.4 million, with the unamortized discount reflected in equity. -

Mortgage Insurance Earnings and Cash Flow Cycle

In our industry, a “book” is the group of loans insured in a particular calendar year. In general, the
majority of any underwriting profit (premium revenue minus losses) that a book generates occurs in the
early years of the book, with the largest portion of any underwriting profit realized in the first year
following the year the book was. written. Subsequent years of a book generally result in modest
underwriting profit or underwriting losses. This pattern of results typically occurs because relatively few
of the claims that a book will ultimately experience typically occur in the first few years of the book, when
premium revenue is highest, while subsequent years are. affected by declining premium revenues, as the
number of insured loans decreases (primarily due to loan prepayments), and increasing losses.

Australia

We began international operations in Australia, where we started to write business in June 2007. Since
2008, we are no longer writing new business in Australia and we have reduced our headcount. At
December 31, 2011 our equity value in our Australian operations was approximately $142 million and our
risk in force in Australia was approximately $0.9 billion. In Australia, mortgage insurance is a single
premium product that covers the entire loan balance. As a result, our Australian risk in force represents the
entire amount of the loans that we have insured. However, the mortgage insurance we provide only covers
the unpaid loan balance after the sale of the underlying property. .

Summary of 2011 Results

Our results of operations for 2011 were principally affected by the factors referred to below.

e Net premiums written and earned

Net premiums written and earned during 2011 decreased when compared to 2010. The decrease was
due to our lower average insurance in force, somewhat offset by lower levels of premium refunds related
to rescissions and the continued decline of premiums ceded to captives.

e Investment income

Investment income in 2011 was lower when compared to 2010 due to a decrease in our average
invested assets as we continue to meet our claim obligations, as well as a decrease in our average
investment yield.
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e Realized gains (losses) and other-than-temporary impairments

Net realized gains for 2011 included $143.4 million in net realized gains on the sale of fixed income
investments and $0.7 million in other-than—temporary impairment (“OTTI”) losses: Net realized .gains for
2010 included $102.6 million in net realized gams on the sale of fixed income investments and $9.6
million in OTTI losses. - ‘

.o Losses incurred

Losses incurred for 2011 increased .compared to 2010 primarily due to a larger increase. in ‘the
estimated claim rate compared to the prior year. The estimated severity decreased slightly in both 2011
and 2010. The primary ‘default inventory decreased by 39, 085 delmquencws in 2011 compared to a
decrease-of 35,716 in 2010.

¢ Change in premium deficiency reserve

During 2011 the premium deficiency reserve on Wall Street bulk transactions declined by $44 million
from $179 million, as of December 31, 2010, to $135 million as of December 31, 2011. The decrease in
the premium deficiency reserve represents the net result of actual premiums, losses and expenses as well
as a change in net assumptions for the period. The change in net assumptions for 2011 is primarily related
to higher estimated ultimate premiums, somewhat offset by higher estimated ultimate losses. The $135
million premium deficiency reserve as of December 31, 2011 reflects the present value of expected future
losses and expenses. that exceeds the present Value of expected future préemiums andalready estabhshed
loss reserves. : : »

e Underwriting and other expenses

* Underwriting and other expenses for 2011 decreased when compared to 2010. The decrease reflects
our reductions in headcount as well as our lower contract underwriting volume.

e Interest expense

Interest expense for 2011 increased when compared to 2010. The increase is due to the issuance of our
5% Convertible Senior Notes in April 2010 as well as an increase in amortization on our junior
debentures, somewhat offset by lower interest on our Senior Notes due to repayments and repurchases.

e Provision for income taxes

The effective tax rate provision on our pre-tax loss was 0.3% in 2011, compared to the effective tax
rate provision of 1.2% in 2010. During those periods, the benefit from income taxes was eliminated or
reduced by the recognition of a valuation allowance.
Results of Consolidated Operations

New insurance written

The amount of our primary new insurance written during the years ended December 31, 2011 2010
and 2009 was as follows
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2011 2010 2009

Total Primary NIW (In billions)............. $ 142 $ 123 - § 199
Refinance volume as a % of primary NIW ... 29% 32% 40%

The increase in new insurance written in'2011, compared to 2010, was partially due to a modest
increase in the private mortgage insurance industry market share. Based on the latest public' data the
industry market share approximated 6% for 2011 compared to 4% in 2010. Our industry continued to
regain market share from the FHA throughout 2011 but the pace of that recovery is slower than we
expected given the continued differences in underwriting guidelines, loan level price adjustments by the
GSE:s and the secondary market benefits associated with government insured loans versus loans insured by
the private sector. The decrease in new insurance written in 2010, compared to 2009, was primarily due to
a lower overall origination market, the continued high market share of FHA and a loss of business from a
major lender as a result of our rescission practices. '

At December 31, 2011, we had the largest book of direct primary insurance in force. According to
Inside Mortgage Finance, through 2010, we had been the largest private mortgage insurer (as measured by
new insurance written) for more than ten years. It appears that in 2011, we had the third largest market
share (as measured by new insurance written), with our market share decreasing to approximately 20.4%
from 22.0% in 2010 and 26.0% in 2009. During the third quarter, two of our competitors stopped writing
new business and, based on public disclosures, these competitors approximated slightly more than 20% of
the private mortgage insurance industry volume in the first half of 2011. Most of the market share of these
two former competitors has gone to other mortgage insurers and not to us because, among other reasons,
some competitors have materially lower premiums than we do on single premium policies, one of these
competitors also uses a risk weighted pricing model that typically results in lower premiums than we
charge on certain loans and one of these competitors has effectively delegated underwriting to the GSEs.
We continuously monitor the competitive landscape and will make adjustments to our pricing and
underwriting guidelines as warranted as long as they meet our return hurdles. In the first quarter of 2012,
we made changes to streamline our underwriting guidelines and lowered our premium rates on loans with
credit scores of 760 or higher. Loans with credit scores of 760 or higher represented approximately 55% of
our new insurance written in 2011. If the lower premium rates had been in place during 2011, our average
premium rate on new business would have decreased from approximately 61 basis points to approximately
57 basis points, all other things being equal. While a decrease in premium rates on a significant portion of
our new insurance written will reduce revenue, it is possible that our new insurance written will increase in
the future as a result of the lower premium rates and it is unclear what the net effect of the changes will be
on our future premiums. For more information regarding these competitors see our risk factor titled
“Regulatory capital requirements may prevent us from continuing to wrlte new insurance on an
uninterrupted basis.”

The FHA substantially increased its market share beginning in 2008. We believe that the FHA’s
market share increased, in part, because private mortgage insurers tightened their underwriting guidelines
(which led to increased utilization of the FHA’s programs) and because of increases in the amount of loan
level delivery fees that the GSEs assess on loans (which result in higher costs to borrowers). In addition,
federal legislation and programs provided the FHA with greater flexibility in establishing new products
and increased the FHA’s competitive position against private mortgage insurers. However, the FHA’s
current premium pricing, when compared to our current credit-tiered premium pricing (and considering the
effects of GSE pricing changes), may allow us to be more competitive with the FHA than in the recent
past for loans with high FICO credit scores. We cannot predict, however, the FHA’s share of new
insurance written in the future due to, among other factors, different loan eligibility terms between the
FHA and the GSEs, potential increases in guarantee fees charged by the GSEs; including those that are
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scheduled to occur in April 2012; changes to‘the FHA’s annual premiums that are expected to be phased in
over the next two years; and the total profitability that may be realized by mortgage lenders from
securitizing loans through Ginnie Mae: when compared to securitizing loans through Fannie Mae or
Freddie Mac.

We expect new insurance written in 2012 to increase modestly over the $14 billion written in 2011.
Our level of new insurance written could also be affected by other items, including those noted in our Risk
Factors below. ‘ :

From time to time, in response to market condltlons we change the types of loans that we insure and the
guidelines under which we insure them. In addition, we make exceptions to our underwriting guidelines on a
Joan-by-loan basis and for certain customer programs. Together, the number of loans for which exceptions
were made accounted for fewer than 4% of the loans we insured in 2010 and fewer than 5% of the loans we
insured in 2011. A large percentage of the exceptions were made for loans with debt-to-income ratios slightly
above our guideline. Beginning in September 2009, we have made changes to our underwriting guidelines
that have allowed certain loans to be eligible for insurance that were not eligible prior to those changes and
we expect to continue to make changes in approprlate circumstances in the future. Our underwriting
guidelines are avallable on our website at http: //www mgic.com/ guldes/underwntlng html.

Cancellations, msurance in force and risk in force

New insurance written and cancellations of primary insurance 1n force during the years ended
December 31, 2011, 2010 and 2009 were as follows:

2011 2010 2009
(In billions)
NIW .o, v eeneenaan e, $ 142 § 123 $ 19.9
Cancellations............... et eeeeeereneeieieeieaes . (32.6) (33.2) (34.7)
Change in primary insurance in fbrce. RO P $ (184 $ (209 $§ (14.8)

‘Direct primary insurance iﬁ force as of December 31,.. $ 1729 $ 1913  § 2122,

Direct primary risk in force as of December 31,........ $ 445 -$ 490 - $ 54.3

Cancellation activity has historically been affected by the level of mortgage interest rates and the level
of home price appreciation. Cancellations generally move inversely to the change in the. direction of
interest rates, although they generally lag a change in direction. Cancellations also include rescissions and
policies cancelled due to claim payment. Since 2009, cancellations due to rescissions and claim payments
have comprised a significant amount of our cancellations.

Our persistency rate was 82.9% at December 31, 2011 compared to 84.4% at December 31, 2010 and
84.7% at December 31, 2009. These persistency rates reflect the more restrictive credit policies of lenders
(which make it more difficult for homeowners to refinance loans), as well as declines in housing values.
During the 1990s, our year-end persistency ranged from a high of 87.4% at December 31, 1990 to a low of
68.1% at December 31, 1998. Since 2000, our year-end persistency ranged from a high of 84.7% at
December 31, 2009 to a low of 47.1% at December 31, 2003.

Bulk transactions

We ceased writing Wall Street bulk business in the fourth quarter of 2007. In addition, we wrote no
new business through the bulk channel since the second quarter of 2008. We expect the volume of any
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future business written through the bulk channel will be insignificant. Wall Street bulk transactions, as of
December 31, 2011, included approximately 78,000 loans with insurance in force of approximately $12.2
billion and risk in force of approximately $3.7 billion, which is approximately 66% of our bulk risk in
force. :

In bulk transactions, the individual loans in the insured portfolio are generally insured to specified
levels of coverage. Some of our bulk transactions (approximately 20% of our bulk risk in force) contain
aggregate loss limits on the insured portfolio. If claim payments associated with a specific bulk portfolio
reach the aggregate loss limit, the remaining insurance in force within the deal may be cancelled and any
remaining defaults under the deal are removed from our default inventory.

Pool insurance

We are currently not issuing new commitments for pool insurance and expect that the volume of any
future pool business will be insignificant.

Our direct pool risk in force was $1.9 billion ($0.7 billion on pool policies with aggregate loss limits
and $1.2 billion on pool policies without aggregate loss limits) at December 31, 2011 compared to $2.7
billion ($1.2 billion on pool policies with aggregate loss limits and $1.5 billion on pool policies without
aggregate loss limits) at December 31, 2010. If claim payments associated with a specific pool reach the
aggregate loss limit the remaining insurance in force within the pool would be cancelled and any
remaining defaults under the pool are removed from our default inventory.

MGIC and Freddie Mac disagree on the amount of the aggregate loss limit under certain pool
insurance policies insuring Freddie Mac that share a single aggregate loss limit. We believe the initial
aggregate loss limit for a particular pool of loans insured under a policy decreases to correspond to the
termination of coverage for that pool under that policy while Freddie Mac believes the initial aggregate
loss limit remains in effect until the last of the policies that provided coverage for any of the pools
terminates.  The aggregate loss limit is approximately $535 million higher under Freddie Mac’s
interpretation than under our interpretation. We account for losses under our interpretation although it is
reasonably possible that were the matter to be decided by a third party our interpretation would not prevail.
The differing interpretations had no effect on our results until the second-quarter of 2011. For 2011, our
incurred losses would have been $192 million higher in the aggregate had they been recorded based on
Freddie Mac’s interpretation, and our capital and Capital Requirements would have been negatively
impacted. See our risk factor titled, “Regulatory capital requirements may prevent us from continuing to
write new insurance on an uninterrupted basis” below. We expect the incurred losses that would have been
recorded under Freddie Mac’s interpretation will continue to increase in future quarters. We have
discussed the disagreement with Freddie Mac in an effort to resolve it and expect that these discussions
will continue. A specimen of the policies at issue is filed as Exhibit 99.6 to our Annual Report on Form
10-K for the year ended December 31, 2011, which was filed with the SEC on February 29, 2012.

Net premiums written and earned

Net premiums written and earned during 2011 decreased when compared to 2010. The decrease was
due to our lower average insurance in force, somewhat offset by lower levels of prermum refunds related
to rescissions and the continued decline of premlums ceded to captives. :

Net premiums written and earned during 2010 decreased when compared to 2009. The decrease was
due to lower average insurance in force and higher levels of premium refunds, offset by lower ceded
premiums due to captive terminations and run-offs. In a captive termination, the arrangement is cancelled,
with no future premium ceded and funds for any incurred but unpaid losses transferred to us. In a run-off,
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no new loans are reinsured by the captive but loans previously reinsured continue to be covered, with
premium and losses continuing to be ceded on those loans. - ,

We expect our average insurance in force to continue to decline in 2012 because our expected new
insurance written levels are not expected to exceed our cancellation activity. We expect our premium
yields (net premiums written or earned, expressed on an annual basis, divided by the average insurance in
force) for 2012 to continue at approximately the level experienced during 2011.

Risk sharing arrangements

For the year ended December 31, 2011, approximately 5% of our flow new insurance written was
subject to arrangements with captives which was comparable to the year ended December 31, 2010. We
expect the percentage of new insurance written subject to risk sharing arrangements to also approximate
5% in 2012.

Effective January 1, 2009, we are no longer ceding new business under excess of loss reinsurance
treaties with lender captive reinsurers. Loans reinsured through December 31, 2008 under excess of loss
agreements will run off pursuant to the terms of the particular captive arrangement. New business will
continue to be ceded under quota share reinsurance arrangements, limited to a 25% cede rate. Beginning in
2009, many of our captive arrangements have either been terminated or placed into run-off.

We anticipate that our ceded premiums related to risk sharing agreements will continue to decline in
2012 for the reasons discussed above.

See discussion under “-Losses—Losses Incurred” regarding losses assumed by captives.

In June 2008 we entered into a reinsurance agreement that was effective on the risk associated with up
to $50 billion of qualifying new insurance written each calendar year. The term of the reinsurance
agreement began on April 1, 2008 and was scheduled to end on December 31, 2010, subject to two one-
year extensions that could have been exercised by the reinsurer. Due to our rating agency downgrades in
the first quarter of 2009, under the terms of the reinsurance agreement we ceased being entitled to a profit
commission, making the agreement less favorable to us. Effective March 20, 2009, we terminated this
reinsurance agreement. The termination resulted in a reinsurance fee of $26.4 million as reflected in our
results of operations for the year ended December 31, 2009. There are no further obhgatlons under this
reinsurance agreement.

Investment income

Investment income in 2011 was lower when compared to 2010 due to a decrease in our average
invested assets as we continue to meet our claim obligations as well as a decrease in the average
investment yield. The average maturity of our investments has continued to decrease, as discussed under
“Liquidity and Capital Resources” below. The portfolio’s average pre-tax investment yield was 2.4% at
December 31, 2011 and 2.6% at December 31, 2010. The portfolio’s average pre-tax investment yield,
excluding cash and cash equivalents, was 2.8% at December 31, 2011 and 3.0% at December 31, 2010.

We continue to expect a decline in investment income in 2012, compared to 2011, as the average

amortized cost of invested assets decreases due to claim payments exceeding premiums received in future
periods. See further discussion under “Liquidity and Capital Resources” below.
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Investment income for 2010 decreased when compared to 2009. due to a decrease in the average
investment yield. The decrease in the average investment yield was caused both by decreases in prevailing
interest rates and a decrease in the average maturity of our investments. The portfolio’s average pre-tax
investment yield was 3.6% at December 31, 2009. The portfolio’s average pre-tax investment yield,
excluding cash and cash equivalents, was 4.0% at December 31, 2009. ,

Realized gains and other-than-temporary impairments

Net realized investment gains for 2011 included $143.4 million in net realized gains on the sale of
fixed income investments, offset by $0.7 million in OTTI losses. We elected to realize these gains, by
selling certain securities, given the favorable market conditions experienced in 2011. We then reinvested
the funds taking into account our anticipated future claim payment obligations. We also continue to reduce
our investments in tax exempt municipal securities and increase our investments in taxable securities. For
statutory purposes investments are generally held at amortized cost, therefore the realized gains increased
our statutory policyholders’ position or statutory capital. We plan to realize additional gains during 2012.

We had net realized investment gains on the sale of fixed income investments of $102.6 million, offset
by $9.6 million in OTTI losses in 2010 and $92.9 million in net realized investment gains, offset by $40.9
million in OTTI losses in 2009. In 2010 and 2009 we reduced our. investments in tax exempt municipal
securities and increased our investments in taxable securities since the tax benefits to holding tax exempt
securities was no longer available. We also sold securities to decrease the duration of the portfolio to
provide cash to meet our anticipated claim obligations. The impairment losses in 2010 included credit
losses related to debt instruments issued by health facilities, an inflation linked bond and specific issuer
auction rate securities. The impairment losses in 2009 included credit losses related to collateralized debt
obligations; debt instruments issued by health facilities and mortgage backed bonds.-

Other revenue

Other revenue for 2011 increased, when .compared to 2010, due to $27.7 million in gains recognized
on the repurchase of $129 million in par value of our 5.375% Senior Notes due in November 2015,
somewhat offset by a decrease in contract underwriting revenue.

Other revenue for 2010 decreased, when compared to 2009, due td gains of $27.2 million in 2009
from the repurchase of. our September 2011 .Senior Notes and a decrease in contract underwriting
revenues. : T

Losses

As discussed in “Critical Accounting Policies” below .and consistent with industry practices, we
establish loss reserves for future .claims only for loans that are currently delinquent. The terms
“delinquent” and “default” are used interchangeably by us and are defined as an insured loan with a
mortgage payment that is 45 days or more past due. Loss reserves are established based on estimating the
number of loans in our default inventory that will result in a claim payment, which is refetred to as the
claim rate, and further estimating the amount of the claim payment, which is referred to as claim severity.
Historically, a substantial majority of borrowers have eventually cured their delinquent loans by making
their overdue payments, but this percentage has decreased significantly in recent years. : :

Estimation of losses is inherently judgmental. The conditions that affect the claim rate and claim
severity include the current and future state of the domestic economy, including unemployment and the
current and future strength of local housing markets. Current conditions in the housing and mortgage
industries make these assumptions more volatile than they would otherwise be. The actual amount of the
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claim payments may be substantially different than our loss reserve estimates. Our estimates could be
adversely affected by ‘several factors, including a further deterioration of regional or national economic
conditions, including unemployment, leading to a reduction in borrowers’ income and thus their ability to
make mortgage payments, and a further drop in housing values that could result in, among other things,
greater losses on loans that have pool insurance, and may affect borrower willingness to continue to make
mortgage payments when the value of the home is below the mortgage balance, and mitigation from
rescissions being materially less than assumed. Our estimates are also affected by any agreements we enter
into regarding claim payments, such as the settlement agreements discussed below under “Losses
incurred”. Changes to our estimates could result in a material impact to our results of operations, even in a
stable economic environment. : .

In addltlon, our loss reserving methodology incorporates the effects rescission activity is expected to
have on the losses we will pay on our delinquent inventory. A variance between ultimate actual rescission
rates and these estimates could materially affect our losses. See our risk factor titled “Our losses could
increase if rescission rates decrease faster than we are projecting or we do not prevail in proceedings
challenging whether our rescissions were proper” below.

Our estimates could also be positively affected by efforts to assist current borrowers in refinancing to
new loans, assisting delinquent borrowers in reducing their mortgage payments, and forestalling
foreclosures. If these benefits occur, we anticipate they will do so- under non-HAMP programs. See
discussion of HAMP under “Overview — Loan Modification and Other Similar Programs.”

Losses incurred

In 2011, net losses incurred were $1,715 million, comprised of $1,814 million of current year loss
development, offset by $99 million of favorable prior years’ loss development. In 2010, net losses incurred
were $1,608 million, comprised of $1,875 million of current year loss development, offset by $267 million
of favorable prior years’ loss development. In 2009, net losses incurred were $3,379 million, comprised of
which $2,913 million of current year loss development and. $466 million of unfavorable prior years’ loss
development. See Note 9 — “Loss reserves™ to our consolidated financial statements.

Losses incurred on default notices received in the current year decreased slightly in 2011 compared to
2010 primarily due to a decrease in the number of new default notices received, net of cures, from 108,701
in 2010 t0:86,592 in2011. Losses incurred on default notices received in the current year.decreased more
significantly in 2010 compared to 2009 primarily due to a more significant decrease in the number of new
default notices received, net of cures, which was 161,081 in 2009. These factors were somewhat offset by
a smaller benefit from captive arrangements.

The amount of losses incurred relating to default notices received in prior years represents the actual
claim rate and severity associated with those default notices resolved.in the current year to the extent it
differs from the estimated liability at the prior year-end, as well as a re-estimation of amounts to be
ultimately paid on defaults remaining in inventory from the end of the prior year. This re-estimation of the
claim rate and severity is the result of our review of current trends in default inventory, such as
percentages of defaults that have resulted in a claim, the amount of the claims, changes in the relative level
of defaults by geography and changes in average loan-exposure. The $99 million decrease inlosses
incurred in 2011 that was related to defaults that occurred in prior years resulted primarily from a decrease
in the estimated severity on primary defaults (approximately $165 million) and a decrease in estimated
loss adjustment expenses (approximately $114 million), offset by an increase in the estimated claim rate
on primary defaults (approximately $200 million). The' decrease in the severity was based on the
resolution of approximately 57% of the prior year default inventory. The decrease in estimated loss
adjustment expense was based on recent historical trends in the costs associated with resolving a claim.
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The increase in the claim rate was also based on the resolution of the prior year default inventory, as well
as a re-estimation of amounts to be ultimately paid on defaults remaining in inventory from the end of the
prior yeat and estimated incurred but not reported items from the end of the prior year. The remaining
decrease in losses incurred that was related to defaults that occurred in prior years (approximately $20
million) related to a decrease in estimated severity and claim rates on pool defaults.

The $267 million decrease in losses incurred in 2010 that was related to defaults that occurred in prior
years primarily resulted from a decrease in the expected claim rate on the defaults that occurred in prior
periods (approximately $432 million), partially offset by an increase in severity on pool defaults that
occurred in prior periods (approximately $185 million). The decrease in the claim rate was based on the
resolution of approximately 55% of the prior year default inventory, as well as a re-estimation of amounts
to be ultimately paid on defaults remaining in inventory from the end of the prior year. The decrease in the
claim rate was due to greater cures experienced during 2010, a portion of which resulted from loan
modifications. The increase in pool severity was based on the resolution of defaults that occurred in prior
periods with higher claim amounts, which in part, were applied to remaining deductibles on certain pool
policies. The remaining decrease in losses incurred related to prior years (approximately $20 million)
related to LAE reserves and reinsurance. ,

The $467 million increase in losses incurred in 2009 that was related to defaults that occurred in prior
years primarily resulted from an increase in the claim rate on defaults that occurred in prior periods
(approximately $337 million) and an increase in severity on defaults that occurred in prior periods
(approximately $137 million). The increase in the claim rate was based on the resolution of approximately
50% of the prior year default inventory, as well as a re-estimation of amounts to be ultimately paid on
defaults remaining in inventory from the end of the prior year. The increase in the claim rate was likely
due to general economic conditions, including the unemployment rate, as well as further decreases in
home values which may affect borrower willingness to continue to make mortgage payments. The increase
in severity was related to the weakening of the housing and mortgage markets which resulted in adverse
claim sizes. The offsetting decrease in losses incurred related to prior years (approximately $7 million)
related to LAE reserves and reinsurance. '

The decrease in the primary default inventory experienced during 2010 and 2011 was generally across
all markets and all book years. However the percentage of loans in the inventory that have been in default
for 12 or more consecutive months has increased, as shown in the table below. Historically as a default
ages it becomes more likely to result in a claim. ‘

Aging of the Primary Default Inventory

December 31,

, 2011 | 2010 2009

Consecutive months in default ~ } e
3monthsorless.......oocoeveenne 31,456 18% 37,640 18% 48252  19%
4-11 months ..... e eeeeeeeaes e 46,352 26% 58,701 27% 98,210 39%
12 months ormore ........coeeuen 97,831 56% 118383 55% 103,978 42%
Total primary default inventory ... 175,639 100% 214,724 100%. 250,440  100%
Primary claims received inventory

included in ending default =

INVENtOTY «..vvvvinnniirnninnns 12,610 7% 20,898 10% . 16,389 7%
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The length of time a loan is continuously in the. default inventory can differ from the number of
payments that the borrower has not made or is considered delinquent. These differences typically result
from a borrower making monthly payments that do not result in the loan becoming fully current. The
number of payments that a borrower is delinquent is shown in the table below.

Number of Payments Delinquent

December 31,

2011 2010 2009
3 payments or less................ 42,804 24% 51,003 - 24% 60,970 - 24%
4-11payments ..........cc...... 47,864 27% 65,797 - - 31% 105,208 - 42%
12 payments or more ............. 84,971 49% 97,924 45% 84,262 - 34%
Total primary default inventory ... 175,639 100% 214,724 100% 250,440 - 100%

Before paying a claim, we can review the loan file to determine whether we are required, under the
applicable insurance policy, to pay the claim or whether we are entitled to reduce the amount of the claim.
For example, all of our insurance policies provide that we can reduce or deny a claim if the servicer did
not comply with its obligation to mitigate our loss by performing reasonable loss mitigation efforts or
diligently pursuing a foreclosure or bankruptcy relief in a timely manner. We also do not cover losses
resulting from property damage that has not been repaired. We are currently reviewing the loan files for
the majority of the clalms submitted to us.

"In addition, subject to rescission caps in certain of our Wall Street bulk transactions, all of our
insurance policies allow us to rescind coverage under certain circumstances. Because we can review the
loan origination documents and information as part of our normal processing when a claim is submitted to
us, rescissions occur on a loan by loan basis most often after we have recelved a claim. H1storlcally,
rescissions of policies for which claims have been submitted to us were not a material portion of our
claims resolved during a year. However, beginning in 2008, our rescissions of policies have materially
mltlgated our’ paid losses. In each of 2009 and 2010, rescissions mitigated our paid losses by
approx1mately $1.2 billion and in 2011, rescissions m1t1gated our paid losses by approximately $0.6 billion
(in each case, the figure includes amounts that would have either resulted in a claim payment or been
charged to a deductible under a bulk or pool policy, and may have been charged to a captive reinsurer). In
recent quarters, 17% to 20% of claims received in a quarter have been resolved by rescissions, down from
the peak of approximately 28% in the first half of 2009. In the second half of 2011, Countrywide
materially increased the percentage of loans for which it is rebutting the assertions that we make prior to
rescinding a loan. When we receive a rébuttal prior to a rescission, we do not rescind coverage until after
we respond to the rebuttal. Therefore, in addition to our substantial pipeline of claims investigations, we
have a substantial pipeline of pre-rescission rebuttals that, based on our historical experience with such -
rebuttals, we expect will eventually. result in rescissions.'We continue to expect that the percentage of
claims that will be resolved through resmssmns will continue ‘to declme after resolution of the rebuttal
pipeline.

Our loss reserving methodology incorporates the effect that rescission activity is expected to have on
the losses we will pay on our delinquent inventory. We do not utilize an explicit rescission rate in our
reserving methodology, but rather our reserving methodology incorporates the effects rescission activity
has had on our historical claim rate and claim severities. A variance between ultimate ‘actual rescission
rates and these estimates could materially affect our losses incurred. Our estimation process does not
include a direct correlation between claim rates and severities to projected rescission activity or other
economic conditions such as changes in unemployment rates, interest rates or housing values. Our
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experience is that analysis of that nature would not produce reliable results, as the change in one condition
cannot be isolated to determine its sole effect on our ultimate paid losses: as our ultimate paid losses are
also influenced at the same time by other economic conditions. The estimation of the impact of rescissions
on losses incurred, included in the table below, must be considered together with the various other factors
impacting losses incurred and not in isolation.

The table below represents our estimate of the impact rescissions have had on reducing our loss
reserves, paid losses and losses incurred.

2011 2010 - 2009
(In billions)
Estimated rescission reduction - beginning reserve....... $ 13 § 2.1 % 0.5
Estimated rescission reduction - losses incurred.......... - 02 2.5
Rescission reduction - paid claims ...........oooiiiiin 0.6 1.2 1.2
Amounts that may have been applied to a deductible..... - 0.2) (0.3)
Net rescission reduction - paid claims ............coovnt 0.6 1.0 0.9
Estimated rescission reduction - ending reserve.......... $ 07 $ 13 $ 2.1

The $2.5 billion estimated mitigation of incurred losses during 2009 represents both the claims not
paid in the period due to rescissions, as well as an increasing default inventory and an increasing expected
rescission rate for those loans in default. Even though rescissions mitigated our paid losses by a similar
amount in 2010 as compared to 2009, the estimated mitigation of incurred losses declined to $0.2 billion
for 2010. This decrease was caused by a decline in our default inventory in 2010, compared to an increase
in 2009, as well as a modest decline in the expected rescission rate for loans in our default inventory
during 2010, compared to a significantly increasing expected rescission rate during 2009 and a decrease in
{ severity on expected rescissions.

The decrease in the estimated mitigation of incurred losses in 2011 compared to the same period in
2010 is due to a decline in the expected rescission rate for loans in our default inventory during 2011
compared to a more modest decline in 2010.

At December 31, 2011, our loss reserves continued to be significantly impacted by expected rescission
activity. We expect that the reduction of our loss reserves due to rescissions will continue to decline
because our recent experience indicates new notices in our default inventory have a lower likelihood of
being rescinded than those already in the inventory.

The liability associated with our estimate of premiums to be refunded on expected future rescissions is
accrued for separately. At December 31, 2011 and 2010 the estimate of this liability totaled $58 million
and $101 million, respectively. Separate components of this liability are included in “Other liabilities” and
“Premium deficiency reserve” on our consolidated balance sheet. Changes in the liability affect premiums
written and earned and change in premium deficiency reserve, respectively.

If the insured disputes our right to rescind coverage, the outcome of the dispute ultimately would be
determined by legal proceedings. Legal proceedings disputing our right to rescind coverage may be
brought up to three years after the lender has obtained title to the property (typically through a foreclosure)
or the property was sold in a sale that we approved, whichever is applicable, although in a few
jurisdictions there is a longer time to bring such an action. For the majority of our rescissions that are not
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subject to a settlement agreement, the period in which a dispute may be brought has not ended. We
consider a rescission resolved: for financial reporting purposes even though legal proceedings have been
initiated and are ongoing. Although it is reasonably possible that, when the proceedings are completed,
there will be a determination that we were not entitled to rescind in all cases, we are unable to make a
reasonable estimate or range of estimates of the potential liability. Under Accounting Standards
Codification (“ASC”) 450-20, an estimated loss from such proceedings is accrued for only if we determine
that the loss. is probable and can be reasonably estimated. Therefore, when establishing our loss reserves,
we do not include additional loss reserves that would reflect an adverse outcome from ongoing legal
proceedings, including those with Countrywide. For more information about these legal proceedings, see
Note 20 — “Litigation and contingencies” to our consolidated financial statements.

In addition to the proceedings involving Countrywide, we are involved in legal proceedings with
respect to rescissions that we do not consider to be collectively material in amount. Although it is
reasonably possible that, when these discussions or proceedings are completed, there will be a conclusion
or determination that we were not entitled to rescind in all cases, we are unable to make a reasonable
estimate or range of estimates of the potential liability.

In 2010, we entered into a settlement agreement with a lender-customer regarding our rescission
practices. In April 2011, Freddie Mac advised its servicers that they must obtain its prior approval for
rescission settlements and Fannie Mae advised its servicers that they are prohibited from entering into such
settlements. In addition, in April 2011, Fannie Mae notified us that we must obtain its prior approval to
enter into certain settlements. We continue to discuss with other lender-customers their objections to
material rescissions and have reached settlement terms with several of our significant lender-customers.
Any definitive agreement with these customers would be subject to GSE approval. One GSE has approved
one of our settlement agreements, but this agreement remains subject to the approval of the other GSE. We
believe that it is probable (within the meaning of ASC 450-20) that this agreement will be approved by the
other GSE. As a result, we considered the terms of the agreement when establishing our loss reserves at
December 31, 2011. This agreement did not have a significant impact on our established loss reserves.
Neither GSE has approved our other settlement agreements and the terms of these other agreements were
not considered when establishing our loss reserves at December 31, 2011. There can be no assurances that
both GSEs will approve any settlement agreements and the GSEs may approve some of our settlement
agreements and reject others based on the specific terms of those agreements.

Information regarding the ever-to-date rescission rates by the quarter in which the claim was received
appears in the table below. No information is presented for claims received in the most recent two quarters
to allow sufficient time for a substantial percentage of the claims received in those two quarters to reach
resolution. v '

As of December 31, 2011
Ever to Date Rescission Rates on Primary Claims Received
(based on count)

Quarter in Which the ETD Rescission ETD Claims Resolution

" Claim was Received e Rate (1) Percentage (2)
Q1 2010 0 20.9% 99.9%
Q2 2010 19.9% 100.0%
Q32010 18.7% 99.7%
Q4 2010 | - 17.0% " 99.2%
Q1 2011 ~ '13.2% 97.4%

Q22011 : . 9.5% : 94.3%
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(1) This percentage is claims received, during the quarter shown, that have been rescinded as of our
most recently completed quarter divided by the total claims received during the quarter shown. In
certain cases we rescind coverage before a claim is received. Such rescissions, which have not been
material, are not included in the statistics in this table.

(2) This percentage is claims received, during the quarter shown, that have been resolved as of our
most recently completed quarter divided by the total claims received during the quarter shown.
Claims resolved principally consist of claims paid plus claims for which we have informed the
insured of our decision not to pay the claim. Although our decision to not pay a claim is made after
we have given the insured an opportunity to dispute the facts underlying our decision to not pay the
claim, these decisions are sometimes reversed after further discussion with the insured. The
number of rescission reversals has been immaterial. :

Note: Inthe second half of 2011, Countrywide materially increased the percentage of loans for which it is
rebutting the assertions that we make prior to rescinding a loan. When we receive a rebuttal prior to
a rescission, we do not rescind coverage until after we respond to the rebuttal. Therefore, in
addition to our substantial pipeline of claims investigations, we have a substantial pipeline of pre-
rescission rebuttals that, based on our historical experience with such rebuttals, we expect will
eventually result in rescissions. We continue to expect that the percentage of claims that will be
resolved through rescissions will continue to decline after resolution of the rebuttal pipeline.

We anticipate that the ever-to-date rescission rate on the more recent quarters will increase as the
ever-to-date resolution percentage moves closer to 100%.

As discussed under “~Risk sharing arrangements,” a portion of our flow new insurance written is
subject to reinsurance arrangements with lender captives. The majority of these reinsurance arrangements
have, historically, been aggregate excess of loss reinsurance agreements, and the remainder were quota
share agreements. Effective January 1, 2009 we are no longer ceding new business under excess of loss
reinsurance treaties with lender captives. Loans reinsured through December 31, 2008 under excess of loss
agreements will run off pursuant to the terms of the particular captive arrangement. Under the aggregate
excess of loss agreements, we are responsible for the first aggregate layer of loss, which is typically
between 4% and 5%, the captives are responsible for the second aggregate layer of loss, which is typically
5% or 10%, and we are responsible for any remaining loss. The layers are typically expressed as a
percentage of the original risk on an annual book of business reinsured by the captive. The premium
cessions on these agreements typically ranged from 25% to 40% of the direct premium. Under a quota
share arrangement premiums and losses are shared on a pro-rata basis between us and the captives, with
the captives’ portion of both premiums and losses typically ranging from 25% to 50%. Beginning June 1,
2008 new loans insured through quota share captive arrangements are limited to a 25% cede rate.

Under these agreements the captives are required to maintain a separate trust account, of which we are
the sole beneficiary. Premiums ceded to a captive are deposited into the applicable trust account to support
the captive’s layer of insured risk. These amounts are held in the trust account and are available to pay
reinsured losses. The captive’s ultimate liability is limited to the assets in the trust account. When specific
time periods are met and the individual trust account balance has reached a required level, then the
individual captive may make authorized withdrawals from its applicable trust account. In most cases, the
captives are also allowed to withdraw funds from the trust account to pay verifiable federal income taxes
and operational expenses. Conversely, if the account balance falls below certain thresholds, the individual
captive may be required to contribute funds to the trust account. However, in most cases, our sole remedy
if a captive does not contribute such funds is to put the captive into run-off, in which case no new business
would be ceded to the captive. In the event that the captive’s incurred but unpaid losses exceed the funds
in the trust account, and the captive does not deposit adequate funds, we may also be allowed to terminate
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the captive agreement, assume the captive’s obligations, transfer the assets in the trust accounts to us, and
retain all future premium payments. We intend to exercise this additional remedy when it is available to
us. However, if the captive would - challenge our right to do so, the matter would be determined by
arbitration.

The reinsurance recoverable on loss reserves as of December 31, 2011 and 2010 was approximately
$155 million and $275 million, respectively. The reinsurance recoverable on loss reserves related to
captive agreements was approximately $142 million at December 31, 2011, which was supported by $359
million of trust assets, while at December 31, 2010 the reinsurance recoverable on loss reserves related to
captives was $248 million which was supported by $484 million in trust assets.' As of December 31, 2011
and 2010 there was an additional $27 million and $26 million, respectively, of trust assets in captive
agreements where there was no related reinsurance recoverable on loss reserves. During 2011 and 2010,
$39 million and $38 million, respectively, of trust fund assets were transferred to us as a result of captive
terminations. The transferred funds resulted in an increase in our investment portfolio (including cash and
cash equivalents) and a decrease in our net losses paid (reduction in losses incurred). In addition, there is
an offsetting decrease in the reinsurance recoverable (increase in losses incurred), and thus there is no net
impact to losses incurred.

In 2011 the captive arrangements reduced our losses incurred by approximately $65 million,
compared to a $113 million captive reduction in 2010. We anticipate that the reduction in losses incurred
will continue to be lower in 2012, as some of our captive arrangements were terminated in 2010 and 2011.
See our risk factor titled “We are defendants in private and government litigation and are subject to the
risk of additional private litigation, government litigation and regulatory proceedings in the future” below
for a discussion of requests or subpoenas for information regarding captive mortgage reinsurance
arrangements. :

A rollforward of our primary insurance default inventory for the years ended December 31, 2011,
2010 and 2009 appears in the table below. The information concerning new notices and cures is compiled
from monthly reports received from loan servicers. The level of new notice and cure activity reported in a
particular month can be influenced by, among other things, the date on which a servicer generates its
report, the number of business days in a month and by transfers of servicing between loan servicers.

2011 - 2010 2009
Default inventory at begmnmg of perlod ...... 214,724 250,440 182,188
Plus: New NoOtices. ...ovvvveiviviiiiiiine.n. : - 169,305 205,069 259,876
Less:Cures .......ooviveennis ebeeeeaaaia ORI (149,643) (183,017) (149,251)
Less: Paids (1nclud1ng those charged toa :
deductible or captive) ...................... (51,138) (43,826) (29,732)
Less: Rescissions and denials ................. (7,609) (13,942) (12,641)

Default inventory at end of period............. 175,639 214,724 250,440
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Information about the composition of the primary insurance default mventory at December 31, 2011

2010 and 2009 appears in the table below. -

. December 31, .
2011 2010 2009
Total loans delinquent (l) ......... N 175,639 214,724 250,440
Percentage of loans dehnquent (default rate) .......... 16.11% 17.48% 18.41%
Prime loans delinquent (2) ............ e 112,403 134,787 150,642
Percentage of prime loans delinquent (default rate) 12.20% 13.11% 13.29%
A-minus loans delinquent (2) ........ooooiiiiinn..n. 25,989 31,566 37,711
Percent of A-minus loans delinquent (default rate) ... 35.10% 36.69%  40.66%
Subprime credit loans delinquent (2) ................ 9,326 11,132 13,687
Percentage of subprime credit loans delinquent
(defaultrate) ......ovveeiiinniiiiiiininiiennnnnns 43.60% 45.66% 50.72%
Reduced documentation loans delinquent (3) ........ 27,921 37,239 - 48,400
Percentage of reduced documentation loans ‘
delinquent (defaultrate) .............covveiiinnen 37.96% 41.66% 45.26%

General Notes: (a) For the information presented for 2011 and 2010, the FICO credit score for a loan with

(b

(©

)

@

multiple borrowers is the lowest of the borrowers’ “decision FICO scores.” For the information
presented prior to 2010, the FICO score for a loan with multiple borrowers was the income weighted
average of the “decision FICO scores” for each borrower. A borrower’s “decision FICO score” is
determined as follows: if there are three FICO scores available, the middle FICO score is.used; if two
FICO scores are available, the lower of the two is used; if only one FICO score is available, it is used.
This change made our reporting of FICO credit scores consistent with the FICO credit scores that we
use for underwriting purposes.

Servicers continue to pay our premiums for nearly all of the loans in our default inventory, but in
some cases, servicers stop paying our premiums. In those cases, even though the loans continue to be
included in our default 1nvent0ry, the applicable loans are removed from our insurance in force and
risk in force. Loans where servicers have stopped paying premiums include 9,598 defaults w1th a risk
of $486 million as of December 31, 2011.

During the fourth quarter of 2011 we conducted a review of our single life of loan policies and
concluded that approximately 21,000 of these policies were no longer in force, and as a result we
cancelled these policies with insurance in force of approximately $2.3 billion and risk in force of
approximately $0.5 billion. It may be possible that some of these policies will be reinstated based on
information subsequently provided by our customers.

At December 31, 20'1>1, 2010 and 2009 30,250, 36,066 and 45,907 loans in default, respectively,
related to Wall Street bulk transactions. ‘

We define prime loans as those having FICO credit scores of 620 or greater, A-minus loans as those

- having FICO credit scores of 575-619, and subprime credit loans as those having FICO credit scores

of less than 575, all as reported to us at the time a commitment to insure is 1ssued Most A-minus and
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~. subprime credit loans were- written through the bulk channel. However, we classify all loans without
complete documentation as “reduced documentation” loans regardless of FICO score rather than as a
prime, “A-minus” or “subprime” loan; in the table above, such loans appear only in the reduced
documentation category and they do not appear in any of the other categories.

(3) In accordance with industry practice, loans approved by GSE and other automated underwriting (AU)
systems under “doc waiver” programs that do not require verification of borrower income are
classified by MGIC as “full documentation.” Based in part on information provided by the GSEs, we
estimate full documentation loans of this type were approximately 4% of 2007 NIW. Information for
other periods is not available. We understand these AU systems grant such doc waivers for loans they
judge to have higher credit quality. We also understand that the GSEs terminated their “doc waiver”
programs, with respect to new commitments, in the second half of 2008.

The primary and pool loss reserves at December 31, 2011, 2010 and 2009 appeér in the table below.

Gross Reserves : December 31,
2011 2010 i 2009
Primary:
Direct loss reserves (inmillions) ...........covveveninn... $ 4249 $ 5146 §$ 6,102
Ending default inventory ............ccciviiiiiiiinnnnnnn. ~ 175,639 - 214,724 250,440
Average direct reserve per default......................... $§ 24,193 $° 23966 $§ 24,365
Primary claims received 1nventory included in ending
default lnventory ........... A 12,610 20,898 16,389
Pool (1): '
Direct loss reserves (in mllhons) ‘ ‘
With aggregate loss limits (2)...............c.oceeeen. $ 278 $ 700 $ 561
‘Without aggregate loss limits...............ccoivenne. 21 - 30 35
Total pool direct 10SS T€SEIVES. .. .vvevernerernianennnnnnns $ 299 § 730 $ 596
Ending default inventory: . . '
+'With 'aggregate loss limits (2)......... et iee e, ‘ 31,483 41,786 42,821
- Without aggregate loss limits.................. eeenans 1,488 1,543 1,410
~Total pool ending default inventory ....................... 32971 43,329 44,231
Pool claims received inventory mcluded in ending default o ,
' 1nventory chesisrasaans et , 1,398 © 2,510 2,188
Other gross reserﬁzes (in millions) ................... P '$ 108 8§ 7

(1) Since a number of our pool policies include aggregate loss limits and/or deductibles, we do not
disclose an average direct reserve per default for our pool business.

(2) See “Pool insurance” above for a discussion of our interpretation of the appropriate aggregate loss on
a pool policy we have with Freddie Mac. At December 31, 2011 our loss reserves under this policy
have been limited under our interpretation of the aggregate. The default inventory includes all items in

" default under this policy.
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The prlmary default inventory and prlmary loss reserves by region at December 31, 2011, 2010 and
2009 appears in the table below.

Losses by Region

Primary Default Inventory

Region 2011 2010 2009

GreatLakes........cccvuen.n 22,158 27,663 32,697
Mid-Atlantic............... . © 8,058 ° 9,660 11,384
New England................ 6,913 7,702 8,824
North Central ............... 20,860 24,192 27,514
Northeast .......... U .. 18,385 - 19,056 20,607
Pacific..cooovevneienininnns . 18,381 - 25,438 32,204
Plains......c..e... eereneees 5,462 7,045 7,998
South Central .......... s ' 21,035 28,984 34,524
Southeast ....covvveveeaenns 54,387 64,984 74,688
1] ;) D 175,639 214,724 250,440

Primary Loss Reserves

(In millions)

Region 2011 : 2010 2009
Great Lakes...ivoveveneenns . $ 348 §° 426 $ 531
Mid-Atlantic .....ooeveentn. 205 231 237
New England................ 149 ' 174 207
North Central ............... 454 495 561
Northeast ...ovveeeeiirnenens : 325 374 465
Pacific....covveenniennennn. 750 886 1,061
Plains...... R 84 107 117
South Central ............... 413 555 608
Southeast .....covvveeneanenn 1,198 1,395 1,679

Total before IBNR and LAE... $ 3,926 $ 4,643 $ 5,466

IBNRand LAE................ 323 503 636

Total............. eeereeeeeaas $ 4249  § 5,146 §$ 6,102

Regions contain the states as follows:

Great Lakes: IN, KY, MI, OH

Mid-Atlantic: DC, DE, MD, VA, WV

New England: CT, MA, ME, NH, RI, VT

North Central: IL, MN, MO, WI

Northeast: NJ, NY, PA

Pacific: CA, HI, NV, OR, WA

Plains: IA, ID, KS, MT, ND, NE, SD, WY

South Central: AK, AZ, CO, LA, NM, OK, TX, UT
Southeast: AL, AR, FL, GA, MS, NC, SC, TN
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The primary loss reserves (before IBNR and LAE) at December 31, 2011, 2010 and 2009 separated

between our flow and bulk business appears in the table below.

Primary loss reserves (In millions)

2011 2010 2009
Flow......cooiiiiiiiii. $ 2,820 $ 3329 §$ 3,637
Bulk....oooviiiiiiiin, 1,106 1,314 1,829
Total primary reserves......... $ 3,926 - $ 4,643 § 5,466

The average claim paid, as shown in the table below, can vary materially from period to pgriod based
upon a variety of factors, on both a national and state basis, including the geographic mix, average loan
amount and average coverage percentage of loans for which claims are paid.

The primary average claim paid for the top 5 states (based on 2011
December 31, 2011, 2010 and 2009 appears in the table below.

Primary average claim paid

paid claims) for the years ended

2011 2010 2009
California.............ooou.... $ 85205 § 88,761 $ 105,552
Florida...............coooa.... 59,216 61,290 66,059
Arizona..........ooovuneniis.. 55,503 57,925 61,929
Michigan ..................... ' 35,092 35,675 38,341
Nevada ..........ovviivunnn... . 67,584 70,560 . 74,601
All other states ......0......... 43,909 43,473 43,682
Allstates.........covvvevnennn.. $ 49,887 . $ 50,173 . $ 52,627

The primary average loan size of our insurance in force at December 31, 2011, 2010, and 2009

appears in the table below.

Primary average loan size

2011 : 2010 2009
Total insurance in force........ - $ 158,590 % 155,700 $ 155,960
Prime (FICO 620 & >) ........ 158,870 155,050 154,480
A-Minus (FICO 575-619)...... 130,700 130,360 130,410
Subprime (FICO < 575) ....... 121,130 117,410 - 118,440
Reduced doc (All FICOs)(1)... 194,060 198,000 203,340

(1) In this annual report we classify loans without complete documentation as “reduced documentation”
loans regardless of FICO credit score rather than as prime, “A-” or “subprime” loans; in the table
above, such loans appear only in the reduced documentation category and they do not appear in any

of the other categories.

36



Management’s Discussion and Analysis of
Financial Condition and Results of Operations (continued)

The primary average loan size of our insurance in force at December 31, 2011, 2010 and 2009 for the
top 5 states (based on 2011 paid claims) appears in the table below.

Primary average loan size

2011 2010 2009
California.............c.cooeet $ 284,034 § 283459 § 288,650
Florida......ccovvvniennnnnnen. 174,439 174,203 178,262
Arizona........ccoviiiiiiannn 182,705 184,508 188,614
Michigan ...........cooeneetn 123,709 121,282 121,431
Nevada ....covvviennenaenenen 213,973 214,726 220,506
All other states ................ 151,883 148,379 147,713

Information about net paid claims during the years ended December 31, 2011, 2010 and 2009 appears
in the table below.

Net paid claims (In millions)

2011 2010 2009

Prime (FICO 620 & >) ..ovvviiiiinnininnnnnnnns $ 1,772  $ 1,400 § 831
A-Minus (FICO 575-619)....c.ccivvniivnannnnnnn 283 265 231
Subprime (FICO <575) «.vvevnererneenannennns 70 77 95
Reduced doc (AL FICOs)(1)..uvvniniinennnnnn, 429 451 388
oY ) T 480 177 99
(671 11= S R 6 3 5
Direct losses paid .......covviviiiiiiiniiiainn.t 3,040 2,373 1,649
REINSUTANCE . .ot vvenreeeeenrnnnarnrnenannennen (140) (126) 41)
Netlosses paid ..cccevnniiniiriiiiiiiiennenannnns 2,900 2,247 1,608
55N 60 71 60
Net losses and LAE paid before terminations . ... 2,960 2,318 1,668
Reinsurance terminations . .........o.cveeveeanss (39) (38) (119)
Net losses and LAE paid.........cccooviviinnnnn $ 2921 $ 2280 § 1,549

(1) In this annual report we classify loans without complete documentation as “reduced
documentation” loans regardless of FICO credit score rather than as prime, “A-" or “subprime”
loans; in the table above, such loans appear only in the reduced documentation category and they
do not appear in any of the other categories.
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Primary claims paid for the top 15 states (based on 2011 paid claims) and all other states for the years
ended December 31, 2011, 2010 and 2009 appears in the table below. ;

Paid Claims by state (In millions)

2011 2010 2009

California........coooviiiiiiiiiiii i, $ 357 % 288 § 253
Flotida....ooviniiininniiiiiniiiiinins erees 303 340 195
WV s Y/} 1 BN 203 156 110
Michigan ......covvviiiieiiiiiiiiiiiii i, 138 130 111
Nevada ..ovinininiiin i i e 134 95 75
Georgia......ovovvieiinnnn. reessesenrian U 130 97 62
XS . ottt ittt 108 87 51
Illinois........... R N 101 91 59
(01110 76 68 v 54
Washington ........covoviiiiiiiiiiiiininnnn... 74 41 21
Virginia. ..ooovererii i e 66 57 48
MINNESOIA «.vvvtvrveie et eeeneenananns 65 56 52
Colorado. . ..ovie i e 54 38 27
Maryland .......ovviiiiiiiiiiiii i 51 50 25
WiSCONSIN vuvtetereie i iieienennns 46 36 24
AllOther states . ..ovvevniiie i ie e eeenenns 648 563 378

$ 2,554 § 2,193 § - -1,545
Other (Pool, LAE, Reinsurance) ................ 367 87 4
Net lossesand LAE paid..............coveuetn, $ 2,921 $ 2,280 % 1,549

Beginning in 2008, the rate at which claims are received and paid slowed for a combination of
reasons, including foreclosure moratoriums, servicing delays, court delays, loan modifications and our
claims investigations. Although these factors continue to affect our paid claims, we believe paid claims, on
a quarterly basis, peaked in the second quarter of 2011 and that the overall level of total paid claims will
continue to decline, assuming recent foreclosure patterns continue. :
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The primary default inventory for the top 15 states (based on 2011 paid claims) at December 31, 2011,
2010 and 2009 appears in the table below. : ‘ :

2011 2010 2009

California. . vvvevrnrerioneareeeteesiionesnsanns ‘ 9,542 14,070 19,661
Florida....ovvvernenenenenenes B P 27,533 32,788 38,924
ATIZONA . o vt iierrnvianensaeninisesoneninsnnes ' 3,809 ; 6,781 8,791
MICHIGAN +ovvvvriiereeeeeieieaserriiiennn 7,269 10,278 12,759
Nevada .oovvvrieiiiiiienecesaenvirannnan Cives 3,001 4,729 5,803
Georgia..:ooovvverneeninennnias e versrancene : 6,744 9,117 10,905
TeXaS. e veeienersserennnnnns R N S -~ 8,961 - 11,602 13,668
TIHNOIS « v v tvevereveeeeroeeeesnsaseasonns e 11,420 12,548 13,722
[6) 131 TP eve 8,357 9,850 11,071
Washington ....coovevvnierernieeeceieernaiaens 3,467 3,888 3,768
V£ 7411 TP R 2,647 3,627 . 4,464
MINNESOLA +ovvveerrerrrenrssanssesassssasssanss 2,778 3,672 4,674
COlOTAAO. e e v e veeeeirereneaaencesassaesnennss 2,003 2,917 3,451
Maryland .......ooviiiiiiernnniieiieneens e 3,869 4,264 4,940
WISCONSIN & vvvvrerereraveoneneeennns e 3,945 4,519 4,923
AL Other States . vvvvevenrreneensenseenresannness 70,294 80,074 88,916

© 175,639 214,724 250,440

The primary default inventory at December 31, 2011, 2010 and 2009 separated between our’ﬂow and
bulk business appears in the table below.

2011 2010 ' 2009
FlOW .t eevteeeeersennssaaecasscasssssssnannns 134,101 162,621 185,828
Bulk............. e 41,538 52,103 64,612
- ' 175,639 214,724 250,440

The flow default inventory by policy year at December 31, 2011, 2010 and 2009 appears in the table
below.

Flow default inventory by policy year

Policy year: 2011 2010 2009
2002 and Prior ......ooeveiiiiiiiiiiiiiieiiaat 12,006 14,914 17,689
2010 2 2P 7,403 9,069 10,553
12 S 10,116 12,077 13,869
0L S 15,594 18,789 21,354
2006 .. i a it 23,078 28,284 33,373
2007 . eeeeenennninnns ereaaes Cessensessaans 50,664 62,855 73,304
2008 ... e 14,247 16,059 15,524
2009...... S P ’ 800 546 162
2010...'.". e PR 168 28 -
2011 e e 25 - -
134,101 162,621 185,828

The liability assoéiated with our estimate. of premiums to be refunded on expected claim payments is
accrued for separately at December 31, 2011 and 2010 and approximated $114 million and $113 .million,
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respectively. Separate components of this liability are included in.“Other liabilities” and “Premium
deficiency reserve” on our consolidated balance sheet. Changes in the liability affect premiums written and
earned and change in premium deficiency reserve, respectively.

. As of December 31, 2011, 22% of our primary insurance in force was written subsequent to Décember
31, 2008, 37% of our primary insurance in force was written subsequent to December 31, 2007, and 63% of
our primary insurance in force was written subsequent to December 31, 2006. On our flow business, the
highest claim frequency years have typically been the third and fourth year after the year of loan origination.
On our bulk business, the period of highest claims frequency has generally occurred earlier than in the
historical pattern on our flow business. However, the pattern of claims frequency can be affected by many
factors, including persistency and deteriorating economic conditions. Low persistency can have the effect of
accelerating the period in the life of a book during which the highest claim frequency occurs. Deteriorating
economic conditions can result in increasing claims following a period of declining claims.

Premium deficiency

Beginning in 2007, when we stopped writing Wall Street bulk business, we began to separately
measure the performance of these transactions and established a premium deficiency reserve related to this
business. This premium deficiency reserve as of December 31, 2011, 2010 and 2009 was $135 million,
$179 million and $193 million, respectively. The $135 million premium deficiency reserve as of
December 31, 2011 reflects the present value of expected future losses and expenses that exceeded the
present value of expected future premiums and already established loss reserves. The discount rate used in
the calculation of the premium deficiency reserve at December 31, 2011 was 2.3%. The discount rate used
in the calculation of the premium deficiency reserve at December 31, 2010 was 2.5%.

The.components of the premium deficiency reserve at December 31, 2011, 2010 and 2009 appear in
the table below. : :

December 31,
2011 2010 2009
(In millions)
Present value of expected future premium .................. $ - 494 §: 506 - $ 427
Present value of expected future paid losses and expenses. .. (1,455) (1,760) (2,157)
Net present value of future cash flows...................... 961) (1,254) (1,730)
Established 1088 T€SETVES. v vt e e eeeeeeeseeesinnnnnn, 826 1,075 1,537
Net deficiency. .. oovuee e e $ (135) $ 179 8 (193)

Each quarter, we re-estimate the premium deficiency reserve on the remaining Wall Street bulk
insurance in force. The premium deficiency reserve primarily changes from quarter to quarter as a result of
two factors. First, it changes as the actual premiums, losses and expenses that were previously estimated
are recognized. Each period such items are reflected in our financial statements as earned premium, losses
incurred and expenses. The difference between the amount and timing of actual earned premiums, losses
incurred and expenses and our previous estimates used to establish the premium deficiency reserves has an
effect (either positive or negative) on that period’s results. Second, the premium deficiency reserve
changes as our assumptions relating to the present value of expected future premiums, losses and expenses
on the remaining Wall Street bulk insurance in force change. Changes to these assumptions also have an
effect on that period’s results. ' o
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The decrease in the premium deficiency reserve for the years ended December 31, 2011, 2010 and
2009 was $44 million, $14 million and $261 million, respectively, as shown in the charts below. The
decrease represents the net result of actual premiums, losses and expenses as well as a net change in
assumptions for these periods. The change in assumptions for 2011 is primarily related to higher estimated
ultimate premiums resulting principally from an increase in the projected persistency rate, somewhat offset
by higher estimated ultimate losses resulting principally from an increase- in the number of projected
claims that will ultimately be resolved as a claim paid. The change in assumptions for 2010 is primarily
related to higher estimated ultimate premiums, which is principally related to an increase in the projected
persistency rate. The change in assumptions for 2009 primarily related to lower estimated ultimate losses,
offset by lower estimated ultimate premiums, both due to higher expected rates of rescission.

Year ended December 31, :
2011 2010 ) 2009 .
(In millions) v

Premium Deficiency Reserve at . : Lo
beginning of period..........ccevvinns $ (179 $. (193) .8 (454)
Adjustment to premium deficiency , - R

reserve (1) ......... eeeie. s os e e - ‘ an . -

Adjusted premium deficiency reserve at o o
beginning of period..................tl (179) (230) 454)

Paid claims and loss adjustment

EXPEMNSES +vvrnnneeerrnreeeannnaane & 334 $ 426 $§ 584
Decrease in 10SS reserves .............. (249) C(425) (360)
Premiumearned..........coovivninn.n, (120) (128) (156)
Effects of present valuing on future

premiums, losses and expenses ...... ® (25) 21

Change in premium deficiency reserve to
reflect actual premium, losses and ‘
expenses recognized............ooeuntt 43) (152) 89

Change in premium deficiency reserve to
reflect change in assumptions relating
to future premiums, losses, expenses
and discount rate (2)............ veeieee 87 , 203 172

Premium Deficiency Reserve at end of

B 01 5 (s s R $ (135 $(179) $ (193

(1) In periods prior to 2010 an estimate of premium to be refunded in conjunction with claim payments
was included in Loss Reserves. In 2010, we separately stated this liability in Premium deficiency
reserve on the consolidated balance sheet. (See Note 3 - “Summary of significant accounting policies -
Revenue recognition” to our consolidated financial statements.)

(2) A positive number for changes in assumptions relating to premiums, losses, expenses and discount
rate indicates a redundancy of prior premium deficiency reserves.

Each quarter we perform a premium deficiency analysis on the portion of our book of business not

covered by the premium deficiency described above. As of December 31, 2011, the analysis concluded
that there was no premium deficiency on such portion of our book of business. For the reasons discussed
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below, our analysis of any potential deficiency reserve is subject to inherent uncertainty and requires
significant judgment by management. To the extent, in a future period, expected losses are higher or
expected premiums are lower than the assumptions we used in our analysis, we could be required to record
a premium deficiency reserve on this portion of our book of business in such period.

The calculation of the premium deficiency reserve requires-the use of significant judgments and
estimates to determine the present value of future premium and present value of expected losses and
expenses on our business. The present value of future premium relies on, among other things, assumptions
about pefsistency and repayment patterns on underlying loans. The present value of expected losses and
expenses depends on assumptions relating to severity of claims and- claim rates on current defaults, and
expected defaults in future periods. These assumptions also include an estimate of expected rescission
activity, Similar to our loss reserve estimates, our estimates for premium deficiency reserves could be
adversely affected by several factors, including a deterioration of regional or economic conditions leading
to a reduction in borrowers’ income and thus their ability to make mortgage payments, and a drop in
housing values that could expose us to greater losses. Assumptions used in calculating the deficiency
reserve' can also be affected by volatility in the current housing and mortgage lending industries. To the
extent premium patterns and actual loss experience differ from the assumptions used in calculating the
premium deficiency reserve, the differences between the actual results and our estimates will affect future
period earnings and could be material. ‘

Underwriting and other expenses

Underwriting and other expenses for 2011 decreased when compared to 2010 and 2009. The decrease
reflects our reductions in headcount as well as our lower contract underwriting volume.

Ratios

The table below presents our loss, expense and combined ratios for our combined insurance operations
for the years ended December 31, 2011, 2010 and 2009, AT

2011 2010 2009
Lossratio...ooovvivnvnennnn.n. 152.6% 137.5% 259.5%
Expenseratio ................. 16.0% 16.3% “15.1%
Combined ratio................ 168.6% 153.8% - 274.6%

The loss ratio is the ratio, expressed as a percentage, of the sum of incurred losses and loss adjustment
expenses to net premiums earned. The loss ratio does not reflect any effects due to premium deficiency.
The increase in the loss ratio in 2011, compared to 2010, was due to a increase in losses incurred, as well
as a decrease in premiums earned. The expense ratio is the ratio, expressed as a percentage, of
underwriting expenses to nét premiums written. The decrease in the expense ratio in 2011, compared to
2010, was due to a decrease in underwriting and other expenses of the combined insurarice operations,
partially offset by a decrease in premiums written. The combined ratio is the sum of the loss ratio and the
expense ratio. '

- The decrease in the loss ratio in 2010, compared to 2009, was due to a decrease in losses incurred,
partially offset by a decrease in premium earned. The increase in the expense ratio in 2010, compared to
2009, was due to a decrease in premiums written, partially offset by a decrease in underwriting and other
expenses of the combined insurance operations. '
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Interest expense

Interest expense for 2011 increased when compared to 2010. The increase is due to the issuance of our
5% Convertible Senior Notes in April 2010 as well as an increase in amortization on our junior
debentures, somewhat offset by lower interest on our Senior Notes due to repayments and repurchases.

Interest éxpense for 2010 increased when compared to 2009. The increase is due to the issuance of our
5% Convertible Senior Notes in April 2010 as well as an increase in amortization on our junior
debentures.

Income taxes

The effective tax rate provision on our pre-tax loss was 0.3% in 2011, compared to the effective tax
rate provision of 1.2% in 2010. During those periods, the benefit from income taxes was eliminated or
reduced by the recognition of a valuation allowance, The effective tax rate benefit on our pre-tax loss was
(25.1%) in 2009.

We review the need to adjust the deferred tax asset valuation allowance on a quarterly basis. We
analyze several factors, among which are the severity and frequency of operating losses, our capacity for
the carryback or carryforward of -any losses, the expected occurrence of future income or loss and
available tax planning alternatives. Based on our analysis and the level of cumulative operating losses, we
have reduced our benefit from income tax by recognizing a valuation allowance.

Beginning with the first quarter of 2009, any benefit from income taxes, relating to operating losses,
has been reduced or eliminated by the establishment of a valuation allowance. During 2009, our deferred
tax asset valuation allowance was reduced by the deferred tax liability related to $102.3 million of income
that was recorded in other comprehensive income. During 2010, our deferred tax valuation allowance was
increased due to a decrease in the deferred tax liability related to $63.5 million of losses that were recorded
in other comprehensive income. During 2011, our deferred tax asset valuation allowance was reduced due
to an increase in the deferred tax liability related to $2.3 million of income that was recorded in other
comprehensive income. In the event of future operating losses, it is likely that the valuation allowance will
be adjusted by any taxes recorded to equity for changes in other comprehensive income.

The effect of the change in valuation allowance on the benefit from income taxes was as follows:

2011 2010 2009

(In thousands)
Benefit from income taxes.............. $ (196,835) $ (145334) $ (681,266)
* Change in valuation allowance......... 198,428 149,669 238,490
Tax provision (benefit) ................ - $ 1,593 $ 4335 § (442,776)

The increase in the valuation allowance that was included in other comprehensive income was zero,
$22.2 million and zero for the years ended December 31, 2011, 2010 and 2009, respectively. The total
valuation allowance as of December 31, 2011, 2010 and 2009 was $608.8 million, $410.3 million and
$238.5 million, respectively. ' ‘ ‘

Legislation enacted in 2009 expanded the carryback period for certain net operating losses from 2
years to 5 years. A total benefit for income taxes of $282.0 million was recorded during 2009 in the
consolidated statement of operations for the carryback of 2009 losses. The refund related to these benefits
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was received in the second quarter of 2010.

Giving full effect to the carryback of net operating losses for federal income tax purposes, we have
approximately $1,448 million of net operating loss carryforwards on a regular tax basis and $582 million of
net operating loss carryforwards for computing the alternative minimum tax as of December 31, 2011. The
increase in net operating loss carryforwards from operating losses during 2011 was partially offset by a
onetime inclusion of taxable income. The taxable income related to the cancellation of indebtedness triggered
by the conclusion of bankruptcy proceedings for C-BASS, an unconsolidated joint venture investment. Any
unutilized carryforwards are scheduled to expire at the end of tax years 2029 through 2031,

Financial Condition

At December 31, 2011 the total fair value of our investment portfolio was $5.8 billion. In addition, at
December 31, 2011 our total assets included approximately $1.0 billion of cash and cash equivalents as
shown on our consolidated balance sheet. At December 31, 2011, based on fair value, approximately
100% of our fixed income securities were investment grade securities. The percentage of investments rated
BBB may continue to increase as we reinvest to achieve higher yields and, in part, due to the reduced
availability of highly rated corporate securities. Lower rated investments have greater risk. Our fixed
income securities are readily marketable, other than our auction rate securities discussed below, and
concentrated in maturities of less than 15 years. The composition of ratings at December 31, 2011, 2010
and 2009 are shown in the table below. ‘ '

Investment Portfolio Ratings

. December 31,
2011 : - 2010 2009
T AAA i T 37% 43% 39%
AA L teenresaaaninne e 26% 29% 34%
Aol e raeeaeenreaeenas e 27% 23% 20%
BBB.......... P 10% 5% 6%
Investment grade...................... , 100% ~ 100% 99%
Below investment grade ............... - - 1%
Total......vvvvunnennnnn T 100% 100% 100%

Approximately 10% of our investment portfolio, excluding cash and cash equivalents, is guaranteed
by financial guarantors. We evaluate the credit risk of securities through analysis of the underlying
fundamentals. The extent of our analysis depends on a variety of factors, including the issuer’s sector,
scale, profitability, debt cover, ratings and the tenor of the investment. At December 31, 201 1, there are no
fixed income securities that are relying on financial guaranty insurance to elevate their rating.

We primarily place our investments in instruments that meet high credit quality standards, as specified
in our investment policy guidelines. The policy guidelines also limit the amount of our credit exposure to
any one issue, issuer and type of instrument. At December 31, 2011, the modified duration of our fixed
income investment portfolio, including cash and cash equivalents, was 2.8 years, which means that an
instantaneous parallel shift in the yield curve of 100 basis points would result in a change of 2.8% in the
fair value of our fixed income portfolio. For an upward shift in the yield curve, the fair value of our
portfolio would decrease and for a downward shift in the yield curve, the fair value would increase.
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We held $170 million in auction rate securities (“ARS”) backed by student loans at December 31,
2011. ARS are intended to behave like short-term debt instruments because their interest rates are reset
periodically through an auction process, most commonly at intervals of 7, 28 and 35 days. The same
auction process has historically provided a means by which we may rollover the investment or sell these
securities at par in order to provide us with liquidity as needed. The ARS we hold are collateralized by
portfolios of student loans, substantially all of which are ultimately 97% guaranteed by the United States
Department of Education. At December 31, 2011, approximately -83% of our ARS portfolio was rated
AAA/Aaa by one or more of the following major rating agencies: Moody’s, Standard & Poor’s and Fitch

Ratings.

In mid-February 2008, auctions began to fail due to insufficient buyers, as the amount of securities
submitted for sale in auctions exceeded the aggregate amount of the bids. For each failed auction, the
interest rate on the security moves to a maximum rate specified for each security, and generally resets at a
level higher than specified short-term interest rate benchmarks. At December 31, 2011, our entire ARS
portfolio, consisting of 19 investments, was subject to failed auctions; however, from the period when the
auctions began to fail through December 31, 2011, $361 million in par value of ARS was either sold or
called, with the average amount we received being approximately 97% of par which approximated the
aggregate fair value prior to redemption. To date, we have collected all interest due on our ARS.

As a result of the persistent failed auctions, and the uncertainty of when these investments could be
liquidated at par, the investment principal associated with failed auctions will not be accessible until
successful auctions occur, a buyer is found outside of the auction process, the issuers establish a different
form of financing to replace these securities, or final payments come due according to the contractual
maturities of the debt issues. However, we continue to believe we will have liquidity to our ARS portfolio
by December 31, 2014.

At December 31; 2011, we had outstanding $171 million, 5.375% Senior Notes due in November
2015, with an approximate fair value of $117 million. At December 31, 2011, we also had $345 million
principal amount of 5% Convertible Senior Notes outstanding due in 2017, with an approximate fair value
of $202 million and $389.5 million principal amount of 9% Convertible Junior Subordinated Debentures
due in 2063 outstanding, which at December 31, 2011 are reflected as a liability on our consolidated
balance sheet at the current amortized value of $344 million, with the unamortized discount reflected in
equity. The fair value of the convertible debentures was approximately $190 million at December 31,

2011.

The Internal Revenue Service (“IRS™) completed separate examinations of our federal income tax
returns for the years 2000 through 2004 and 2005 through 2007 and issued assessments for unpaid taxes,
interest and penalties related to our treatment of the flow-through income and loss from an investment in a
portfolio of residual interests of Real Estate Mortgage Investment Conduits (“REMICs”). This portfolio has
been managed and maintained during years prior to, during and subsequent to the examination period. The
IRS indicated that it did not believe that, for various reasons, we had established sufficient tax basis in the
REMIC residual interests to deduct the losses from taxable income. The IRS assessment related to the
REMIC issue is $190.7 million in taxes and penalties. There would also be applicable interest, which may be
substantial. Additional state income taxes along with any applicable interest may become due when a final
resolution is reached and could also be substantial. We appealed these assessments within the IRS and, in
2007, we made a payment of $65.2 million with the United States Department of the Treasury related to this
assessment. In August 2010, we reached a tentative settlement agreement with the IRS. Because net
operating losses that we incurred in 2009 were carried back to taxable years that were included in the
settlement agreement, it was subject to review by the Joint Committee on Taxation of Congress. Following
that review, the IRS indicated that it is reconsidering the terms of the settlement. We are attempting to
address the IRS’ concerns, but there is a risk that we may not be able to settle the proposed adjustments with

45



Management’s Discussion and Analysis of

Financial Condition and Results of Operations (continued)

the IRS or, alternatively, that the terms of any final settlement will be more costly to us than the currently
proposed settlement. In the event that we are unable to reach any settlement of the proposed adjustments, we
would be required to litigate their validity in order to avoid a full concession to the IRS. Any such litigation
could be lengthy and costly in terms of legal fees and related expenses. We adjusted our tax provision and
liabilities for the effects of the tentative settlement agreement in 2010. The IRS’ reconsideration of the terms
of the settlement agreement did not change our belief that the previously recorded items are appropriate.
However, we would need to make appropriate adjustments, which could be material, to our tax provision and
liabilities if our view of the probability of success in this matter changes, and the ultimate resolution of this
matter could have a material negative impact on our effective tax rate, results of operations, cash flows and
statutory capital. In this regard, see our risk factor titled “Regulatory capital requirements may prevent us
from continuing to write new insurance on an uninterrupted basis” below. :

The IRS is currently conducting an examination of our federal income tax returns for the years 2008
and 2009, which is scheduled to be completed in 2012. The adjustments that are currently proposed by the
IRS are temporary in nature and would have no material effect on the financial statements.

The total amount of unrecognized tax benefits as.of December 31, 2011 is $110.1 million. The total
amount of the unrecognized tax benefits that would affect our effective tax rate is $97.5 million. We
recognize interest accrued and penalties related to unrecognized tax benefits in income taxes. We have
accrued $26.7 million for the payment of interest.as of December 31, 2011. Although the IRS is
reconsidering the terms of our settlement agreement with them, as discussed above, if approved our total
amount of unrecognized tax benefits would be reduced by $104.0 million during 2012, while after taking
into account prior payments and the effect of available NOL carrybacks, any net cash outflows would
approximate $23 million. . .

Our principal exposure to loss is our obligation to pay claims under MGIC’s mortgage guaranty
insurance policies. At December 31, 2011, MGIC’s direct (before any reinsurance) primary and pool risk
in force, which is the unpaid principal balance of insured loans as reflected in our records multiplied by the
coverage percentage, and taking account of any loss limit, was approximately $46.4 billion. In addition, as
part of our contract underwriting activities, we are responsible for the quality of our underwriting
decisions in accordance with the terms of the contract underwriting agreements with customers. We may
be required to provide certain remedies:to our customers if certain standards relating to the quality of our
underwriting work are not met, and we have an established.reserve for such obligations. Through
December 31, 2011, the cost of remedies provided by us to customers for failing to meet the standards of
the contracts has not been material. However, claims for remedies may be made a number of years after
the underwriting work was performed. A material portion of our new insurance written through the flow
channel in recent years, including for 2006 and 2007, has involved loans for which we provided contract
underwriting services. We believe the rescission of mortgage insurance coverage on loans for which we
provided contract underwriting services may make a claim for a contract underwriting remedy more likely
to occur. Beginning in the second half of 2010, we experienced an increase in claims for contract
underwriting remedies, which continued into 2011. Hence, there can be no assurance that contract
underwriting remedies will not be material in the future. : 2

Liquidity and Capital Resources
Overview | »
Our sources of funds consistv primarily of:
e our investment bortfolio (which is discussed in “Financial Condition” above), and interest income

on the portfolio, =
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e net premiums that we will receive from our existing insurance in force as well as policies that we
write in the future and

e amounts that we expect to recover from captives (which is discussed in “Results of Consolidated
Operations — Risk sharing arrangements” and “Results of Consolidated Operations — Losses —
Losses incurred” above).

Our obligations consist primarily of:

e claim payments under MGIC’s mortgage guaranty insurance policies,
e $171 million of 5.375% Senior Notes due \in November 2015,

o $345 million of Convertible Senior Nofes’due in 2017,

e  $389.5 million of Convertible Junior Debentures due in 2063,

e interest on the foregoing debt instruments, and

e the other costs and operating expenses of our business.

Holders of both of the convertible issues may convert their notes into shares of our common stock at
their option prior to certain dates prescribed under the terms of their 1ssuance in Wh1ch case our
corresponding obhgatlon w111 be ehmlnated

For the first time in many years, beginning in 2009, claim payments exceeded premiums received. We
expect that this trend will continue. Due to the uncertainty regarding how factors such as’ foreclosure
moratoriums, servicing and court delays, failures by servicers to follow proper procedures in foreclosure
proceedings, loan modifications and claims investigations and rescissions, will affect our future paid
claims it has become even more difficult to estimate the amount and timing of future claim payments.
When we experience cash shortfalls, we can fund them through sales of short-term investments and other
investment portfolio securities, subject to insurance regulatory requirements regarding the payment of
dividends to the extent funds were required by an entity other than the seller. In addition, we align the
maturities of our investment portfolio with our estimate of future obligations. A significant portion of our
investment portfolio securities are held by our insurance subsidiaries. As long as the trends discussed
above continue, we expect to experience significant declines in our investment portfolio.

Debt at Our Holding Company and Holding Company Capital Resources ‘

The senior notes, convertible senior notes and convertible debentures are obligations of MGIC
Investment Corporat1on and not of its subsidiaries. The- payment of dividends from our insurance
subsidiaries, which prior to raising capital in the public markets in 2008 and 2010 had been the principal
source of our holding company cash inflow, is restricted by insurance regulation. MGIC is the principal
source of dividend-paying capacity. Since 2008, MGIC has not paid any dividends to our holding
company. Through 2012, MGIC cannot pay any d1v1dends to our holding company without approval from
the OCIL.

At December 31,2011, we had $487 million in cash and investments at our holding company.
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As of December 31, 2011, our holding company’s debt obligations were $906 million in par value
consisting of:

e $171 million in par value of Senior Notes due in November 2015, with an annual interest cost of
$9 million; :

o $345 million in par value of Convertible Senior Notes due in 2017, with an annual mterest cost of
$17 million; and :

e $390 million in par value of Convertible Junior Debentures due in 2063, with an annual interest
cost of $35 million

See Note 8 — “Debt” to our consolidated financial statements for additional information about this
indebtedness, including restrictive covenants in our Senior Notes and our right: to defer interest on our
Convertible Junior Debentures.

Our holding company has no other material sources of cash inflows other than investment income.
Furthermore, our holding company contributed $200 million to its insurance operations in December 2011
to support these operations. Any further contributions would further decrease our holding company cash
and investments.

In 2011, we repurchased for cash approximately $129 million in par value of our 5.375% Senior Notes
due in November 2015. We recognized $27.7 million in gains on the repurchases, which is included in
other revenue on the Consolidated Statements of Operations for the year ended December 31, 2011. We
may from time to time continue to seek to acquire our debt obligations through cash purchases and/or
exchanges for other securities. We may do this in open market purchases, privately negotiated acquisitions
or other transactions. The amounts involved may be material.

y f(isk—to-Capital ’

We compute our rlsk-to capltal ratio- on a separate company statutory basis, as well as for our
combined insurance operations. The risk-to-capital ratio is our net risk in force divided by our
policyholders’ position. Our net risk in force includes both primary and pool risk in force, and excludes
risk on policies that are currently in default and for which loss reserves have been established. The risk
amount includes pools of loans. or bulk deals with contractual aggregate loss limits and in some cases
without these limits. Policyholders® position consists primarily of statutory policyholders’ surplus (which
increases as a result of statutory net income and decreases as a result of statutory net loss and dividends
paid), plus the statutory contingency reserve. The statutory contingency reserve is reported as a liability on
the statutory balance sheet. A mortgage insurance company is required to make annual contributions to the
contingency reserve of approximately 50% of net earned premiums. These contributions must generally be
maintained for a period of ten years. However, with regulatory approval a mortgage insurance company
may make early withdrawals from the contingency reserve when incurred losses exceed 35% of net earned
premium in a calendar year. - :

~The premium deﬁ01ency reserve discussed under “Results of Consohdated Operatlons — Losses —
Premium deficiency” above is not recorded as a liability on the statutory balance sheet and is not a
component of statutory net income. The present value of expected future premiums and already established
loss reserves and statutory contingency reserves, exceeds the present value of expected future losses and
expenses on our total in force book, so no deficiency is recorded on a statutory basis. On a GAAP basis,
contingency loss reserves are not established and thus not considered when calculating premium deficiency
reserve and policies are grouped based on how they are acquired, serviced and measured.
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MGIC’s separate company risk-to-capital calculation appears in the table below.

December 31,
2011 2010
(In millions, except ratio)

Riskinfdrce-net(l)................._. $§ 31,769 § 33,817
Statutory policyholders’ surplus........ $ 1,569 $ 1,709
Statutory contingency reserve.......... - -
Statutory policyholders’ position. ...... $ 1,569 $ 1,709
Risk-to-capital ..........cooeeveiiaL.. 20.3:1 19.8:1

(1) Risk in force — net, as shown in the table above, is net of reinsurance and exposure on policies
currently in default and for which loss reserves have been established.

Our combined insurance companies’ risk-to-capital calculation appears in the table below.

December 31,
2011 2010
(In millions, except ratio)

Risk in force -net (1)..........ceonnne.. $ 36,805 $ 39,369
Statutory policyholders’ surplus........ | $ 1,657 $ 1,692
Statutory contingency reserve.......... 4 5
Statutory policyholders’ position ....... $ 1,661 $‘ : 1,697
Riék-to-capital ........................ 22.2:1 23.2:1

(1) Risk in force — net, as shown in the table above, is net of reinsurance and exposure on poiicies
currently in default ($8.6 billion at December 31, 2011 and $11.0 billion at December 31, 2010) and
for which loss reserves have been established.

Our risk-to-capital ratio will increase if the percentage decrease in capital exceeds the percentage
decrease in insured risk. Therefore, as capital decreases, the same dollar decrease in capital will cause a
greater percentage decrease in capital and a greater increase in the risk-to-capital ratio., We currently
expect MGIC’s risk-to-capital to exceed 25 to 1 in the second half of 2012.

For additional information regarding regulatory capital see “Overview-Capital” above as well as our

risk factor titled “Regulatory capital requirements may: prevent us from continuing to write new insurance
on an uninterrupted basis” below. , :
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Financial Strength Ratings
The financial strength of MGIC, our principal mortgage insurance subsidiary, is rated B1 by Moody’s
Investors Service with a negative outlook. Standard & Poor’s Rating Services’ insurer financial strength

rating of MGIC is B with a negative outlook.

For further information about the importance of MGIC’s ratings, see our risk factor titled “MGIC may
not continue to meet the GSEs’ mortgage insurer eligibility requirements” below.

Contractual Obligations
At December 31, 2011, the approximate future payments under our contractual obligations of the type

described in the table below are as follows:

Payments due by period

Contractual Obligations (In millions): . Less than More than
Total 1 year 1-3 years . 3-5 years 5 years

Long-term debt obligations ....... $ 2842 $ 61 $ 123 § 285 § 2,373
Operating lease obligations ....... 9 4 _ 4 1 -
Tax obligations.........ovvneunen 17 17 - - -
Purchase obligations.............. : 1 1 - - -
Pension, SERP and other post- -

retirement benefit plans........ . 177 11 28 32 106
Other long-term liabilities ........ 4,558 2,325 1,686 547 -

] $ 7604 § 2419 § 1,841 $ 865 § 2,479

Our long-term debt obligations at December 31, 2011 include, $171 million of 5.375% Senior Notes
due in November 2015, $345 million of 5% Convertible Senior Notes due in 2017 and $389.5 million in
convertible debentures due: in 2063, including related interest, as discussed in Note 8 — “Debt” to our
consolidated financial statements below and under “Liquidity and Capital Resources” above. Our
operating lease obligations include operating leases on certain office space, data processing equipment and
autos, as discussed in Note 19 — “Leases” to our consolidated financial statements. Tax obligations consist
primarily of amounts related to our current dispute with the IRS, as discussed in Note 14 — “Income taxes”
to our consolidated financial statements. Purchase obligations consist primarily of agreements to purchase
data processing hardware or services made in the normal course of business. See Note 13 - “Benefit plans”
to our consolidated financial statements for discussion of expected benefit payments under our benefit
plans.

Our other long-term liabilities represent the loss reserves established to recognize the liability for
losses and loss adjustment expenses related to defaults on insured mortgage loans. The timing of the future
claim payments associated with the established loss reserves was determined primarily based on two key
assumptions: the length of time it takes for a notice of default to develop into a received claim and the
length of time it takes for a received claim to be ultimately paid. The future claim payment periods are
estimated based on historical experience, and could emerge significantly different than this estimate. Due
to the uncertainty regarding how certain factors, such as foreclosure moratoriums, servicing and court
delays, failures by servicers to follow proper procedures in foreclosure proceedings, loan modifications,
claims investigations and claim rescissions, will affect our future paid claims it has become even more
difficult to estimate the amount and timing of future claim payments. Current conditions in the housing
and mortgage industries make all of the assumptions discussed in this paragraph more volatile than they
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would otherwise be. See Note 9 — “Loss reserves” to our consolidated financial statements and “-Critical
Accounting Policies” below. In accordance with GAAP for the mortgage insurance industry, we establish
loss reserves only for loans in default. Because our reserving method does not take account of the impact
of future losses that could occur from loans that are not delinquent, our obligation for ultimate losses that
we expect to occur under our policies in force at any period end is not reflected in our ﬁnanmal statements
or in the table above.

Critical Accounting Policies

We believe that the accounting policies described below involved significant Judgrnents and estimates
used in the preparation of our consolidated financial statements.

Loss reserves and premium deficiency reserves

Loss reserves

Reserves are established for reported insurance losses and loss adjustment expenses based on when
notices of default on insured mortgage loans are received. A default is defined as an insured loan with a
mortgage payment that is 45 days or more past due. Reserves are also established for estimated losses
incurred on notices of default not yet reported. Even though the accounting standard, ASC 944, regarding
accounting and reporting by insurance entities specifically excluded mortgage insurance from its guidance
relating to loss reserves, we establish loss reserves using the general principles contained in the insurance
standard. However, consistent with industry standards for mortgage insurers, we do not establish loss
reserves for future claims on insured loans which are not currently in default.

We establish reserves using estimated claim rates and claim amounts in estimating the ultimate
loss. The liability for reinsurance assumed is based on information provided by the ceding companies.

The incurred but not reported, or IBNR, reserves referred to above result from defaults occurring prior
to the close of an accounting period, but which have not been reported to us. Consistent with reserves for
reported defaults, IBNR reserves are established using estimated claim rates and claim amounts for the
estimated number of defaults not reported. As of December 31, 2011 and 2010, we had IBNR reserves of
$244 million and $335 million, respectively.

Reserves also provide for the estimated costs of settling claims, including legal and other expenses
and general expenses of administering the claims settlement process.

. The estimated claim rates and claim amounts represent what we believe reflect the best estimate of what
will actually be paid on the loans in default as of the reserve date. If a policy is rescinded we do not expect
that it will result in a claim payment and thus the rescission generally reduces the historical claim rate used in
establishing reserves. In addition, if a loan cures its delinquency, including successful loan modifications that
result in a cure being reported to us, the cure reduces the historical claim rate used in establishing reserves.
Our methodology to determine the estimate of claim rates and claim amounts are based on our review of
recent trends in the default inventory. To establish reserves we utilize a reserving model that continually
incorporates historical data on the rate at which defaults resulted in a claim, or the claim rate. This historical
data includes the effects of rescissions, which are included as cures within the mode]: The model also
incorporates an estimate for the amount of the claim we will pay, or severity. The severity is estimated using
the historical percentage of our claim paid compared to our loan exposure, as well as the risk in force of the
loans currently in default. We review recent trends in the claim rate, severity, the change in the level of
defaults by geography and the change in average loan exposure. As a result, the process to determine
reserves does not include quantitative ranges of outcomes that are reasonably likely to occur.
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The claim rates and claim amounts are likely to be affected by external events, including actual
economic conditions such as changes in unemployment rate, interest rate or housing value. Our estimation
process does not include a correlation between claim rates and claim amounts to projected economic
conditions such as changes in unemployment rate, interest rate or housing value. Qur experience is that
analysis of that nature would not produce reliable results. The results would not be reliable as the change
in one economic condition cannot be isolated to determine its sole effect on our ultimate paid losses as our
ultimate paid losses are also influenced at the same time by other economic conditions. Additionally, the
changes and interaction of these economic conditions are not likely homogeneous throughout the regions
in which we conduct business. Each economic environment influences our ultimate paid losses differently,
even if apparently similar in nature. Furthermore, changes in economic conditions may not necessarily be
reflected in our loss development in the quarter or year in which the changes occur. Typically, actual claim
results often lag changes in economic conditions by at least nine to twelve months.

In considering the potential sensitivity of the factors underlying our best estimate of loss reserves, it is
possible that even a relatively small change in estimated claim rate or a relatively small percentage change
in estimated claim amount could have a significant impact on reserves and, correspondingly, on results of
operations. For example, a $1,000 change in the average severity reserve factor combined with a 1%
change in the average claim rate reserve factor would change the reserve amount by approximately $190
million as of December 31, 2011. Historically, it has not been uncommon for us to experience variability
in the development of the loss reserves through the end of the following year at this level or higher, as
shown by the historical development of our loss reserves in the table below:

Losses incurred Reserve at

related to " ‘end of
prior years (1) prior year
(In thousands)
2011 .0, $ (99,328) - $ 5,884,171
2010...ceveeenennann, (266,908) 6,704,990
2009 0. i ' 466,765 4,775,552
72008 e fevees 387,104 2,642,479

2007 .0l T 518,950 1,125,715

(1) A positive number for a prior year indicates a deficiency of loss reserves, and a negative
number for a prior year indicates a redundancy of loss reserves. :

Estimation of losses is inherently judgmental. The conditions that affect the claim rate and claim
severity include the current and future state of the economy, including unemployment and local housing
markets. Current conditions in the housing and mortgage industries make these assumptions more volatile
than they would- otherwise be. The actual amount of the claim payments may be substantially different
than our loss reserve estimates. Our estimates could be adversely affected by several factors, including a
further deterioration of regional or national economic conditions, including unemployment, leading to a
reduction in borrowers’ ificome and thus their ability to make mortgage payments, and a further drop in
housing values that could result in, among other things, greater losses on loans that have pool insurance,
and tnay affect bérrower willingness to continue to make mortgage payments when the value of the home
is below the mortgage balance and mitigation from rescissions being materially less than assumed. Our
estimates:are also affected by any agreements we enter into regarding claim payments, such as the
settlement agreements discussed below under “Losses incurred”. Changes to our estimates could result in a
material impact to-our results of operations, even in a stable economic environment.

In addition, our loss reserving methodology incorporates the effects rescission activity is expected to
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have on the losses we will pay on our delinquent inventory. We do not utilize an explicit rescission rate in
our reserving methodology, but rather our reserving methodology incorporates the effects rescission
activity has had on our historical claim rate and claim severities. A variance between ultimate actual
rescission rates and these estimates could materially affect our losses. The estimation of the impact of
rescissions on incurred losses, as shown in the table below, must be considered together with the various
other factors impacting incurred losses and not in isolation.

The table below represents our estimate of the impact rescissions have had on reducing our loss
reserves, paid losses and losses.incurred. - e

2011 . 2010 - 2009

(In billions)
Estimated rescission reduction - beginning reserve....... .. 3 13§ 2.1 $ 0.5
Estimated rescission reduction - losses incurred............ - 0.2 2.5
Rescission reduction - paid claims ............covvuiinnen. 0.6 1.2 1.2
Amounts that may have been applied to a deductible....... - 0.2) (0.3)
Net rescission reduction - paid claims ......cocovvienn.nn, 0.6 1.0 0.9
Estimated rescission reduction - ending reserve............ $ 0.7 $ 1.3 $ 2.1

The $2.5 billion estimated mitigation of incurred losses during 2009 represents both the claims not
paid in the period due to rescissions, as well as an increasing default inventory and an increasing expected
rescission rate for those loans in default. Even though rescissions mitigated our paid losses by a similar
amount in 2010 as compared to 2009, the estimated mitigation of incurred losses declined to $0.2 billion
for 2010. This decrease was caused by a decline in our default inventory in 2010, compared to an increase
in 2009, as well as a modest decline in the expected rescission rate for loans in our default inventory
during 2010, compared to a significantly increasing expected rescission rate during 2009 and a decrease in

severity on expected rescissions.

The decrease in the estimated mitigation of incurred losses in 2011 compared to the same period in
2010 is due to a decline in the expected rescission rate for loans in our default inventory during 2011
compared to a modest decline in 2010. ’

At December 31, 2011, our loss reserves continued to be significantly impacted by expected rescission
activity. We expect that the reduction of our loss reserves due to rescissions will continue to decline
because our recent experience indicates new notices in our default inventory have a lower likelihood of
being rescinded than those already in the inventory.

If the insured disputes our right to rescind coverage, the outcome of the dispute ultimately would be
determined by legal proceedings. Legal proceedings disputing our right to rescind coverage may be
brought up to three years after the lender has obtained title to the property (typically through a foreclosure)
or the property was sold in a sale that we approved, whichever is applicable, although in a few
jurisdictions there is a longer time to bring such an action. For the majority of our rescissions that are not
subject to a settlement agreement, the period in which a dispute may be brought has not ended. We
consider a rescission resolved for financial reporting purposes even though legal proceedings have been
initiated and are ongoing. Although it is reasonably possible that, when the proceedings are completed,
there will be a determination that we were not entitled to rescind in all cases, we are unable to make a
reasonable estimate or range of estimates of the potential liability. Under ASC 450-20, an estimated loss
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from such.proceedings is accrued for only if we determine that the loss is probable and can be reasonably
estimated. Therefore, when establishing our loss reserves, we do not include additional loss reserves that
would reflect an adverse outcome from-ongoing legal proceedings, including those with Countrywide. For
more-information.-about these legal proceedmgs see Note 20 — “Litigation and contingencies” to our
consolidated financial statements. s :

In addition to the proceedings involving Countrywide, we are involved in legal proceedings with
respect to .rescissions that we do not consider to be collectively material in amount. Although it is
reasonably possible that, when these discussions or proceedings are completed, there will be a conclusion
or determination that we were not entitled to rescind in all cases, we are unable to make a reasonable
estimate or range of estimates of the potential liability.

In 2010, we entered into a settlement agreement with a lender-customer regarding our rescission
practices. In April 2011, Freddie Mac advised its servicers that they must obtain its prior approval for
rescission settlements and Fannie Mae advised its servicers that they are prohibited from entering into such
settlements. In addition, in April 2011, Fannie Mae notified us that we must obtain its prior approval to
enter into certain settlements. We continue to discuss with other lender-customers their objections to
material rescissions and have reached settlement terms with several of our significant lender-customers.
Any definitive agreement with these customers would be subject to' GSE approval. One GSE has approved
one of our settlement agreements, but this agreement remains subject to the approval of the other GSE. We
believe that it is probable (within the meaning of ASC 450-20) that this agreement will be approved by the
other GSE. As a result, we considered the terms of the agreement when establishing our loss reserves at
December 31, 2011. This agreement did not have a significant impact on our established loss reserves.
Neither GSE has approved our other settlement agreements and the terms of these other agreements were
not considered when establishing our loss reserves at December 31, 2011. There can be no assurances that
both GSEs will approve any settlement agreements and the GSEs may approve some of our settlement
agreements-and reject others based on the specific terms of those agreements.

Information regarding the ever-to-date rescission rates by the quarter in which the claim was received
appears in the table below. No information is presented for claims received in the most recent two quarters
to allow sufficient time for a substantial percentage of the claims received in those two quarters to reach
resolution.

As of December 31, 2011
Ever to Date Rescission Rates on Primary Claims Recelved (based on count)

Quarter in Which the ETD Rescission ETD Claims Resolution
Claim was Received ) Rate (1) Percentage (2)

Q12010 = 20.9% 99.9%
Q2 2010 19.9% 100.0%
Q32010 18.7% 99.7%
Q42010 - ' - 17.0% 99.2%
. Q1 2011 13.2% , ' 97.4%
Q22011 ‘ T 9.5% 94.3%

© (1) Thispercentage is claims received, during the quarter shown, that have been rescinded as of our
“most recently completed quarter divided by the total claims received during the quarter shown. In
“certain cases*we rescind coverage before a claim is received. Such rescissions, which have not
" been material, are not included in the statistics in this table.
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(2) This percentage is claims received, during the quarter shown, that have been resolved as of our
most recently completed quarter divided by the total claims received during the quarter shown.
Claims resolved principally consist of claims paid plus claims for which we have informed the
insured of our decision not to pay the claim. Although our decision to not pay a claim is made
after we have given the insured an opportunity to dispute the facts underlying our decision to not
pay the claim, these decisions are sometimes reversed after further discussion with the insured.
The number of rescission reversals has been immaterial. ' :

Note: In the second half of 2011, Countrywide materially increased the percentage of loans for which it
is rebutting the assertions that we make prior to rescinding a loan. When we receive a rebuttal
prior to a rescission, we do not rescind coverage until after we respond to the rebuttal. Therefore,
in addition to our substantial pipeline of claims investigations, we have a substantial pipeline of
pre-rescission rebuttals that, based on our historical experience with such rebuttals, we expect will
eventually result in rescissions. We continue to expect that the percentage of claims that will be
resolved through rescissions will continue to decline after resolution of the rebuttal pipeline.

We anticipate that the ever-to-date rescission rate on the more recent quarters will increase as the
ever-to-date resolution percentage moves closer to 100%.

Our estimates could also be positively affected by government efforts to assist current borrowers in
refinancing to new loans, assisting delinquent borrowers and lenders in reducing their mortgage payments,
and forestalling foreclosures.

Loss reserves in the most recent years contain a greater degree of uncertainty, even though the
estimates are based on the best available data. :

Premium deficiency reserve

After our reserves are established, we perform premium deficiency calculations using best estimate
assumptions as of the testing date. The calculation of premium deficiency reserves requires the use of
significant judgments and estimates to determine the present value of future premium and present value of
expected losses and expenses on our business. The present value of future premium relies on, among other
things, assumptions about persistency and repayment patterns on underlying loans. The present value of
expected losses and expenses depends on assumptions relating to-severity of claims and claim rates on
current defaults, and expected defaults in future periods. These assumptions also include an estimate of
expected rescission activity. Assumptions used in calculating the deficiency reserves can be affected by
volatility in the current housing and mortgage lending industries. To the extent premium patterns and
actual loss experience differ from the assumptions used in calculating the premium deficiency reserves, the
differences between the actual results and our estimate will affect future period earnings.

The establishment of premium deficiency reserves is subject to inherent uncertainty and requires
judgment by management. The actual amount of claim payments and premium collections may vary
significantly from the premium deficiency reserve estimates. Similar to our loss reserve estimates, our
estimates for premium deficiency reserves could be adversely affected by several factors, including a
deterioration of regional or economic conditions leading to a reduction in borrowers’ income and thus their
ability to make mortgage payments, and a drop in housing values that could expose us to greater losses.
Changes to our estimates could result in material changes in our operations, even in a stable economic
environment. Adjustments to premium deficiency reserves estimates are reflected in the financial
statements in the years in which the adjustments are made.
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As is the case with our loss reserves, as discussed above, the severity of claims and claim rates, as
well as persistency for:the premium deficiency calculation, are likely to be affected by external events,
including actual economic conditions, as well as future rescission activity. However, our estimation
process does not include a correlation between these economic conditions and our assumptions because it
is our experience that an analysis of that nature would not produce reliable results. In considering the
potential sensitivity of the factors underlying management’s best estimate of premium deficiency reserves,
it is possible that even a relatively small change in estimated claim rate or a relatively small percentage
change in estimated claim amount could have a significant impact on the premium deficiency reserve and,
correspondingly, on our results of operations. For example, a $1,000 change in the average severity
combined with a 1% change in the average claim rate could change the Wall Street bulk premium
deficiency reserve amount by approximately $69 million. Additionally, a 5% change in the persistency of
the underlying loans could change the Wall Street bulk premium deficiency reserve amount by
approximately $15 million. We do not anticipate changes in the discount rate will be significant enough as
to result in material changes in the calculation.

Revenue recognition

When a policy term ends, the primary mortgage insurance written by us is renewable at the insured’s
option through continued payment of the premium in accordance with the schedule established at the
inception of the policy term. We have no ability to reunderwrite or reprice these policies after issuance.
Premiums written under policies having single and annual premium payments are initially deferred as
unearned premium reserve and earned over the policy term. Premiums written on policies covering more
than one year are amortized over the policy life in accordance with the expiration of risk which is the
anticipated claim payment pattern based on historical experience. Premiums written on annual policies are
earned on a monthly pro rata basis. Premiums written on monthly policies are earned as the monthly
coverage is provided. When a policy is cancelled, all premium that is non-refundable is immediately
earned. Any refundable premium is returned to the lender. Cancellations include rescissions and policies
cancelled due to claim payment. When a policy is rescinded, all previously collected premium is returned
to the lender and when a claim is paid we return any premium received since the date of default. The
liability associated with our estimate of premium to be returned is accrued for separately and separate
components of this liability are-included in “Other liabilities” and “Premium deficiency reserves” on our
consolidated balance sheet. Changes in these liabilities effect premiums written and earned and change in
premium deficiency reserve, respectively. In periods prior to 2010, the liability associated with premium to
be returned on claim payments was included in loss reserves and changes to this estimate affected losses
incurred. This policy did not have a significant impact on premiums written and earned or losses incurred
in periods prior to 2010. The actual return of premium for all periods affects premium written and earned.
Policy cancellations also lower the persistency rate which is a variable used in calculatlng the rate of
amortization of deferred policy acquisition costs discussed below.

Fee income of our non-insurance subsidiaries is earned and recognized as the services are provided
and the customer is obligated to pay.

Deferred insurance policy acquisition costs

Costs associated with the acquisition of mortgage insurance policies, consisting of employee
compensation and other policy issuance and underwriting expenses, are initially deferred and reported as
deferred insurance policy acquisition costs. Deferred insurance policy acquisition costs arising from each
book of business are charged against revenue in the same proportion that the underwriting profit for the
period of the charge bears to the total underwriting profit over the life of the policies. The underwriting
profit and the life of the policies are estimated and are reviewed quarterly and updated when necessary to
reflect actual experience and any changes to key variables such as persistency or loss development.
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Interest is accrued on the unamortized balance of deferred insurance policy acquisition costs.

Because our insurancé premiums are earned over time, changes in persistency result in deferred
insurance policy acquisition costs being amortized against revenue over a comparable period of time. At
December 31, 2011, the persistency rate of our primary mortgage insurance was 82.9%, compared to
84.4% at December 31, 2010. This change did not significantly affect the amortization of deferred
insurance policy acquisition costs for the period ended December 31, 2011.°A 10% change in persistency
would not have a material effect on the amortization of deferred insurance policy acquisition costs in the

subsequent year.

If a premium deficiency exists, we reduce the related deferred insurance policy acquisition costs by
the amount of the deficiency or to zero through a charge to current period earnings. If the deficiency is
more than the deferred insurance policy acquisition costs balance, we then establish a premium deficiency
reserve equal to the excess, by means of a charge to current period earnings.

Fair Value Measurements

We adopted fair value accounting guidance that -became effective January 1, 2008. This guidance
addresses aspects of the expanding application of fair-value accounting. The guidance defines fair value,
establishes a consistent framework for measuring fair value and expands disclosure requirements
regarding fair-value measurements and provides companies with an option to report selected financial
assets and liabilities at fair value with changes in fair value reported in earnings. The option to account for
selected financial assets and liabilities at fair value is made on an instrument-by-instrument basis at the
time of acquisition. For the years ended December 31, 2011, 2010 and 2009, we did not elect the fair value
option for any financial instruments acquired for which the primary basis of accounting is not fair value.

“In accordance with fair. value guidance, we applied the following fair value hierarchy in-order to
measure fair value for assets and liabilities: =

Level 1 — Quoted prices for identical instruments in active markets that we have the ability to access.
Financial assets utilizing Level 1 inputs primarily include certain U.S. Treasury securities and obligations
of U.S. government corporations and agencies and Australian government and semi government securities.

Level 2 — Quoted prices for similar instruments in active markets; quoted prices for identical or
similar instruments in markets that are not active; and inputs, other than quoted prices, that are observable
in the marketplace for the financial instrument. The observable inputs are used in valuation models to
calculate the fair value of the financial instruments. Financial assets utilizing Level 2 inputs primarily
include certain municipal and corporate bonds. ‘

Level 3 — Valuations derived from valuation techniques in which one or more significant inputs or
value drivers are unobservable. Level 3 inputs reflect our own assumptions about the assumptions a
market participant would use in pricing an asset or liability. Financial assets utilizing Level 3 inputs
include certain state and auction rate (backed by student loans) securities. Non-financial assets which
utilize Level 3 inputs include real estate acquired through claim settlement..

To determine the fair value of securities available-for-sale in Level 1 and Level 2 of the fair value
hierarchy, independent pricing sources have been utilized. One price is provided per security based on
observable market data. To ensure securities are appropriately classified in the fair value hierarchy, we
review the pricing techniques and methodologies of the independent pricing sources and believe that their
policies adequately consider market activity, either based on specific transactions for the issue valued or
based on modeling of securities with similar credit quality, duration, yield and structure that were recently
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traded. A variety of inputs are utilized including benchmark yields, reported trades, broker/dealer quotes,
issuer spreads, two sided markets, benchmark securities, bids, offers and reference data including market
research publications. Inputs may be weighted differently for any security, and not all inputs are:used for
each security evaluation. Market indicators, industry. and-economic events are also considered. This
information is evaluated using a multidimensional pricing model. Quality controls are performed
throughout this process which includes reviewing tolerance reports, trading information and data changes,
and -directional moves compared to market moves. This model combines all inputs to arrive at-a value
assigned to each security. On a quarterly basis, we perform quality controls over values received from the
pricing sources which include reviewing tolerance reports, trading information and data changes and
directional moves compared to market moves. We have not made any adjustments to the prices obtained
from the mdependent pricing sources. :

. Assets and hab111t1es class1ﬁed as Level 3 are as folloWS:

® Securities available-for-sale classified in Level 3 are not readily marketable and are valued using
internally developed models based on the present value of expected cash flows. Our Level 3
securities primarily consist of auction rate securities as observable inputs or value drivers are
unavailable due to events described in Note 6 — “Investments” to our consolidated financial
statements. Due to limited market information, we utilized a discounted cash flow (“DCF”) model
to derive an- estimate of fair value of these assets at December 31, 2011 and 2010. :‘The
assumptions used in preparing the DCF model included estimates with respect to the amount and
timing of future interest and principal payments, the probability of full repayment of the principal
considering the credit quality and guarantees in place, and the rate of return required by investors
to own such securities given the current liquidity risk associated w1th them. The DCF model is
based on the following key assumptions.. :

e  Nominal credit risk as substantially all of the underlying. collateral of these securities is
ultimately guaranteed by the United States Department of Education;

¢ Liquidity by December 31, 2012 through December 31, 2014

¢ - Continued receipt of contractual interest; and -

o D1scount rates rangmg from 2. 30% to 4. 30%, which include a spread for liquidity r1sk

Al OO% change in the dlscount rate would change the value of our ARS by approximately $3.8
million. A-two year change to the years to 11qu1d1ty assumptlon would change the value of our ARS by
approx1mate1y $5.9 million.

® ' Real estate acquired through claim settlement is fair valued at the lower of our acquisition cost or
a percentage of appraised value. The percentage applied to appraised value is based upon our
historical sales experience adjusted for current trends.

Investment Portfolio

Our entire investment portfolio is classified as available-for-sale and is reported at fair value. The
related unrealized gains or losses are, after ¢onsidering the related tax expensé or benefit, recognized as a
component of accumulated other comprehenswe income in shareholders’ equity. Realized investment
gains and losses are reported in mcome based upon specific 1dent1ﬁcat10n of securities sold

In April 2009, new accountmg guidance regarding the recognition and presentation of other-than-
temporary ‘impairments was ‘issued. The new guidance required us to separate an other-than-temporary
impairment (“OTTI”) of a debt security ‘into two components when thereare credit related losses
associated with the impaired debt security for which we assert that we do not have the intent to sell the
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security, and it is more likely than not that we will not be required to sell the security before recovery of
our cost basis. Under this guidance the amount of the OTTI related to a credit loss is recognized in
earnings, and the amount of the OTTI related to other factors (such as changes in interest rates or market
conditions) is recorded as a component of other comprehensive income (loss). If we determine it is more
likely than not that we will have to sell a debt security prior to the anticipated recovery, the decline in fair
value below amortized cost is recognized as an OTTI in earnings. In periods after recognition of an OTTI
on debt securities, we account. for such securities as if they had been purchased on the measurement date
of the OTTI at an amortized cost basis equal to the previous amortized cost basis less the OTTI recognized
in earnings. For debt securities for which OTTI were recognized in earnings, the difference between the
new amortized cost basis and the cash flows expected to be collected will be accreted or amortized into net
investment income. This guidance was effective beginning with the quarter ending June 30, 2009..

Each quarter we perform reviews of our investments in order to determine whether declines in fair
value below amortized cost were considered other-than-temporary in accordance with applicable guidance.
In evaluating whether a decline in fair value is other-than-temporary, we consider several factors
including, but not limited to: o ' .

e our intent to sell the security or whether it is more likely than not that we will be required to sell
the security before recovery; o ‘ ' :

extent and duration of the decline;

failure of the issuer to make scheduled interest or principal payments;

change in rating below investment grade; and - . . e

adverse conditions specifically related to the security, an industry, or'a geographic area.

- Under the current guidance a debt security impairment is deemed other than temporary-if we either
intend to sell the security, or it is more likely than not that we will be required to sell the security before
recovery or we do not expect to collect cash flows sufficient to recover the amortized cost basis of the
security. During 2011 we recognized OTTI losses. in earnings of $6.7 million. During 2010 we recognized
OTTI losses in earnings of $9.6 million. During 2009 we recognized OTTI losses in earnings of $40.9
million and an additional $1.8 million of OTTI losses in other comprehensive income. . « .
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Risk Factors

Forward Looking Statements and Risk Factors

As used below, “we,” “our” and “us” refer to MGIC Investment Corporatlon s consolidated operations
or to MGIC Investment Corporatlon as the context requlres and “MGIC” refers to Mortgage Guaranty
Insurance Corporatlon

Our actual results could be affected by the risk factors below. These risk factors are an integral part of
this annual report. These risk factors ‘may also cause actual results to differ materlally from the results
contemplated by forward looking statements that we may make. Forward’ looking statements consist of
statements which relate to matters other than historical fact, including matters that 1nherent1y refer to
future events. Among others, statements that include words such as “believe,” “anticipate,” “will” or

“expect,” or words of similar import, are forward looking statements. We are not undertaking any
obligation to update any forward looking statements or other statements we may make even though these
statements may be affected by events or circumstances occurring after the forward looking statements or
other statements were made. No reader of this annual report should rely on these statements being current
at any time other than the time at which our Annual Report on Form 10-K for the year ended December
31, 2011 was filed with the Securities and Exchange Commission.

Regulatory capital requirements may prevent us from continuing to write new insurance on an
uninterrupted basis.

The insurance laws or regulations of 16 jurisdictions, including Wisconsin, our domiciliary state,
require a mortgage insurer to maintain a minimum amount of statutory capital relative to the risk in force
(or a similar measure) in order for the mortgage insurer to continue to write new business. We refer to
these requirements as the “Capital Requirements.” While formulations of minimum capital may vary in
certain jurisdictions; the most common measure applied allows for a maximum permitted risk-to-capital
ratio of 25 to 1. A risk-to-capital ratio will increase if the percentage decrease in capital exceeds the
percentage decrease in insured risk. Therefore, as capital decreases, the'same dollar decrease in capital will
cause a greater percentage decrease in capital and a greater increase in the risk-to-capital ratio. Wisconsin
does not regulate capital by using a risk-to-capital measure but instead requires us to maintain a minimum
policyholder position (“MPP”). The “policyholder position” of a mortgage insurer is its net worth or
surplus, contingency reserve and a portion of the reserves for unearned premiums.

In December 2011, our holding company, MGIC Investment Corporation, contributed $200 million to
increase the statutory capital of MGIC. (As of December 31, 2011, there was $487 million of cash and
investments at our holding company). At December 31, 2011, MGIC’s risk-to-capital ratio was 20.3 to 1
and its policyholder position exceeded the MPP by $185 million. We currently expect MGIC’s risk-to-
capital to exceed 25 to 1 in the second half of 2012. At December 31, 2011, the risk-to-capital ratio of our
combined insurance operations (which includes reinsurance affiliates) was 22.2 to 1. A higher risk-to-
capital ratio on a combined basis may indicate that, in order for MGIC to continue to utilize reinsurance
arrangements with its subsidiaries or subsidiaries of our holding company, additional capital contributions
to the reinsurance affiliates could be needed. These reinsurance arrangements permit MGIC to write
insurance with a higher coverage percentage than it could on its own under certain state-specific
requirements.

The National Association of Insurance Commissioners (“NAIC”) adopted Statement of Statutory
Accounting Principles No. 101 (“SSAP No. 101”) effective January 1, 2012. As MGIC approaches a risk-
to-capital ratio of 25 to 1, under SSAP No. 101, the benefit to statutory capital allowed for deferred tax
assets will be eliminated. Effectively, MGIC’s risk-to-capital ratio, computed while excluding any
deferred tax assets from the capital base, must be under 25 to 1 in order to include such deferred tax assets
in the amount of available statutory capital. Any exclusion of these assets would negatively impact our
statutory capital for purposes of calculating compliance with the Capital Requirements. At December 31,
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2011, deferred tax assets of $142 million were included in MGIC’s statutory capital. For more information
about factors that could negatively impact our compliance with Capital Requirements, which depending on
the severity of adverse outcomes could result in material non-compliance with Capital Requirements, see
“__We are defendants in private and government litigation and are subject to the risk of additional private
litigation, government litigation and regulatory proceedings in the future,” “— We have reported net
losses for the last five years, expect to continue to report annual net losses, and cannot assure you when we
will return to profitability” and “— The settlement agreement we reached with the Internal Revenue
Service, relating to significant proposed adjustments to our taxable income for 2000 through 2007, may
not be finalized.” As discussed below, in accordance with Accounting Standards Codification (“ASC”)
450-20, we have not accrued an estimated loss in our financial statements to reflect possible adverse
developments in litigation or other dispute resolution proceedings. An accrual, if one was required and
depending on the amount, could result in material non-compliance with Capital Requirements.

Although we currently meet the Capital Requirements of the jurisdictions in which we write business,
in December 2009, the Office of the Commissioner of Insurance of the State of Wisconsin (“OCI”) issued
an order waiving, until December 31, 2011, its Capital Requirements. On January 23, 2012, the OCI
issued an order (the “New Order”) waiving, until December 31, 2013, its Capital Requirements. In place
of the Capital Requirements, the New Order provides, as did the prior order, that MGIC can write new
business as long as it maintains regulatory capital that the OCI determines is reasonably in excess ofa
level that would constitute a financially hazardous condition. Pursuant to the New Order, MGIC
contributed $200 million to MGIC Indemnity Corporation (“MIC”), a direct subsidiary of MGIC, in
January 2012, as part of the plan discussed below to write new mortgage insurance in MIC in certain
jurisdictions.

The New Order requires MGIC Investment Corporation, beginning January 1, 2012 and continuing
through the earlier of December 31, 2013 and the termination of the New Order (the “Covered Period”), to
make cash equity contributions to MGIC as may be necessary so that its “Liquid Assets” are at least $1
billion (this portion of the New Order is referred to as the “Keepwell Provision”). “Liquid Assets,” which
include those of MGIC as well as those held in certain of our subsidiaries, excluding MIC and its
reinsurance affiliates, are the sum of (i) the aggregate cash and cash equivalents, (ii) fair market value of
investments and (iii) assets held in trusts supporting the obligations of captive mortgage reinsurers to
MGIC. As of December 31, 2011, “Liquid Assets” were approximately $6.4 billion. Although we do not
expect that MGIC’s Liquid Assets will fall below $1 billion during the Covered Period, we do expect the
amount of Liquid Assets to continue to decline materially after December 31, 2011 and through the end of
the Covered Period as MGIC’s claim payments and other uses of cash continue to exceed cash generated
from operations. For more information about factors that could negatively impact MGIC’s Liquid Assets,
see “— We are defendants in private and government litigation and are subject to the risk of additional
private litigation, government litigation and regulatory proceedings in the future,” “— We have reported
net losses for the last five years, expect to continue to report annual net losses, and cannot assure you when
we will return to profitability” and “— The settlement agreement we reached with the Internal Revenue
Service, relating to significant proposed adjustments to our taxable income for 2000 through 2007, may
not be finalized.” .

MGIC previously applied for waivers in all jurisdictions besides Wisconsin that have Capital
Requirements and received waivers from some of them. Most of the waivers that MGIC received expired
December 31, 2011. We expect to reapply for waivers in all other jurisdictions that have Capital
Requirements, and whose laws allow waivers (“Waiver Jurisdictions”), before they are needed. Some
jurisdictions denied our original request for a waiver and others may deny future requests. The OCI and
insurance departments of other jurisdictions, in their sole discretion, may modify, terminate or extend their
waivers. Any modification or extension of the Keepwell Provision requires our written consent. If the OCI
or another insurance department modifies or terminates its waiver, or if it fails to grant a waiver or renew
its waiver after expiration, depending on the circumstances, MGIC could be prevented from writing new
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business anywhere, in the case of the waiver from the OCI, or in the particular jurisdiction, in the case of
the other waivers, if MGIC does not comply with the Capital Requirements unless MGIC obtained
additional capital to enable it to comply with the Capital Requirements. New insurance written in the
Jurisdictions that have Capital Requirements represented approximately 50% of new insurance written in
each of 2010 and 2011. If we were prevented from writing new business in all jurisdictions, our insurance
operations in MGIC would be in run-off (meaning no new loans would be insured but loans previously
insured would continue to be covered, with premiums continuing to be received and losses continuing to
be paid on those loans) until MGIC either met the Capital Requirements or obtained a necessary waiver to
allow it to once again write new business. :

We cannot assure you that all Waiver Jurisdictions will grant a waiver of their Capital Requirements,
the OCI or any other jurisdiction that has granted a waiver of its Capital Requirements will not modify or
revoke the waiver, or will renew the waiver when it expires, or that MGIC could obtain the additional
capital necessary to comply with the Capital Requirements. Depending on the circumstances, the amount
of additional capital we might need could be substantial. See “— Your ownership in our company may be
diluted by additional capital that we raise or if the holders of our outstanding convertible debt convert that
debt into shares of our common stock.”

We have implemented a plan to write new mortgage insurance in MIC in selected jurisdictions in
order to address our expectation that in the future MGIC will not meet the Capital Requirements discussed
above and may not be able to obtain appropriate waivers of these requirements in all jurisdictions in which
Capital Requirements are present. As of December 31, 2011, MIC had statutory capital of $234 million
(which does not include the $200 million contribution that was made in January 2012, in accordance with
the New Order). MIC has received the necessary approvals, including from the OCI, to write business in
all of the jurisdictions in which MGIC would be prohibited from continuing to write new business in the
event of MGIC’s failure to meet Capital Requirements and obtain waivers of those requirements.
Depending on the level of losses that MGIC experiences in the future, however, it is possible that
regulatory action by one or more jurisdictions, including those that do not have specific Capital
Requirements, may prevent MGIC from continuing to write new insurance in some or all of the
jurisdictions in which MIC is not eligible to insure loans purchased or guaranteed by Fannie Mae or
Freddie Mac. If this were to occur, we would need to seek the GSEs’ approval to allow MIC to write
business in those jurisdictions. MIC has obtained the appropriate licenses to write business in all
jurisdictions. ‘ -

In October 2009, we, MGIC and MIC entered into an agreement with Fannie Mae under which MGIC
agreed to contribute $200 million to MIC (which MGIC did in 2009) and Fannie Mae approved MIC as an
eligible mortgage insurer through December 31, 2011. On January 23, 2012, we, MGIC and MIC, entered
into a new agreement with Fannie Mae (the “Fannie Mae Extension”) under which we agreed to contribute
$200 million to increase the statutory capital of MGIC (our $200 million contribution in December 2011
met this requirement), MGIC agreed to contribute $200 million to MIC on or before January 31,
2012, which MGIC did, and Fannie Mae extended its approval of MIC as an eligible mortgage insurer
through December 31, 2013. Under the Fannie Mae Extension, MIC will be eligible to write mortgage
insurance only in those jurisdictions (other than Wisconsin) in which MGIC cannot write new insurance
due to MGIC’s failure to meet Capital Requirements and if MGIC fails to obtain relief from those
requirements or a specific waiver of them. The Fannie Mae Extension, including certain conditions and
restrictions to its continued effectiveness, is summarized more fully in, and included as an exhibit to, our
Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on January 24, 2012. Such
conditions include the continued effectiveness of the OCI’s New Order and the continued applicability of
the Keepwell Provisions in the New Order. As noted above, we cannot assure you that the OCI will not
modify or revoke the New Order, or that it will renew it when it expires.
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On February 11, 2010, Freddie Mac notified MGIC that it may utilize MIC to write new business in
jurisdictions in which MGIC does not meet Capital Requirements and does not obtain appropriate waivers
of those requirements. Freddie Mac’s approval, scheduled to expire December 31, 2012, contained various
conditions to MIC’s eligibility, including that MIC could not be capitalized with more than the $200
million contribution made in 2009, without prior approval from Freddie Mac. On January 23, 2012,
Freddie Mac agreed to modify its approval in order to allow the $200 million contribution from MGIC to
MIC that is provided for in the New Order and the Fannie Mae Extension (the “Freddie Mac Approval”).

Under the Freddie Mac Approval, MIC may write business only in those jurisdictions where MGIC
does not meet the Capital Requirements and does not obtain appropriate waivers of those requirements.
Freddie Mac anticipates that MGIC will obtain waivers of the minimum capital requirements of most
jurisdictions that have such requirements. Therefore, as of the date of the Freddie Mac Approval, approval
of MIC as an eligible mortgage insurer is only given for New York, Kansas, Kentucky, Idaho and Puerto
Rico. The Freddie Mac Approval, including certain conditions and restrictions to its continued
effectiveness, is summarized more fully in, and included as an exhibit to, our Form 8-K filed with the SEC
on January 24, 2012. Such conditions include requirements that MGIC contribute $200 million to MIC on
or before January 31, 2012, which MGIC did; MIC provide MGIC access to the capital of MIC in an
amount necessary for MGIC to maintain sufficient liquidity to satisfy its obligations under insurance
policies issued by MGIC; while MIC is writing new business under the Freddie Mac approval, MIC may
not exceed a risk-to-capital ratio of 20:1; MGIC and MIC comply with all terms and conditions of the New
Order and the New Order remain effective. As noted above, we cannot assure you that the OCI will not
modify or revoke the New Order, or that it will renew it when it expires. As noted above, Freddie Mac has
approved MIC as a Limited Insurer only through December 31, 2012 and Freddie Mac may modify the
terms and conditions of its approval at any time without notice and may withdraw its approval of MIC as
an eligible insurer at any time in its sole discretion. Unless Freddie Mac extends the term of its approval of
MIC, whether MIC will continue as an eligible mortgage insurer after December 31, 2012 will be
determined by Freddie Mac’s mortgage insurer eligibility requirements then in effect. For more
information, see “— MGIC may not continue to meet the GSEs’ mortgage insurer eligibility
requirements.” : ‘

In 2011, one of our competitors, Republic Mortgage Insurance Company (“RMIC”), ceased writing
new insurance commitments after the waiver of Capital Requirements that it received from its domiciliary
state expired. In early 2012, RMIC was placed under the supervision of the insurance department of its
domiciliary state and that insurance department issued a partial claim payment plan, under which RMIC’s
claim payments will be made at 50% for an initial period not to exceed one year, with the remaining
amount deferred. In 2011, another competitor, PMI Mortgage Insurance Co. (“PMI”) and the subsidiary it
established to write new business if PMI was no longer able to do so, ceased issuing new mortgage
insurance commitments when PMI was placed under the supervision of the insurance department of its
domiciliary state. Later that year, the insurance department took possession and control of PMI and issued
a partial claim payment plan, under which PMI’s claim payments will be made at 50%, with the remaining
amount deferred. (PMI’s parent company subsequently filed a voluntary petition for relief under Chapter
11 of the U.S. Bankruptcy Code.)

A failure to meet the Capital Requirements to insure new business does not necessarily mean that
MGIC does not have sufficient resources to pay claims on its insurance liabilities. While we believe that
MGIC has sufficient claims paying resources to meet its claim obligations on its insurance in force, even
in scenarios in which it fails to meet Capital Requirements, we cannot assure you that the events that led to
MGIC failing to meet Capital Requirements would not also result in it not having sufficient claims paying
resources. Furthermore, our estimates of MGIC’s claims paying resources and claim obligations are based
on various assumptions. These assumptions include our anticipated rescission activity; the timing of the
receipt of claims on loans in our delinquency inventory and future claims that we anticipate will ultimately
be received; future housing values and future unemployment rates. These assumptions are subject to
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inherent uncertainty and require judgment by management. Current conditions in the domestic economy
make the assumptions about when anticipated claims will be received, housing values and unemployment
rates highly volatile in the sense that there is a wide range of reasonably possible outcomes. -Our
anticipated rescission activity is also subject to inherent uncertainty due to the difficulty of predicting the
amount of claims that will be rescinded and the outcome of any legal proceedings related to rescissions
that we make, 1nclud1ng those with Countrywide. (For more: information about the Countrywide legal
proceedings, see “— We are defendants in private and government litigation and are subject to the risk of
additional private litigation, government litigation and regulatory proceedings in the future.”)

The amount of insurance we write could be adversely affected if the definition of Qualified Residential
Mortgage results in a reduction of the number of low down payment loans available to be insured or if
lenders and investors select alternatives to private mortgage insurance.

. The financial reform legislation that was passed in July 2010 (the “Dodd-Frank Act” or “Dodd-
Frank”) requires a securitizer to retain at least 5% of the risk associated with mortgage loans that are
securitized, and in some cases the retained risk may be allocated between the securitizer and the lender
that originated the loan. This risk retention requirement does not apply to mortgage loans that are
Qualified Residential Mortgages (“QRMs”) or that are insured by the FHA or another federal agency. In
March 2011, federal regulators issued the proposed risk retention rule that includes a definition of QRM.
The proposed definition of QRM contains many underwriting requirements, including a maximum loan-to-
value ratio (“LTV”) of 80% on a home purchase transaction, a prohibition on seller contributions toward a
borrower’s down payment or closing costs, and certain limits on a borrower’s debt-to-income ratio. The
LTV is to be calculated without including mortgage insurance. The following table shows the percentage
of our new risk written by LTV for 2011 and 2010.

Percentage of new risk written

2011 2010
LTV: | , :
80%andunder...............ooon.... 0% 0%
80.1% -85% v vieiieiiii i 6% 7%
85.1%-90% c.oiiiiiiiiii i 41% 48%
90.1% = 95% «cveiii e 50% 44%
95.1% ~97% «evveei e 3% 1%
> 0 e e 0% 0%

The regulators requested public comments regarding an alternative QRM definition, the underwriting
requirements of which would allow loans with a maximum LTV of 90%, higher debt-to-income ratios than
allowed under the proposed QRM definition, and that may consider mortgage insurance in determining
whether the LTV requirement is met. We estimate that approximately 22% of our new risk written in 2011
was on loans that would have met the alternative QRM definition. -

The regulators also requested that the public comments include information that may be used to assess
whether mortgage insurance reduces the risk of default. We submitted a comment letter, including studies
to the effect that mortgage insurance reduces the risk of default.

The public comment period for the proposed rule expired on August 1, 2011. At this time we do not
know when a final rule will be issued. Under the proposed rule, because of the capital support provided by
the U.S. Government, the GSEs satisfy the Dodd-Frank risk-retention requirements while they are in
conservatorship. Therefore, lenders that originate loans that are sold to the GSEs while they are in
conservatorship-will not be required to retain risk associated with those loans.
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Depending on, among other things, (a) the final definition of QRM and its requirements for LTV,
seller contribution and debt-to-income ratio, (b) to what extent, if any, the presence of mortgage insurance
would allow for a higher LTV in the definition of QRM, and (c) whether lenders choose mortgage
insurance for non-QRM loans, the amount of new insurance that we write may be materially adversely
affected. See also “— If the volume of low down payment home mortgage originations declines, the
amount of insurance that we write could decline, which would reduce our revenues.”

Alternatives to private mortgage insurance include:

e lenders using government mortgage insurance programs, including those of the Federal Housing
Administration, or FHA, and the Veterans Administration,

e lenders and other investors holding mortgages in portfolio and self-insuring,

e investors using credit enhancements other than private mortgage insurance, using other credit
enhancements in conjunction with reduced levels of private mortgage insurance coverage, or
accepting credit risk without credit enhancement, and

e lenders originating mortgages using piggyback structures. to avoid private mortgage insurance,
such as a first mortgage with an 80% loan-to-value ratio and a second mortgage with a 10%, 15%
or 20% loan-to-value ratio (referred to as 80-10-10, 80-15-5 or 80-20 loans, respectively) rather
than a first mortgage with a 90%, 95% or 100% loan-to-value ratio that has private mortgage
insurance. :

The FHA substantially increased its market share beginning in 2008. We believe that the FHA’s
market share increased, in part, because private mortgage insurers tightened their underwriting guidelines
(which led to increased utilization of the FHA’s programs) and because of increases in the amount of loan
level delivery fees that the GSEs assess on loans (which result in higher costs to borrowers). In addition,
federal legislation and programs provided the FHA with greater flexibility in establishing new products
and increased the FHA’s competitive position against private mortgage insurers. However, the FHA’s
current premium pricing, when compared to our current credit-tiered premium pricing (and considering the
effects of GSE pricing changes), may allow us to be more competitive with the FHA than in the recent
past for.loans with high FICO credit scores. We cannot predict, however, the FHA’s share of new
insurance written in the future due to, among other factors, different loan eligibility terms between the
FHA and the GSEs; potential increases in guarantee fees charged by the GSEs, including those that are
scheduled to occur in April 2012; changes to the FHA’s annual premiums that are expected to be phased in
over the next two years; and the total profitability that may be realized by mortgage lenders from
securitizing loans through Ginnie Mae when compared to securitizing loans through Fannie Mae or
Freddie Mac.

Changes in the business practices of the GSEs, federal legiélatioh that éhanges their charters or a
restructuring of the GSEs could reduce our revenues or increase our losses.

The majority of our insurance written is for loans sold to Fannie Mae and Freddie Mac. The Business
practices of the GSEs affect the entire relationship between them, lenders and mortgage insurers and
include: \ )

e the level of private mortgage insurance coverage, subject to the limitations of the GSEs’ charters
(which may be changed by federal legislation), when private mortgage insurance is used as the

required credit enhancement on low down payment mortgages,

e the amount of loan level delivery fees (which result in higher costs to borrowers) that the GSEs
assess on loans that require mortgage insurance,
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e whether the GSEs influence the mortgage lender’s selection of the mortgage insurer providing
* coverage and, if so, any transactions that are related to that selection,

e the underwriting standards that determine what loans are eligible for purchase by the GSEs, which
- can affect the quahty of the nsk insured by the mortgage insurer and the availability of mortgage
loans,

e the terms on which mortgage insurance coverage can be canceled before reaching the cancellation
thresholds established by law,

e the programs established by the GSEs intended to avoid or mitigate loss on insured mortgages and
the circumstances in which mortgage servicers must implement such programs,

. o the terms that the GSEs require to be included in mortgage insurance policies for loans that they
purchase, and | :

e the extent to which the GSEs intervene in mortgage insurers’ rescission practices or rescission
settlement practices with lenders. For additional information, see “— Our losses could increase if
rescission rates decrease faster than we are projecting or we do not prevail in proceedings
challenging whether our rescissions were proper.”

In September 2008, the Federal Housing Finance Agency (“FHFA”) was appointed as the conservator
of the GSEs. As their conservator, FHFA controls and directs the operations of the GSEs. The appointment
of FHFA as conservator, the i increasing role that the federal government has assumed in the residential
mortgage market, our industry’s inability, due'to capital constraints, to write sufficient business to meet
the needs of the GSEs or other factors may increase the likelihood that the business practices of the GSEs
change in ways that may have a material adverse effect on us. In addition, these factors may increase the
likelihood that the charters of the GSEs are changed by new federal legislation. The Dodd-Frank Act
required the U.S. Department of the Treasury ‘to report its recommendations regarding options for ending
the conservatorship of the GSEs. This report was released on February 11, 2011 and while it does not
provide any definitive timeline for GSE reform, it does recommend using a combination of federal
housing policy changes to wind down the GSEs; shrink the government’s footprint iil housing finance, and
help bring private capital back to the mortgage market. Members of the House of Representatives and the
Senate have since introduced several bills intended to scale back the GSEs. As a result of the matters
referred to above, it is uncertain what role the GSEs, FHA and private capital, including private mortgage
insurance, will play in the domestic residential housmg finance system in the future or the impact of any
such changes on our business. In addition, the timing of the impact on our business is uncertain. Any
changes would require Congressional action to implement and it is difficult to estimate when
Congressional action would be final and how long any associated phase-in period may last.

The GSEs have different loan purchase programs that allow different levels of mortgage insurance
coverage.. Under the {‘charter coverage” program, on certain loans lenders may choose a mortgage
insurance coverage percentage that is less than the GSEs’ “standard coverage” and only the minimum
required by the GSEs’ charters, with the GSEs paying a lower price for such loans. In 2011, nearly all of
our volume was on loans with GSE standard coverage. We charge higher premium rates for higher
coverage percentages. To the extent lenders selling loans to GSEs in the future choose charter coverage for
loans that We insure, our revenues would be reduced and we could experience other adverse effects.
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MGIC miay not continue to meet the GSEs’ mortgage insurer eligibility requirements.

The majority of our insurance written is for loans sold to Fannie Mae and Freddie Mac, each of which
has mortgage insurer eligibility requirements to maintain the highest level of eligibility, including a
financial strength rating of Aa3/AA-. Because MGIC does not meet such financial strength rating
requirements of Fannie Mae and Freddie Mac (its financial strength rating from Moody’s is B1, with a
negative outlook, and from Standard & Poor’s is B, with a negative outlook), MGIC is currently operating
with each GSE as an eligible insurer under a remediation plan. We believe that the GSEs view remediation
plans as a continuing process of interaction with a mortgage insurer and MGIC will continue to operate
under a remediation plan for the foreseeable future. There can be no assurance that MGIC will be able to
continue to operate as an eligible mortgage insurer under a remediation plan. In particular, the GSEs are
currently in discussions with mortgage insurers regarding their standard mortgage insurer eligibility
requirements and ‘may make changes to them in the near future that may make them more stringent than
the current requirements. The GSEs may include the eligibility requirements, as finally adopted, as part of
our current remediation plan. If MGIC ceases to be eligible to insure loans purchased by one or both of the
GSEs, it would significantly reduce the volume of our new business writings.

We have reported net losses for the last five years, expect to continue to report annual net losses, and
cannot assure you when we will return to profitability.

For the years ended December 31, 2011, 2010, 2009, 2008 and 2007, we had a net loss of $0.5 billion,
$0.4 billion, $1.3 billion, $0.5 billion and $1.7 billion, respectively. We currently expect to continue to
report annual net losses, the size of which will depend primarily on the amount of our incurred and paid
losses from our existing business, which could increase due to developments in ongoing legal proceedings
related to rescissions and the disagreement with Freddie Mac regarding the interpretation of a pool policy
(see “— We are defendants in private and government litigation and are subject to the risk of additional
private litigation, government litigation and regulatory proceedings in the future”), and to a lesser extent
on the amount and profitability of our new business. Our incurred and paid losses are dependent on factors
that make ptediction of their amounts difficult and any forecasts are subject to significant volatility.
Although we currently expect to return to profitability on an annual basis, we cannot assure you when, or
if, this will occur. Conditions that could delay our return to profitability include low housing values, high
unemployment rates, low cure rates, changes to our current rescission practices and unfavorable resolution
of ongoing legal proceedings. In this regard, see “— Our losses could increase if rescission rates-decrease
faster than we are projecting or we do not preVail in proceedings challenging whether our rescissions were
proper” and “— We are defendants in private and government litigation and are subject to the risk of
additional private litigation, government litigation and regulatory proceedings in the future.” The net
losses we have experienced have eroded, and any future net losses will erode, our shareholders’ equity and

could result in equity being negative.

Our losses could increase if rescission rates decrease faster than we are projecting or we do not prevail
in proceedings challenging whether our rescissions were proper.

Historically, rescissions of policies for which claims have been submitted to us were not a material
portion of our claims resolved during a year. However, beginning in 2008, our rescissions of policies have
materially mitigated our paid losses. In each of 2009 and 2010, rescissions mitigated our paid losses by
approximately $1.2 billion and in 2011, rescissions mitigated our paid losses by approximately $0.6 billion
(in each case, the ﬁgure_inéludes amounts that would have either resulted in a claim payment or been
charged to a dedlfctible under a bulk or pool policy, and may have been charged to a captive reinsurer). In
recent quarters, 17% to 20% of claims received in a quarter have been resolved by rescissions, down from
the peak ‘of approximately 28% in the first half of 2009. In the second half of 2011, Countrywide
materially increased the percentage of loans for which it is rebutting the assertions that we make prior to
rescinding a loan. When we receive a rebuttal prior to a rescission, we do not rescind coverage until after
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we respond to the rebuttal. Therefore, in addition to our substantial pipeline of claims investigations, we
have a substantial pipeline of pre-rescission rebuttals that, based on our historical experience with such
rebuttals, we expect will eventually result in rescissions. We continue to expect that the percentage of
claims that will be resolved through rescissions will continue to decline after resolution of the rebuttal
pipeline. See the table labeled “Ever-To-Date Rescission Rates on Primary Claims Received” under
“Management’s D1scussmn and Analysis of Financial Condition and Results of Operations-Losses-Losses
mcurred ? :

Our loss reserving methodology incorporates the effects we expect rescission activity to have on the
losses we expect to pay on our delinquent inventory. A variance between ultimate actual rescission rates
and these estimates, as a result of the outcome- of claims investigations, litigation, settlements or other
factors, could materially affect our losses. See “—Because loss reserve estimates. are subject to
uncertainties and are based on assumptions that are currently very volatile, paid claims may be
substantially different than our loss reserves.” We estimate rescissions mitigated our incurred losses by
approximately $2.5 billion in 2009 and $0.2 billion in 2010. In 2011, we estimate that rescissions had no
significant impact on our losses incurred: All of these figures include the benefit of claims not paid in the
period as well as the impact of changes in our estimated expected rescission activity on our loss reserves in
the period. At December 31, 2011, we had 175,639 loans in our primary delinquency inventory; a
significant portion of these loans will cure their delinquency or be rescihded and will not involve paid
claims.

If the insured disputes our right to rescind coverage, the outcome of the dispute ultimately would be
determined by legal proceedings. Legal proceedings disputing our right to rescind coverage may be
brought up to three years after the lender has obtained title to the property (typically through a foreclosure)
or the ‘property was sold in a sale that we approved, whichever is applicable, although in a few
jurisdictions there is-a longer time to bring such an action. For the majority of our rescissions that are not
subject to a settlement agreement, the period in which a dispute may be brought has not ended. We
consider a réscission resolved for financial reporting purposes even though legal proceedings have been
initiated and are-ongoing. Although it is reasonably possible that, when the proceedings are completed,
there will be a determination that we were not entitled to rescind in all cases, we are unable to make a
reasonable estimate or range of estimates of the potential liability. Under ASC 450-20, an estimated loss
from such proceedings is accrued for only if we determine that the loss is probable and can be reasonably
estimated. Therefore, when establishing our loss reserves, we do not include additional loss reserves that
would reflect an adverse outcome from ongoing legal proceedings, including those with Countrywide. For
more information about these legal proceedings, see “— We are defendants in private and government
litigation and are subject to the risk of additional private litigation, government litigation and regulatory
proceedings in the future.”

In addition to the proceedings involving Countrywide, we are involved in legal proceedings with
respect to rescissions  that we do not consider to be collectively matérial in amount. Although it is
reasonably possible that, when these discussions or proceedmgs are completed, there will be a conclusion
or determination that we were not entitled to rescind in all cases, we are unable to make a reasonable
estlmate or range of estimates of the potential liability.

In 2010, we entered into a settlement agreement with a lender-custorner regardlng our rescission
practlces In April 2011, Freddie Mac advised its servicers that they must obtain its prior approval for
rescission settlements and Fannie Mae advised its servicers that they are prohibited from entering into such
settlements. In addition, in April 2011, Fannie Mae notified us that we must obtam its prior approval to
enter into certain settlements. We continue to discuss with other lender-customers their objections to
material rescissions and have reached settlement terms with several of our significant lender-customers.
Any definitive agreement with these customers would be subJ ect to GSE approval. One GSE has approved
one of our settlement agreements, but this agreement remains subject to the approval of the other GSE. We
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believe that it is probable (within the meaning of ASC 450-20) that this agreement will be approved by the
other GSE. As a result, we considered the terms of the agreement when establishing our loss reserves at
December 31, 2011. This agreement did not have a significant impact on our established loss reserves.
Neither GSE has approved our other settlement agreements and the terms of these other agreements were
not considered when establishing our loss reserves at December 31, 2011. There can be no assurances that
both GSEs will approve any settlement agreements and the GSEs may approve some of our settlement
agreements and reject others based on the specific terms of those agreements.

We are defendants in private and government litigation and are subject to the risk of additional private
litigation, government litigation and regulatory proceedings in the future.

Consumers are bringing a growing number of lawsuits against home mortgage lenders and settlement
service providers. Mortgage insurers, including MGIC, have been involved in litigation alleging violations
of the anti-referral fee provisions of the Real Estate Settlement Procedures Act, which is commonly known
as RESPA, and the notice provisions of the Fair Credit Reporting Act, which is commonly known as
FCRA. MGIC’s settlement of class action litigation against it under RESPA became final in October 2003.
MGIC settled the named plaintiffs’ claims in litigation against it under FCRA in December 2004,
following denial of class certification in June 2004. Since December 2006, class action litigation has been
brought against a number of large lenders alleging that their captive mortgage reinsurance arrangements
violated RESPA. On December 11, 2011, seven mortgage insurers (including MGIC) and a large mortgage
lender (which was the named plaintiffs’ lender) were named as defendants in a complaint, alleged to be a
class action, filed in U.S. District Court for the Central District of California. On December 30, 2011, a
similar complaint was filed in the U.S. District Court for the Eastern District of Pennsylvania by different
plaintiffs against the same seven mortgage insurers and another large lender. The complaints in both cases
alleged various causes of action related to the captive mortgage reinsurance arrangements of these two
mortgage lenders, including that the defendants violated RESPA by paying excessive premiums to the
lenders’ captive reinsurer in relation to the risk assumed by that captive. The named plaintiffs’ loans were
not insured by MGIC. MGIC denies any wrongdoing and intends to vigorously defend itself against the
allegations in the lawsuits. There can be no assurance that we will not be subject to further litigation under
RESPA (or FCRA) or that the outcome of any such litigation, including the lawsuits mentioned above,
would not have a material adverse effect on us. ‘ -

In June 2005, in response to a letter from the New York Insurance Department (now known as.the
New York Department of Financial Services), we provided information regarding captive mortgage
reinsurance arrangements and other types of arrangements in which lenders receive compensation. In
February 2006, the New York Insurance Department requested MGIC to review its premium rates in New
York and to file adjusted rates based on recent years® experience or to explain why such experience would
not alter rates. In March 2006, MGIC advised the New York Insurance Department that it believes its
premium rates are reasonable and that, given the nature of mortgage insurance risk, premium rates should
not be determined only by the experience of recent years. In February 2006, in response to an
administrative subpoena from the Minnesota Department of Commerce (the “MN Department”), which
regulates insurance, we provided the MN Department with information - about captive mortgage
reinsurance and certain other matters. We subsequently provided additional information to the MN
Department, and beginning in March 2008, the MN Department has sought additional information as well
as answers to questions regarding captive mortgage reinsurance on several occasions, including as recently
as May 2011.

In addition, beginning in June 2008, and as recently. as December 2011, we received various
subpoenas from the U.S. Department of Housing and Urban Development (“HUD”), seeking information
about captive mortgage reinsurance similar to that requested by the MN Department, but not limited in
scope to the -state of Minnesota. In January 2012, we received correspondence from the Consumer
Financial Protection Bureau (“CFPB”) indicating that the CFPB had opened an investigation into captive
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mortgage reinsurance premium ceding practices by private mortgage insurers. In that correspondence, the
CFPB also requested certain information regarding captive mortgage reinsurance transactions in which we
participated. Other insurance departments or other officials, including attorneys general, may also seek
information about or investigate captive mortgage reinsurance.

Various regulators, including the CFPB,- state insurance commissioners and state attorneys general
may bring actions seeking various forms of relief, including civil penalties and injunctions against
violations of RESPA. The insurance law provisions of many states prohibit paying for the referral of
insurance business and provide various mechanisms to enforce this prohibition. While we believe our
captive reinsurance arrangements are in conformity with applicable laws and regulations, it is not possible
to predict the eventual scope, duration or outcome of any such reviews or investigations nor is it possible
topredict their effect on us or the mortgage insurance industry.

We are subject to comprehensive, detailed regulation by state insurance departments. These
regulations are principally designed for the protection of our-insured policyholders, rather than for the
benefit of investors. Although their scope varies, state insurance laws generally grant broad supervisory
powers to agencies or officials to examine insurance companies and.enforce rules or exercise discretion
affecting almost every significant aspect -of the insurance business. Given the recent significant losses
incurred by many insurers in the mortgage and financial guaranty industries, our insurance subsidiaries
have been subject to heightened scrutiny by insurance regulators. State insurance regulatory authorities
could take actions, including changes in capital requirements or termination of waivers of capital
requirements, that could have a material adverse effect on us. In addition, we are uncertain whether the
CFPB, established by the Dodd-Frank Act to regulate the offering and provision of consumer financial
products or services under federal law, will issue any rules or regulations that affect our business apart
from any action it may take as a result of its investigation of captive mortgage reinsurance. Such rules and
regulations could have a material adverse effect on us.

In September 2010, a housing discrimination complaint was filed against MGIC with HUD alleging
that MGIC violated the Fair Housing Act and discriminated against the complainant on the basis of her sex
and familial status when MGIC underwrote her loan for mortgage insurance. In May 2011, HUD
commenced an administrative action against MGIC and two of its employees, seeking, among other relief,
aggregate fines of $48,000. The HUD complainant elected to have charges in the administrative action
proceed in federal court and in July 2011, the U.S. Department of Justice (“DOJ”) filed a civil complaint
in the U.S. District Court for the Western District of Pennsylvania against MGIC and these employees on
behalf of the complainant. The complaint seeks redress for the alleged housing discrimination, including
compensatory and punitive damages for the alleged victims and a civil penalty payable to the United
States. MGIC denies that any unlawful discrimination occurred and disputes many of the allegations in the
complaint. :

In October 2010, a separate purported class action lawsuit was filed against MGIC by the HUD
complainant in the same District Court in which the DOJ action is pending alleging that MGIC
discriminated against her on the basis of her sex and familial status when MGIC underwrote her loan for
mortgage insurance. In May 2011, the District Court granted MGIC’s motion to dismiss with respect to all
claims except certain Fair Housing Act claims.

MGIC intends to vigorously defend itself against the allegations in both the class action lawsuit and
the DOJ lawsuit. Based on the facts known at this time, we do not foresee the ultimate resolution of these
legal proceedings having a material adverse effect on us. '

Five previously-filed purported class‘action complaints filed against us and several of our executive

officers were consolidated in March 2009 in the United States District Court for the Eastern District of
Wisconsin and Fulton County Employees’ Retirement System was appointed as the lead plaintiff. The lead
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plaintiff filed a Consolidated Class Action Complaint (the “Complaint™) in June 2009. Due in part to its
length and structure, it is difficult to summarize briefly the allegations in the Complaint but it appears the
allegations are that we and our officers named in the Complaint violated the. federal securities laws by
misrepresenting or failing to disclose material information about (i) loss development in our insurance in
force, and (ii) C-BASS (a former minority-owned, unconsolidated, joint venture investment), including its
liquidity. The Complaint also named two officers of C-BASS with respect to the Complaints’ allegations
regarding C-BASS. Our motion to dismiss the Complaint was granted in February 2010..In March 2010,
plaintiffs filed a motion for leave to file an amended complaint. Attached to this motion was a proposed
Amended Complaint (the “Amended Complaint”). The' Amended Complaint alleged that we and two of
our officers named in the Amended Complaint violated the federal securities laws by misrepresenting or
failing to disclose material information about C-BASS, including its liquidity, and by failing to properly
account for our investment in C-BASS. The Amended Complaint also named two officers of C-BASS
with respect to the Amended Complaint’s allegations regarding C-BASS. The purported class period
covered by the Amended Complaint began on February 6, 2007 and ended on August 13, 2007. The
Amended Complaint sought damages based on purchases of our stock during this time period at prices that
were allegedly inflated as a result of the purported violations of federal securities laws. In December 2010,
the plaintiffs’ motion to file an amended complaint was denied and the Complaint was dismissed with
prejudice. In January 2011, the plaintiffs appealed the February 2010 and December 2010 decisions to the
United States Court of Appeals for the Seventh Circuit; during oral.argument before the Appeals Court
regarding the case on January 12, 2012, the plaintiffs confirmed the appeal was limited to issues regarding
C-BASS. In June 2011, the plaintiffs filed a motion with the District Court for relief from that court’s
judgment of dismissal on the ground of newly discovered evidence consisting of transcripts the plaintiffs
obtained of testimony taken by the Securities and Exchange’ Commission in its now-terminated
investigation regarding C-BASS. We are opposing this motion and the matter is awaiting decision by the
District Court. We are unable to predict the outcome of these consolidated cases or estimate our associated
expenses or possible losses. Other lawsuits alleging violations of the securities laws could be brought
against us. C ) ‘ g .~ '

We understand several law firms have, among other things, issued press releases to the effect that they
are investigating us, including whether the fiduciaries of our-401(k) plan breached their fiduciary duties
regarding the plan’s investment in or holding of our common stock or whether we breached other legal or
fiduciary obligations to our shareholders. We intend to defend vigorously any proceedings that may result
from these investigations. -

With limited exceptions, our Bylaws provide that our officers and 401(k) plan fiduciaries are entitled
to indemnification from us for claims against them. = : : "

In December 2009, Countrywide filed a complaint for declaratory relief in the Superior Court of the
State of California in San Francisco against MGIC. This complaint alleges that MGIC has denied, and
continues to deny, valid mortgage insurance claims submitted by Countrywide and says it seeks
declaratory relief regarding the proper interpretation of the insurance policies at issue. In October 2011,
the United States District Court for the Northern District of California, to which the case had been
removed, entered an order staying the litigation in favor of the arbitration proceeding we commenced
against Countrywide in February 2010. '

In the arbitration proceeding, we are seeking a determination that MGIC is entitled to rescind
coverage on the loans involved in the proceeding. From January 1, 2008 through December 31, 2011,
rescissions of Countrywide-related loans mitigated our paid losses on the order of $435 million. This
amount is the amount we estimate we would have paid had the loans not been rescinded. On a per loan
basis, the average amount that we would have paid had the loans not been rescinded was approximately
$72,100. Various materials exchanged by MGIC and Countrywide bring into the dispute loans we did not
previously consider to be Countrywide-related and loans on which MGIC rescinded coverage subsequent
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to those specified at the time MGIC began the proceeding. (including loans insured through the bulk
channel), and set forth Countrywide’s contention that, in addition to the claim amounts under policies it
alleges MGIC has improperly rescinded, Countrywide is entitled to other damages of almost $700 million
as well as exemplary damages: Countrywide-and MGIC have each selected 12 loans for which a three-
member arbitration panel will determine coverage. While the panel’s determination will not be binding on
the other loans at issue, the panel will identify the issues for these 24 “bellwether” loans and strive to set
forth findings of fact and conclusions of law in such a way as to aid the parties to apply them to the other
loans at issue. The hearing before the panel on the bellwether loans was scheduled to begin in September
2012, but we and- Countryw1de have agreed that the parties will take steps to delay the hearing at least 60
days

We intend to defend MGIC against any further proceedings arising from Countrywide’s complamt and
to advocate MGIC’s position in the arbitration, vigorously. Although it is reasonably possible that, when
the proceedings are completed, there will be a determination that we were not entitled to rescind in all
cases, we are unable to make a reasonable estimate or range of estimates of the potential liability. Under
ASC 450-20, an estimated loss is accrued for only if we determine that the loss is probable and can be
reasonably estimated. Therefore, we have not accrued any-reserves that would reflect an adverse outcome
in this proceeding. An accrual for an adverse outcome .in- this (or any other) proceeding would be a
reduction to our capital. In this regard, see “— Regulatory capital requ1rements may prevent us from
contmumg to write new insurance on an unmterrupted bas1s

At December 31,2011, 38,127.]oans in our primary dehnquency inventory were Countrywide-related
loans (approximately 22% of our primary delinquency inventory). Of these 38,127 loans, we expect a
significant portion will cure their delinquency or be rescinded and will not involve paid claims. From
January 1, 2008 through December 31, 2011, of the claims on Countrywide-related loans that were
resolved (a claim is resolved when it is paid or rescinded; claims that are submitted but which are under
review are not resolved until one of these two outcomes occurs), approximately 78% were paid and the
remaining 22% were rescinded.

The flow policies at issue with Countrywide are in the same form as the flow policies that we use with
all of our customers, and the bulk policies at issue vary from one another, but are generally similar to those
used in the majority of our. Wall Street bulk transactions. Because our rescission practices with
Countrywide do not differ from our practices with other servicers with which we have not entered into
settlement agreements, an adverse result in the Countrywide proceeding may adversely affect the ultimate
result of rescissions involving other servicers and lenders. From January 1, 2008 through December 31,
2011, we estimate that total rescissions mitigated our incurred losses by approximately $3.1 billion, which
included approximately $2.6 billion of mitigation on paid losses, excluding $0.6 billion that would have
been applied to a deductible. At December 31, 2011, we estimate that our total loss reserves were
benefited from rescissions by approximately $0.7 billion. :

In addition to the rescissions at issue with Countrywide, we have a substantial pipeline of claims
investigations and pre-rescission rebuttals (including those involving loans related to Countrywide) that
we expect will eventually result in future rescissions. For additional information about rescissions as well
as rescission settlement agreements, see “— Our losses could increase if rescission rates decrease faster
than we are projecting or we do not prevail in proceedings challenging whether our rescissions were
proper.” 4 »

MGIC and Freddie Mac disagree on the amount of the aggregate loss limit under certain pool
insurance policies insuring- Freddie Mac that share a single aggregate loss limit. We believe the initial
aggregate loss limit for a particular pool of loans insured under a policy decreases to correspond to the
termination of coverage for that pool under that policy while Freddie Mac believes the initial aggregate
loss limit remains in effect until the last of the policies that provided coverage for any of the pools
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terminates. The aggregate loss limit is approximately $535million higher under Freddie Mac’s
interpretation than under our interpretation. We account for losses under our interpretation although it is
reasonably possible that were the matter to be decided by a third party our interpretation ‘would not prevail.
The differing interpretations had no effect on our results until the second quarter of 2011. For 201 1, our
incurred losses would have been $192 million higher in the aggregate had they been recorded based on
Freddie Mac’s interpretation, and our capital and Capital Requirements would have been negatively
impacted. See our risk factor titled, “Regulatory capital requirements may prevent us from continuing to
write new insurance on an uninterrupted basis.” We expect the incurred losses that would have been
recorded under Freddie Mac’s interpretation will continue to increase in future quarters. We have
discussed the disagreement with Freddie Mac in an effort to resolve it and expect that these discussions
will continue. A specimen of the policies at issue is filed as Exhibit 99.6 to our Annual Report on Form
10-K for the year ended December 31, 2011, which was filed with the SEC on February 29, 2012.".

A non-insurance subsidiary -of our holding company is a shareholder of the corporation that operates
the Mortgage Electronic Registration System (“MERS”). Our subsidiary, as a shareholder of MERS,
along with MERS and its other shareholders, are defendants in three lawsuits asserting various causes of
action arising from allegedly improper recording and foreclosure activities by MERS. One of these
lawsuits was dismissed by the court in which it was filed and is on appeal. In addition, our subsidiary as a
shareholder of MERS, was a defendant in two other lawsuits that were dismissed by the courts in which
they were filed, but those dismissals were not appealed. The damages sought in all of these actions are
substantial.

In addition to the matters described above, we are involved in other legal proceedings in the ordinary
course of business. In our opinion, based on the facts known at this time, the ultimate resolution of these
ordinary course legal proceedings will not have a material adverse effect on our financial position or
results of operations. : ‘

The settlement agreement we reached with the Internal Revenue Service, relating to significant
proposed adjustments to our taxable income for 2000 through 2007, may not be Sfinalized. ‘

The Internal Revenue Service (“IRS”) completed separate examinations of our federal income tax
returns for the years 2000 through 2004 and 2005 through 2007 and issued assessments for unpaid taxes,
interest and penalties related to our treatment of the flow-through income and loss from an investment ina
portfolio of residual interests of Real Estate Mortgage Investment Conduits (“REMICs”). This portfolio
has been managed and maintained during years prior to, during and subsequent to the examination period.
The IRS indicated that it did not believe that, for various reasons, we had established sufficient tax basis in
the REMIC residual interests to deduct the losses from taxable income. The IRS assessment related to the
REMIC issue is $190.7 million in taxes and penalties. There would also be applicable interest, which may
be substantial. Additional state income taxes along with any applicable interest may become due when a
final resolution is reached and could also be substantial. We appealed these assessments within the IRS
and, in 2007, we made a payment of $65.2 million with the United States Department of the Treasury
related to this assessment. In August 2010, we reached a tentative settlement agreement with the IRS.
Because net operating losses that we incurred in 2009 were carried back to taxable years that were
included in the settlement agreement, it was subject to review by the Joint Committee on Taxation of
Congress. Following that review, the IRS indicated that it is reconsidering the terms of the settlement. We
are attempting to address the IRS’ concerns, but there is a risk that we may not be able to settle the
proposed adjustments with the IRS or, alternatively, that the terms of any final settlement will be more
costly to us than the currently proposed settlement. In the event that we are unable to reach any settlement
of the proposed adjustments, we would be required to litigate their validity in order to avoid a full
concession to the IRS. Any such litigation could be lengthy and costly in terms of legal fees and related
expenses. We adjusted our tax provision and liabilities for the effects of the tentative settlement agreement
in 2010. The IRS’ reconsideration of the terms of the settlement agreement did not change our belief that
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the previously recorded items are appropriate. However, we would need to make appropriate adjustments,
which could be material, to our tax provision and liabilities if our view of the probability of success in this
matter changes, and the ultimate resolution of this matter could have a material negative impact on our
effective tax rate, results of operations, cash flows and statutory capital. In this regard, see “— Regulatory
capital requirements may prevent us from continuing to write new insurance on an uninterrupted basis.”

Because we establish loss reserves only upon a loan default rather than based on estimates of our
ultimate losses:on risk in force, losses may have a dzsproportlonate adverse effect on our earmngs in
certam pertods ‘

In accordance with generally accepted accounting: principles in the United States, commontly referred
to as GAAP, we establish loss reserves only for loans in default. Reserves are established for reported
insurance losses and loss adjustment expenses based on when notices of default on insured mortgage loans
are received. Reserves are also established for estimated losses incurred on notices of default that have not
yet been reported to us by the servicers (this is often referred to as “IBNR”). We establish reserves using
estimated claim rates and claim amounts in estimating the ultimate loss. Because our reserving method
does not take account of the impact of future losses that could occur from loans that are not delinquent, our
obligation for ultimate losses that we expect to occur under our policies in force at any petiod end is not
reflected in our financial statements, except in the case where a premium' deficiency exists. As a result,
future losses may have a material impact on future results as such losses emerge.

Because loss reserve estimates are subject to uncertainties and are based on assumptions that are
currently very volatile, paid claims may be substanttally different than our loss reserves.

We establish reserves using estimated claim rates and claim amounts in estimating the ultimate loss on
delinquent loans. The estimated claim rates and claim amounts represent our best estimates of what we
will actually pay on the loans in default as of the reserve date and incorporate anticipated mitigation from
rescissions. We rescind policies and deny claims in cases where we believe our policy allows-us to do so.
Therefore, when establishing our loss reserves, we -do not include additional loss reserves-that would
reflect an adverse development from ongoing dispute resolution proceedings, including those with
Countrywide, or from ongoing disagreements over the interpretation of our policy, including those with
Freddie Mac related to the computation of the aggregate loss limit under a pool insurance policy. For more
information regarding our legal proceedings with Countrywide and the Freddie Mac disagreement, see “—
We are defendants in private and government litigation and-are subJect to the risk of additional prlvate
11t1gat10n govemment litigation and regulatory proceedings in the future.”

The establishment of loss reserves is- subject to mherent uncertalnty -and requires Judgment by
management. Current conditions in the housing and mortgage industries make the assumptions that we use
to establish loss reserves more volatile than they would otherwise be. The actual amount of the claim
payments may be substantially different than our loss reserve estimates. Our estimates could be adversely
affected by several factors, including a deterioration of regional or national economic conditions, including
unemployment, leading to a reduction in borrowers’ income and thus their ability to' make mortgage
payments, a further drop in housing values that could result in, among other things, greater losses on loans
that have pool insurance, and mitigation from rescissions being materially less than assumed. Changes to
our estimates could result in material impact to our results of operations, even in a stable economic
environment, and there can be no assurance that actual claims paid by us Wlll not be substantlally different
than our loss reserves.- “ : :
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Loan modification and other similar programs may not continue to provide material benefits to us and
our losses on loans that re-default can be higher than what we would have paid had the loan not been

modified.

Beginning in the fourth quarter of 2008, the federal government, including through the Federal
Deposit Insurance Corporation and the GSEs, and several lenders have adopted programs to modify loans
to make them more affordable to borrowers with the goal of reducing the number of foreclosures. During
2010 and 2011, we were notified of modifications that cured delinquencies that had they become paid
claims would have resulted in approximately $3.2 billion and $1.8 billion, respectively, of estimated claim
payments. As noted below, we cannot predict with a high degree of confidence what the ultimate re-
default rate will be. For internal reporting purposes, we assume approximately 50% of those modifications
will ultimately re-default, and those re-defaults may result in future claim payments. Because
modifications cure the defaults with respect to the previously defaulted loans, our loss reserves do not
account for potential re-defaults unless at the time the reserve is established, the re-default has already
occurred. Based on information that. is provided to us, most of the modifications resulted in reduced
payments from interest rate and/or amortization period adjustments; less than 5% resulted in principal
forgiveness. - : . : ‘ i :

One loan modification program is the Home Affordable Modification Program (“HAMP”). Some of
HAMP’s eligibility criteria relate to the borrower’s current income and non-mortgage debt payments.
Because the GSEs and servicers do not share such information with us, we cannot determine with certainty
the number of loans in our delinquent inventory that are eligible to participate in HAMP. We believe that it
could take several months from the time a borrower has made all of the payments during HAMP’s three
month “trial modification” period for the loan to be reported to us as a cured delinquency.

We rely on information provided to us by the GSEs and servicers. We do not receive all of the
information from such sources that is required to determine with certainty the number of loans that are
participating in, or have successfully completed, HAMP. We are aware of approximately 12,290 loans in
our primary delinquent inventory at December 31, 2011 for which the HAMP trial period has begun and
which trial periods have not been reported to us as completed or cancelled. Through December 31, 2011
approximately 37,100 delinquent primary.loans have cured their delinquency after entering HAMP and are
not in default. In 2011 approximately 18% of our primary cures were the result of a modification, with
HAMP accounting for approximately 70% of those modifications. By comparison, in 2010, approximately
27% of our primary cures were the result of a modification, with HAMP accounting for approximately
60% of those modifications. We believe that we have realized the majority of the benefits from HAMP
because the number of loans insured by us that we are aware are entering HAMP trial modification periods
has decreased significantly over time. Recent announcements by the U.S. Treasury have extended the end
date of the HAMP program through 2013, expanded the eligibility criteria of HAMP and increased
lenders’ incentives to modify loans through principal forgiveness. Approximately 68% of the loans in our
primary delinquent inventory are guaranteed by the GSEs. The GSEs have informed us that they already
use expanded criteria (beyond the HAMP guidelines) for determining eligibility for loan modification and
currently do not offer principal forgiveness. Therefore, we currently expect new loan modifications will
continue to only modestly mitigate our losses in 2012.

In 2009, the GSEs began offering the Home Affordable Refinance Program (“HARP”). HARP allows
borrowers who are not delinquent but who may not otherwise be able to refinance their loans under the
current GSE underwriting standards, to refinance their loans. We allow the HARP refinances on loans that
we insure, regardless of whether the loan meets our current underwriting standards, and we account for the
refinance as a loan modification (even where there is a new lender) rather than new insurance written. To
incent lenders to allow more current borrowers to refinance. their loans, in October 2011, the GSEs and
their regulator, FHFA, announced an expansion of HARP. The expansion includes, among other changes,
releasing certain representations in certain circumstances benefitting the GSEs. We have agreed to allow
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these additional HARP refinances, including releasing:the insured in certain circumstances from certain
rescission rights we would have under our policy. While:an expansion of HARP may result in fewer
delinquent loans and claims in the future, our ability to rescind coverage will be limited in certain
circumstances. We are unable to predict what net impact these changes may have on our incurred or pa1d
losses - :

'The effect'on us of loan modifications depends on how many. modified-loans subsequently re-default,
which in turn: can be affected by changes in housing; values. Re-defaults can result in‘losses for us that
could be greater than we would have paid had the loan not been modified. At this point, we cannot predict
with a high degree of confidence  what the ultimate re-default rate will be. In addition, because we do not
have information in our database for all of the parameters used to ‘determine which loans are eligible for
modification programs; our estimates of the number of loans qualifying for modification programs are
inherently uncertain: If legislation is enacted to permit a portion of a borrower’s mortgage loan balance to
be reduced in bankruptcy and if the borrower re-defaults after such reduction, then the amount we would
be responsible to cover would be calculated after adding back the reduction. Unless a lender has obtained
our ‘prier approval, if a borrower’s mortgage loan balance-is reduced outside the bankruptcy context,
including in association with a loan modification, and if the borrower re-defaults after such reduction, then
under the terms of our pohcy the amount we would be responsible to cover would be calculated net of the
reductron B » » :

E11g1brlity under certain loan modification programs can also adversely affect=us by creating an
incentive for borrowers who are able to make their mortgage payments to become delinquent in'an attempt
to obtain the benefits of a modlﬁcatlon New notices of dehnquency increase our incurred losses

If the volume of low down payment home mortgage ortgmatwns declmes, the amount of insurance that
we write.could declme, which would reduce our revenues :

The factors that affect the volume of low down payment mortgage ongmanons mclude

e . restrictions on mortgage credit. due to more stringent underwriting standards l1qu1d1ty issues and
risk-retention requ1rements assoc1ated with non-QRM loans affectmg lenders,

o  thelevel of home mortgage interest rates and the deductrbrhty of mortgage interest for income tax
purposes, : :

e the health of the domest1c economy as well as condltlons in reglonal and local economies,
7= & housing affordablhty,
e population trends, including the rate of household formation,

o ' the rate of home price appreciation, which in times of heavy refinancing can affect whether
refinance loans have loan-to-value ratios that require private mortgage insurance, and

. go:vernment housing policy encouraging loans to ﬁrst—'timé hornebuyers. .

" As noted above, the Dodd-Frank Act established the CFPB to regulate the offering and provision of
consumer financial products or services under federal law. We are uncertain whether this Bureau will issue
any rules or regulat1ons that ‘affect our business or the volume of low down payment home mortgage
orlgmatrons Such rules’ and regulations could have a mater1a1 adverse effect on our financial posmon or
results of operations.
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A decline in the volume of low down payment home mortgage originations could decrease demand for
mortgage insurance, decrease our new insurance written and reduce our revenues. Such a decline could be
caused by, among other things, the definition of “qualified residential mortgages” by regulators
implementing the Dodd-Frank Act. See “— The amount of insurance we write could be adversely affected
if the definition of Qualified Residential Mortgage results in a reduction of the number of low down
payment loans available to be insured or if lenders and investors select alternatives to private mortgage

insurance.” :

Competition or changes in our relationships with our customers could reduce our revenues or increase
our losses. ~

In recent years, the level of competition within the private mortgage insurance industry has been
intense as many large mortgage lenders reduced the number of private mortgage insurers with whom they
do business. At the same time, consolidation among mortgage lenders has increased the share of the
mortgage lending market held by large lenders. During 2010 and 2011, approximately 11% and 9%,
respectively, of our new insurance written was for loans for which one lender was the original insured,
although revenue from such loans was significantly less than 10% of our revenues during each of those
periods. Our private mortgage insurance competitors include:

e  Genworth Mortgage Insurance Corporation,

e  United Guaranty Residential Insurance Company,
e Radian Guaranty Inc., N

e CMG Mortgage Insurance Company, and

e FEssent Gﬁaranty, Inp.

As noted above, PMI Mortgage Insurance Company and Republic Mortgage Insurance Company
ceased writing business in 2011. Based on public disclosures, these competitors approximated slightly
more than 20% of the private mortgage insurance industry volume in the first half of 2011. Most of the
market share of these two former comipetitors has gone to other mortgage insurers and not to us because,
among other reasons, some competitors have materially lower premiums than we do on single premium
policies, one of these competitors also uses a risk weighted pricing model that typically results in lower
premiums than we charge on certain loans and one of these competitors has effectively delegated
underwriting to the GSEs. We continuously monitor the competitive landscape and will make adjustments
to our pricing and underwriting guidelines as warranted as long as they meet our return hurdles. In the first
quarter of 2012, we made changes to streamline our underwriting guidelines and lowered our premium
rates on loans with credit scores of 760 or higher. Loans with credit scores of 760 or higher represented
approximately 55% of our new insurance written in 2011. If the lower premium rates had been in place
during 2011, our average premium rate on new business would have decreased from approximately 61
basis points to approximately 57 basis points, all other things being equal. While a decrease in premium
rates on a significant portion of our new insurance written will reduce revenue, it is possible that our new
insurance written will increase in the future as a result of the lower premium rates and it is unclear what
the net effect of the changes will be on our future premiums.

Until recently, the mortgage insurance industry had not had new entrants in many years. In 2010,
Essent Guaranty, Inc. began writing new mortgage insurance. Essent has publicly reported that one of its
investors is JPMorgan Chase which is one of our customers. The perceived increase in credit quality of
loans that are being insured today combined with the deterioration of the financial strength ratings of the
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existing mortgage insurance companies could encourage new entrants. The FHA, which in recent years
was not viewed by us as a significant competitor, substantially increased its market share beginning in
2008.

- Our relationships with our customers could be adversely affected by a variety of factors, including
tightening of and adherence to our underwriting guidelines, which have resulted in our declining to insure
some of the loans originated by our customers and rescission of loans that affect the customer. We have
ongoing discussions with lenders who are significant customers regarding their objections to our
rescissions. In the fourth quarter of 2009, Countrywide commenced litigation against us as a result of its
dissatisfaction with our rescission practices shortly after Countrywide ceased doing business with us. See
“— We are defendants in private and government litigation and are subject to the risk of additional private
litigation, government litigation and regulatory proceedings in the future” for more information about this
litigation and the arbitration case we filed against Countrywide regarding rescissions.

We believe some lenders assess a mortgage insurer’s financial strength rating as an important element
of the process through which they select mortgage insurers. As a result of MGIC’s less than investment
grade financial strength rating, MGIC may be competitively:disadvantaged with these lenders. MGIC’s
financial strength rating from Moody’s is B1, with a negative outlook, and from Standard & Poor’s is B
with a negative outlook. It is possible that MGIC’s financial strength ratings could decline from these
levels.

Downturns in the domestic economy or declines in the value of borrowers’ homes from their value at
the time their loans closed may result in more homeowners defaulting and our losses increasing.

Losses result from events that reduce a borrower’s ability to continue to make mortgage payments,
such as unemployment, and whether the home of a borrower who defaults on his mortgage can be sold for
an amount that will cover unpaid principal and interest and the expenses of the sale. In general, favorable
economic conditions reduce the likelihood that borrowers will lack sufficient income to pay their
mortgages and also favorably affect the value of homes, thereby reducing and in some cases even
eliminating a loss from a mortgage default. A deterioration in economic conditions, including an increase
in unemployment, generally increases the likelihood that borrowers will not have sufficient income to pay
their mortgages and can also adversely affect housing values, which in.turn can influence the willingness
of borrowers with sufficient resources to make mortgage payments to do so when the mortgage balance
exceeds the value of the home. Housing values may decline even absent a deterioration in economic
conditions due to declines in demand for homes, which in turn may result from changes in buyers’
perceptions of the potential for future appreciation, restrictions on and the cost of mortgage credit due to
more stringent underwriting standards, liquidity issues and risk-retention requirements associated with
non-QRM loans affecting lenders, higher interest rates generally or changes to the deductibility of
mortgage interest for income tax ‘purposes, or other factors. The residential mortgage market in the United
States has for some time experienced a variety of poor or worsening economic conditions, including a
material nationwide decline in housing values, with declines continuing in 2011 in a number of geographic
areas. Home values may continue to deteriorate and unemployment levels may remain elevated or
increase.

The mix of business we write also affects the'.lwikel‘ihood of losses occurring.

Even when housing values are stable or rising, mortgages with certain characteristics have higher
probabilities of claims. These characteristics include loans with loan-to-value ratios over 95% (or in
certain markets that have experienced declining housing values, over 90%), FICO credit scores below 620,
limited underwriting, including limited borrower documentation, or higher total debt-to-income ratios, as
well as loans having combinations of higher risk factors. As of December 31, 2011, approximately 25.9%
of our primary risk in force consisted of loans with loan-to-value ratios greater than 95%, 8.5% had FICO
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credit scores below 620, and 10.2% had limited underwriting, including limited borrower documentation,
each attribute as determined at the time of loan origination. A material portion of these loans were written
in 2005 — 2007 or the first quarter of 2008. In accordance with industry practice, loans approved by GSEs
and other automated underwriting systems under “doc waiver” programs that do not require verification of
borrower income are classified by us as “full documentation.” For additional information about such loans,
see footnote 4 to the table titled “Default Statistics for the MGIC Book” in Item 1 of our Annual Report on
Form 10-K for the year ended December 31, 2011.

From time to time, in response to market conditions, we change the types of loans that we insure and
the guidelines under which we ‘insure them. In addition, we make exceptions to our underwriting
guidelines on a loan-by-loan basis-and for certain customer programs. Together, the number of loans for
which exceptions were made accounted for fewer than 4% of the loans we insured in 2010 and fewer than
5% of the loans we insured in 2011. A large percentage of the exceptions were made for loans with debt-
to-income ratios slightly above our guideline. Beginning in September 2009, we have made changes to our
underwriting guidelines that have allowed certain loans to be eligible for insurance that were not eligible
prior to those changes and we expect to continue to make changes in appropriate circumstances in the
future. As noted above in “— Competition or changes in our relationships with our customers could
reduce our revenues or increase our losses,” in the first quarter of 2012, we made changes to streamline
our underwriting guidelines and lowered our premium rates on loans with credit scores of 760 or higher.
Our underwriting guidelines are available on our website at
http://www.mgic.com/guides/underwriting html.

As of December 31, 2011, approximately 2.6% of our primary risk in force written through the flow
channel, and 33.0% of our primary risk in force written through the bulk channel, consisted of adjustable
rate mortgages in which the initial interest rate may be adjusted during the five years after the mortgage
closing (“ARMs”). We classify as fixed rate loans adjustable rate mortgages in which the initial interest
rate is fixed during the five years after the mortgage closing. We believe that when the reset interest rate
significantly exceeds the interest rate at loan origination, claims on ARMs and adjustable rate mortgages
whose interest rates may only be adjusted after five years would be substantially higher than for fixed rate
loans. Moreover, even if interest rates remain unchanged, claims on ARMs with a “teaser rate” (an initial
interest rate that does not fully reflect the index which determines subsequent rates) may also be
substantially higher because of the increase in the mortgage payment that will occur when the fully
indexed rate becomes effective. In addition, we have insured “interest-only” loans, which may also be
ARM:, and loans with negative amortization features, such as pay option ARMs. We believe claim rates
on these loans will be substantially higher than on loans without scheduled payment increases that are
made to borrowers of comparable credit quality.

Although we attempt to incorporate these higher expected claim rates into our underwriting and
pricing models, there can be no assurance that the premiums earned and the associated investment income
will be adequate to compensate for actual losses even under our current underwriting guidelines. We do,
however, believe that given the various changes in our underwriting guidelines that were effective
beginning in the first quarter of 2008, our insurance written beginning in the second quarter of 2008 will
generate underwriting profits.

The premiums we charge may not be adequate to compensate us Jor our liabilities for losses and as a
result any inadequacy could materially affect our financial condition and results of operations.

We set premiums at the time a policy is issued based on our expectations regarding likely performance
over the long-term. Our premiums are subject to approval by state regulatory agencies, which can delay or
limit our ability to increase our premiums. Generally, we cannot cancel the mortgage insurance coverage
or adjust renewal premiums ‘during the life of a mortgage insurance policy. As a result, higher than
anticipated claims generally cannot be offset by premium increases on policies in force or mitigated by our
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non-renewal or cancellation of insurance coverage. The premiums we charge, and the associated
investment income, may not be adequate to compensate us for the risks and -costs associated with the
insurance coverage provided to customers. An increase in the number or size of claimis, compared to what
we anticipate, could adversely affect our results of operations or financial condition. -

In January 2008, we announced that we had decided to stop writing the portion of our bulk business
that insures loans which are included in Wall Street securitizations because the performance of loans
included in such securitizations deteriorated materially in the fourth quarter of 2007 and this deterioration
was materially worse than we experienced for loans insured through the flow channel or loans insured
through the remainder of our bulk channel. As of December 31, 2007 we established a premium deficiency
reserve: of approximately $1.2 billion. As of December 31, 2011, the premium deficiency reserve was
$134.8 million, which reflects the present value of expected future losses and expenses that exceeds the
present value of expected future premium and already established loss reserves on these bulk transactions.

‘

We continue to experience material losses, especially on the 2006 and 2007 books. The ultimate
amount of these losses will depend in part on general economic conditions, including unemployment, and
the direction of home prices, which in turn- will be influenced by general economic conditions and other
factors. Because we cannot predict future home prices or general economic conditions with confidence,
there is significant uncertainty surrounding what our ultimate losses will be on-our 2006 and 2007 books.
Our current expectation, however, is that these books will continue to generate material incurred and paid
Josses for a number of years. There can be no assurance that an additional premium deficiency reserve on
Wall Street Bulk or on other portions of our insurance portfolio will not be required.

It is uncertain what effect foreclosure moratoriums and issues arising from the investigation of
servicers’ foreclosure procedures will have on us. :

Various government entities and private parties have from time to time enacted foreclosure (or
equivalent) moratoriums and suspensions (which we collectively refer to as moratoriums). Recently,
various government agencies have been investigating large mortgage servicers and other parties to
determine whether they acted improperly in foreclosure proceedings. We do not know what effect
improprieties that may have occurred in a particular foreclosure have on the validity of that foreclosure,
once it was completed and the property transferred to the lender. Under our policy, in general, completion
of a foreclosure is a condition precedent to the filing of a claim.

Past moratoriums, which were imposed to afford time to determine whether loans could be modified,
did not stop the accrual of interest or affect other expenses on a loan, and we cannot predict whether any
future moratorium would do so. Therefore, unless a loan is cured during a moratorium, at the expiration of
a moratorium, additional interest and expenses may be due to the lender from the borrower. For certain
moratoriums. (e.g., those imposed in order to afford time to modify loans), our paid claim amount may
include some additional interest and expenses. For moratoriums or delays resulting from investigations
into servicers and other parties’ actions in foreclosure proceedings, our willingness to pay additional
interest and expenses may be different, subject to the terms of our mortgage insurance policies. The
various moratoriums and delays may temporarily delay our receipt of claims and may increase the length
of time a loan remains in our delinquent loan inventory.

In early January 2011, the highest court in Massachusetts, a state in which foreclosures are
accomplished by private sale rather than judicial action, held the foreclosure laws of that state required a
person seeking to foreclose a mortgage to be the holder of the mortgage at the time notice of foreclosure
was published. The servicers who had foreclosed in this case did not provide sufficient evidence that they
were the holders of the mortgages and therefore they lacked authority to foreclose. Some courts in other
jurisdictions have considered similar issues and reached similar conclusions, but other courts have reached

different conclusions. These decisions have not had a direct impact on our claims processes or rescissions.
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We are susceptzble to dtsruptwns in the servicing of mortgage loans that we insure.

We depend on - reliable, con31stent third-party. servicing of the loans that we insure. Over the last
several years, the mortgage loan servicing industry has experienced consolidation. The resulting reduction
in the number of servicers could lead to disruptions in the servicing of mortgage loans covered by our
insurance policies. In addition, current housing market trends have led to significant increases in the
number of delinquent mortgage loans requiring servicing. These increases have strained the resources of
servicers, reducing their ability to undertake mitigation efforts that could help limit our losses, and have
resulted in an increasing amount of delinquent loan servicing being transferred to specialty servicers. The
transfer of servicing can cause a disruption in the servicing of delinquent. loans. Future housing market
conditions could lead to additional increases in delinquencies. Managing a substantially higher volume of
non—performing loans could lead to increased disruptions in the servicing.of mortgages. Investigations into
whether servicers have acted 1mproper1y in foreclosure - proceedmgs may further strain the resources of
servicers. \ :

If interest rates decline, house prices appreciate or mortgage insurance cancellation requirements
change, the length of time that our policies remain in force could declme and result in declmes in our
revenue. e S

In each year, most of our premiums are from insurance that has been written in prior years. As a
result, the length of time insurance remains in force, which is also generally referred to as persistency, is‘a
significant determinant of our revenues. The factors affecting the length of time our insurance remains in
force include:

e the level of curtent mortgage: interest rates compared to the mortgage coupon rates on the
- insurance in force, which affects the vulnerability of the insurance in force to refinancings, and

e mortgage insurance cancellation policies of mortgage investors along with the current value of the
homes underlying the mortgages in the insurance in force.

Our persistency rate was 82.9% at December 31, 2011, compared to 84.4% at December 31, 2010.
During the 1990s, our year-end persistency ranged from a high of 87.4% at December 31, 1990 to a low of
68.1% at December 31, 1998. Since 2000, our year-end persistency ranged from a high of 84.7% at
December 31, 2009 to a low of 47.1% at December 31, 2003. Future premlums on our insurance in force
represent a material portion of our claims paying resources.

Your ownershtp in our company may be diluted by additional capital that we raise or if the holders of
our outstanding convertible debt convert that debt into shares of our commion stock.

As noted above under “~—Regulatory capital requirements may prevent us from continuing to write
new insurance on an uninterrupted basis,” we may be required to raise additional equity capital. Any such
future sales would dilute your ownership interest in our company. In addition, the market price of our
common stock could decline as a result of sales of a large number of shares or similar securmes in the
market or the perception that such sales could occur. :

We have’ $389.5 million principal amount of 9% Convertible Junior Subordinated Debentures
outstanding. The principal amount of the debentures is currently convertible, at the holder’s option, at an
initial conversion rate, which is subject to adjustment, .of 74.0741 common shares per $1,000 principal
amount of debentures. This represents an initial conversion price of approximately $13.50 per share. We
have the right, and may-elect, to defer intérest payable under the debentures in the future. If a holder elects
to convert its debentures, the interest that has been deferred on the debentures being converted is also
converted into shares of our common stock. The conversion rate for such deferred interest is based on the
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average price that our shares traded at during a 5-day, period immediately. prior to the election to convert
the associated debentures. We also have $345 million principal amount of 5% Convertible Senior Notes
outstanding. The Senior Notes are convertible, at the.holder’s option, at an initial conversion rate, which is
subject to adjustment, of 74.4186 shares per $1,000 principal amount at any time prior to the maturity date.
This represents an initial conversion price of approxxmately $13 .44 per share. We do not have the right to
defer interest on these: Senior Notes.

Our debt obltgattons materially exceed our holding company cash and mvestments

As noted above, our holding company contnbuted $200 milllon to its .insurance operations in
December 2011 to support these operations. After the contribution;:at December 31, 2011, we had $487
million in cash and investments at our holding company and. our holding company’s debt obligations were
$906 million in par value, consisting of $171 million of Senior Notes due in November 2015, $345 million
of Convertible Senior Notes due in 2017, and $390 million of Convertible Junior Debentures due in 2063.
Annual interest cost on the debt, as of December 31, 2011, was $61 million. Our holding company has no
material sources of cash inflows other than investment income. Any additional contributions would further
decrease our holding:company cash and investments. See Note 8 — “Debt” to our consolidated financial
statements for additional information about the holding company’s debt obligations, including restrictive
covenants in our Senior Notes and our right to defer interest on our Convertible Junior Debentures.

We could be adversely affected if personal mformatmn on consumers that we maintain is improperly
disclosed. : g

As part of our business, we maintain large amounts of personal information on consumers. While we
believe we have appropriate information security policies and systems to prevent unauthorized disclosure,
there can be no assurance that unauthorized .disclosure; either through the actions of third parties or
employees, will not occur. Unauthorized d1sclosure could adversely affect our reputation and expose us to
material claims for damages.

The implementation of the Basel II capital accord, or other changes to our customers’ capital
requirements, may discourage the use of moritgage insurance.

In 1988, the Basel Committee on Banking Supervision (the “Basel Committee) developed the Basel
Capital Accord (Basel I), which set out international benchmarks for assessing banks’ capital adequacy
requirements. In June 20035, the Basel Committee issued an update to Basel I (as revised in November
2005, Basel II). Basel II was implemented by many banks in the United States and many other countries in
2009 and 2010. Basel II affects the capital treatment-provided to mortgage insurance by domestic and
international banks in both their origination and securitization activities.

The Basel II provisions related to residential mortgages and mortgage insurance, or other changes to
our customers’ capital requirements, may provide incentives to certain of our bank customers not to insure
mortgages having a lower risk of claim and to insure mortgages having a higher risk of claim. The Basel 1I
provisions may also alter the competitive positions and financial performance of mortgage insurers in
other ways.

The discussion above does not reflect the release by the Basel Committee in December 2010 of the
nearly final version of Basel III or the subsequent guidance issued. Basel III will increase the capital
requirements of certain banking organizations. Implementation of Basel III will require formal regulations,
which have not yet been proposed by the. federal banking agencies and will involve a.substantial phase-in
period. We are continuing to evaluate the potential effects of the Basel 1II guidelines on our business:
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Our Australian operations may suffer significant losses.

We began international operations in Australia, where we started to write business in June 2007. Since
2008, we are no longer writing new business in Australia. Our existing risk in force in Australia is subject
to the risks described in the general economic and insurance business-related factors discussed above. In
addition to these risks, we are subject to a number of other risks from having deployed capital in Australia,
including foreign currency exchange rate fluctuations and interest-rate volatility particular to Australia.
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— Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over
financial reporting (as defined in Exchange Act Rule 13a-15(f)). Our internal control over financial
reporting is designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. Because -of its- inherent limitations, however, internal control over financial
reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to
future periods -are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Our management, with the participation of our principal executive officer and principal financial
officer, has evaluated the effectiveness of our internal control over financial reporting using the framework
in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission. Based on such evaluation, our management concluded that our internal control
over financial reporting was effective as of December 31, 2011.

PricewaterhouseCoopers LLP, an independent registered public accounting firm has audited the

consolidated financial statements and effectiveness of internal control over financial reporting, as of
December 31, 2011 as stated in their report which appears herein.
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—  Report of Independent Registevred' Public Accountihg Firm —

To the Board of Directors and Shareholders of
MGIC Investment Corporation

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of
operations, shareholders’ equity and of cash flows present fairly, in all material respects, the financial
position of MGIC Investment Corporation and its subsidiaries (the “Company”) at December 31,
2011 and 2010, and the results of their operations and their cash flows for each of the three years in the
period ended December 31, 2011 in conformity with accounting principles generally accepted in the
United States of America. Also in our opinion, the Company maintained, in all material respects, effective
internal control over financial reporting as of December 31, 2011, based on criteria established in Internal
Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission. The Company’s management is responsible for these financial statements, for maintaining
effective internal control over financial reporting and for its assessment of the effectiveness of internal
control over financial reporting, included in the accompanying Management’s Report on Internal Control
over Financial Reporting. Our responsibility is to express opinions on these financial statements and on
the Company’s internal control over financial reporting based on our integrated audits. We conducted our
audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the financial statements are free of material misstatement and whether effective internal control
over financial reportmg was maintained in all material respects. Our audits of the financial statements
included examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. Our audit of internal control over financial
reporting included obtaining an understanding of internal control over financial reporting, assessing the
risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. Our audits also included performing such other procedures as
we considered necessary in the circumstances. We beheve that our audlts provide a reasonable basis for

our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A compartiy’s internal
control over financial reporting includes those policies and procedures that (i) pertain to the maintenance
of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the
assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with authorizations
of management and directors of the company; and (iii) provide reasonable assurance regarding prevention
or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have
a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. ‘Also, projections of any evaluation of effectiveness to future periods are subject to the risk
that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

PricewaterhouseCoopers LLP

AR = WO SR BT,

Milwaukee, Wisconsin
February 29, 2012
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MGIC INVESTMENT CORPORATION AND SUBSIDIARIES
: Years Ended December 31, 2011, 2010 and 2009

Consolidated Statements of 'Opératibns

2011 2010 2009
. (In thousands, except per share data)
Revenues:
. -Premiums written: -
Direct ..ooovvviiiiiiiiiiiiiiiiii $ 1,119,182 § 1,169,081 $ 1,346,191
Assumed (note 11) ...vvviiiiiiinenenendiiivaen, eieeaean (4,898) . 3,090 3,947
Ceded (note 11)..... feeeeeaeeaas eerasdetessaas T S _ (49,904) (70,376) (107,111)
Net premiums writtent. .u......... 1,064,380 1,101,795 1,243,027
Decrease in unearned premiums . ....c.oovevieivinensiiiveaiios e 59,455 66,952 . 59,314
Net premiums earned (note 11)......o0ciiiiiiiiiinitinnn,.n 1,123,835 1,168,747 1,302,341
Investment income, net of expenses (DOt€ 6) .......cvvveveiilnne, 201,270 247,253 304,678
Realized investment gains, net (note 6).................. i 143,430 102,581 92,874
Total other-than-temporary impairment losses ............... (715) (9,644) - (42,704)
Portion of losses recognized in other comprehensive income :
(loss), before taxes (NOt€ 3) v . vvveivivnrernineinrnnenenes - - 1,764
Net impairment losses recognized in €arnings. ...........c..ee..s (715) (9,644) (40,940)
Other revenue. .. .. e S e rereneereenas 36,459 11,588 49,573
N Total TEVEIMUES o e e e veeeneennneroneecnnescnnsesonsesansonans 1,504,279 1,520,525 1,708,526
Losses and expenses: . :
Losses incurred, net (notes 9 and 11)......... A, 1,714,707 1,607,541 3,379,444
Change in premium deficiency reserve (note 10).:............. (44,150) (51,347) (261,150)
Amortization of deferred policy acquisition costs .............. 6,880 7,062 8,204
Other underwriting and operating expenses, net................ 207,870 218,080 231,408
Reinsurance fee (note 11).........oooiiiiiiiiiiiiiiiinnn, - - 26,407
Interest eXpense (NOtE 8) .. eeeeeeeeesnresvreeeennnenennns 103,271 98,589 89,266
~ Total losses and expenses........ e P . 1,988,578 1,879,925 3,473,579
Loss beforetax........oococeiiiiiiinnen, O . (484,299) (359,400) (1,765,053)
Provision for (benefit from) income taxes{note 14) .............. 1,593 4,335 (442,776)
Netloss ......coivnenn.. [ Rp e he e iias et $ (485,892) '$ (363,735) $(1,322,277)
Loss per shari; {(notes 3 and 18):
CBasic.....ooo R TPy $ 2.42) § (2.06) $ (10.65)
Diluted.........ceeennn... Y P PP $. (242 $ (2.06) $  (10.65)
Weighted average common shares outstanding - basic (note 3) .... 201,019 176,406 124,209
Weighted average common shares outstanding - diluted (note 3) .. 201,019 176,406 124,209
Dividends per Share ........oeeiieiieeiieernreiiernniinnens $ - 8 - 8 -

See accompanying notes to consolidated financial statements.
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MGIC INVESTMENT CORPORATION AND -SUBSIDIARIES
Decenber 31, 2011 and 2010

— : Consolidated Balance Sheets

2011 2010
(In thousands)
ASSETS
Investment portfolio (notes 6 and 7):
Securities, available-for-sale, at fair value:

Fixed maturities (amortized cost, 2011 - $5,700,894; 2010 - $7,366,808)...... $ 5,820,900 $ 7,455,238
Equity SECULItieS «oovvurnrviiiivneinnnennnnennnns e esesasseraeiaeneaas 2,747 3,044
Total investment portfolio ........covviiiiiiiiiiiiiiiiiiiiiiiiiienan., 5,823,647 7,458,282
Cash and cash equivalents .......ocovuiiiiniiieiiiiniiiiiiieieeieienaenennns 995,799 1,304,154
Accrued InVeStmMENt INCOIME .« o vt vu ettt eenneeeennesnaseenaeosonssssnneeannns 55,666 70,305
Reinsurance recoverable on loss reserves (note 11).....ocvvviiiiiniiiiiinannnn. - 154,607 275,290
Reinsurance recoverable on paid [0SSES «.vouveeririiiiiiiniiiciieneienenss 19,891 34,160
Premiums 1€CeIVADIE ..ottt i ittt ittt e i araaaaas 71,073 79,567
Home office and equipment, Nt .. .....vuirtiniiiiiiiniiiieneiinieiennenss 28,145 - 28,638
Deferred insurance policy acquiSition COStS ... vuvurrnvuvineniiiinieriinennenns 7,505 8,282
(011375 - - =1 < U O 59,897 74,964
T O Al BSOS« v v v v vevereeneeeeeeaseaseensenesensesessenseasannsenennn $ 7,216,230 $ 9,333,642

LIABILITIES AND SHAREHOLDERS’ EQUITY

Liabilities: 7
Lossreserves (Notes 9 and 11)....cieieieiiiiiiiiniierinininninneneneinne, $ 4,557,512 $ 5,884,171
Premium deficiency reserve (note 10)......ooviiiiiiiiiiiiii i, 134,817 - 178,967
Unearned premiums (note 11)...ovveneniniinniiiiiiii i 154,866 215,157
Senior NOteS (NOTE 8) +.vvvuenreeeieiei ittt eientcenenenenes 170,515 376,329
Convertible senior notes (Note 8) ......oviitiiiiiiiiiiiini i, 345,000 345,000
Convertible junior debentures (NOt€ 8) ....vvvviiiiiiiiiiiiiiiiiiiininennn. 344,422 315,626
Other HabiltIes «vvvrtetrit it ennereeeeeeaaeoeconsssnneeanneesanes 312,283 349,337

Total HabIlItIES. o oo v v e et e e teeeeeeneannrnnsoneentenacaesesessssnnens - 6,019,415 7,664,587

Contingencies (note 20)

Shareholders’ equity (note 15):

Common stock (one dollar par value, shares authorized 460,000; shares issued .
2011 and 2010 - 205,047; outstanding 2011 —201,172; 2010 - 200,450) ..... 205,047 205,047
Paid-incapital ......ooieininiiiiii i i it 1,135,821 1,138,942
- Treasury stock (shares at cost 2011 —3,875;2010-4,597)........coonnnnnnnt. (162,542) (222,632)
Accumulated other comprehensive income, net of tax (note 3) ................ 30,124 22,136
Retained (deficit) earnings ................. S (11,635) 525,562
Total shareholders’ equity ..........ocviiiiiiiiiiniiiiinnen, eeeveeaaaas .1,196,815 1,669,055
Total liabilities and shareholders’ equity ...........cocviviiiiiiiiiinn.n, $ 7,216,230 $ 9,333,642

See accompanying notes to consolidated financial statements.
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MGIC INVESTMENT CORPORATION AND SUBSIDIARIES
Years Ended December 31, 2009, 2010 and 2011

Consolidated Statements of Shareholders’ Equity

Accumulated
other

Retained

comprel (
Paid-in Treasury income (foss) earnings /

Common stock ital stock (note 3) (deficit)

Comprehensive

loss

(In thousands)
Balance, December 31, 2008 (as originally :
reported) vuvveeeneicineann vesr  $ 130,119 $§ 367,067 $ (276,873) § (106,789) $ 2,253,676
Cumulative effect of accounting change . . .
(convertible debt) «.uviuerannnn. - 73,475 - ’ - (6,442)

Balance, December 31, 2008 (as adjusted) . $ 130,119 § 440,542 $§ (276,873) § (106,789) $ 2,247,234
Netloss covenennnns (1,322,277) $
Change in unrealized investment gains and ‘

JOSSES, MEte v cvvnvevsncoranaaans - - - 154,358 Y.
Noncredit component of impairment losses,

Net(NOtE 6) v v v vivosesansonsnnas - - - (1,764) e,o-
Common stock shares issued upon debt '

conversion (NOte 8) v vevveesennanss 44 263 - -
Reissuance of treasury stock, net o o o o0 us . - (11,613) 7,135 - (545)
Equity compensation «veeeveseeeeesns - 14,102 - -
Defined benefit plan adjustments, net. ... . - - - 10,704 -
Unrealized foreign currency translation

adjustment,net ... veviae.. ceevenne - - - 17,646 -
Other.ooveeiiinieeennanens vesenn - - - - 295

Comprehensive loss. .. ... Cessenbanse $

(1,322,277)
154,358

(1,764)

10,704

17,646

(1,141,333)

Balance, December 31,2009........... § 130,163 $ 443,294 $ (269,738) § 74,155 $ 924,707
NetloSS vovvroveecresoosssnsnnsnns S (363,735)
Change in unrealized investment gains and

[0SSES, NEt ¢ v s v v v s s vosnss ceees - -
Common stock shares issued (note 15) .. .. 74,884 697,492 - . -
Reissuance of treasury stock, net .« .« «... - (14,425) 47,106 - (35,410)
Equity compensation «..esesesscenness - 12,581 - -
Defined benefit plan adjustments, net..... - - - 6,390 -
Unrealized foreign currency translation

adjustment,net « e . eiiiteiaeaann . - - : - 10,665 -

- (69,074) -

Comprehensive I0ss e v e e veveneienannnn $

(363,735)

(69,074)

6,390

10,665
(415,754)

Balance, December 31,2010........... $ 205047 $ 1,138,942 $ (222,632) $ 22,136 § 525,562

Netloss cvvieeseanansse (485,892 )
Change in unrealized investment gains and
losses, net (NOte 6) . v e v e vevennannns - - - 21,057 -
Reissuance of treasury stock, net (note 15) . - (14,577) 60,090 - (51,305)
Equity compensation (note 18) ......... - 11,456 - - -
Defined benefit plan adjustments, net (note 13)
eeresrensenenans ceseses - - - (12,862) -

adjustment, net .. cocvverersaonans - - - (207) -

Comprehensive 1055 . o v v e veeesses veee 8

(485,892)

21,057

(12,862)
(207)
< (477,904)

Balance, December 31,2011........... $ 205047 $ 1,135821 $ (162,542) $ 30,124 $ (11,635)

See accompanying notes to consolidated financial statements.
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MGIC INVESTMENT CORPORATION AND SUBSIDIARIES
Years Ended December 31, 2011, 2010 and 2009

— Consolidated Statements of Cash Flow "

2011 2010 2009
(In thousands) ‘

Cash flows from operating activities: , , .
NEEIOSS « e vvee et te et et e e e e eateeeeaeeeannnnes $ (485,892) $ (363,735) $(1,322,277)

Ad]ustments to reconc1le net loss to net cash (used 1n)
provided by operating activities:

Depreciation and other amortlzatlon e 84,828 60,882 60,349
Deferred tax (benefit) provision ...... R (738 - (75 ¢ 176,279
Realizéd investment gains, net ....oovvveiinennnn... Ve S (143,430) (102,581) ~ (92,874)
Net investment impairment losses ......... e 715 9,644 40,940
Gain on repurchase of seniornotes ..........ceevienn.. e (27,688) - (27,238)
L 1T A O AP (14,218) (13,646) - 55,764
Change in certain assets and 11ab111t1es : '
~Accrued investment iNCOME. . ..ovureevnnenn. e reeeenn 14,639 9,523 11,028
Reinsurance recoverable on loss reserves......... U, . 120,683 . 56,937 (99,239)
Reinsurance recoverable on paid 10SS€S ...vvvviiienenann. 14,269 (24,863) (3,572)
. Premiums receivable ...... heessecnsnes evh e e bena, - 8,494 . 10,572 7,462
Deferred insurance policy acquisition costs....,.....u..... - 777 740 2,482
Realestate........ccouveunnnn. PR O S 4599 (2,390) 29,028
Lossreserves ....ovvpvnernninninnenn. e - (1,326,659) (820,819) .1,929,438
Premium deficiency reserve. ...... e e R - (44,150) (14,219) ., (261,150)
Unearned premiums............. e ~ (60,291) (65,581) . (55,360)
~ Returnpremium ,.........ooiiiiiiiiiiiiiiiiiii (28, 300) 90,500 57,900
Income taxes payable (current) e, .. ceeeeen (1,489) 293,681 ~(179,006)
Net cash (used in) provided by operating activities . ............. (1,883,851) (875,430) 329,954
Cash flows from investing activities: e : .
‘Investment purchases: . o Ce .
Equity. secyrities .......... feesieneeaiaas PP e - (126) (156) (1,387)
Fixed maturities. . ....oovveeiiiiii i (4,393,471)  (5,225,794) (4,147.412)
Proceeds from sale of: v ‘ - ,
Equitysecurities..............._.._'......:;. ...... e reeeaeas 504 . - 1,273
Fixed maturities. . ... .ovvveerenunsannn. PUT e 4742213 4287312 3,663,239,
Proceeds from matunty of fixed maturmes ....... eeaees . 1;407,325 740,959 554,980
' Repayment of note receivable from joint ventures.....,...... L. 83,500 -
Net (decrease) increase in payable for securities ....... ceenns T (2,228) . 2,275 (17,890)
Net cash provided by (used in) investing activities ............. 1,754,217 . (111,904) 52,803
Cash flows from financing activities:
Repayment of note payable ..........ccoevvvniiiiiiiainnan.. - - (200,000)
Repayment of long-termdebt ...t (178,721) (1,000) (94,352)
Net proceeds from convertible senior notes...... PR dmesne . 1 . - 334,373 -
Common stock shares issued......... reeres seeeeeuiignaey - 172,376 -
Net cash (used in) prov1ded by ﬁnancmg activities . ...... Ceesan (178,721)-. . 1,105,749 . (294,352)
Net (decrease) increase in cash and cash.equivalents ........... (308,355) 118,415 - 88,405
Cash and cash equivalents at beginning of year ................ 1,304,154 1,185,739 1,097,334

Cash and cash equivalents at-end of year ....... Meeeiieneennaes $ 995799 $ 1,304,154 $ 1,185,739

See accompanying notes to consolidated financial statéments.
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MGIC INVESTMENT CORPORATION AND SUBSIDIARIES
December 31, 2011, 2010 and 2009

— Notes to Consolidated Financial Statements —

1.. Nature of business

MGIC Investment Corporation is a holding company which, through Mortgage Guaranty Insurance
Corporation (“MGIC”) and several other subsidiaries, is principally engaged in the mortgage insurance
business. We provide mortgage insurance to lenders throughout the United States and to government
sponsored entities (“GSEs”) to protect against loss from defaults on low down payment re51dent1a1
mortgage loans. Our principal product is primary mortgage insurance. Primary mortgage insurance may be
written through the flow channel, in which loans are insured in individual, loan-by-loan transactions.
Primary mortgage insurance may also be written through the bulk channel, in which portfolios of loans are
individually insured in single, bulk transactions. Prior to 2008, we wrote significant volume through the
bulk channel, substantially all of which was Wall Street bulk business, which we discontinued writing in
2007. We have not written any business through the bulk channel since 2008. Prior to 2009, we also wrote
pool mortgage insurance. Pool insurance generally covers the excess of the loss on a defaulted mortgage
loan which exceeds the claim payment under the primary coverage, if primary insurance is required on that
mortgage loan, as well as the total loss on a defaulted mortgage loan which did not require primary
insurance. Pool insurance may have a stated aggregate loss limit for a pool of loans and may also have a
deductible under which no losses are paid by the insurer until losses on the pool of loans exceed the
déductible. We wrote an insigniﬁcant amount of pool business during 2009 and none in 2010 or 2011.
Through certain other non-insurance subsidiaries, we also provide various services for the mortgage
finance industry, such as contract underwriting and portfolio analysis and retention. We began our
international operations in Australia, where we started to write business in June 2007. Since 2008, we are
no longer writing new business in Australia. Our Australian operations are included 1 in our consolidated
financial statements; however they are not material to our consolidated results.

At December 31, 2011, our direct domestic primary insurance in force was $172.9 billion, which
represents the principal balance in our records of all mortgage loans that we insure, and our direct domestic
primary risk in force was $44.5 billion, which represents the insurance in force multiplied by the insurance
coverage percentage. Our direct pool risk in force at December 31, 2011 was approximately $1.9 billion
($0.7 billion on pool policies with aggregate loss limits and $1.2 billion on pool policies without aggregate
loss limits). See Note 20 — “Litigation and contingencies” for a discussion of our interpretation of the
appropriate aggregate loss limit on certain pool policies we have with Freddie Mac. At December 31, 2011,
our loss reserves under these policies have been limited under our mterpretatlon of the aggregate. Our risk in
force in Australia at December 31, 2011 was approximately $0.9 billion which represents the risk associated
with 100% coverage on the insurance in force. However the mortgage insurance we provided in Australia
only covers the unpaid loan balance after the sale of the underlying property.

Capital

The insurance laws or regulations of 16 jurisdictions, including Wisconsin, our domiciliary state,
require a mortgage insurer to maintain a minimum amount of statutory capital relative to the risk in force
(or a similar measure) in order for the mortgage insurer to continue to write new business. We refer to
these requirements as the “Capital Requirements.” While formulations of minimum capital may vary in
certain jurisdictions, the most common measure applied allows for a maximum permitted risk-to-capital
ratio of 25 to 1. A r1sk-to—cap1tal ratio will increase if the percentage decrease in capital exceeds the
percentage decrease in insured risk. Therefore, as capital decreases, the same dollar decrease in capital will
cause a greater percentage decrease in capital and a greater increase in the risk-to-capital ratio. Wisconsin
does not regulate capital by using a risk-to-capital measure but instead requires us to maintain a minimum
policyholder position (“MPP”). The “policyholder position” of a mortgage insurer is its net worth or
surplus, contingency reserve and a portion of the reserves for unearned premiums.
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— Notes (continued) —

In December 2011, our holdirig company, MGIC Investment Corporation, contributed $200 million to
increase the statutory capital of MGIC to approximately $1.6 billion at December 31, 2011. (As of
December- 31,2011, there was $487 million of cash and investments at our holding company). At
December.31, 2011, MGIC’s risk-to-capital ratio was 20.3 to 1 and its policyholder position exceeded the
MPP by $185 million. We currently expect MGIC’s risk-to-capital to exceed 25 to 1 in the second half of
2012. At December 31, 2011, the risk-to-capital ratio of our combined insurance operations (which
includes reinsurance affiliates) was 22.2 to 1. A higher risk-to-capital ratio on a combined basis may
indicate that, in order for MGIC to continue to utilize reinsurance arrangements with ‘its subsidiaries or
subsidiaries of our holding company, additional capital contributions to the reinsurance affiliates could be
needed. These reinsurance arrangements permit MGIC to write insurance with a higher coverage
percentage than it could on its own under certain state-specific requirements. o

The National Association of Insurance Commissioners (“NAIC”) adopted Statement of Statutory
Accounting Principles No. 101 (“SSAP No. 101”) effective January 1, 2012. As MGIC approaches a risk-
to-capital ratio of 25 to 1, under SSAP No. 101, the benefit to statutory capital allowed for deferred tax
assets will be eliminated. Effectively, MGIC’s risk-to-capital ratio,” computed while excluding any
deferred tax assets from the capital base, must be under 25 to 1 in order to include such deferred tax assets
in the amount of available statutory capital. Any exclusion of these assets would negatively impact our
statutory capital for purposes of calculating compliance with the Capital Requirements. At December 31,
2011, deferred tax assets of $142 million were included in MGIC’s statutory capital. For more information
about factors that could negatively impact our compliance with Capital Requirements, which depending on
the severity of adverse outcomes could result in material non-compliance with Capital Requirements, see
Note 20 — “Litigation and contingencies” and Note 14 — “Income taxes.” As discussed below, in
accordance with Accounting Standards Codification (“ASC”) 450-20, we have not accrued an estimated
loss in our financial statements to reflect possible adverse developments in litigation or other dispute
resolution  proceedings. An accrual, if one was required and depending on the amount, could result in
material non-compliance with Capital Requirements. -

Although we currently meet the Capital Requirements of the jurisdictions in which we write business, in
December 2009, the Office of the Commissioner of Insurance of the State of Wisconsin (“OCI”y issued an
order waiving, until December 31, 2011, its Capital Requirements. On January 23, 2012, the OCI issued an
order (the “New Order’”) waiving, until December 31, 2013, its Capital Requirements. In place of the Capital
Requirements, the New Order provides, as did the prior order, that MGIC can write new business as long as
it maintains regulatory capital that the OCI determines is reasonably in excess of a level that would constitute
a financially hazardous condition. Pursuant to the New Order,” MGIC contributed $200 million to MGIC
Indemnity Corporation (“MIC”), a direct subsidiary of MGIC, in January 2012, as part of the plan discussed
below to write new mortgage insurance in MIC in certain jurisdictions. :

The New Order requires. MGIC Investment Corporation, beginning January 1, 2012 and continuing
through the earlier of December 31, 2013 and the termination of the New Order (the “Covered Period”), to
make cash equity contributions to MGIC as may be necessary so that its “Liquid Assets” are at least $1
billion (this portion of the New Order is referred to as the “Keepwell Provision”). “Liquid Assets”, which
include those of MGIC as well as those held in certain of our subsidiaries, excluding MIC and its
reinsurance affiliates, are the sum of (i) the aggregate cash and cash equivalents, (ii) fair market value of
investments ‘and (iii) assets held in trusts supporting the obligations of captive mortgage reinsurers to
MGIC. As of December 31, 2011, “Liquid Assets” were approximately $6.4 billion. Although we do not
expect that MGIC’s Liquid Assets will fall below $1 billion during the Covered Period, we do expect the
amount of Liquid Assets to continue to decline materially after December 31, 2011 and through the end of
the Covered Period as MGIC’s claim payments and other uses of cash continue to exceed cash generated
from operations. For-more information about factors that could negatively impact MGIC’s Liquid Assets,
see Note 20 — “Litigation and contingencies” and Note 14 ~ “Income taxes.” PLomn
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— Notes (continued) —

MGIC previously- applied for waivers in all jurisdictions- besides Wisconsin that have Capital
Requirements and received waivers from some of them. Most of the waivers that MGIC received expired
December .31, 2011. We expect to. reapply for waivers in all other jurisdictions that have Capital
Requirements, and-whose laws allow. waivers (“Waiver Jurisdictions”), -before they are needed. Some
jurisdictions denied our original request for a waiver and others may deny. future requests. The'OCI and
insurance departments of other jurisdietions, in their sole discretion, may. modify, terminate or extend their
waivers. Any modification or extension of the Keepwell Provision requires our written consent. If the OCI
or another insurance department modifies or terminates its waiver, or if it fails to grant a waiver or renew
its waiver after expiration, depending on the circumstances, MGIC could be prevented from writing new
business anywhere, in‘the case of the waiver from the OCL, or in the particular jurisdiction, in the case of
the other waivers, if MGIC does not comply with the Capital Requirements unless MGIC obtained
additional capital to enable it to comply with the Capital Requirements. New insurance written in the
jurisdictions that have Capital Requirements represented approximately 50% of new insurance written in
each of 2010 and 2011.'If we were prevented from writing new business in all jurisdictions, our insurance
operations in-MGIC would be in run-off (meaning no new loans would be insured but-loans previously
insured would continue to be covered, with premiums continuing to be received and losses continuing to
be paid on those lpans) until MGIC either met the Capital Requirements or obtained a necessary waiver to
allow it to.once agaln write new business.

‘We cannot assure you that all Walver Jurisdictions will grant a waiver of their Capital Requirements,
the OCI or any other jurisdiction that has granted a waiver of its'Capital Requirements will:not modify or
revoke the waiver, or-will renew the waiver. when it expires, or that MGIC could obtain the additional
capital necessary to comply with the Capital Requirements. Dependmg on the circumstances, the amount
of additional capltal we mlght need could be substantial. .

We have unplemented a plan to- write new. mortgage insurance in MIC in selected Jurlsdlctlons in
order to address our expectation that in the future MGIC will not meet the Capital Requirements. discussed
above and may not be able to obtain appropriate waivers of these requirements in all jurisdictions in which
Capital Requirements are present. As of December 31, 2011, MIC had statutory capital of $234 million
(which does not include the $200 million contribution that was made in January 2012, in accordance with
the New Order).,MIC has received the necessary approvals, including from the OCI, to write business in
all of the jurisdictions in. which MGIC would be prohibited from contlnumg to write new business in the
event of MGIC’s failure to meet Capital Requirements and obtain waivers of those requirements.
Depending on the level of losses that MGIC experiences in the. future, however, it is -possible that
regulatory action by one:or:more jurisdictions, including those that do not have specific Capital
Requirements, may. prevent MGIC from continuing to write new insurance in some -or -all of the
Jurisdictions in which MIC is not eligible to insure loans purchased or guaranteed by Fannie Mae or
Freddie Mac. If this were to occur, we would need to seek the GSEs’ approval to allow MIC to write
business. in those - ]urlSdlCthl’lS MIC -has obtained the approprlate hcenses to. write business in all
Jurlsdlctlons SRR P , g

.+ In October 2009, we, MGIC and MIC entered into an agreement with Fannie Mae under which MGIC
agreed to contribute $200 million to MIC (which MGIC did in 2009) and Fannie Mae approved MIC as an
eligible mortgage insurer through December 31, 2011. On January 23, 2012, we, MGIC and MIC, entered
into a new agreement with Fannie Mae.(the “Fannie Mae Extension”) under which we agreed to cantribute
$200 million to.increase the statutory capital of MGIC (our- $200-million contribution in December 2011
met this requirement), MGIC agreed to contribute $200 million to MIC on or before January 31, 2012,
which MGIC:.did, -and. Fannie Mae extended its approval of MIC ‘as an eligible mortgage insurer through
December 31, 2013.-Under the Fannie Mae Extension, MIC will be eligible to: write; mortgage insurance
only ‘in those jurisdictions (other than Wisconsin):in which MGIC cannot write new insurance due to
MGIC’s failure to meet Capital Requirements and if MGIC fails to obtain relief from those requirements
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— Notes (continued) —

or a specific waiver of them. The Fannie Mae Extension includes other conditions and restrictions,
including the continued effectiveness of the OCI’s New Order and the continued applicability of the
Keepwell Provisions in the New Order. As noted above, we cannot assure you that the OCI will not
modify or revoke the New Order, or that it will renew it when it expires.

On February 11, 2010, Freddie Mac notified MGIC that it may utilize MIC to write new business in
jurisdictions in which MGIC does not meet Capital Requirements and does not obtain appropriate waivers
of those requirements. Freddie Mac’s approval, scheduled to expire December 31, 2012, contained various
conditions to MIC’s eligibility, including that MIC could not be capitalized with more than the $200
million contribution made in 2009, without prior approval from Freddie Mac. On January 23, 2012,
Freddie Mac agreed to modify its approval in order to allow the $200 million contribution from MGIC to
MIC that is provided for in the New Order and the Fannie Mae Extension (the “Freddie Mac Approval”).

Under the Freddie Mac Approval, MIC may write business only in those jurisdictions where MGIC
does not meet the Capital Requirements and does not obtain appropriate waivers of those requirements.
Freddie Mac anticipates that MGIC will obtain waivers of the minimum capital requirements of most
jurisdictions that have such requirements. Therefore, as of the date of the Freddie Mac Approval, approval
of MIC as an eligible mortgage insurer is only given for New York, Kansas, Kentucky, Idaho and Puerto
Rico. The Freddie Mac Approval, includes certain conditions and restrictions to its continued
effectiveness, including requirements that MGIC contribute $200 million to MIC on or before January 31,
2012, which MGIC did; MIC provide MGIC access to the capital of MIC in an amount necessary for
MGIC to maintain sufficient liquidity to satisfy its obligations under insurance policies issued by MGIC;
while MIC is writing new business under the Freddie Mac approval, MIC may not exceed a risk-to-capital
ratio of 20:1; MGIC and MIC comply with all terms and conditions of the New Order and the New Order
remain effective. As noted above, we cannot assure you that the OCI will not modify or revoke the New
Order, or that it will renew it when it expires. As noted above, Freddie Mac has approved MIC as a
Limited Insurer only through December 31, 2012 and Freddie Mac may modify the terms and conditions
of its approval at any time without notice and may withdraw its approval of MIC as an eligible insurer at
any time in its sole discretion. Unless Freddie Mac extends the term of its approval of MIC, whether MIC
will continue as an eligible mortgage insurer after December 31, 2012 will be determined by Freddie
Mac’s mortgage insurer eligibility requirements then in effect.

In 2011, one of our competitors, Republic Mortgage Insurance Company (“RMIC”), ceased writing
new insurance commitments after the waiver of Capital Requirements that it received from its domiciliary
state expired. In early 2012, RMIC was placed under the supervision of the insurance department of its
domiciliary state and that insurance department issued a partial claim payment plan, under which RMIC’s
claim payments will be made at 50% for an initial period not to exceed one year, with the remaining
amount deferred. In 2011, another competitor, PMI Mortgage Insurance Co. (“PMI”) and the subsidiary it
established to write new business if PMI was no longer able to do so, ceased issuing new mortgage
insurance commitments when PMI was placed under the supervision of the insurance department of its
domiciliary state. Later that year, the insurance department took possession and control of PMI and issued
a partial claim payment plan, under which PMI’s claim payments will be made at 50%, with the remaining
amount deferred. (PMI’s parent company subsequently filed a voluntary petition for relief under Chapter
11 of the U.S. Bankruptcy Code.)

A failure to meet the Capital Requirements to insure new business does not necessarily mean that
MGIC does not have sufficient resources to pay claims on its insurance liabilities. While we believe that
MGIC has sufficient claims paying resources to meet its claim obligations on its insurance in force, even
in scenarios in which it fails to meet Capital Requirements, we cannot assure you that the events that led to
MGIC failing to meet Capital Requirements would not also result in it not having sufficient claims paying
resources. Furthermore, our estimates of MGIC’s claims paying resources and claim obligations are based
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—] Notes (continued) ——

on various assumptions. These assumptions include our anticipated rescission activity; the timing of the
receipt of claims on loans in our delinquency inventory and future claims that we anticipate will ultimately
be-received; future housing values and future unemployment rates. These assumptions are subject to
inherent uncertainty and require judgment by management. Current conditions in the domestic economy
make the assumptions about when anticipated claims will be received, housing values and unemployment
rates highly volatile in the sense that there is a wide range of reasonably possible outcomes. Our
anticipated. rescission activity is also subject to inherent uncertainty due to the difficulty of predicting the
amount of claims that will be rescinded and the outcome of any legal proceedings related to rescissions
that we make, including those with Countrywide. (For more information about the Countrywide legal
proceedings, see Note 20 — “Litigation and contingencies.”)

Historically, rescissions of policies for which claims have been submitted to us were not a material
portion of our claims resolved during a year. However, beginning in 2008, our rescissions of policies have
materially mitigated our paid losses. In each of 2009 and 2010, rescissions mitigated our paid losses by
approximately $1.2 billion and in 2011, rescissions mitigated our paid losses by approximately $0.6 billion
(in each case, the figure includes amounts: that would have either resulted in a claim payment or been
charged to a deductible under a bulk or pool policy, and may have been charged to a captive reinsurer). In
recent quarters, 17% to 20% of claims received in a quarter have been resolved by rescissions, down from
the peak of approximately 28% in the first half of 2009. In the second half of 2011, Countrywide
materially increased the percentage:of loans for which it is rebutting the assertions that we make prior to
rescinding a loan. When we receive a rebuttal prior to a rescission, we do not rescind coverage until after
we respond to the rebuttal. Therefore, in addition to our substantial pipeline of claims investigations, we
have a substantial pipeline of pre-rescission rebuttals that, based on our historical experience with such
rebuttals, we expect will eventually result in rescissions. We continue to expect that the percentage of
claims that will be resolved through rescissions will continue to decline after resolution of the rebuttal
pipeline.

.. Our loss reserving methodology- incorporates the effects we expect rescission activity to have on the
losses we expect to pay on our delinquent inventory. A variance between ultimate actual rescission rates and
these estimates, as a result of the outcome of claims investigations, litigation, settlements or other factors,
could materially affect our losses. We estimate rescissions mitigated our incurred losses by approximately
$2.5 billion in 2009 and $0.2 billion in 2010. In 2011, we estimate that rescissions had no significant impact
on our losses incurred.' All of these figures include the benefit of claims not paid in the period as well as the
impact of changes in our estimated expected. rescission activity on our loss reserves in the period. At
December 31, 2011, we had 175,639 loans in our primary delinquency inventory; a significant portion of
these loans will cure their delinquency or be rescinded and will not involve paid claims. -

If the insured disputes our right to rescind coverage, the outcome of the dispute ultimately would be
determined by legal proceedings. Legal proceedings disputing our right to rescind coverage may be
brought up to three years after the lender has obtained title to the property (typically through a foreclosure)
or the property was sold in a sale that we approved, whichever is applicable, although in. a few
jurisdictions there is a longer time to bring such an action. For'the majority of our rescissions that are not
subject to a settlement agreement, the period in which a dispute may be brought has not ended. We
consider a rescission resolved for financial reporting purposes even though legal proceedings have been
initiated and are ongoing. Although it is reasonably possible that, when the proceedings are completed,
there -will be a determination that we were not entitled to rescind in. all cases, we are unable to make a
reasonable estimate or range of estimates-of the potential liability. Under ASC 450-20, an estimated loss
from such proceedings is accrued for only if we determine that the loss is probable and can be reasonably
estimated. Therefore, when establishing our loss reserves, we do not include additional loss reserves that
would reflect an adverse outcome from ongoing legal proceedings, including those with Countrywide. For
more information about these legal proceedings, see Note 20 — “Litigation and contingencies.”
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In addition to the proceedings involving Countrywide, we are involved in legal proceedings with
respect to rescissions that we do not consider to be collectively material in amount. Although it is
‘reasonably possible that, when these discussions or proceedings are completed, there will be a conclusion
or determination that we were not entitled to rescind in all cases, we are unable to make a reasonable
estimate or range of estimates of the potential liability.

In 2010, we entered into a settlement agreement with ‘a lender-customer regarding our rescission
practices. In April 2011, Freddie Mac advised its servicers that they must obtain its prior approval for
rescission settlements and Fannie Mae advised its servicers that they are prohibited from entering into such
settlements. In addition, in April 2011, Fannie Mae notified us that we must obtain its prior approval to
enter into certain settlements. We continue to discuss with other lender-customers their objections to
material rescissions and have reached settlement terms with several of our significant lender-customers.
Any definitive agreement with these customers would be subject to GSE approval. One GSE has approved
one of our settlement agreements, but this agreement remains subject to the approval of the other GSE. We
believe that it is probable (within the meaning of ASC 450-20) that this agreement will be approved by the
other GSE. As a result, we considered the terms of the agreement when establishing our loss reserves at
December 31, 2011. This agreement did not have a significant impact on our established loss reserves.
Neither GSE has approved our other settlement agreements and the terms of these other agreements were
not considered when establishing our loss reserves at December 31, 2011. There can be no assurances that
both GSEs will approve any settlement agreements and the GSEs may approve some of our settlement
agreements and reject others based on the specific terms of those agreements.

See additional disclosure regarding statutory capital in Note 17 — “Statutory capital.”

2. Basis of presentation

The accompanying financial statements have been prepared on the basis of accounting principles
generally accepted in the United States of America (GAAP), as codified in the Accounting Standards
Codification. In accordance with GAAP, we are required to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenues and expenses during the reporting periods.
Actual results could differ from those estimates. :

Principles of consolidation

The consolidated financial statements include the accounts of MGIC Investment Corporation and its
majority-owned subsidiaries. All intercompany transactions have been eliminated.

3. Summary of significant accounting policies
Fair Value Measurements

In accordance with fair value guidance, we applied the following fair value hierarchy in order to
measure fair value for assets and liabilities:

Level 1 — Quoted prices for identical instruments in active markets that we have the ability to access.
Financial assets utilizing Level 1 inputs primarily include certain U.S. Treasury securities and
obligations of U.S. government corporations and agencies and Australian government and semi
government securities.

Level 2 — Quoted prices for similar instruments in active markets; quoted prices for identical or similar
instruments in markets that are not active; and inputs, other than quoted prices, that are
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observable in the marketplace for the financial instrument. The observable inputs are used in
valuation models to calculate the fair value of the financial instruments. Financial assets
utilizing Level 2 inputs primarily include certain municipal and corporate bonds.

Level 3 — Valuations derived from valuation techniques in which one or more significant inputs or value
drivers are unobservable. Level 3 inputs reflect our own assumptions about the assumptions a
market participant would use in pricing an asset or liability. Financial assets utilizing Level 3
inputs include certain state and auction rate (backed by student loans) securities. Non-financial
. assets which utilize Level 3 inputs include real estate acquired through claim settlement.

To determine the fair value of securities available-for-sale in Level 1 and Level 2 of the fair value
hierarchy, independent pricing sources have been utilized. One price is provided per security based on
observable market data. To ensure securities are appropriately classified in the fair value hierarchy, we
review the pricing techniques and methodologies of the independent pricing sources and believe that their
policies adequately consider market dctivity, either based on specific transactions for the issue valued or
based on modeling of securities with similar credit quality, duration, yield and structure that were recently
traded. A variety of inputs are utilized by the independent pricing sources including benchmark yields,
reported  trades, non-binding broker/dealer quotes, issuer spreads, two sided markets, benchmark
securities, bids, offers and reference data including data published in market research publications. Inputs
may be weighted differently for any security, and not all inputs are used for each security evaluation.
Market indicators, industry and economic events are also considered. This information is-evaluated using a
multidimensional pricing model. Quality controls are performed by the independent pricing sources
throughout this process, which include reviewing tolerance reports, trading information and data changes,
and directional moves compared to market moves. This model combines all inputs to arrive at a value
assigned to each security. In addition, on a quarterly basis, we perform quality controls ‘over values
received from the pricing sources which include reviewing tolerance reports, trading information and data
changes, and directional moves compared to market moves. We have not made any adjustments to the
prices obtained from the independent pricing sources.

Assets classified as Level 3 are as follows:

e Securities available-for-sale classified in Level 3 are not readily marketable and are valued using
internally developed models based on the present vatue of expected cash flows. Our Level 3 securities
primarily consist of auction rate securities as observable inputs or value drivers are unavailable due to
events described in Note 6 — “Investments.” Due to limited market information, we utilized a
discounted cash flow (“DCF”) model to derive an estimate of fair value of these assets at December
31,2011 and 2010. The assumptions used in preparing the DCF model included estimates with respect
to the amount and timing of future interest and principal payments, the probability of full repayment
of the principal considering the credit quality and guarantees in place, and the rate of return required
by investors to own such securities given the current liquidity risk associated with them. The DCF
model for the auction rate securities is based on the following key assumptions: -~~~ - - Y

e  Nominal credit risk as substantially all of the underlying collateral of these securities is ultimately
guaranteed by the United States Department of Education;

e Liquidity by December 31, 2012 through December 31, 2014;
Continued receipt of contractual interest; and ‘ 7

e Discount rates ranging from 2.30% to 4.30%, which include a spread for liquidity risk.
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e Real estate acquired through claim settlement is fair valued 4t the lower of our acquisition cost or a
percentage of appraised value. The percentage applied to appraised value is based upon our historical
sales experience adjusted for current trends. Coe : *

Investments

Our entire investment portfolio is classified as available-for-sale and is reported at fair value. The
related unrealized gains or losses are, after considering the related tax expense or benefit, recognized as a
component - of accumulated other comprehensive income in shareholders® equity. Realized investment
gains and losses are reported in income based upon ‘specific identification of securities sold. (See Note 6 —
“Investments.”) o R R ~ o g :

* In April 2009, new accounting guidance regarding the recognition and presentation of other-than-
temporary impairments was issued. This guidance was effective beginning with the quarter ending June
30, 2009. The guidance required us to separate an other-than-temporary impairment (“OTTI”) of a-debt
security into two components when there are credit related losses associated with the impaired debt
security; we assert that we do not have the intent to sell the security, and it is more likely than not that we
will not be required to sell the security before recovery of our cost basis. Under this guidance the amount
of the OTTI related to a credit loss is recognized in earnings, and the amount of the OTTI related to other
factors (such as changés in interest rates or market conditions) is recorded as a component of other
comprehensive income (loss). If we determine it is more likely than not that we will have to sell a debt
security prior to the anticipated recovery, the decline in fair value below amortized cost is recognized as an
OTTI in earnings. In periods “after recognition: of an OTTI on debt “securities, we account for such
securities as if they had been purchased on the measurement date of the OTTI at an amortized cost basis
equal to the previous amortized cost basis less the OTTI recognized in earnings. For debt securities for
which OTTI were recognized in earnings, the difference between the new amortized cost basis and the
cash flows expected to be collected will be accreted into net investment income. i

Each quarter we perform ‘reviews of our investments in order to  determine whether declines in fair
value below amortized cost were coiisidered other-than-temporary in accordance with applicable guidance.
In evaluating whether a ‘decline in fair value is other-than-temporary, we consider several factors
including, but not limited to: = o

e our intent to sell the security or whether it is more likely than not that we will be required to sell the
security before recovery; R ‘ B S

extent and duration of the decline;

failure of the issuer to make scheduled interest or principal payments;

change in rating below investment grade; and

adverse conditions specifically related to the security, an industry, or a geographic area.

Under the current guidancé a debt security irﬁpairment is deemed other than temporary if (1) we gither
intend to sell the security, or it is more likely than not that we will be required to sell the security before
recovery or (2) we do not expect to collect cash flows sufficient to recover the amortized cost basis of the
security.

Home office and equipment ‘
Home_ofﬁce and equipment is carried at cost net of depreciation. "F'or financial statement reporting
purposes, depreciation is determined on a straight-line basis for the home office, equipment and data

processing hardware over estimated lives of 45, 5 and 3 years, respectively. For income tax purposes, we
use accelerated depreciation methods. " '
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Home office and equipment is shown net of accumulated depreciation of $65.2 million, $62.9 million
and $60.1 million at December,31, 2011, 2010 and 2009, respectively, Depreciation expense for the years
ended December 31, 2011, 2010 and 2009 was $2.3 million, $2.9 million and.$4.3 million, respectively.

Deferred insurance policy acquisition costs

Costs associated with the acquisition of mortgage insurance business, consisting of employee
compensation and other policy issuance and underwriting expenses, are initially deferred and reported as
deferred insurance policy acquisition costs (“DAC”). For each underwriting year of business, these costs are
amortized to ingome in proportion to estimated gross.profits over the estimated life of the policies.. We utilize
anticipated investment income in our calculation. This includes accruing interest on the unamortized balance
of DAC. The estimates for each underwriting year are reviewed quarterly and updated when necessary to
reflect. actual experience and any changes to key variables such as persistency or loss development. If a
premium deficiency exists, we reduce the related DAC by the amount of the deficiency or to zero through a
charge to current period earnings. If the deficiency is more than the related DAC balance, we then establish a
premium deficiency reserve equal to the excess, by means of a charge to current period earnings.

Loss reserves

Reserves are established for reported insurance losses and loss adjustment expenses based on when we
receive notices of default on insured mortgage loans. We define a default as an insured loan with a
mortgage payment that is 45 days or more past due. Reserves are also established for estimated losses
incurred on notices of default not yet reported to us. Even though the accounting standard, ASC 944,
regarding accounting and reporting by insurance entities specifically excludes mortgage insurance from its
guidance relating to loss reserves, we establish loss reserves using the general principles contained in the
insurance standard. However, consistent with industry standards for mortgage insurers, we do not establish
loss reserves for future claims on insured loans which are not currently in default. Loss reserves are
established by estimating the number of loans in our inventory of delinquent loans that will result in a
claim payment, which is referred to as the claim rate, and further estimating the amount of the claim
payment, which is referred to as claim severity. Our loss estimates are established based upon historical
experience, including rescission and loan modification activity. Adjustments to reserve estimates are
reflected in the financial statements in the years in which the adjustments are made. The liability for
reinsurance assumed is based on information provided by the ceding companies.

The incurred but not reported (“IBNR”) reserves result from defaults occurring prior to the close of an
accounting period, but which have not been reported to us. Consistent with reserves for reported. defaults,
IBNR reserves are established using estimated claim rates and claim amounts for the estimated number of
defaults not reported. ’ ‘ ' '

Reserves also provide for the estimated costs of settling claims, including legal and other expenses
and general expenses of administering the claims settlement process. (See Note 9 — “Loss reserves.”)

Premium deficiency reserve

After our loss reserves are initially established, we perform premium deficiency tests using our best
estimate assumptions as of the testing date. Premium deficiency reserves are established, if necessary,
when the present value of expected future losses and expenses exceeds the present value of expected
future premium and already established reserves. The discount rate used in the calculation of the premium
deficiency reserve was based upon our pre-tax investment yield at year-end. Products are grouped for
premium deficiency purposes based on similarities in the way the products are acquired, serviced and

measured for profitability.
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~ Calculations of premium deficiency reserves require the use of significant judgments and estimates to
determine the present value of future premium and present value of expected losses and expenses on our
business. The present value of future premium relies on, among other factors, assumptions about
persistency and repayment patterns on underlying loans. The present value of expected losses and
expenses depends on assumptions relating to severity of claims and claim rates on current defaults, and
expected defaults in future periods. These assumptions. also include an estimate of expected rescission
activity. Assumptions used in calculating the deficiency reserves can be affected by volatility in the
current housing and mortgage lending industries and these effects could be material. To the extent
premium patterns and actual loss experience differ from the assumptions used in calculating the premium
deficiency reserves, the differences between the actual results and our estimate will affect future period
earnings. (See Note 10 - “Premium deficiency reserve.”) ’ :

Revenue recognition

We write policies which are guaranteed renewable contracts at the insured’s option on a single, annual
or monthly premium basis. We have no ability to reunderwrite or reprice these contracts. Premiums
written on a single premium basis and an annual premium basis are initially deferred as unearned premium
reserve and earned over the policy term. Premiums written on policies covering more than one year are
amortized over the policy life in accordance with the expiration of risk which is the anticipated claim
payment pattern based on historical experience. Premiums written on annual policies are earned on a
monthly pro rata basis. Premiums written on monthly policies are earned as coverage is provided. When a
policy is cancelled, all premium that is non-refundable is immediately earned. Any refundable premium is
returned to the lender. Cancellations include rescissions and policies cancelled due to claim payment.
When a policy is rescinded, all previously collected premium is returned to the lender and when a claim is
paid we réturn any premium received since the date of default. The liability associated with our estimate of
premium to be returned is accrued for separately and separate components of this liability are included in
“Other liabilities” and “Premium deficiency reserves™ on our consolidated balance sheet. Changes in these
liabilities affect premiums written and earned and change in premium deficiency reserve, respectively. In
periods prior to 2010, the liability associated with premium to be returned on claim payments is included
in loss reserves and changes to this estimate affect losses incurred. This policy did not have a significant
impact on premiums written and earned or losses incurred in periods prior to 2010. The actual return of
premium for all periods affects premiums written'and earned. Policy cancellations also lower the
persistency rate which is a-variable used in calculating the rate of amortization of deferred insurance
policy acquisition costs. o :

Fee income of our non-insurance subsidiaries is eamned and recognized as the services are provided
and the customer is obligated to pay. Fee income consists primarily of contract underwriting and related
fee-based services provided to lenders and is included in “Other revenue” on the statement of operations.

Income taxes -

. Federal tax law permits mortgage guaranty insurance companies to deduct from taxable income,
subject to certain limitations, the amounts added to contingency loss reserves, which are recorded for
regulatory purposes. Generally, the amounts so deducted must be included in taxable income in the tenth
subsequent year. However, to the extent incurred losses exceed 35% of net premiums earned in a calendar
year, early withdrawals may be made from the contingency reserves with regulatory approval, which
would lead to amounts being included in taxable income earlier than the tenth year. The deduction is
allowed only to the extent that U.S. government non-interest bearing tax and loss bonds are purchased and
held in an amount equal to the tax benefit attributable to such deduction. We account for these purchases
as a payment of current federal income taxes. There were no purchases of tax and loss bonds in 2009, 2010
or 2011. The last tax and loss bonds we held were redeemed in 2009. :
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Deferred income taxes are provided under the liability method, which recognizes the future tax effects
of temporary differences between amounts reported in the financial statements and the tax bases of these
items. The expected tax effects are computed at the current federal tax rate. We review the need to
establish a deferred tax asset. valuation allowance on a quarterly basis. We analyze several factors, among
which are the severity. and frequency of operating losses, our capacity for the carryback or carryforward of
any losses, the expected occurrence of future income or loss and available tax planning alternatives. As
discussed .in Note 14 —’Income Taxes,” we have reduced our benefit from income tax through the
recognition of a valuation allowance.

. We provide for uncertain tax positions and the related interest and penalties based on our assessment
of whether a tax benefit is more likely than not to be sustained under any examination: by: taxing
authorities.

Benefit plans

We have a non-contributory defined benefit pension plan covering substantially all employees, as well
as a supplemental executive retirement plan. Retirement benefits are based on compensation and years of
service. We recognize these retirement benefit costs over the period during which employees render the
service that qualifies them for benefits. Our policy is to fund pension cost as required under the Employee
Retirement Income Security Act of 1974.

We offer both medical and dental benefits for retired domestic employees, their spouses and eligible
dependents until the retiree reaches the age of 65. Under the plan retirees pay a premium for these benefits.
We accrue the estimated costs' of retiree medical and dental benefits over the period during which
employees render the service that qualifies them, for benefits. Historically benefits were generally funded
as they were due, however beginning in 2009 some benefits have been paid from the fund. The cost to us
has. not been significant. (See Note 13 “‘Benefit plans ”) ‘

Remsurance

Loss reserves and unearned premiums are reported before taking credit for amounts ceded under
reinsurance treaties. Ceded. loss reserves are reflected as “Reinsurance recoverable on loss reserves.”
Ceded unearned premiums are included in “Other assets.” Ceded losses paid are reflected as “Reinsurance
recoverable on paid losses.” Ceded premiums payable are included in “Other liabilities.” We remain liable
for all reinsurance ceded. (See Note 11 — “Reinsurance.”)

Foreign Currency Translation -

Assets and liabilities denominated in a foreign currency are translated at the year-end exchange rates.
Operating results are translated at average rates of exchange prevailing during the year. Unrealized gains
and losses, net of deferred taxes, resulting from translation are included in accumulated other
comprehensive income in stockholders™ equity. Gains and losses resulting from.transactions in a foreign
currency are recorded in current period net income at the rate on the transaction date.

Share-Based Compensation :

We have certain share-based compensation plans. Under the fair value method, compensation cost is
measured at the grant date based on the fair value of the award and is recognized over the service period
which generally corresponds to the vesting period. The fair value of awards classified as liabilities is
remeasured at each reporting period until the award is settled. Awards under our plans generally vest over
periods ranging from one to five years. (See Note 18 — “Share-based compensation plans.”)
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Earnings per share

Our basic EPS is based on the weighted average number of common shares outstanding, which
excludes participating securities with non-forfeitable rights to dividends of 1.1 million, 1.8 million and 1.9
million, respectively, for the years ended December 31, 2011, 2010 and 2009 because they were anti-
dilutive due to our reported net loss. Typically, diluted EPS is based on the weighted average number of
common shares outstanding plus common stock equivalents which include certain stock awards, stock
options and the dilutive effect of our convertible debt. In accordance with accounting guidance, if we
report a net loss from continuing operations, then our diluted EPS is computed in the same manner as the
basic EPS. In addition, if any common stock equivalents are anti-dilutive they are always excluded from
the calculation. The following is a reconciliation of the weighted average number of shares; however for
the years ended December 31, 2011, 2010 and 2009, common stock equivalents of 55.6 million, 47.4
million and 37.6 million, respectively, were not included because they were anti-dilutive.

Years Ended December 31,
2011 2010 2009
(In thousands, except per share data)

Basic loss per share:

Average common shares outstanding ................. 201,019 176,406 124,209
NELLOSS +evnvrnerrreneenerensaneenaeeeeoseossascenses $ (485,892) $ (363,735) $ (1,322,277)
Basic loss pershare .............cccvvvuuiiiieninnnnnn, $ 242) S (2.06) $ (10.65)
Diluted loss per share:

Weighted-average shares —Basic ..................... 201,019 176,406 124,209
Common stock equivalents ..........coveviiieiiaian, - - -
Weighted-average shares — Diluted ................... 201,019 176,406 124,209
NELLIOSS vevneererreereennennsrnaenaeeaceseensnneenns $ (485,892) $ (363,735) $ (1,322,277)
Diluted loss per share ...........cccevveiieeeeeennnnn. $ 242) $ - (206) $ (10.65)

Other comprehensive income

Our total other comprehensive income was as follows:

Years Ended December 31,

2011 2010 - 2009
(In thousands)
Net loss ~..... P o R e $ - (485,892): $ (363,735) § (1,322,277)
Other comprehensive income (10sS) ....ovvvnvennnn.... 7,988 (52,019) 180,944
Total other comprehensive 10ss .................i... § (477,904) § (415,754) $ (1,141,333)
Other comprehensive income (loss) (net of tax):
Change in unrealized gains and losses on
FINT1113153 111 A N $ 21,057 $ (69,074) $ 154,358
Noncredit component of impairment loss ........... - _ - (1,764)
Amortization related to benefit plans ............... (12,862) 6,390 10,704
~ Unrealized foreign currency translation adjustment .. (207) . "~ 10,665 17,646
Other comprehensive income (108S) .......couveunnnn.. $ 7,988  $ (52,0190 § 180,944
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The tax expense (benefit) on other comprehensive income was $3.6 million, $5.9 million (adjusted for
the valuation allowance, see Note 14 — “Income taxes”) and $98.1 million for the years ended December
31,2011, 2010 and 2009, respectively.- o :

Our total accumulated other comprehensive income was as follows:

. " December 31,
2011 2010

‘ (In thousands)
Accumulated other comprehensive income (loss): , _
Unrealized gains (losses).on investments-................ P recien $ 53,561 $ 32,503
Defined benefit plans ..... ettt reaaas eeeieeeieneea (43,642) (30,780)
Foreign currency translation adjustment -........ e reeeenasresasss sees 20,205 20,413
Total accumulated other comprehensive income ...................... $ 30,124 $ 22,136

Cash and cash equivalents

We consider money market funds and investments with original maturities of three months or less to
be cash equlvalents

Reclassifications

Certain reclassifications have been made in the accompanying financial statements to 2010 and 2009
amounts to conform to the 2011 presentation.

Subsequent events
" We have considered subsequent fcyenté through the date of this filing.
4. New accounting policies

In June 2011, as amended in December 2011, new guidance was issued requiring entities to present
net income and other comprehensive income in either a single continuous statement or in two separate, but
consecutive, statements of net income and other comprehensive income. The option to present items of
other comprehensive income in the statement of changes in equity is eliminated. The guidance is effective
for interim and annual periods beginning after December 15, 2011. Early adoption is permitted. Full
retrospeetive application -is required. We are currently evaluating the provisions of this guidance and
intend to meet the new requiréments beginning in the first quarter of 2012.

‘In May 2011, new guidance was issued regarding fair value measurement. The guidance in the new
standard is intended to harmonize the fair value measurement and disclosure requirements. for United
States and International standards. Many of the changes in the standard represent clarifications to existing
guidance, but the standard also includes some new guidance and new required disclosures. The guidance is
effective for interim and annual periods beginning after December 15, 2011. We are currently evaluating
the provisions of this guidance and the impact on our financial statements and disclosures.

In October 2010, new guidance was issued on accounting for costs associated with acquiring or
renewing insurance contracts. The new guidance will likely change how insurance companies account for
acquisition costs, particularly in determining what costs are deferrable. The new requirements are effective
for fiscal years beginning after December 15, 2011, either prospectively or by retrospective adjustment.
We are currently evaluating the provisions of this guidance, however we do not expect the new guidance
to have a material impact on our financial statements and disclosures.
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5. Related party transactions

Credit Based Asset Servicing and Securitization LLC (“C-BASS”), a former minority-owned,
unconsolidated, joint venture investment, provided certain services to us during 2009 in exchange for fees.
The impact of these transactions was not material to us.

6. Investments

The amortized cost, gross unrealized gains and losses and fair value of the investment portfolio at
December 31, 2011 and 2010 are shown below. : '

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses (1) Value
December 31, 2011: (In thousands)
U.S. Treasury securities and obligations of

U.S. government corporations and , )

ALENCIES +.veevvrvrnniiiiereresnnunnnnanees $ 592,108 $ 4965 $ - (36) $ 597,037
Obligations of U.S. states and political )

SUDAIVISIONS +.vvveerereerenieneiieeneennnns 2,255,192 74,918 6,639) 2,323,471
Corporate debt securities ...............oooees 2,007,720 32,750 (7,619) 2,032,851
Residential mortgage-backed securities ....... 441,589 4,113 (285) 445,417
Commercial mortgage-backed securities ...... 257,530 7,404 - 264,934
Debt securities issued by foreign sovereign ‘

GOVETNIMENES o vvvvevnneerrnnnsoenuenacens 146,755 10,441 6) 157,190

Total debt securities ..........covvuiiniaann 5,700,894 134,591 (14,585) 5,820,900
Equity securities ..... e e 2,666 82 €)) 2,747

Total investment porifolio .................. $ 5,703,560 $ 134,673 $ (14,586) $ 5,823,647

Gross | Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses (1) Value
December 31, 2010: ’ ' (In thousands)
U.S. Treasury securities and obligations of

U.S. government corporations and

AEENCIES . .uvvvriiiiriineernnneeeenaaaeens $ 1,092,890 $§ 16,718 § (6,822) $ 1,102,786
Obligations of U.S. states and political

SUDAIVISIONS +vvvvvveiveniiniinieinenneanens 3,549,355 85,085 (54,374) 3,580,066
Corporate debt securities ...........ccoeeeenn. 2,521,275 54,975 (11,291) 2,564,959
Residential mortgage-backed securities ....... 53,845 3,255 - 57,100
Debt securities issued by foreign sovereign

GOVEINMENES « . vvevrnaeernnnseennnseeenns 149,443 1,915 (1,031) 150,327

Total debt SeCUTities ..ovvveeeenvrnernnennnns 7,366,808 161,948 (73,518) 7,455,238
Equity securities ........cooeveuneeniienniennn. 3,049 40 (45) 3,044

Total investment portfolio .................. $ 7,369,857 $ 161,988 $ (73,563) $§ 7,458,282

(1) There were no other-than-temporary impairment losses recorded in other comprehensive income at
December 31, 2011 and 2010.
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Our foreign investments primarily consist of the investment portfolio supporting our Australian
domiciled subsidiary. This portfolio is comprised of Australian government and semi government
securities, rated AAA, by one or more of the following major rating agencies: Moody’s, Standard &
Poor’s and Fitch Ratings, representing 94% of the market value of our foreign investments with the

remaining 6% invested in corporate securities.

The amortized cost and fair values of debt securities at December 31, 2011, by contractual maturity,
are shown below. Expected maturities will differ from contractual maturities because borrowers may have
the right to call or prepay obligations with or without call or prepayment penalties. Because most auction
rate and mortgage-backed securities provide for periodic payments throughout their lives, they are listed

below in separate categories.

Amortized Fair
December 31,2011 Cost Value
(In thousands)

Dueinone year 0r 1€SS ...vueeeniineiiiiniiieiiriiienenennnnss $ 1,238,386 $ 1,240,917
Due after one year through five years ...........coviiiiieinernnnnn.. 1,860,588 1,900,400
Due after five years throughtenyears .....................ccevnne... 897,967 942,561
Due after ten years . e 828,573 856,774
. 4,825,514 4,940,652
Residential mortgage-backed securities ..........c..eevvniiennnnnn.. 441,589 445,417
Commercial mortgage-backed securities .............ceovvunen... e 257,530 264,934
Auction rate securities (1) voveeeerireeiiiiieernieeeriieeeeiiaeans 176,261 169,897
Total at December 31,2011 .....ouiiiiiiiiinieriiininenenss cevens $ 5,700,894 $ 5,820,900

(1) At December 31, 2011, 100% of auction rate securities had a contractual maturity greater than 10

years.

At December 31, 2011 and 20710, the investment portfolio had gross unrealized losses of $14.6 million
and $73.6 million, respectively. For those securities in an unrealized loss position, the length of time the
securities were in such a position, as measured by their month-end fair values, is as follows:
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- Less Than 12 Months - 12 Months or Greater : Total
o : = “Fair Unrealized Fair Unrealized Fair .° Unrealized
December 31, 2011 Value Losses Value " Losses Value - Losses
‘ (In thousands)

U.S. Treasury securities and

obligations of U.S.

government corporations

and agencies .............. $ 78,546 $ 36 § -3 -$ 78546 § 36
Obligations of U.S. states and S : ' :

political subdivisions 188,879 837 137,965 - 5,802 326,844 6,639
Corporate debt securities ..... 689,396 6,709 28,174 - - 910 . 717,570 7,619
Residential mortgage- backed : S !

SECUMtES .vvvrvrvnnerennns 120,405 285 . - . - 120,405 - 0 285
Debt securities issued by . .

foreign sovereign

ZOVErNMENtS +.vvvvuaernass 484 6 - - 484 6
Equity securities ......... . . .33 1 .33 1

Total investment portfolio .. . $ ,:l,:077,7>10I$; , 7,873 $ 166,172 $ 6,713 $ 1,243,882k$ 14,586 .

‘Less Than 12 Months ~ :12 Months or Greater Total -

Fair Unrealized " Fair Unrealized Fair = Unrealized
December 31, 2010 ; Value . Losses - Value Losses Value - Losses
: ' ‘ ! (In thousands) ' K
U.S. Treasury securities and
obligations of U.S. -
government corporations : : - g L e o R
and agencies ............... $ 258235%...6822.%: - -8 - =% .258235 % 6,822
Obligations of U.S. states and .~ - - s B s »

_ political subdivisions......... 1,160,877 .. 32,415, 359,629 21,959 - 1,520,506 54,374
Corporate debt securities ...... .817,471 9,921 28,630. . - 1,370 - . 846,101 11,291
Debt securities issued by foreign . 7 o . v ;

sovereign governments ...... 105,724 1,031 - = 105,724 1,031
Equity securities .............. 2,723 45 - - 2,723 45

Total investment portfolio ... $ 2,345,030 § 50,234 § 388,259 § = 23,329, $ 2,733,280 § - 73,563

The securities in an unrealized loss position for 12 months or- greater are primarily ‘auction rate
securities: (“ARS™) backed by student loans. See further. discussion of these. securities below. The
unrealized losses in all categories of our investments were primarily caused by the difference in interest
rates at December 31, 2011 and December 31, 2010, respectively, compared to the interest rates at the time
of purchase as well as the discount rate applied in our auction rate securities discounted cash flow model.

Under the current guidance a debt security impairment is deemed other than temporary if we either
intend to sell the security, or it is more likely than not that we will be required to sell the security before
recovery or we do not expect to collect cash flows sufficient to recover the amortized cost basis of the
security. During 2011 we recognized OTTI losses in earnings of $0.7 million, related to further
impairments on certain ARS previously impaired in 2010. During 2010 we recognized OTTI losses in
earnings of $9.6 million. During 2009 we recognized OTTI losses in earnings of $40.9 million and an
additional $1.8 million of OTTI losses in other comprehensive income. In 2010, our OTTI losses were
primarily related to certain securities for which the expected cash flows are not sufficient to recover the
amortized cost. In 2009, our OTTI losses were primarily related to securities for which we had the intent
to sell.
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The following table provides a rollforward of the amount related to credit losses recognized in
earnings for which a portion of an OTTI loss was recognized in accumulated other comprehensive income
(loss) for the years ended December 31, 2011 and 2010.

2011 2010
(In thousands)

Beginning balance $ - $ 1,021
Addition for the amount related to the credit loss for which an OTTI :
was not previously 1ecognized ..........oiiiiiiiiiiiiiiiiiiiniieaeaa., - -
:Additional increases to the amount related to the credlt loss for which an
OTTI was previously recognized .........covviieieieeieeennenniennnn. - -
Reductions for securities sold during the period (realized) ................. (1,021)

Ending balance ..........cooeiiiiiiiiiriiiiiiiiiiiiee i, $ - $ -

The fair value of our ARS backed by student loans was approximately $170 million and $358 million
at December 31, 2011 and 2010, respectively. ARS are intended to behave like short-term debt
instruments because their interest rates are reset periodically through an auction process, most commonly
at intervals of 7, 28 and 35 days. The same auction process has historically provided a means by which we
may rollover the investment or sell these securities at par in order to provide us with liquidity as needed.
The ARS we hold are collateralized by portfolios of student loans, substantially all of which are ultimately
97% guaranteed by the United States Department of Education. At December 31, 2011, our ARS portfolio
was 83% AAA/Aaa-rated by one or more of the major rating agencies.

In mid-February 2008, auctions began to fail due to insufficient buyers, as the amount of securities
submitted for sale in auctions exceeded the aggregate amount of the bids. For each failed auction, the
interest rate on the security moves to a maximum rate specified for each security, and generally resets at a
level higher than specified short-term interest rate benchmarks. At December 31, 2011, our entire ARS
portfolio, consisting of 19 investments, was subject to failed auctions; however, from the period when the
auctions began to fail through December 31, 2011, $361 million'in par value of ARS was either sold or
called, with the average amount we received being approximately 97% of par which approximated the
aggregate fair value prior to redemption. To date, we have collected all interest due on our ARS.

As a result of the persistent failed auctions, and the uncertainty of when these investments could be
liquidated at par, the investment principal associated with failed auctions will not be accessible until
successful auctions occur, a buyer is-found outside of the auction process, the issuers establish a different
form of financing to replace these securities, or final payments come due according to the contractual
maturities of the debt issues. However, we continue to beheve we will have liquidity to our ARS portfolio
by December 31, 2014.

106



— Notes (continued) —

Net investment income is comprised of the following: -

2011 . 12010 ' 2009

(In thousands)
Fixed MaturitieS ...evevevnenernenrreenrneeneneniennns $ 202301 $ 236,734 § 291,304
Equity SECUFItIeS +..vvviviriieeiniinieiieerennnneenns 330 315 819
Cashequivalents ........coeviviniiiiiieieeninine 496 1,526 3,056
Interest on Shermannote ...............ovent PR - 10,796 11,323
(0117 S S S 926 1,081 1,389
INVeStment iNCOME +.vvvevreneeernerssarneencaesnennss 204,053 250,452 307,891
INVEStMENt EXPENSES -« vvurvrunrrrnrernrannersoasnnans (2,783) . (3,199) (3,213)

Net investment iNCOME +..vvvereerernereeerneeaecnaens $ 201,270 S 247,253 $ 304,678

The net realized investment gains (losses), including lmpalrrnent losses, and change in net unrealized
appreciation (deprematlon) of investments are as follows:

2011 2010 2009

(In thousands)
Net realized investment gains (losses) on investments: , ,
Fixed maturities .........ccooevvenennnns e $ 142284 8 93,017 $ 51,109
Equity securities .......oooviiiiiieiiaeniaiiiann, 330 151 116
JoINt ventures ..........oeveieieneiiireraennnenen - (466) -
Other ......... P R P 101 235 709

$ 142,715 § 92937 $ 51,934

Change in net unrealized appreciation (depreciation):

Fixed maturities ......ccoovveviieniniiinneneianns $ 31,576 $ (71,304) $ 237,521
Equity securities .............. e ieieeaee ' 86 - 4 144
Other ........ - (2,263)

$ 31,662 - $-”‘(71,308) $ - 235,402

The reclass1ﬁcat10n adjustment relating to the change in unreahzed 1nvestment galns and losses is as
follows: :

2011 2010 2009
(In thousands)
Net unrealized holding gains (losses) arising during the period,
net of tax, included in accumulated other comprehensive
MCOMIE & uueeeeerennnes et eeitiiaeeeeennnyaaaanseeeenns $ 68822 $ (7,534) $ 143,378
Less: net gains (losses) recla551ﬁed out of accumulated other o
comprehensive income into earnings for the period ........... 47,765 61,540 (9,216)

Change in unrealized investment gains (losses), net of tax ...... $ 21,057 $ (69,074) § 152,594

Note: Components of the 2009 and 2010 “Change in unrealized investment gains (losses), net of tax” have
been reclassified. The total “Change in unreallzed investment gams (losses), net of tax remains
unchanged. - : A »
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The tax expense related to the changes in net unrealized appreciation (depreciation) was $10.6 million,
$1.0 million (adjusted for the valuation allowance, see Note 14 — “Income taxes™) and $82.8 million for
2011, 2010 and 2009, respectively.

The gross realized gains, gross realized losses and impairment losses are as follows:

2011 2010 2009
(In thousands)
Gross realized gains ................ e $ 158659 $ 119,325 $ 112,148
Gross realized [0SSES «..vvvvvrrnnrienenennnns ereeen (15,229) (16,278) (19,274)
Impairment 10SSES ... vovrrerineiiininiinrenennnnens (715) (9,644) (40,940)
Net realized gains on securities ............ PO $ 142,715 $ 93,403 '$ 51,934
Loss from joint Ventures ...............cveeevuenenen. - (466) -

Total net realized gains ........cevveeerevenneennnenn. $ 142,715 § 92,937 $ 51,934

We had $22.3 million and $21.8 million of investments on deposit with various states at December 31,
2011 and 2010, respectively, due to regulatory requirements of those state insurance departments.

7. Fair value measurements

Fair value measurements for items measured at fair value included the followmg as of December 31,
2011 and 2010:

Quoted Prices in

Active Markets  Significant Other Significant
for Identical Observable Unobservable
Assets Inputs Inputs
Fair Value (Level 1) (Level 2) (Level 3)
(In thousands)

December 31, 2011 : i
U.S. Treasury securities and obligations 6f U.S. o -

government corporations and agencies «....ec.... $ 597,037 $ 597,037 $ .- 8 . -
Obligations of U.S. states and political subdivisions ... 2,323,471 - 2,209,245 114,226
Corporate debt securities «..veverecessesss aeeas 2,032,851 ’ 1,455 1,971,168 60,228
Residential mortgage-backed securmes fveaas i 445,417 - 445,417 -
Commercial mortgage-backed securities ......... SRR 264,934 - 264,934 -
Debt securmes 1ssued by forelgn sovereign governments

........ e A = 157,190 147,976 ... 9,214 : -

Total debt securities «..veveeeeeeeeeneanaaans 5,820,900 746,468 4,899,978 174,454
Equity SeCUritieS «vvvvevesnsesessonssnsasacans 2,747 2,426 - 321

Total investments «..oveeveeeeeneenorannnnas $ 5823647 $ 748,894 $ 4,899978 § 174,775
Real estate acquired (1) . ........... eeiieeiiess $ 1,621 §$ - 8 - 8 1,621
December 31, 2010
U.S. Treasury securities and obligations of U.S. : o

government corporations and agencies ........... $ 1,102,786 $ 1,102,786 . $ -3 .-
Obligations of U.S. states and political subdivisions ... 3,580,066 - 3,284,376 295,690
Corporate debt SECUrities «veeeeeecenrorsencconse 2,564,959 2,563 2,492,343 70,053
Residential mortgage-backed securities +...vvievnen 57,160 : - 57,100 : -
Debt securities issued by foreign sovereign governments

B P A 150,327 135,457 14,870 -

Total debt securiti€s +v.oevuvveeieeenrennnnnns 7,455,238 1,240,806 5,848,689 365,743
EQUItY SECUTTHES <o vvvvravreeaaanaaeorocoanans 3,044 2,723 - 321

Total investments . ..uvevueeeeisensronsennes $ 7458282 $ 1,243,529 § 5,848,689 § 366,064
Real estate acquired (1) o.evvevnnnnnnnnnnnnn, $ 6,220 $ -8 - 3 6,220

(1) Real estate acquired through claim settlement, which is held for sale, is reported in Other Assets on
the consolidated balance sheet.
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There were no significant transfers of securities between Level 1 and Level 2 during 2011 or 2010.

For assets and liabilities measured at fair value using significant unobservable inputs (Level 3), a
reconciliation of the beginning and ending balances for the years ended December 31, 2011 and 2010 is as
follows: -

Obligations of

U.S. States Corporate
and Political Debt Equity Total Real Estate
Subdivisions Securities Securities Investments Acquired

(In thousands)

Balance at December 31,

2010, ceeeneiiiiiinnnns $ 295,690 $ 70,053 $ 321 $ 366,064 $ 6,220
Total realized/unrealized

gains (losses):
Included in earnings and

reported as realized

investment gains (losses),

17 A (7,883) 200 - (7,683) -
Included in earnings and

reported as net impairment

losses recognized in

CANINGS «vvvvvvrrvennnnnns - (662) - (662) -
Included in earnings and

reported as losses incurred, ‘
1< R - - - - (371)

Included in other :

comprehensive income .... 6,894 637 - 7,531 -
Purchases ...... eeeeneeieaas - - - - 5,279
SAlES iviirreiiiaiaaiiiaeas (180,475) (10,000) - (190,475) (9,507)
Transfers into Level 3 ....... - - - - -

Transfers out of Level 3 ..... - - - - -

Balance at December 31,
71} 5 . $ 114,226 $ 60,228 $ 321 $ 174,775 $- 1,621

Amount of total losses
included in earnings for the
year ended December 31,
2011 attributable to the
change in unrealized losses
on assets still held at
December 31, 2011........ $ - $ -3 -3 -3 -
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Obligations of

U.S. States Corporate
and Political Debt ' Equity - Total Real Estate
Subdivisions Securities = Securities Investments Acquired

(In thousands)

Balance at December 31,

2009 .. $ 370341 $ 129,338 $§ - 321 $ 500,000 $ 3,830
Total realized/unrealized

gains (losses): ,
Included in earnings and

reported as realized

investment gains (losses),

1T A - (2,880)
Included in earnings and

reported as net impairment

losses recognized in

earnings .................. - (2,677)
Included in earnings and

reported as losses incurred,

1 - - - - (1,926)
Included in other

comprehensive income .... 4,913 5,342 - 10,255 -
Purchases ................... - - - 15,606
Sales ......coviiiiiiiiiian., (79,564) (59,070) - (138,634) (11,290)
Transfers into Level 3 ....... - - - - -
Transfers out of Level 3 ..... - - - - -
Balance at December 31,

2010, 0iiii e $ 295690 $ 70,053 $ 321 § 366,064 $ 6,220

(2,880) -

Q.677) -

Amount of total losses
included in earnings for the
year ended December 31,
2010 attributable to the
change in unrealized losses
on assets still held at
December 31, 2010........ $ - $ - 3 -3 - 3 -

Additional fair value disclosures related to our investment portfolio are included in Note 6 —
“Investments”, Fair value disclosures related to our debt are included in Note 8 — “Debt.”

8. Debt
Senior Notes

In September 2011 we repaid our $77.4 million, 5.625% Senior Notes that came due. At December
31, 2011 we had outstanding $171 million, 5.375% Senior Notes due in November 2015. During 2011 we
repurchased $129 million in par value of our 5.375% Senior Notes due in November 2015. We recognized
a gain on the repurchases of approximately $27.7 million, which is included in other revenue on the
Consolidated Statements of Operations for the year ended December 31, 2011. At December 31, 2010 we
had outstanding $77.4 million, 5.625% Senior Notes due in September 2011 and $300 million, 5.375%
Senior Notes due in November 2015. Covenants in the Senior Notes include the requirement that there be
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no liens on the stock of the designated subsidiaries unless the Senior Notes are equally and ratably
secured; that there be no disposition of the stock of designated subsidiaries unless all of the stock is
disposed of for consideration equal to the fair market value of the stock; and that we and the designated
subsidiaries preserve our corporate existence, rights and franchises unless we or any such subsidiary
determines that such preservation is no longer necessary in the conduct of its business and that the loss
thereof is not disadvantageous to the Senior Notes. A designated subsidiary is any of our consolidated
subsidiaries which has shareholders’ equity of at least 15% of our consolidated shareholders’ equity. We
were in compliance with all covenants at December 31, 2011.

If we fail to meet any of the covenants of the Senior Notes discussed above; there is a failure to pay
when due at maturity, or a default results in the acceleration of maturity of, any of our other debt in an
aggregate amount of $40 million or more; or we fail to make a payment of principal on the Senior Notes
when due or a payment of interest on the Senior Notes within thirty days after due and we are not
successful in obtaining an agreement from holders of a majority of the Senior Notes to change (or waive)
the applicable requirement or payment default, then the holders of 25% or more of our Senior Notes would
have the right to accelerate the maturity of those notes. In addition, the trustee, U.S. Bank National
Association, of the Senior Notes could, independent of any action by holders of Senior Notes, accelerate
the maturity of the Senior Notes.

At December 31, 2011 and 2010, the fair value of the amount outstanding under our Senior Notes was
$116.7 million and $355.6 million, respectively. The fair value was determined using publicly available
trade information.

Interest payments on the Senior Notes were $19.3 million, $20.5 million and $25.8 million for the
years ended December 31, 2011, 2010, and 2009, respectively. '

Convertible Senior Notes

At December 31, 2011 and 2010 we had outstanding $345 million principal amount of 5%
Convertible Senior Notes due in 2017. Interest on the Convertible Senior Notes is payable semi-annually
in arrears on May 1 and November 1 of each year. We do not have the right to defer interest payments on
the Convertible Senior Notes. The: Convertible Senior Notes will mature on May 1, 2017, unless earlier
converted by the holders or repurchased by us. Covenants in the Convertible Senior Notes include a
requirement to notify holders in advance of certain events and that we and the designated subsidiaries
(defined above) preserve our corporate existence, rights and franchises unless we or any such subsidiary
determines that such preservation is no longer necessary in the conduct of its business and that the loss
thereof is not disadvantageous to the Convertible Senior Notes.

- If we fail to meet any of the covenants of the Convertible Senior Notes; there is a failure to pay when
due at maturity, or a default results in the acceleration of maturity of, any of our other debt in an aggregate
amount of $40 million or more; a final judgment for the payment of $40 million or more (excluding any
amounts covered by insurance) is rendered against us or any of our subsidiaries which judgment is not
discharged or stayed within certain time limits; or we fail to make a payment of principal on the
Convertible Senior Notes when due or a payment of interest on the Convertible Senior Notes within thirty
days after due and we are not successful in obtaining an agreement from holders of a majority of the
Convertible Senior Notes to change (or waive) the applicable requirement or payment default, then the
holders of 25% or more of the Convertible Senior Notes would have the right to accelerate the maturity of
those notes. In addition, the trustee of the Convertible Senior Notes could, independent of any action by
holders, accelerate the maturity of the Convertible Senior Notes.
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The Convertible Senior Notes are convertible, at the holder’s option, at an initial conversion rate,
which is subject to adjustment, of 74.4186 shares per $1,000. principal amount at any time prior to the
maturity date. This represents an initial conversion price of approximately $13.44 per share. These
Convertible Senior Notes will be equal in right of payment to our ‘existing -Senior Notes, discussed above,
and will be senior in right of payment to our existing Convertible Junior Debentures, discussed below.
Debt issuance costs are being amortized to interest expense over the contractual life of the Convertible
Senior Notes. The provisions of the Convertible Senior Notes are complex. The description above is not
intended to be complete in all respects. Moreover, that description is qualified in its entirety by the terms
of the notes, which are contained in the Supplemental Indenture, dated as of April 26, 2010, between us
and U.S. Bank National Association, as trustee, and the Indenture dated as of October 15, 2000, between
us and the trustee.

At December 31, 2011 and 2010, the fair value of the -amount outstanding under our Convertible
Senior Notes was $202.3 million and $400.5 million, respectively. The fair value was determined using
publicly available trade information.

Interest payments on the Convertible Senior Notes were $17.3 million and $8.9 million for the year
ended December 31, 2011 and 2010, respectively.

Convertible Junior Subordinated Debentures

At December 31, 2011 and 2010 we had outstanding $389.5 million principal amount of 9%
Convertible Junior Subordinated Debentures due in 2063 (the “debentures”). The debentures have an
effective interest rate of 19% that reflects our non-convertible debt borrowing rate at the time of issuance.
At December 31, 2011 and 2010 the amortized value of the principal amount of the debentures is reflected
as a liability on our consolidated balance sheet of $344.4 million and $315.6 million, respectively, with the
unamortized discount reflected in equity. The debentures rank junior to all of our existing and future senior
indebtedness.

Interest on the debentures is payable semi-annually in arrears on April 1 and October 1. of each year.
As long as no event of default with respect to the debentures has occurred and is continuing, we may defer
interest, under an optional deferral provision, for one or more. consecutive interest periods up to ten years
without giving rise to an event of default. Deferred interest will-accrue additional interest at the rate then
applicable to the debentures. During an optional deferral period we may not pay or declare dividends on
our common stock. Violations of the covenants under the Indenture governing the debentures, including
covenants to provide certain documents to the trustee, are not: events of default under the Indenture and
would not allow the acceleration of amounts that we owe under the debentures. Similarly, events of default
under, or acceleration of, any of our other obligations, including those described above, would not allow
the acceleration of amounts that we owe under the debentures. However, violations of the events of default
under the Indenture, including a failure to pay principal when due under the debentures and certain events
of bankruptcy, insolvency or receivership 1nvolv1ng our ‘holding company would allow acceleration of
amounts that we owe under the debentures.

Interest on the debentures that would have been payable on the scheduled interest payment dates of
April 1, 2009, October 1, 2009 and April 1, 2010 had been deferred past the scheduled payment date.
During this deferral period the deferred interest continued to accrue and compound semi-annually at an
annual rate of 9%.

On October 1, 2010 we paid each of those deferred interest payments, including the compound interest

on each. The interest payments, totaling approximately $57.5 million, were made from the net proceeds of
our April 2010 common stock offering. We have remained current on these interest payments since
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October 1, 2010. We continue to have the right to defer interest that is payable on subsequent scheduled
interest payment dates if we give the required 15 day notice. Any deferral of such interest would be on
terms equivalent to those described above. v S : ‘ g

When interest on the debentures is deferred, we are required, not later than a specified time, to use
reasonable commercial efforts to begin selling qualifying securities to persons who are not our affiliates.
The specified time is one business day after we pay interest on the debentures that was not deferred, or if
earlier, the fifth anniversary of the scheduled interest payment date on which the deferral started.
Qualifying securities are common stock, certain warrants and certain non-cumulative perpetual preferred
stock. The requirement to use such efforts to sell such securities is called the Alternative Payment
Mechanism. ~

The net proceeds of Alternative Payment Mechanism sales are to be applied to the payment of
deferred interest, including the compound portion. We cannot pay deferred interest other than from the net
proceeds of Alternative Payment Mechanism sales, except at the final maturity of the debentures or at the
tenth anniversary of the start of the interest deferral. The Alternative Payment Mechanism does not require
us to sell common stock or warrants before the fifth anniversary of the interest payment date on which that
deferral started if the net proceeds (counting any net proceeds of those securities previously sold under the
Alternative Payment Mechanism) would exceed the 2% cap. The 2% cap is 2% of the average closing
price of our common stock times the number of our outstanding shares of common stock. The average
price is determined over a specified period ending before the issuance of the common stock or warrants
being sold, and the number of outstanding shares is determined as of the date of our most recent publicly
released financial statements. : ‘ e

We are not required to issue under the Alternative Payment Mechanism a total of more than 10 million
shares of common stock, including shares underlying qualifying warrants. In addition, we may not issue
under the Alternative Payment Mechanism qualifying preferred stock if the total net proceeds of all
issuances would exceed 25% of the aggregate principal amount of the debentures. S

The Alternative Payment Mechanism does not apply during any period between scheduled interest
payment dates if there is a “market disruption event” that occurs over a specified portion of such period.
Market disruption events include any material adverse change in domestic or international economic or
financial conditions. '

The provisions of the Alternative Payment Mechanism are complex. The description above is not
intended to be completé in all respects. Moreover, that description is qualified in its entirety by the terms
of the debentures, which are contained in the Indenture, dated as of March 28, 2008, between us.and U.S.
Bank National Association, as trustee. - :

We may redeem the debentures prior to April 6, 2013, in whole but not in part, only in the event of a
specified tax or rating agency event, as defined in the Indenture. In any such event, the redemption price
will be equal to the greater of (1) 100% of the principal amount of the debentures being redeemed and (2)
the applicable make-whole amount, as defined in the Indenture, in each case plus any accrued but unpaid
interest. On or after April 6, 2013, we may redeem the debentures in whole or in part from time to time, at
our option, at a redemption price equal to 100% of the principal amount of the debentures being redeemed,
plus any accrued and unpaid interest, if the closing sale price of our common stock exceeds 130% of the
then prevailing conversion price of the debentures for at least 20 of the 30 trading days preceding notice of
the redemption. We will not be able to redeem the debentures, other than in the event of a specified tax
event or rating agency event, during an optional deferral period.
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-+ The debentures are currently convertible, at the holder’s option, at-an initial conversion rate, which is
subject to adjustment, of 74.0741 common shares, per $1,000 principal amount of debentures at any time
prior to the maturity date. This represents an initial conversion price of approximately $13.50 per share. If
a holder elects to convert their debentures, deferred interest owed on the debentures being converted is
also converted into shares of our common stock. The conversion rate for any deferred interest is based on
the average price that our shares traded at during a 5-day period immediately prior to the election to
convert. In lieu of issuing shares of common stock upon conversion of the debentures occurring after April
6, 2013, we may, at our option, make a cash payment to converting holders equal to the value of all or
some of the shares of our common stock otherwise issuable upon conversion.

The fair value of the debentures was aiaproxﬁnately -$189.6 million and $432.4 million, respectively, at
December 31, 2011 and 2010, as determined using available pricing for these debentures or similar
instruments. ‘ EIRRT AT R U ‘

Interest.‘ payfnents on the debentures were $35.1 million and $75.0 million for the years ended
December 31, 2011 and 2010, respectively. There were no interest payments made on the debentures in
2009 as we were in a deferral period that ended October 1, 2010 as discussed above.

Other debtr

In June 2009, we repaid the $200 million that was then outstanding under our bank revolving credit
facility and terminated the facility. Interest payments related to that facility were $6.4 million for the year
ended December 31, 2009.

9. : Loss reserves

As described in Note 3 — “Summary of significant accounting policies”, we establish reserves to
recognize the estimated liability. for losses and loss adjustment expenses related to defaults on insured
mortgage loans. Loss reserves are established by estimating the number of loans in our inventory of
delinquent loans that will result in a claim payment, which.is referred to as the claim rate, and further
estimating the amount of the claim payment, which is referred to as claim severity.

Estimation of losses is inherently judgmental. The conditions that affect the claim rate and claim
severity include the current and future state of the domestic economy, including unemployment, and the
current: and future strength of local housing markets. Current conditions in the housing and mortgage
industries make these assumptions more volatile than they would otherwise be. The actual amount of the
claim payments may be substantially different than our loss reserve estimates. Our estimates could be
adversely affected by several factors, including a further deterioration .of regional or national economic
conditions, including unemployment, leading to a reduction in borrowers’ income and thus their ability to
make mortgage payments, and a further drop in housing values that could result in, among other things,
greater losses on loans that have pool insurance, and may affect borrower willingness to continue to make
mortgage payments when the value of the home is below the mortgage balance and mitigation from
rescissions being materially less than assumed. Changes to our estimates could result in a material impact
to our results of operations and capital position, even in a stable economic environment.
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The following table provides a reconciliation of beginning and ending loss reserves for each of the
past three years: . " ' .

2011 - - 2010 2009

(In thousands)
Reserve at beginning of year ............cooociiviiin $ 5,884,171 $ 6,704,990 . $ 4,775,552
Less reinsurance recoverable ..., 275,290 332,227 . 232,988
Net reserve at beginning of year (1) .........ocovvinens 5,608,881 6,372,763 - 4,542,564
Adjustment t0 1€S€rVes (2) «..evueereiniiiiiiiiiiiiiian, - - (92,000) -
Adjusted beginning reserves .........ecevvieiniiiiiaiii. 5,608,881 6,280,763 4,542,564
Losses incurred: : :
Losses and LAE incurred in respect of default notices
received in: ' ’ :

Current year .............. Ceeieenns e 1,814,035 1,874,449 - 2,912,679

Prior years (3) .oeeeeeveuriiiiieireninniiianeies (99,328) (266,908) 466,765

Subtotal (4) ..eiriieie i i e 1,714,707 1,607,541 3,379,444
Losses paid: _

Losses and LAE paid in respect of default notices
received in: ‘ : : B

CUITENE YEAT &1ttt eirnnniiaaseesrsasnnnnnss 121,383 60,897 62,491

Prior YEars ....iv.eeeveeruiieernnonesionnnenennn. 2,838,069 2,256,206 - 1,605,668

Reinsurance terminations (5) .......cooevieenenn.. (38,769) (37,680) (118,914)

SUbLOtal (6) +evvriiiiiiiiiiiii e 2,920,683 2,279,423 1,549,245
Net reserve at end of year (7) «...cevvvrnniveieennnnnnnn. 4,402,905 5,608,881 6,372,763
Plus reinsurance recoverable ......... e e 154,607 275,290 332,227
Reserve at end of year .............ceeeenen. e $ 4,557,512° $ 5,884,171 $ 6,704,990

(1) At December 31, 2010, 2009 and 2008 the estimated reduction in loss reserves related to rescissions
approximated $1.3 billion, $2.1 billion and $0.5 billion, respectively. ‘ :

(2) In periods prior to 2010 an estimate of premium to be refunded in conjunction with claim payments

‘was included in Loss Reserves. In 2010, we separately stated portions of this liability in Other

“* liabilities and Premium deficiency reserve on the consolidated balance sheet.

(3) A negative number for prior year losses incurred indicates a redundancy of prior year loss reserves,
and a positive number for prior year losses incurred indicates a deficiency of prior year loss reserves.

(4) Rescissions did not have a significant impact on incurred losses in 2011. Rescissions mitigated our

'~ incurred losses by an estimated $0.2 billion and $2.5 billion in 2010 and 2009, respectively.

(5) In a termination, the reinsurance agreement is cancelled, with no future premium ceded and funds for
any incurred but unpaid losses transferred to us. The transferred funds ‘result in an increase in our
investment portfolio (including cash and cash equivalents) and a decrease in net losses paid (reduction
to losses incurred). In addition, there is an offsetting decrease in the reinsurance recoverable (increase
in losses incurred), and thus there is no net impact to losses incurred. (See Note 11 — “Reinsurance”)

(6) Rescissions mitigated our paid losses by an estimated $0.6 billion, $1.0 billion and $0.9 billion in
2011, 2010 and 2009, respectively, which excludes amounts that may have been applied to a
deductible. ‘ e R ’ o '

(7) At December 31, 2011, 2010 and 2009 the estimated reduction in' loss reserves related to rescissions
approximated $0.7 billion, $1.3 billion and $2.1 billion, respectively.” EE '
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The “Losses incurred” section of the table.above shows losses incurred-on default notices received in
the current year and in prior years. The amount of losses incurred relating to default notices received in the
current year represents the estimated amount to be ultimately paid on such default notices. The amount of
losses incurred relating to default notices received in prior years represents the actual claim rate and
severity associated with those defaults notices resolved in the current year differing from the estimated
l1ab111ty at the prior year-end, as well as a re-estimation of amounts to be ultimately paid on defaults
remaining in inventory from the end of the prior year: This re-estimation of the estimated claim fate and
estimated severity is the result of our review of current trends in default inventory, such as percentages of
defaults that have resulted in a claim, the amount of the claims, changes in the relative level of defaults by
geography and changes in 1 average loan exposure.

In 2011, net losses incurred were $1,715 million, comprised of $1,814 million of current year loss
development, offset by $99 million of favorable prior years’ loss development. In 2010, net losses incurred
were $1,608 million, comprised of $1,875 million of current year-loss development, offset by $267 million
of favorable prior years’ loss development. In 2009, net losses incurred were $3,379 million, comprised of
which $2;913 million of current year loss development and $466 million of unfavorable prior years’ loss
development. x

Losses incurred on default notices received in the current year decreased slightly in 2011 compared to
2010 primarily due to a decrease in the number of new default notices received, net of cures on those
notices received, from 108,701 in 2010 to 86,592 in 2011. Losses. incurred on default notices received in
the current year decreased more significantly in 2010 compared to 2009 primarily due to a more
significant decrease in.the number of new default notices received, net of cures on those notices received,
which was 161,081 in 2009. These factors were somewhat offset by a smaller benefit from captive
arrangements.

The development of the reserves in 2011, 2010 and 2009 is reflected in the “Prior years” line in the
table above. The $99 million decrease in losses incurred in 2011 that was related to defaults that occurred
in - prior years resulted primarily from a decrease in the estimated severity on primary defaults
(approximately $165 million) and a decrease in estimated loss adjustment expenses (approximately $114
million), offset by an increase in the estimated claim rate on primary defaults (approximately $200
million). The decrease in the severity was based on the resolution of approximately 57% of the prior year
default inventory. The decrease in estimated loss adjustment expense was based,on recent historical trends
in the costs associated with resolvmg a claim. The increase in the claim rate was also based on the
resolution of the prior year default mventory, as well as a re- est1mat10n of amounts to be. ult1mately paid
on defaults remaining .in 1nventory from the end of the prior year and estimated incurred but not reported
items from the end of the prior year. The remaining decrease in losses incurred that was related to defaults
that occurred in prior years (approximately $20. m1lhon) related to a decrease in estimated severity and
claim rates on pool defaults.

The $267 million decrease in losses mcurred in 2010 that was related to defaults that occurred in pr1or
years primarily resulted from a decrease in the. expected claim rate on the defaults that occurred in prior
periods (approximately $432 mllllon) partially offset by an increase in severity on pool defaults that
occurred in prior periods (approximately $185 million). The decrease in the claim rate was based on the
resolution of approximately 55% of the prlor year default 1nventory, as well as a re-estimation of amounts
to be ultimately paid on defaults remaining in 1nventory from the end of the prior year. The decrease in the
claim rate was due to greater cures experienced. during 2010, a portion of which resulted from loan
modifications. The increase in pool severity was based on the resolution of defaults that occurred in prior
periods with higher claim amounts, which in part, were applied to remaining deductibles on certain pool
policies. The remaining decrease in losses incurred related to prior years (approximately $20 million)
related to LAE reserves and reinsurance. ‘
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The $467 million increase in losses incurred in 2009 that was related to defaults that occurred in prior
years primarily resulted from an increase in the claim rate on defaults that occurred in prior periods
(approximately $337 million) and an increase in severity on defauits that occurred in prior: periods
(approximately $137 million). The increase in the claim rate was based on the resolution of approximately
50% of the prior year default inventory, as well as a re-estimation of amounts to be ultimately paid on
defaults remaining in inventory from the end of the prior year. The increase in the claim rate was likely
due to general economic conditions, including the unemployment rate, as well as further decreases in
home values which may affect borrower willingness to continue to make mortgage payments. The increase
in severity was related to the weakening of the housing and mortgage markets which resulted in adverse
claim sizes. The offsetting decrease in losses incurred related to prior years (approximately $7 million)
related to LAE reserves and reinsurance. "

The “Losses paid” section of the table above shows the breakdown between claims paid on default
notices received in the current year and default notices received in prior years. It has historically taken, prior
to the last few years, on average, approximately twelve months for a default which is not cured to develop
into a paid claim, therefore, most losses paid relate to default notices received in prior years. Due to a
combination of reasons that have slowed the rate at which claims are received and paid, including foreclosure
moratoriums and suspensions, servicing delays, court delays, loan modifications, our fraud investigations and
our claim rescissions and denials for misrepresentation, it is difficult to estimate how Jong it may take for
current and future defaults that do not cure to develop into paid claims. In 2011, we experienced an increase
in claims paid on default notices received in the current year due to fewer claim investigations and an
increase in short sales. The “Losses paid” section of the table also includes a decrease in losses paid related to
terminated reinsurance agreements as noted in footnote (5) of the table above.

The liability associated with our estimate of premiums to be refunded on expected claim payments is
accrued for separately at December 31, 2011 and 2010 and approximated $114 million and $113 million,
respectively. Separate components of this liability are included in “Other liabilities” and “Premium
deficiency reserve’” on our consolidated balance sheet. (See Note 3 — “Summary of significant accounting
policies — Revenue recognition”) : '

The decrease in the primary default inventory experienced during 2011 and 2010 was generally across
all markets and all book years. However the percentage of loans in the inventory that have been in default
for 12 or more consecutive months has increased, as shown in the table below. Historically as a default
ages it becomes more likely to result in a claim.

Aging of the Priméry Defaultlnv_éntory

’ December 31,

o ‘ 2011 2010 . 2009
Consecutive months in ' '" -

default o '
3 months or less ...... 31,456 18% 37,640 18% 48,252 19%
4-11 months ......... 46,352 26% 58,701 27% 98,210 39%
12 months or more .... 97,831 56% 118,383 . 55% 103,978 42%
Total primary default - “ )
inventory ............. 175,639 100% 214,724 100% 250,440 . 100%
Primary claims

received inventory

included in ending - : ‘

default inventory - ... 12,610« T% 20,898 10% 16,389 7%
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‘The length of time a loan is in the default inventory can differ from the number of payments that the
borrower has not made or is considered delinquent. These differences typically result from a. borrower
making monthly payments that do not result in the loan becoming fully current. The number of payments
that a borrower is dehnquent is shown in the table below. v

Number: of Payments Delmquent

: o December 31,
2011 2010 S 2009
3 paymerits or less ....... 42,804 24% . 51,003 24% 60,970 24%
4 -11 payments .......... 47,864 27% 65,797 31% 105,208 - 42%
12 payments or more ..... 84,971 49% 97,924 45% 84,262 34%
Total primary default ‘ : AR
inventory .............. 175,639 100% = 214,724 100% 250,440 100%

Before paying a claim, we can review the loan file to determine whether we are required, under the
applicable insurance policy, to pay the claim or whether we are entitled to reduce the amount of the claim.
For example, all of our insurance policies prov1de that we can reduce or deny a claim if the servicer did
not comply with its obhgatlon to mitigate our loss by performing reasonable loss mitigation efforts or
diligently pursuing a foreclosure or bankruptcy relief in a timely manner. We' also do not cover losses
resulting from property damage that has not been repaired. We are currently rev1ew1ng the loan files for
the majority of the claims submitted to us. -

In addition, subject to rescission caps in certain of our Wall Street bulk transactions, all of our insurance
policies allow us to rescind coverage under certain circumstances. Because we can review the loan
origination documents and information as part of our normal processing when a claim is submitted to us,
rescissions occur on a loan by loan basis most often after we have received a claim. Historically, rescissions
of policies for which claims have been submitted to us were not a material portion of our claims resolved
during a year. However, beginning in 2008, our rescissions of policies have materially mitigated our paid
losses. In each of 2009 and 2010, rescissions mitigated our paid losses by approximately $1.2 billion and in
2011, rescissions mitigated our paid losses by approximately $0.6 billion (in each case, the figure includes
amounts that would have either resulted in a claim payment or been charged to a deductible under a bulk or
pool policy, and may have been charged to a captive reinsurer). In recent quarters, 17% to 20% of claims
received in a quarter have been resolved by rescissions, down from the peak of approximately 28% in the
first half of 2009. In the second half of 2011, Countrywide materially increased the percentage of loans for
which it is rebutting the assertions that we make prior to rescinding a loan. When we receive a rebuttal prior
to a rescission, we do not rescind coverage until after we respond to the rebuttal. Therefore, in addition to our
substantial pipeline of claims investigations, we have a substantial pipeline of pre-rescission rebuttals that,
based on our historical experience with such rebuttals, we expect will eventually result in rescissions. We
continue to expect that the percentage of claims that will be resolved through rescissions will continue to
decline after resolution of the rebuttal pipeline.

Our loss reserving methodology incorporates the effects we expect rescission activity to have on the
losses we will pay on our delinquent inventory. A variance between ultimate actual rescission rates and
these estimates, as a result of the outcome of claims investigations, litigation, settlements or other factors,
could materially affect our losses. We estimate rescissions mitigated our incurred losses by approximately
$2.5 billion in 2009 and $0.2 billion in 2010. In 2011, we estimate that rescissions had no significant
impact on our losses incurred. All of these figures include the benefit of claims not paid in the period as
well as the impact of changes in our estimated expected rescission activity on our loss reserves in the
period. At December 31, 2011, we had 175,639 loans in our primary delinquency inventory; a significant
portion of these loans will cure their delinquency or be rescinded and will not involve paid claims. -
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The table below represents our estimate of the impact rescissions have had on reducing our loss
reserves, paid losses and losses incurred. : _

. 2011 2010 - 2009
(In billions). .
Estimated rescission reduction - beginning resérve ... §$ 1.3 % 21  § 0.5
Estimated rescission reduction - losses incurred ....... - 0.2 2.5
Rescission reduction - paid claims ..............ooen. 0.6 12 1.2
Amounts that may have been applied to a deductible .. - 0.2) 0.3)
Net rescission reduction - paid claims ................. J 0.6 1.0 0.9
Estimated rescission reduction - ending reserve ....... $ 07 $ 13 3 2.1

The $2.5 billion estimated mitigation of incurred losses during 2009 represents both the claims not
paid in the period due to rescissions, as well as an increasing default inventory and an increasing expected
rescission rate for those loans in default. Even though rescissions mitigated our paid losses by a similar
amount in 2010 as compared to 2009, the estimated mitigation of incurred losses declined to $0.2 billion
for 2010. This decrease was caused by a decline in our default inventory in 2010, compared to an increase
in 2009, as well as a modest decline in the expected rescission rate for loans in our default inventory
during 2010, compared to a significantly increasing expected rescission rate during 2009 and a decrease in
severity on expected rescissions. A ' "

The decrease in the estimated mitigation of incurred losses in 2011 compared to 2010 is due to a
decline in the expected rescission rate for loans in our default inventory during 2011 compared to a more
modest decline in 2010. ' o : o

At December 31, 2011, our loss reserves continued to be significantly impacted by expected rescission
activity. We expect that the reduction of our loss reserves ‘due to rescissions will continue to decline
because our recent experience indicates new notices in our default inventory have a lower likelihood of
being rescinded than those already in the inventory.

The liability associated with our estimate of premiums to be refunded on expected future rescissions is
accrued for separately. At December 31, 2011 and 2010 the estimate of this liability totaled $58 million
and $101 million, respectively. Separate components of this liability are included in “Other liabilities” and
“Premium deficiency reserve” on our consolidated balance sheet. Changes in the liability affect premiums
written and earned and change in premium deficiency reserve, respectively.

If the insured disputes our right to rescind coverage, the outcome of the dispute ultimately would be
determined by legal proceedings. Legal proceedings disputing our right to rescind coverage may be
brought up to three years after the lender has obtained title‘to the property (typically through a foreclosure)
or the property was sold in a sale that we approved, whichever is applicable, although in a few
jurisdictions there is a longer time to bring such an action. For the majority of our rescissions that are not
subject to a settlement agreement, the period in which a dispute may be brought has not ended. We
consider a rescission resolved for financial reporting purposes even though legal proceedings have been
initiated and are ongoing. Although it is reasonably possible that, when the proceedings are completed,
there will be a determination that we were not entitled to- rescind in all cases, we are unable to make a
reasonable estimate or range of estimates of the potential liability. Under ASC 450-20, an estimated loss
from such proceedings is accrued for only if we determine that the loss is probable and can be reasonably
estimated. Therefore, when establishing our loss reserves, we do not include additional loss reserves that
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would reflect an adverse outcome from ongoing legal proceedings, including those with Countrywide. For
more information about these legal proceedings, see Note 20 — “Litigation and contingencies.”

In addition to the proceedings involving Countrywide, we are involved in legal proceedings with
respect to rescissions that we do not consider to be collectively material in amount. Although it is
reasonably possible that, when these discussions or proceedings are completed, there will be a conclusion
or determination that we were not entitled to rescind in all cases, we are unable to make a reasonable
estimate or range of estimates of the potential liability.

In 2010, we entered into a settlement agreement with a lender-customer regarding our rescission
practices. In April 2011, Freddie Mac advised its servicers that they must obtain its prior approval for
rescission settlements and Fannie Mae advised its servicers that they are prohibited from entering into such
settlements. In addition, in April 2011, Fannie Mae notified us that we must obtain its prior approval to
enter into certain settlements. We continue to discuss with other lender-customers their objections to
material rescissions and have reached settlement terms with several of our significant lender-customers.
Any definitive agreement with these customers would be subject to GSE approval. One GSE has approved
one of our settlement agreements, but this agreement remains subject to the approval of the other GSE. We
believe that it is probable (within the meaning of ASC 450- -20) that this agreement will be approved by the
other GSE. As a result, we considered the terms of the agreement when establishing our loss reserves at
December 31, 2011. This agreement did not have a significant impact on our established loss reserves.
Neither GSE has approved our other settlement agreements and the terms of these other agreements were
not considered when establishing our loss reserves at December 31, 2011. There can be no assurances that
both GSEs will approve any settlement agreements and the GSEs may approve some of our settlement
agreements and reject others based on the specific terms of those agreements.

A rollforward of our primary default inventory . for the years ended December 31, 2011, 2010 and
2009 appears in the table below. The information concerning new notices and cures is compiled from
monthly reports received from loan servicers. The level of new notice and cure activity reported in a
particular month can be influenced .by, among other things, the date on which a servicer generates its
report, the number of business days in a month and by transfers of servicing between loan servicers.

2011 2010 2009

Default inventory at beginning of period .............. 214,724 250,440 182,188
Plus: New NOtCES +..euuvenniineenneeniannnennnns ... 169,305 205,069 . 259,876
Less: CUIeS .vvvuvnnnnnnnnnnnnninnns erereiteeerienns (149,643) . (183,017) (149,251)
Less: Paids (including those charged toa deductlble or :

A 'L) B (51,138) (43,826) (29,732)
Less: Rescissions and denials ..............oovunnn.... (7,609) (13,942) (12,641)
Default inventory at end of period ............ e raeea 175,639 214,724 250,440

Pool insurance notice inventory-decreased from 43,329 at December 31, 2010 to 32,971 at December
31, 2011. The pool insurance notice inventory was 44,231 at December 31, 2009.

10. Premium deficiency reserve

Beginning in 2007, when we stopped writing Wall Street bulk business, we began to separately
measure the performance of these transactions and established a premium deficiency reserve related to this
business. This premium deficiency reserve as of December 31, 2011, 2010 and 2009 was $135 million,
$179 million and $193 million, respectively. The $135 million premium deficiency reserve as of
December 31, 2011 reflects the present value of expected future losses and expenses that exceeded the
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present value of expected future premiums and already established loss reserves. The discount rate used in
the calculation of the premium deficiency reserve at December 31, 2011 was 2.3%. The discount rate used
in the calculation of the premium deficiency reserve at December 31, 2010 was 2.5%.

“The components of the premium deficiency reserve at December 31, 2011, 20 10 and 2009 appear in
the table below. ' '

December 31, :
2011 2010 2009
(In millions)
Present value of expected future premium ............. $ 494 § -+ 506 % 0 427
Present value of expected future paid losses and : R
EXPENSES «vvennreernneeenneennnns N e (1,455) (1,760) (2,157)
Net present value of future cash flows ................ o (961) (1,259 - (1,730)
Established 10SS TESEIVES . .vuevnerrernereeeenenneenses 826 1,075 - © 1,537
Net dEfICIENCY v .vvveennreenneenneeraneerineeenneeanns $ . (135 % 179 $ = (193)

Each quarter, we re-estimate the premium deficiency reserve on the remaining Wall Street bulk
insurance in force. The premium deficiency reserve primarily changes from quarter to quarter as a result of
two factors. First, it changes as the actual premiums, losses and expenses that were previously estimated
are recognized. Each period such items are reflected in our financial statements as earned premium, losses
incurred and expenses. The difference between the amount and timing of actual earned premiums, losses
incurred and expenses and our previous estimates used to establish the premium deficiency reserves has an
effect (either positive or negative) on that period’s results. Second, the premium deficiency reserve
changes as our assumptions relating to the present value of expected future premiums, losses and expenses
on the remaining Wall Street bulk insurance in force change. Changes to these assumptions also have an
effect on that period’s results. B ' ‘ ’

The decrease in the premium deficiency reserve for the years ended December 31, 2011, 2010 and
2009 was $44 million, $14 million and $261 million, respectively, as shown in the charts below. The
decrease represents the net result of actual premiums, losses and expenses as well as a net change in
assumptions for these periods. The change in assumptions for 2011 is primarily related to higher estimated
ultimate premiums resulting principally from an increase in the projected persistency rate, somewhat offset
by higher estimated ultimate losses resulting principally from an increase in the number of projected
claims that will ultimately be resolved as a claim paid. The change in assumptions for 2010 is primarily
related to higher estimated ultimate premiums, which is.principally related to an increase in the projected
persistency rate. The change in assumptions for 2009 primarily related to lower estimated ultimate losses,
offset by lower estimated ultimate premiums, both due to higher expected rates of rescission.
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Year ended December 31, :
2011 - 2010, . 2009
~ (In millions)

Premium Deficiency Reserve at

beginning of period ................ . $ (179 . $ (193) $ (454)
Adjustment to premium deficiency o ' v

reserve (1) .oovvvviniiiiiiiinnnnnnn, - 37 -
Adjusted premium deficiency reserve at

beglnnlng ofperiod ................. o (179) (230) (454)

Paid claims and loss adjustment ‘ : s

EXPENSES +.vunerrrerrnnnnnnnnenns. $ 334 $ 426 $ 584
Decrease in loss reserves .......... o (249) (425) (360) .
Premium earned ..... eeeieaas veeee 0 (120) (128) (156).
Effects of present valuing on future v

premiums, losses and expenses ... ®) (25) 21

- Change in premium deficiency reserve
to reflect actual premium, losses and ; ‘ ‘
expenses recognized ................ o o 43) . (152) 89

Change in premium deficiency reserve .
to reflect change in assumptions .
' relatlng to future premiums, losses,
expenses and discount rate (2) ....... ' 87 ) 203 172

Premium Deﬁeiency Reserve at end of _
period ..ot $ (135 $ (179 $ (193)

(1) In periods prior to 2010 an estimate of premium to be refunded in conjunction with claim payments
was included in Loss Reserves. In 2010, we separately stated this liability in' Premium deficiency
reserve on the consolidated balance sheet. (See Note 3 - “Summary of 51g111ﬁcant accounting pol1c1es -

. Revenue recognltlon”) .

2 A positive number for changes in assumptlons relating to premiums, losses, expenses and discount
rate indicates a redundancy of prlor premlum deficiency reserves.

Each quarter we perform a premium deﬁmency analysis on the portion of our book of business not
covered by the premium deficiency described above. As of December 31, 2011, the analysis concluded
that there was no premium deficiency on such portion of our book of business. For the reasons discussed
below, our analysis of any potential deficiency reserve is subject to inherent uncertainty and requires
significant judgment by management. To the extent, in a future period, expected losses are higher or
expected premiums are lower than the assumptions we used in our analysis, we could be required to record
a premium deficiency reserve on this portion of our book of business in such period.

The calculation of premium deficiency reserves requires the use of significant judgments and
estimates to determine the present value of future premium and present value of expected losses and
expenses on our business. The present value of future premium relies on, among other things, assumptions
about persistency and repayment patterns on underlying loans. The present value of expected losses and
expenses depends on assumptions relating to severity of claims and claim rates on current defaults, and
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expected defaults in future periods. These assumptions also include an estimate of expected rescission
activity. Similar to our loss reserve estimates, our estimates for premium deficiency reserves: could be
adversely affected by several factors, including a deterioration of regional or economic conditions leading
to a reduction in borrowers’ income and thus their ability to make mortgage payments, and a drop in
housing values that could expose us to greater losses. Assumptions used in calculating the deficiency
reserves can also be affected by volatility in the current housing and mortgage lending industries. To the
extent premium patterns and actual loss experience differ from the assumptions used in calculating the
premium deficiency reserves, the differences between the actual results and our estimates will affect future

period earnings and could be material.

11. Reinsurance

We cede a portion of our business to reinsurers and record assets for reinsurance recoverable on loss
reserves and prepaid reinsurance premiums. We cede primary business to reinsurance subsidiaries of
certain mortgage lenders (“captives”). The majority of ceded premiums relates to these agreements.
Historically, most of these reinsurance arrangements are aggregate excess of loss reinsurance agreements,
and the remainder have been quota share agreements. Under the aggregate excess of loss agreements, we
are responsible for the first aggregate layer of loss (typically 4% or 5%), the captives are responsible for
the second aggregate layer of loss (typically 5% or 10%) and we are responsible for any remaining loss.
The layers are typically expressed as a percentage of the original risk on an annual ‘book of business
reinsured by the captive. The premium cessions on these agreements typically range from 25% to 40% of
the direct premium. Under a quota share arrangement premiums and losses are shared on a pro-rata basis
between us and the captives, with the captive’s portion of both premiums and losses typically ranging from
25% to 50%. Effective January 1, 2009, we are no longer ceding new business under excess of loss
reinsurance treaties with lender captive reinsurers. Loans reinsured on an excess of loss basis through
December 31, 2008 will run off pursuant to the terms of the particular captive arrangement. New business
remains eligible to be ceded under quota share reinsurance arrangements, limited to a 25% cede rate.
During 2009 through 2011, many of our captive arrangements have either been terminated or placed into

run-off.

* Under these agreements the captives are required to maintain a separate trust account, of which we are
the sole beneficiary. Premiums ceded to a captive are deposited into the applicable trust account to support
the captive’s layer of insured risk. These amounts are held in the trust account and are available to pay
reinsured losses. The trust assets are primarily invested in money market funds and government issued
securities. The captive’s ultimate liability is limited to the assets in the trust account. When specific time
periods are met and the individual trust account balance has reached a required level, then the individual
captive may make authorized withdrawals from its applicable trust account. In most cases, the captives are
also allowed to withdraw funds from the trust account to pay verifiable federal income taxes and
operational expenses. Conversely, if the account balance falls below certain thresholds, the individual
captive may be required to contribute funds to the trust account. However, in most cases, our sole remedy
if a captive does not contribute such funds is to put the captive into run-off (in a run-off, no new loans are
reinsured by the captive but loans previously reinsured continue to be covered, with premium and losses
continuing to be ceded on those loans). In the event that the captive’s incurred but urpaid losses exceed
the funds in the trust account, and the captive does not deposit adequate funds, we may also be allowed to
terminate the captive agreement, assume the captive’s obligations, transfer the assets in the trust accounts
to us, and retain all future premium payments. S ' ‘

The reinsurance recoverable on loss reserves as of December 31, 2011 and 2010 was approximately
$155 million and $275 million, respectively. The reinsurance recoverable on loss reserves related to captive
agreements was approximately $142 million at December 31, 2011, which was supported by $359 ‘million of
trust assets, while at December 31, 2010 the reinsurance récoverable on loss reserves related to captives was
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$248 million which was supported by $484 million in trust assets. As of December 31, 2011 and 2010 there
was an additional $27 million and $26 million, respectively, of trust assets in captive agreements where there
was. no related reinsurance recoverable on loss reserves. During 2011 and 2010, $39 million and $38 million,
respectively, of trust fund assets were transferred to us as a-result of captive terminations. The transferred
funds resulted in an increase in our investment portfolio (including cash and cash equivalents) and a decrease
in our net losses paid (reduction in losses incurred). In addition, there is an offsetting decrease in the
reinsurance recoverable (increase in losses incurred), and thus there is no net impact to-losses incurred.

Since 2005, we have entered into three separate aggregate excess of loss reinsurance agreements under
which we ceded approximately $130 million of risk in force in the aggregate to three special purpose
reinsurance companies. In 2008, we terminated one of these excess of loss reinsurance agreements. The
remaining amount of ceded risk in force at December 31, 2011 was approximately $23.8 million.
Additionally, certain pool polices written by us have been reinsured with one domestic reinsurer. We
receive a ceding commission under certain reinsurance agreements. :

Generally, reinsurance recoverables on primary loss reserves, paid losses and prepaid reinsurance
premiums are supported by trust funds. or letters of credit. As such, we have not established an allowance
against these recoverables. : s o

The effect of these agreements on premiums earned and losses incurred is as follows:

2011 2010 . 2009

; ‘ (In thousands)

Premiums earned: L o : : _
Direct ....ovvniiannnn, s e reeeeneeie $1,170,868  $ 1,236,949 - $ 1,406,977
ASSUMEA .oy eeees e e e 13,891 3,091 3,339
Ceded ........... e ra e e (50,924) . (71,293) (107,975)
Netpremlumseamed T $ 1,123,835 $ 1,168,747 $ 1,302,341

Losses incurred
Direct-...oocvviiiviiinivenns.. e e eatraeeas $ 1,775,122  $ 1,716,538 $ 3,637,706
Assumed ............... P 5,229 4,128 ) 4,290 -
Ceded ......ovvvivnvvnnnina P P L. (65,644) (113,125 - = (262,552)
Net losses incurred ........... e cerieeee. $.1714707 8 1,607,541 $ 3,379,444

See Note 20 — “Litigation and contingencies” for a discussion of requests or subpoenas for
information regarding captive mortgage reinsurance arrangements.

In the third quarter of 2011, our Australian writing company terminated a reinsurance agreement
under which it had assumed business from a third party. As a result of that termination, it returned
approximately $7 million in unearned premium and it has no further obligations under this reinsurance
agreement. The termination of this reinsurance. agreement had no significant impact on our remaining risk
in force in Austraha :

In Tune 2008 we entered into a reinsurance agreement that was effective on the risk associated with up
to $50 billion of qualifying new insurance written each calendar year. The term of the reinsurance
agreement began April 1, 2008 and was scheduled to end on December 31, 2010, subject to two one-year
extensions that could have been exercised by the reinsurer. Effective March 20, 2009, we terminated this
reinsurance agreement The termination resulted in a reinsurance fee of $26.4 million as reflected in our
results of operat1ons for the year ended December 31, 2009. There are no further obligations under this
reinsurance agreement.
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12. Investments in joint ventures
C-BASS

C-BASS, a limited liability company, was an unconsolidated, less than 50%-owned investment of ours
that was not controlled by us. Historically, C-BASS was principally engaged in the business of investing
in the credit risk of subprime single-family residential mortgages. In 2007, C-BASS ceased its operations
and was managing its portfolio pursuant to a consensual, non-bankruptcy restructuring, under which its
assets are to be paid out over time to its secured and unsecured creditors. In November 2010, C-BASS
filed for Chapter 11 bankruptcy protection. In June 2011 the remaining assets were liquidated and
distributed to creditors under an approved bankruptcy plan and as a result our interest in C-BASS was
eliminated. Since 2007, the carrying value of our investment in C-BASS has been zero.

Sherman

During the period in which we held an equity interest in Sherman Financial Group, LLC (“Sherman”),
an unconsolidated, minority-owned joint venture, Sherman was principally engaged in the business of
purchasing and collecting for its own account delinquent consumer assets which were primarily unsecured,
and in originating and servicing subprime credit card receivables. The borrowings used to finance these
activities were included in Sherman’s balance sheet. A substantial portion of Sherman’s consolidated
assets were investments in consumer receivable portfolios that do not have readily ascertainable market
values. Sherman’s results of operations were sensitive to estimates by Sherman’s management of ultimate
collections on these portfolios.

In August 2008 we sold our entire interest in Sherman to Sherman. Our interest sold represented
approximately 24.25% of Sherman’s equity. The sale price was $124.5 million in cash and Sherman’s
unsecured promissory note in the principal amount of $85 million (the “Note”). The scheduled maturity of
the Note was February 13, 2011 and it paid intérest, monthly, at the annual rate equal to three-month
LIBOR plus 500 basis points. Sherman repaid the Note in December 2010 for approximately $83.5
million. The carrying value of the Note at the time of repayment was approximately $84.0 million. The
loss recognized on the repayment of $0.5 million is included in net realized investment gains on the
statement of operations for the year ended December 31, 2010. '

13. Benefit plans

We have a non-contributory defined benefit pension plan covering substantially all domestic
employees, as well as a supplemental executive retirement plan. We also offer both medical and dental
benefits for retired domestic employees and their spouses under a postretirement benefit plan. In October
2008 we amended our postretirement benefit plan. The amendment, which was effective January 1, 2009,
terminated the benefits provided to retirees once they reach the age of 65. This amendment reduced our
accumulated postretirement benefit obligation as of December 31, 2008. The benefit from this amendment
was amortized to net periodic benefit cost in 2009 and future periods. The following tables provide the
components of aggregate annual net periodic benefit cost, changes in the benefit obligation and the funded
status of the pension, supplemental executive retirement and other postretirement benefit plans as
recognized in the consolidated balance sheet:
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Pension and Supplemental Other Postretirement
Executive Retirement Plans Benefits
12/31/2011  12/31/2010  12/31/2009  12/31/2011  12/31/2010  12/31/2009
(In thousands)
Components of Net Periodic
Benefit Cost for fiscal year
ending . o
1. Company Service Cost ..... $ 8917 §$ 8,531 $ 8,154 $ 1,090 $ 1,126 $ 1,280
2. Interest Cost..ovvuunnnnnn. 16,098 15,535 14,300 1,350 1,183 1,463
3. Expected Return on Assets .. (17,373) (14,502)  (15,340) (3,299) (2,891) (2,229)
4. Other Adjustments ........ - - ' - - - -
Subtotal .......oviiiiiiiinnn 7,642 9,564 7,114 (859) (582) 514
5. Amortization of: ’ '
a. Net Transition :
Obligation/(Asset) .. .... - - - - - -
b. Net Prior Service .
Cost/(Credit) «v.vvvunnn 661 650 716 6,217) (6,138) (6,059)
. ¢. Net Losses/(Gains) ..... 4,010 5,924 6,330 632 764 1,704
Total Amortization ............ 4,671 6,574 7,046 (5,585) (5,374) (4,355)
6. Net Periodic Benefit Cost . .. 12,313 16,138 14,160 6,445y  (5,956) (3,841)
7. Cost of settlements or L
© curtailments ... i i0e.. - - - - - -
8. Total Expense for Year .....  $ 12,313 $§ 16,138 § 14,160 $ (6,445 $ . (5,956) $ (3,841)
Development of Funded Status S .
Pension and Supplemental Other Postretirement
Executive Retirement Plans Benefits
12/31/2011 12/31/2010 12/31/2011 12/31/2010
(In thousands)
Actuarial Value of Benefit Obligations
1. MeasurementDate ..........iveeeeeennnninn. 12/31/2011 12/31/2010 12/31/2011 12/31/2010
2. Accumulated Benefit Obligation ............... $ 297,145 § 270,684 $ 25,007 $ 26,200

Funded Status/Asset (Liability) on the .
Consolidated Balance Sheet

1. Projected Benefit Obligation .................. $ (318,048) $  (291,456) §$ 25007 $  (26,200)
2. Plan AssetsatFair Value .......ccovevvnnin. 305,748 284,080 42,578 44,362
3. Funded Status - Overfunded/Asset ............. N/A - N/A $ 17,571 $ 18,162
4. Funded Status - Underfunded/Liability .......... $  (12,300) $ (7,376) N/A N/A

Accumulated Other Comprehensive Income

Pension and Supplemental Other Postretirement
Executive Retirement Plans : Benefits
- 12/31/2011 12/31/2010 12/31/2011 12/31/2010
] g } (In thousands)

1. Net Actuarial (Gain)/Loss «c.vevvveveenniin. $ 95,298 $ 81,802 § 14,109 $ 13,463
2. Net Prior Service Cost/(Credit) ...... P . 2,278 2,847 41,072) (47,290)
3. Net Transition Obligation/(Asset) ............ - - - -
47 Total at Year End ............ T 8 97,576 $ 84,649 $ (26,964) $ (33,827)
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The changes in the projected benefit obligation are as follows:

Change in Projected Benefit Obligation

Pension and Supplemental Other Postretirement

Executive Retirement Plans Benefits
12/31/2011 12/31/2010 12/31/2011 12/31/2010
(In thousands)
1. Benefit Obligation at Beginning of Year... $ 291,456 $ 258,592 § 26,200 $ 24,144
2. Company Service Cost .......c.ovvniienns 8,917 8,531 1,090 1,126
3. Interest COSt .ovueeeirnirnieriennrnnannnns 16,098 15,535 1,350 1,183
4. Plan Participants’ Contributions .......... - - 261 327
5. Net Actuarial (Gain)/Loss due to _
Assumption Changes ...........ccooeeeen 23,037 10,425 397 (2,925)
6. Net Actuarial (Gain)/Loss due to Plan
EXPerience .....oovevvuierennnineennannes (6,544) 3,624 (3,643) 3,695
7. Benefit Payments from Fund (1) .......... (14,692) (5,769) (560) - (510)
8. Benefit Payments Directly by Company .. (316) (231) 87 (120)
9. Plan Amendments ..........ccoeeeieaenns 92 ; 749 - (720)
10.Other Adjustment .......cooevvvneeeennnn. - - - -

11.Benefit Obligation at End of Year ........ $ 318,048 $ 291,456 $ 25,007 $ 26,200

(1) In 2011, includes lump sum payments of $8.2 million from our pension plan to eligible participants,
which were former employees with vested benefits of $50 thousand or less. Additional former employees
may elect this option in 2012.

The changes in the fair value of the net assets available for plan benefits are as follows:

Change in Plan Assets
Pension and Supplemental Other Postretirement
Executive Retirement Plans Benefits
12/31/2011 12/31/2010 12/31/2011 12/31/2010
‘ ) (In thousands)
1. Fait Value of Plan Assets at Beginning of
VAT teireeiiiinreencansensenenannans $ 284,080 $ 243369 $ 44362 § 38,920
2. Company Contributions .................. 20,316 15,231 - -
3. Plan Participants’ Contributions .......... - - 261 327
4. Benefit Payments from Fund ............. (14,692) (5,769) (560) (510)
5. Benefit Payments paid directly by
(60]11]57:11) 2N cecesrones " (316) (231) @7 (120)
6. Actual Return on Assets ......... peeeeven 16,360 31,480 (1,224) 5,951
7. Other Adjustment .........coovveienneenn. - - - (173) (207)
8. Fair Value of Plan Assets at End of
= S $ 305,748 $ 284,080 $ 42,578 § 44361
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Change in Accumulated Other Comprehensive Income, (AOCI).

Pension and Supplemental - Other Postretirement
Executive Retirement Plans Benefits
12/31/2011 12/31/2010 12/31/2011 12/31/2010
- : - (In thousands)
1. AOCIinPrior Year .......c.cvvvvvnennnn.. $§ 84649 § 93403 $§ (33,827) $ (36,190)
2. Increase/(Decrease) in AOCI
a. Recognized during year - Prior Service
(Cost)/Credit ..oovvveeiinnninenninnnn, (661) (650) 6,217 6,138
b. Recognized during year - Net Actuarial
(Losses)/Gains .........coveueennnnn... (4,010) (5,924) (632) (764)
¢. Occurring during year - Prior Service \
(0T R 92 749 S (720)
d. Occurring during year - Net Actuarial '
“Losses/(Gains) ......oveveneiivniinennn. 17,507 (2,929) 1,278 (2,291)
3. AOCI in Current Year ....... e, $§ 97,576 $ 84,649 $§ (26964) § (33,827)

Amortizations Expected to be Recognized During Next Fiscal Year Ending

Pension and Supplemental Other Postretirement
Executive Retirement Plans Benefits
12/31/2012 12/31/2012
‘ . (In thousands) i
1. Amortization of Net Transition 5
Obligation/(Asset). ....oveveeiernnrnnrnnennss $ - $ -
2. Amortization of Prior Service Cost/(Credit) ... 643 (6,217)
3. Amortization of Net Losses/(Gains)........... £ 5911 842

The projected benefit obligations, net periodic benefit costs and accumulated postretirement benefit
obligation for the plans were determined using the following weighted average assumptions.

Actuarial Assumptions
' ’ Pension and Supplemental  Other Postretirement
Executive Retirement Plans Benefits
12/31/2011 12/31/2010  12/31/2011 12/31/2010

Weighted-Average Assumptions Used to Determine Benefit Obligations at year end o
1. DiscountRate......ooviuiineieeiiiiiienorsernnnannenns 5.25% 5.75% 475% - 5.50%

2. - Rate of Compensation Increase...... P 3.00% " 3.00% N/A N/A
Weighted-Average Assumptions Used to Determine Net Periodic Benefit Cost for Year
1. DiSCOUNt RAte . . iviiiieereeeeenreeeeereeeeeeennnnnnnnns 5.75% 6.00% 5.50% 5.75%
2. Expected Long-term Return on Plan Assets.........cc0vun.. 6.00% 6.00% 7.50% 7.50%
3. Rate of Compensation Increase................ P, 3.00% 3.00% N/A N/A
Assumed Health Care Cost Trend Rates at year end
1. Health Care Cost Trend Rate Assumed for Next Year ........ N/A N/A 8.00% 8.50%
2. Rate to Which the Cost Trend Rate is Assumed to Decline

(Ultimate Trend Rate) ....oeeeiiiniinnnerenninnnneeens N/A N/A 5.00% 5.00%
3. Year That the Rate Reaches the Ultimate Trend Rate......... N/A N/A 2018 2018
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In selecting a discount rate, we performed a hypothetical cash flow bond matching exercise, matching
our expected pension plan and postretirement medical plan cash flows, respectively, against a selected
portfolio of high quality corporate bonds. The modeling was performed using a bond portfolio of
noncallable bonds with at least $50 million outstanding. The average yield of these hypothetical bond
portfolios was used as the benchmark for determining the discount rate. In selecting the expected long-
term rate of return on assets, we considered the average rate of earnings expected on the classes of funds
invested or to be invested to provide for the benefits of these plans. This included considering the trusts’
targeted asset allocation for the year and the expected returns likely to be earned over the next 20 years.

The weighted-average asset allocations of the plans are as follows:

Plan Assets Other Postretirement
Pension Plan Benefits
12/31/2011 12/31/2010 12/31/2011 - - .+12/31/2010

Allocation of Assets at year end RV ' :

1. Equity Securities .........ovovunens . 38% 38% . 100% : 100%
2. Debt Securities ........vevvveenen .. 62% 62% 0% 0%
3. Other ovvviiiiiiiii i ineeennns 0% 0% . 0% 0%
4, Total oviieniiniiieinneneaeaas 100% 100% 100% 100%

In accordance with fair value guidance, we applied the following fair value hierarchy in order to
measure fair value of our benefit plan assets: S

Level 1 — Quoted prices for identical instruments in active markets that we have the ability to access.
Financial assets utilizing Level 1 inputs include equity securities, mutual funds, money market
funds and certain U.S. Treasury securities and obligations of U.S. government corporations and
agencies.

Level 2 — Quoted prices for similar instruments in active markets; quoted prices for identical or similar
instruments in markets that are not active; and inputs, other than quoted prices, that are
observable in the marketplace for the financial instrument. The observable inputs are used in
valuation models to calculate the fair value of the financial instruments. Financial assets
utilizing Level 2 inputs include certain municipal, corporate and foreign bonds.

Level 3 — Valuations derived from valuation techniques in which one or more significant inputs or value
drivers are unobservable. Level 3 inputs reflect our own assumptions about the assumptions a
market participant would use in pricing an asset or liability. There are no securities that utilize
Level 3 inputs. S ‘ '

To determine the fair value of securities in Level 1 and Level 2 of the fair value hierarchy,
independent pricing sources have been utilized. One price is provided per security based on observable
market data. To ensure securities are appropriately classified in the fair value hierarchy, we review the
pricing techniques and methodologies of the independent pricing sources and believe that their policies
adequately consider market activity, either based on specific transactions for the issue valued or based on
modeling of securities with similar credit quality, duration, yield and structure that were recently traded. A
variety of inputs are utilized including benchmark yields, reported trades, non-binding broker/dealer
quotes, issuer spreads, two sided markets, benchmark securities, bids, offers and reference data including
market research publications. Inputs may be weighted differently for any security, and not all inputs are
used for each security evaluation. Market indicators, industry and economic events are also considered.
This information is evaluated using a multidimensional pricing model. In addition, on a quartetly basis, we
perform quality controls over values received from the pricing source (the “Trustee”) which include
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comparing values to other independent pricing sources. In addition, we review annually the Trustee’s
auditor’s report on internal controls in order to: determine that their controls around valuing securities are
operating effectlvely We have not-made any: adjustments to ‘the prices obtained from the independent
sources.

The following table. _sets_,‘forth by level, within the fair value. hierarchy, the pension plan assets at fair
value as of December 31, 2011. S

Assets at Fair Value as of December 31, 2011

Pension Plan Level 1 Level 2 Level 3 Total
: (In thousands)

Domestic Mutual Funds ................... $ 58,699 $ -8 - $ 58,699
International Mutual Funds ................ 32,664 - - 32,664
Common StockS ....ivevrviiiiiiivieninins 45,770 - - 45,770
Corporate Bonds ..:............... eeeeens - 118,575 - -~ 118,575
U.S. Government Securities ............... 13,137 - - 13,137
Municipals .......iiiiieiinnn... eeeeeaes - 18,362 - 18,362
ForeignBonds ...........ccoevvvvinnnnn.n. - 15,411 - 15,411
Foreign Stocks .....oovvvveniinnniniininin 3,130 - - 3,130

Total Assets at fair value ................ $ 153,400 $ 152,348 $ - $§ 305,748

Our pension plan portfolio is designed to achieve the followmg objectives over each market cycle and
for at least 5 years:

Fixed income allocation

e Protect actuarial benefit payment stream through asset liability matching
* Reduce volatility of investment returns compared to actuarial benefit liability

Equity allocation

¢ Protect long tailed liabilities through the use of equity portfolio
e Achieve competitive investment results

The primary focus in developing asset allocation ranges for the portfolio is the assessment of the
portfolio’s investment objectives and the level of risk that is acceptable to obtain those objectives. To
achieve these goals the minimum and maximum allgcation ranges for fixed income securities and equity
securities are:

Minimum Maximum
Fixed income .................... e C40% 100%
EQUILY «.neeeenennnnnn. e, 0% 60%
Cash equivalents ....... SR e 0% 10%
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The following table sets forth by level, within the fair value hierarchy, the postretirement plan assets
at fair value as of December 31, 2011.

Assets at Fair Value as of December 31, 2011

Postretirement Plan Level 1 Level 2 Level3 Total
(In thousands)
Domestic Mutual Funds ..........ooveeees ' $ 30229 $ - 8 - $ 30229
International Mutual Funds ............... 12,349 - - 12,349 °
Total Assets at fair value .............. $ 42578 § - § - $ 42,578

Our postfetirement plan portfolio is designed to achieve the following objectives over each market
cycle and for at least 5 years:

e Total return should exceed growth in the Consumer Price Index
e Achieve competitive investment results

The primary focus in developing asset allocation ranges for the portfolio is the assessment of the
portfolio’s investment objectives and the level of risk that is acceptable to obtain those objectives. To
achieve these goals the minimum and maximum allocation ranges for fixed income securities and equity
securities are: :

Minimum Maximum
Fixed INCOME. .o vvvenreneeneeaneannananes 0% 10%
EQUILY «vvonevnenennenes i e 90% 100%

~ Given the long term nature of this portfolio and the lack of any immediate need for significant cash
flow, it is anticipated that the equity investments will consist of growth stocks and will typically be at the
higher end of the allocation ranges above. ' T

Investment in international oriented funds is limited to a maximum of 30% of the equity range. The
current international allocation is invested in two mutual funds with 5% of the equity allocation in a fund
which has the objective of investments primarily in equity securities of emerging markets countries, and
25% of the equity allocation in a fund investing in securities of companies based outside the United States.
It invests in companies primarily based in Europe and the Pacific Basin, and includes common and
preferred stocks, convertibles, ADR’s, EDR’s, bonds and cash. In addition to the foreign mutual funds,
separately managed accounts have investments in equity securities of foreign corporations, and fixed
income securities issued by foreign entities.

The following tables show the estimated future contributions and estimated future benefit payments.

Pension and Supplemental Other Postretirement
Executive Retirement Plans Benefits
12/31/2011 12/31/2011

: g R (In thousands)

Company Contributions .- :

Company Contributions for the Year Ending: " : -

1. Current .......... . 8 20,316 $ -
2.Current+1...... eeeeeeeiaraaaeeas 984 -
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Pension and Supplemental Other Postretirement
Executive Retirement Plans ] Benefits
12/31/2011 12/31/2011
(In thousands)

Benefit Payments (Total)

Actual Benefit Payments for the Year Ending:

L Current :...........i:..... eveeeeee 8 15,008 $ 387
Expected Benefit Payments for the Year Ending:

2.Current +.1 o.oviiineeena 10,377 907
3.Current+2 .....oeeeeanann. . | 11,383 1,033
4.Current +3 .....oiieiiesiiin S 14,051 1,227
S.Current +4 . .iiiiiiii e PO 14,194 1,318
6.Current+5 ...oiiiiiiiaan, 15,098 1,472
7.Curfrent+6—10............co00i... : 95,553 " - 10,686

Health care sensitivities

For measurement purposes, an 8.0% health care trend rate was used for benefits for retirées before
they reach age 65 for 2011. In 2012, the rate is assumed to be 8.0%, decreasing to 5.0% by 2018 and
remaining at this level beyond. s ;

Assumed health care cost trend rates have a significant effect on the amounts reported for the health
care plan. A 1% change in the health care trend rate assumption would have the following effects on other
postretirement benefits:

1-Percentage 1-Percentage
Point Increase Point Decrease
(In thousands)
Effect on total service and interest cost cofnpbnents ............ $ 573 - § (408)
Effect on postretirement benefit obligation ..................... S 4,463 - (3,490) -

We have a profit sharing and 401(k) savings plan for employees.. At the discretion of the Board of
Directors, we may make a profit sharing contribution of up. to 5% of each participant’s eligible
compensation. We provide a matching 401(k) savings contribution on employees’ before-tax contributions
at a rate of 80% of the first $1,000 contributed and 40% of the next $2,000 contributed. We recognized
profit sharing expense and 401(k) savings plan expense of $3.6 million, $3.7 million and $3.1 million in
2011, 2010 and 2009, respectively. ‘ :

14. Income taxes

Net deferred tax assets and liabilities as of December 31,2011 and 2010 are as follows:

2011 2010
(In thousands)
Total deferred tax assets .......eiviiuneneeereeeeesineeennnn, $ 683,645 $ 651,568
Total deferred tax Habilities ...................................... (86,490) - (249,989)
Net deferred tax asset before valuation allowance ............... e 597,155 401,579
Valuation allowance :................ooivoiiueuiiii il (608,761) (410,333)
Net deferred tax liability .................. i, $ (11,606) $ (8,754)
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The components of the net deferred tax liability as of December 31, 2011 and 2010 are as follows:

2011 ] - 2010

(In thousands)
Convertible debentures ......oeeevveerneeneeniineeriensenns R $ . (157785 § (25,864)
Net Operating 1oSS «vvvovviiiinrirnnenriiieeeteniietanieinaaains 506,614 432,827
LOSSTESEIVES .vvuvvevrnvinnennnens eeeeieaaens PR feereeraeios - .60478 85,425
Unrealized (appreciation) depreciation in investments .............. (42,009) (31,379)
Mortgage INVESTMENTS v vovverneennerroeeineeneerenseniscescenens 18,944 17,934
Deferred compensation .........eeveevireniienaacesions SR e 17,447 19,080
Investments in JOINT VENTUIES ...ovuveniriernennernrenresssocacenns (3,018) (165,598)
Premium defiCiency r€SEIVeS ....uuvrrvrnrrirreerarensinsensencenes 47,186 ' 62,638
Loss due to “other than temporary” impairments ...........s.c...... 11,068 14,160
103175 R0 1 1<, A (3,770) (7,644)
Net deferred tax asset before valuation allowance .................. 597,155 401,579
Valuation alloWanCe .....oeeveierneniiiiririiniiiiiarienenenennnns (608,761) (410,333)
Net deferred tax liability ........coevuiiiiiiiiieiiiieiiiieniinnns $ (11,606) $ (8,754)

We review the need to adjust the deferred tax asset valuation allowance on a quarterly basis. We
analyze several factors, among which are the severity and frequency of operating losses, our capacity for
the carryback or carryforward of any losses, the expected occurrence of future income or loss and
available tax planning alternatives. Based on our analysis and the level of cumulative operating losses, we
have reduced our benefit from income tax through the recognition of a valuation allowance.

Beginning with the first quarter of 2009, any benefit from income taxes, relating to operating losses,
has been reduced or eliminated by the establishment of a valuation allowance. During 2009, our deferred
tax asset valuation allowance was reduced by the deferred tax liability related to $102.3 million of income
that was recorded in other comprehensive income. During 2010, our deferred tax valuation allowance was
increased due to a decrease in the deferred tax liability related to $63.5 million of losses that were recorded
in other comprehensive income. During 2011, our deferred tax asset valuation allowance was reduced due
to an increase in the deferred tax liability related to $2.3 million of income that was recorded in other
comprehensive income. In the event of future operating losses, it is likely that the valuation allowance will
be adjusted by any taxes recorded to equity for changes in other comprehensive income.

The effect of the change in valuation allowance on the benefit from income taxes was as follows:

2011 2010 2009
(In thousands)
Benefit from income taxes ............... peeeienee. B (196,835) §  (145334) $  (681,266)
Change in valuation allowance ........ Serenreetsiene 198,428 149,669 238,490
Tax provision (benefit) .......... e $ 1,593 $ . .. 4335 § (442,776)

The increase in the valuation allowance that was included in other compréhensive income was zero,
$22.2 million and zero for the years ended December 31, 2011, 2010 and 2009, respectively. The total
valuation allowance as of December 31, 2011, December 31, 2010 and December 31, 2009 was $608.8

million, $410.3 million and $238.5 million, respectively.
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Legislation enacted in-2009 expanded the carryback period for certain net operating losses from 2
years to 5 years. A total benefit for income taxes of $282.0 million was recorded during 2009 in the
Consolidated Statement of Operations for the carryback of 2009 losses. The refund related to these
benefits was received in the second quarter of 2010.

Giving full effect to the carryback of net operating losses for federal income tax purposes, we have
approximately $1,448 million of net operating loss carryforwards on a regular tax basis and $582 million
of net operating loss carryforwards for computing the alternative minimum tax as of December 31, 2011.
The increase in net operating carryforwards from operating losses during 2011 was partially offset by a
onetime ‘inclusion of taxable income. The taxable income related to the cancellation of indebtedness
triggered by the conclusion of bankruptcy proceedings for C-BASS, a joint venture investmert. Any
unutilized carryforwards are scheduled to expire at the end of tax years 2029 through 2031.

The following summarizes the components of the provision for (benefit from) income taxes: -

2011 2010 2009
(In thousands)
Current ............... e i i, $ 598 % 1,618 $ (621,170)
Deferred . ...... IUUUUTI e (945) (19) 175,194
Other ..ovivin i i, P 1,940 2,736 3,200
Provision for (benefit from) income taxes ........... . $ 1,593 §$ 4335 $§ (442,776)

We received zero, $289.1 million and $437.5 million in federal income tax refunds in 2011, 2010 and
2009, respectively. Proceeds received in 2010 were primarily from the carryback of 2009 losses. Proceeds
received in 2009 were primarily from the redemption of tax and loss bonds. We did not own any tax and
loss bonds at December 31, 2011, 2010, or 2009.

The reconciliation of the federal statutory income tax beneﬁt rate to the effectwe income tax (benefit)
rate is as follows: . -

2011 2010 2009

Federal statutory income tax benefitrate ............. (35.0)% (35.0)% (35.0)%
Valuation allowance ..........covvvviveeinienennnn.. 41.0 41.6 13.5
Tax exempt municipal bond interest ................. 54 (10.5) 3.6)
(63115 o 1 < P U (0.3) 5.1 -
Effective income tax (benefit)rate ................... 0.3% 1.2% 25.1)%

The Internal Revenue Service (“IRS”) completed separate examinations of our federal income tax
returns for the years 2000 through 2004 and 2005 through 2007 and issued assessments for unpaid taxes,
interest and penalties related to our treatment of the flow-through income and loss from an investment in a
portfolio of residual interests of Real Estate Mortgage Investment Conduits (“REMICs”). This portfolio
has been managed and maintained during years prior to, during and subsequent to the examination period.
The IRS indicated that it did not believe that,.for various reasons, we had established sufficient tax basis in
the REMIC residual interests to deduct the losses from taxable income. The IRS assessment related to the
REMIC issue is $190.7 million in taxes and penalties. There would also be applicable interest, which. may
be substantial. Additional state income taxes along with any applicable interest may become due when a
final resolution is reached and could also be substantial. We appealed these assessments within the IRS
and, in 2007, we made a payment of $65.2 million with the United States Department of the Treasury
related to this assessment. In August 2010, we reached a tentative settlement agreement with the IRS.
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Because net operating losses that we incurred in 2009 were carried back to taxable years that were
included in the settlement agreement, it was subject to review by the Joint Committee on Taxation of
Congress. Following that review, the IRS indicated that it is reconsidering the terms of the settlement. We
are attempting to address theé IRS’ concerns, but there is a risk that we may not be able to settle the
proposed adjustments with the IRS or, alternatively, that the terms of any final settlement will be more
costly to us than the currently proposed settlement. In.the event that we are unable to reach any settlement
of the proposed adjustments, we would be required to. litigate their validity in order to avoid a full
concession to the IRS. Any such litigation could be lengthy and costly in terms of legal fees and related
expenses. We adjusted our tax provision and liabilities for the effects of the tentative settlement agreement
in 2010. The IRS’ reconsideration of the terms of the settlement agreement did not change our belief that
the previously recorded items are appropriate. However, we would need to make appropriate adjustments,
which could be material, to our tax provision and liabilities if our view of the probability of success in this
matter changes, and the ultimate resolution of this matter could have a material negative impact on our
effective tax rate, results of operations, cash flows and:statutory capital. In this regard, see Note 1 —
“Nature of business -Capital.”

The IRS is currently conducting an examination of our federal income tax returns for the years 2008
and 2009, which is scheduled to be completed in 2012. The adjustments that are currently proposed by the
IRS are temporary in nature and would have no material effect on the financial statements.

Under current guidance, when evaluating a tax position for recognition and measurement, an entity
shall presume that the tax position will be examined by the relevant taxing authority that has full
knowledge of all relevant information. The interpretation adopts a benefit recognition model with a two-
step approach, a more-likely-than-not threshold for recogmtlon and derecognition, and a measurement
attribute that is the greatest amount of benefit that is cumulatively greater than 50% likely of being
realized. A reconciliation of the begmmng and endmg amount of unrecognized tax benefits is as follows:

Unrecogmzed tax benefits

© 2011 2010 2009
(In thousands)

Balance at beginning of year .............c..ieienn... $ 109,282 $ 91,117 $ ~ 87,965
Additions based on tax positions related to the current

| - - 258
Additions for tax positions of prior years .............. 798 18,165 2,894
Reductions for tax pos1t10ns of prioryears ........... . - - ' -
Settlements .........ceeeiennnn. e, e B - - ' -
Balance atend of year ...........coovviniiieiiiinn. . $ 110,080 $ 109,282 § 91,117

The total amount of the unrecognized tax benefits that would affect our effective tax rate is $97.5
million. We recognize interest accrued and penalties related to unrecognized tax benefits in income taxes.
During 2011, we recognized $0.8 million in interest. As of December 31, 2011 and 2010, we had $26.7
million and $25.9 million of accrued interest related to uncertain tax positions, respectively. The statute of
limitations related to the consolidated federal income tax return is closed for all years prior to 2000.
Although the IRS is reconsidering the terms of our settlement agreement with them, as discussed above, if
approved our total amount of unrecogmzed tax benefits would be reduced by $104.0 million during 2012,
while after taking into account prior payments and the effect of available NOL carrybacks, any net cash
outflows would approximate $23 million. -
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15. Shareholders equity

In Apr11 2010 we completed the pubhc offerlng and sale of /74,883,720 shares of our common stock at
a price of $10.75 per share. We received net proceeds of approximately. $772.4 million, after deducting
underwriting discount and offering expenses.:The shares of common stock sold were newly issued shares.

We have 28.9 million authorized shares reserved for conversion under our convertible debentures and
25.7 mllhon authorized shares reserved for conversmn under our convertlble senior notes. (See Note 8 —
“Debt”) : : :

We 'have a Shareholders Rights Agreement (the “Agreement”) that seeks to diminish the risk that our
ability to use our net operatinig losses (“NOLs”) to reduce potential future federal income tax obligations
may become substantially limited and to deter certain abusive takeoveér practices. The benefit of the NOLs,
would be substantlally limited, and the timing of the usage of the NOLs could be substantially delayed, if
we were to experience an “ownership change’” as-defined by Section 382 of the Internal Revenue Code '

Under the Agreement each outstanding share of our Common Stock is accompanied by one nght The
Distribution Date occurs on the earlier of ten days after a public-announcement that a:person has become
an Acquiring: Person, or ten business days after a person’ announces or begins a tender offer in which
consummation of such offer would result in a person becoming an Acquiring Person. An Acquiring Person
is any person that becomes, by itself or together with its affiliates and associates, a beneficial owner of 5%
or more of the shares of our Common Stock then outstanding, but excludes, among others, certain exempt
and grandfathered persons as defined in the Agreement. The Rights are not exercisable -until the
Distribution Date. Each Right will-initially entitlé shareholders to buy one-half of one share of our
Common Stock at a Purchase Price of $25 per full share (equivalent to $12.50 for each one-half share),
subject to adjustment. Each exercisable ‘Right-(subject to cértain limitations) will entitle its holder to
purchase, at the Rights’ then-current'Purchase Price, a number-of our shares of Common Stock (or if after
the Shares Acquisition Date, we are acquired in a business combination, common shares of the acquiror)
having a market value at the time equal to twice the Purchase Price. The Rights will expire on August 17,
2012, or earlier as described in the Agreement. The Rights are redeemable at a price of $0.001 per Right at
any time prior to the time a person becomes an Acquiring Person. Other than certain amendments, the
Board of Directors may amend the Rights in any respect without the consent of the holders of the Rights.

16. Dividend restrictions

Our insurance subsidiaries are subject to statutory regulations as to maintenance of policyholders’
surplus and payment of dividends. The maximum amount of dividends that the insurance subsidiaries may
pay in any twelve-month period without regulatory approval by the Office of the Commissioner of
Insurance of the State of Wisconsin is the lesser of adjusted statutory net income or 10% of statutory
policyholders’ surplus as of the preceding calendar year end. Adjusted statutory net income is defined for
this purpose to be the greater of statutory net income, net of realized investment gains, for the calendar
year preceding the date of the dividend or statutory net income, net of realized investimient gains, for the
three calendar years preceding the date of the dividend less d1v1dends pa1d within the first two of the
preceding three calendar years.

- The senior notes, convertible senior notes and convertible debentures, discussed in Note 8 — “Debt”,
are obligations of MGIC Investment Corporation, our holding company, and not of its subsidiaries. The
payment of dividends from our insurance subsidiaries, which prior to raising capital in the public markets
in 2008 and 2010 had been the principal source of our holding company cash inflow, is restricted by
insurance regulation. MGIC is the principal source of dividend-paying capacity. In 2009 through 2011,
MGIC has not paid any dividends to our holding company. In 2012, MGIC and our other insurance
subsidiaries cannot pay any dividends to our holding company without approval from the OCIL.
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In the fourth quarter of 2008, we suspended the payment of dividends to shareholders.

17. Statutory capital

Accounting Principles

The ‘accounting principles used in determining statutory financial amounts differ from GAAP,

primarily for the following reasons:

Under statutory accounting practices, mortgage guaranty insurance companies are required to maintain
contingency loss reserves equal to 50% of premiums earned. Such amounts cannot be withdrawn for a
period of ten years except as permitted by insurance regulations. With regulatory approval a mortgage
guaranty insurance company may make early withdrawals from the contingency reserve when
incurred losses exceed 35% of net premiums earned in a calendar year. Changes in contingency loss
reserves impact the statutory statement of operations. Contingency loss reserves are not reflected as
liabilities under GAAP and changes in contingency loss reserves do not impact GAAP operations. A
premium deficiency reserve that may be recorded on a GAAP basis when present value of expected
future losses and expenses exceeds the present value of expected future premiums and already
established loss reserves, may not be recorded on a statutory basis if the present value of expected
future premiums and already established loss reserves and statutory contingency reserves, exceeds the
present value of expected future losses and expenses. On a GAAP basis, when calculating a premium

- deficiency reserve policies are grouped based on how they are acquired, serviced and measured. On a
statutory basis, a premium deficiency reserve is calculated onall policies in force.:

Under statutory accounting practices, insurance policy acquisition costs are charged against
operat1ons in the year incurred. Under GAAP, these costs are deferred and amortized as the related
premiums are earned commensurate with the expiration of risk. :

Under statutory accounting practices, purchases of tax and loss bonds are' accounted for as
investments. Under GAAP, purchases of tax and loss bonds are recorded as payments of current
income taxes.

Under statutory accounting practices, changes in deferred tax assets and liabilities are recognized as
a separate component of gains and losses in statutory surplus. Under GAAP, changes in deferred tax
assets and liabilities are recorded on the statement of operations as a component of the (benefit)
provision for income tax. ‘

Under statutory accounting practices, fixed maturity investments are generally valued at amortized

- cost. Under GAAP, those investments which we do not have the ability and intent to hold to
maturity are considered to be available-for-sale and are recorded at fair value, with the unrealized
gain or loss recognized, net of tax, as an increase or decrease to shareholders’ equity.

Under statutory accounting practices, certain assets, including certain deferred tax assets, designated
as non-admitted assets, are charged dlrectly against statutory surplus. Such assets are reflected on
the GAAP financial statements.

The statutory net income, surplus and the contingency reserve liability of the insurance subsidiaries

(excluding the non-insurance subsidiaries of our parent company), as well as the surplus contributions
made to MGIC and other insurance subsidiaries and dividends paid by MGIC to us, are included below.
The surplus amounts included below are the combined surplus of our insurance operations as utilized in
our risk-to-capital calculations. ' ’ '
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_ .7 Net (loss) o E . Contingency .
Year Ended December 31, Income Surplus Reserve
(In thousands)
p]11 5 R $ (436277) $ 1,657,349 $ /4,104
2010 coiiiiiiiiee, 113,651 1,692,392 5,480
2009 ..o (44,669) _ 1,442,407 . 417,587
Additions to the surplus of
Additions to the surplus of other insurance
- co MGIC from parent subsidiaries from parent Dividends paid by MGIC
Year Ended December.31, . company funds company funds 'to the parent company
o ' (In thousands)
2011 ool Ceedieens $ 200,000 $ - . : -8 -
2010 ........ e 200,000 - -

2009 ........ eveeees Ve - - -

Statutory capital -

. The Office of the Commissioner of Insurance of Wisconsin is MGIC’s principal insurance regulator.
To assess-a mortgage guaranty insurer’s capital adequacy, Wisconsin’s insurance regulations require that a
mortgage guaranty insurance company maintain “policyholders position” of not less than. a minimum
computed under a formula. Policyholders position is the insurer’s. net worth or surplus, contingency
reserve and a portion of the reserves for unearned premiums, with credit given for authorized reinsurance.
The minimum required by the formula depends on the insurance in force and whether the loans insured are
primary-insurance or pool insurance and further depends on the LTV ratio of the individual loans and their
coverage percentage (and in the case of pool insurance, the amount of any deductible). If a mortgage
guaranty insurer does not meet MPP it may be prohibited from writing new business until its policyholders
position meets the minimum.

Some states that regulate us have provisions that limit the risk-to-capital ratio of a mortgage guaranty
insurance company to 25 to 1. This ratio is computed on a statutory basis for our insurance entities and is
our net risk in force divided by our policyholders’ position. Policyholders’ position consists primarily of
statutory policyholders’ surplus, plus the statutory contingency reserve. The statutory contingency reserve
is reported as a liability on the statutory balance sheet. A mortgage insurance company is required to make
annual contributions to the contingency reserve of approximately 50% of net earned premiums. These
contributions must generally be maintained for a period of ten years. However, with regulatory approval a
mortgage insurance company may make early withdrawals from the contingency reserve when incurred
losses exceed 35% of net earned premium in a calendar year. If an insurance company’s risk-to-capital
ratio exceeds. the limit applicable in a state, it may be prohibited from writing new business in that state
until its risk-to-capital ratio falls below: the limit.

At December 31, 2011, MGIC exceeded MPP by approximately $185 million, and we exceeded MPP
by approximately $249 million on a combined basis. At December 31, 2011 MGIC’s risk-to-capital was
20.3 to 1 and was 22.2 to 1 on a combined basis. See Note 1 — “Nature of business — Capital” for a
discussion of our capital plans. ‘

18. Share-based compensation_ plans
N_We have certain share-based compensation plans. Under the fair value method, compensation cost is

measured at the grant date based on the fair value of the award and is recognized over the service period
which generally corresponds to the vesting period. The fair value of awards classified as liabilities is
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remeasured at each reporting period until the award is settled. Awards under our plans generally vest over
periods ranging from one to five years.

We have a stock incentive plan that was adopted in May 2011. When the 2011 plan was adopted, no
further awards could be made under our previous 2002 plan. All share based compensation granted in
2011 was granted under the 2002 plan prior to the adoption of the 2011 plan. The purpose of the 2011 plan
is to motivate and incent performance by and to retain the services of, key employees and non-employee
directors through receipt of equity-based and other incentive awards under the plan. The maximum
number of shares of stock that can be awarded under the 2011 plan is 7.0 million. Awards issued under the
plan that are subsequently forfeited will not count against the limit on the maximum number of shares that
may be issued under the plan. In addition, shares used for income tax withholding or used for payment of
the exercise price of an option will not be counted against such limit. The plan provides for the award of
stock options, stock appreciation rights, restricted stock and restricted stock units, as well as cash incentive
awards. No awards may be granted after May 5, 2021 under the 2011 plan. The exercise price of options is
the closing price of the common stock on the New York Stock Exchange on the date of grant. The vesting
provisions of options, restricted stock and restricted stock units are determined at the time of grant. Shares
issued under the 2011 plan are treasury shares if available, otherwise they will be newly issued shares.
Treasury shares will continue to be issued for nonvested unit awards under the 2002 plan.

The compensation cost that has been charged against income for the share-based plans was $12.1
million, $13.7 million and $15.2 million for the years ended December 31, 2011, 2010 and 2009,
respectively. The related income tax benefit, before valuation allowance, recognized for the share-based
compensation plans was $4.2 million, $1.5 million and $5.3 million for the years ended December 31,
2011, 2010 and 2009, respectively.

A summary of option activity in the stock incentive plans during 2011 is as follows:

Weighted
Average " Shares
Exercise 'Subject
Price to Option
Outstanding, December 31,2010 .................. et breeeeaeeeaienea $ 60.08 1,749,700
(67211111 - -
EXEICISEA « o v ettt ee et ie e eneeeeeaeasacaenarssnianiosasssns . - ' b=
Forfeited or expired .....covvenniriiiiiiiii i 58.28 (329,200)
Outstanding, December 31,2011 ........ooiiiiiiiiiiiiiiinnnnnieieenns, $ 60.50 1,420,500

There were no options granted or exercised in 2011, 2010 or 2009.

The following is a summary of stock options outstanding, all of which are exercisable, at December
31,2011: - ' : ‘ ' '

Options Outstanding and Exercisable

Weighted
Remaining Average
: Average . Exercise
Exercise Price Range Shares - Life (years) ... Price
$43.70-43.70 ....niiiiiinnn PR . 349,500.. : B 5 S 43.70
$63.80-68.20 ..iiiiiiiiii i 1,071,000 o118 - 6598
1] 1,420,500 1.1 $ 60.50
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The aggregate intrinsic value of options outstanding and options exercisable at December 31, 2011
was zero. The aggregate intrinsic value represents the total pre-tax intrinsic value based on our closing
stock price of $3.73 as of December 31, 2011 which would have been received by the option holders had
all option holders exercised their options on that date. Because our closing stock price at December 31,
2011 was below all exercise prices, none of the outstanding options had any intrinsic value.

- Asummary of restricted stock or restricted stock unit activity during 2011 is as follows:

Weighted Average
Grant Date Fair »
Market Value Shares
Restrlcted stpck outstandmg at December 31, 2010 e $ ‘ 14.69 3,457,266
Granted .......... A 8.94 1,368,295
Vested ..vviieiiiiiiniiireiieiiiieiiraieeiaanan camiaens ceean L . 832 (1,698,956)
Forfeited ....... ks e ettt e e e et e e aeeeeaaes e 60.01 (180,843)
Restricted stock outstandmg at December 31,2011 ............ $ 12.88 2,945,762

At December 31, 2011, the 2.9 million shares of restricted stock outstanding consisted of 2.3 million
shares that are subject to performance conditions (“performance shares™) and 0.6 million shares that are
subject only 'to service conditions (“time vested shares”). The weighted-average grant date fair value of
restricted stock granted during 2010 and 2009 was $6.82 and $3.11, respectively. The fair value of
restricted stock granted is the closing price of the common stock on the New York-Stock Exchange on the
date of grant. The total fair value of restricted stock vested during 2011,-2010.and 2009 was $14.9 million,
$8.5 million and $1.3 million, respectively.

As of December 31, 2011, there was $22.6 million of total unrecognized compensation cost related to
nonvested share-based compensation agreements granted under the 2002 Plan. Of this total, $21.6 million
of unrecognized compensation costs relate to performance shares and $1.0 million relates to time vested
shares. The unrecognized costs associated with the performance shares may or may not be recognized in
future periods, depending upon whether or not the performance conditions are met. The cost associated
with the time vested shares is expected to be recognized over a weighted-average period of 0.2 years.

During 2011, we also granted 449,350 shares that will be settled as cash payments over the vesting
period under the 2002 stock incentive plan. The grant date fair value of these restricted share units was
$8.94 in 2011. During 2011, 5,400 shares of this grant were forfeited. As of December 31, 2011, there was
$1.0 million of total unrecognized compensation cost related to nonvested shares under this grant. The
unrecognized compensation cost associated w1th this grant is expected to be recognized over a period of
2.1 years.

At December 31, >2011, 70 million shares were available for future grant under the 2011 stock
incentive plan.

19. Leases

We lease certain office space as well as data processing equipment and autos under operating leases
that expire during the next six years. Generally, rental payments are fixed.

Total rental expense under operatlng leases was $5.4 million, $6.3 million and $6.8 million in 2011
2010 and 2009, respectively.
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At December 31, 2011, minimum future operating lease payments are as follows (in thousands):

2012 i v eeaeeeeieneereeineauaea e eeeieaenees edeeienn eeieeeees -$ 4,379
2013 oo U SN P VDR R 3,151
A1 U S S Wa e isesedacnesanisesonebavheicaiossansasensessesancnans ’ 1,098
1) 5 feeeenne R U N . 294
2016 and thereafter ........ ccovvinian.ss ereeraciaeeeeshareseansss eeeseeenestons ' ~ 137
Total (1) cevvnneeennnnninn s eeveeesibiesiaiies v eveavereeacaesteciarasesasnns $ 9,059

(1) Minimum payments have not been reduced by minimum sublease rentals of $525 thousand due in the
future under noncancelable subleases. ”

20. Litigation and contingencies

Consumers are bringing a growing number of lawsuits against home mortgage lenders and settlement
service providers. Mortgage insurers, including MGIC, have been involved in litigation alleging violations
of the anti-referral fee provisions of the Real Estate Settlement Procedures Act, which is commonly known
as RESPA, and the notice provisions of the Fair Credit Reporting Act, which is commonly known as
FCRA. MGIC'’s settlement of class action htlgat1on against it under RESPA became final in October 2003.
MGIC settled the named plaintiffs’ claims in litigation against it under FCRA in December 2004,
following denial of class certification in June 2004. Since December 2006, class action litigation has been
brought against a number of large lenders alleging that their captive mortgage reinsurance arrangements
violated RESPA. On December 11, 2011, seven mortgage insurers (including MGIC) and a large mortgage
lender (which was the named plaintiffs’ lender) were named as defendants in a complaint, alleged to be a
class action, filed in U.S. District Court for the Central District of Cahfomla On December 30, 2011, a
similar complaint was filed in the U.S. District Court for the Eastern District of Pennsylvanla by different
plaintiffs agamst the same seven mortgage insurers and another large lender. The complaints in both cases
alleged various causes of action related to the captive mortgage reinsurance arrangements of these two
mortgage lenders, 1nc1ud1ng that the defendants violated RESPA by paying excessive premiums to the
lenders’ captive reinsurer in relation to the risk assumed by that captive. The named plaintiffs’ loans were
not insured by MGIC. MGIC denies any wrongdoing and intends to- vigorously defend itself against the
allegatlons in the lawsuits. There can be no assurance that we will not be subject to further litigation under
RESPA (or FCRA) or that the outcome of any such litigation, 1nclud1ng the lawsults mentioned above,
would not have a materral adverse effect on us.

In June 2005, in response to a letter from the New York Insurance Department we provrded
mformat10n regardmg captive mortgage reinsurance arrangements and other types of arrangements in
which lenders receive compensatlon “In February 2006, the New York Insurance Department requested
MGIC to review its premium rates in New York and to file adjusted rates based on recent years’
experience or to explain why such experience would not alter rates. In March 2006, MGIC advised the
New York Insurance Department that it believes its premium rates are reasonable and that, given the
nature of mortgage insurance risk, premium rates should not be determined only by the experience of
recent years. In February 2006, in response to an administrative subpoena from the Minnesota Department
of Commerce (the “MN Department”), which regulates insurance, we provided the MN Department with
information about captive mortgage reinsurance and certain other matters. We subsequently provided
additional information to the MN Department, and beginning in. March 2008, the MN Department has
sought additional information as well as answers to questions regarding captrve mortgage reinsurance on
several occasions, including as recently as May 2011. :
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In addition, - beginning in June 2008, and as.recently as December 2011, we received various
subpoenas from the U.S. Department of Housing and Urban Development (“HUD”), seeking information
about captive mortgage reinsurance similar to that requested by the MN Department, but not limited in
scope to the state of Minnesota. In January 2012, we received correspondence from the Consumer
Financial Protection Bureau (“CFPB”) indicating that the CFPB had opened an investigation into captive
mortgage reinsurance premium ceding practices by private mortgage insurers. In that correspondence, the
CFPB also requested certain information regarding captive mortgage reinsurance transactions in which we
participated. Other insurance departments or other officials, including attorneys general, may also seek
information about or investigate captive mortgage reinsurance.

Various regulators, 1nclud1ng the CFPB, state insurance commissioners and state attorneys general
may bring actions seeking various forms of relief, including civil penalties and _injunctions against
violations of RESPA. The insurance law provisions of many statés prohibit paying for the referral of
insurance business and provide various mechanisms to enforce this prohibition. While we believe our
captive reinsurance arrangements are in conformity with applicable laws and regulations, it is not possible
to predict the eventual scope, duration or outcome of any such reviews or investigations nor is it possible
to predict their effect on us or the mortgage insurance industry.

We are subject to comprehensive, detailed regulatlon by state insurance departments. These
regulations are principally” de51gned for the protectlon of our insured policyholders, rather than for the
benefit of investors. Although their scope varies, state insurance laws generally grant broad supervisory
powers to agencies or officials to examine insurance companies and enforce rules or exercise discretion
affecting almost every significant aspect of the insurance business. Given the recent significant losses
incurred by many insurers in the mortgage and financial guaranty industries, our insurance subsidiaries
have been subject to heightened scrutiny by insurance regulators. State insurance regulatory authorities
could take actions, including changes in capital requirements or termination of waivers of capital
requirements, that could have a material adverse effect on us. In' addition, we are uncertain whether the
CFPB, established by the Dodd-Frank Act to” regulate the offenng and provision of consumer financial
products or services under federal law, will issue any rules or regulatrons that affect our business apart
from any action it may take as a result of its investigation of captive mortgage relnsurance Such rules and
regulations could have a material adverse effect Of US.

In September 2010, a housing dlscrlmmatron complalnt was filed against MGIC with HUD alleging
that MGIC violated the Fair Housing Act and discriminated against the complainant on the basis of her sex
and familial status when MGIC underwrote her loan for mortgage insurance. In May 2011, HUD
commenced an administrative action against MGIC and two of its employees, seeking, among other relief,
aggregate fines of $48,000. The HUD complainant elected to have charges in the administrative action
proceed in federal court and in July 2011, the U.S. Department of Justice (“DOJ”) filed a civil complaint
in the U.S. District Court for the Western District of Pennsylvania against MGIC and these employees on
behalf of the complainant. The complaint seeks redress for the alleged housing discrimination, including
compensatory and punitive damages for the alleged victims and a civil penalty payable to the United
States. MGIC denies that any unlawful discrimination’ occurred and dlsputes many of the allegatlons in the
complamt

In October 2010, a separate ’purpcrt'ed class action lawsuit was filed against MGIC by the HUD
complainant in ‘the same District ‘Court in ‘which 'the DOJ action is pending alleging that MGIC
discriminated against her on the basis of her sex and familial status when MGIC underwrote her loan for
mortgage insurance. In May 2011, the District Court granted MGIC’$ motion to dismiss with respect to all
claims except certain Fair Housing Act claims.
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MGIC intends to vigorously defend itself against the allegations in both the class action lawsuit and
the DOJ lawsuit. Based on the facts known at this time, we do not foresee the ultimate resolution of these
legal proceedings having a material adverse effect on us. :

. Five previously-filed purported class action complaints filed against us and several of our executive
officers were consolidated in March: 2009 in:the United States District Court for the Eastern District of
Wisconsin and Fulton County Employees’ Retirement System was appointed as the lead plaintiff. The lead
plaintiff filed a Consolidated Class Action Complaint (the “Complaint”) in June 2009. Due in part to its
length and structure, it is difficult to summarize briefly the allegations in the Complaint but it appears the
allegations are that we and our officers named in the Complaint violated the federal securities laws by
misrepresenting or failing to disclose material information about (i) loss development in our insurance in
force, and (ii) C-BASS (a former minority-owned, unconsolidated, joint venture investment), including its
liquidity. The Complaint also named two officers of C-BASS-with respect to the Complaints” allegations
regarding C-BASS. Our motion to dismiss the Complaint was granted in February 2010. In March 2010,
plaintiffs filed a motion for leave to file an amended complaint. Attached to this motion was a proposed
Amended Complaint (the “Amended Complaint”). The Amended Complaint alleged that we and two of
our officers named in the Amended Complaint violated the federal securities laws by misrepresenting or
failing to disclose material information about C-BASS, including its liquidity, and by failing to properly
account for our investment in:C-BASS. The Amended Complaint also named two officers of C-BASS
with respect to the Amended Complaint’s- allegations regarding C-BASS. The purported class period
covered by the Amended Complaint began on February 6, 2007 and ended on August 13, 2007. The
Amended Complaint sought damages based on purchases of our stock during this time period at prices that
were allegedly inflated as a result of the purported violations of federal securities laws. In December 2010,
the plaintiffs’ motion to file an amended complaint was denied and the Complaint was dismissed with
prejudice. In January 2011, the plaintiffs appealed the February 2010 and December 2010 decisions to the
United States Court of Appeals for the Seventh Circuit; during oral argument before the Appeals Court
regarding the case on January 12, 2012, the plaintiffs confirmed the appeal was limited to issues regarding
C-BASS. In June 2011, the plaintiffs filed a motion with the District Court for relief from that court’s
judgment of dismissal on the ground of newly discovered evidence consisting of transcripts the plaintiffs
obtained of testimony taken by the Securities and Exchange Commission in its now-terminated
investigation regarding C-BASS. We are opposing this motion and the matter is awaiting decision by the
District Court. We are unable to predict the outcome of these consolidated cases or estimate our associated
expenses or possible losses. Other lawsuits alleging violations of the securities laws could be brought
against us. :

We understand several law firms have, among other things, issued press releases to the effect that they
are investigating us, including whether the fiduciaries of our 401(k) plan breached their fiduciary duties
regarding the plan’s investment in or holding of our common stock or whether we breached other legal or
fiduciary obligations to our shareholders. We intend to defend vigorously any proceedings that may result
from these investigations. : : ‘ »

With limited exceptions, our bylaws provide that our officers and 401(k) plan fiduciaries are entitled
to indemnification from us for claims against them. : ‘

In December 2009, Countrywide filed a complaint for declaratory relief in the Superior Court of the
State of California in San Francisco against MGIC. This complaint alleges that MGIC has denied, and
continues to deny, valid mortgage insurance claims submitted by Countrywide and says it seeks
declaratory relief regarding the proper interpretation of the insurance policies at issue. In October 2011,
the United States District Court for the Northern District of California, to which the case had been
removed, entered an order staying the litigation in favor of the arbitration proceeding we commenced
against Countrywide in February 2010.
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— Notes (continued) —

In the arbitration proceeding, we are seeking a determination that MGIC is entitled to rescind
coverage on the loans involved in the proceeding. From January 1, 2008 through December 31, 2011,
rescissions of Countrywide-related loans mitigated our paid losses on the order of $435 million. This
amount is the amount we estimate we would have paid had the loans not been rescinded. On a per loan
basis, the average amount that we would have paid had the loans not been rescinded was approximately
$72,100. Various materials exchanged by MGIC ‘and Countrywide bring into the dispute loans we did not
previously consider to be Countrywide-related and loans on which MGIC rescinded coverage subsequent
to those specified at the time MGIC began the proceeding (including loans insured through'the bulk
channel), and set forth Countrywide’s contention that, in addition to the claim amounts under policies it
alleges MGIC has improperly rescinded, Countrywide is entitled to other damages of almost-$700 million
as well as exemplary damages. Countrywide and MGIC have each selected 12 loans for which a three-
member arbitration panel will determine coverage. While the panel’s determination will not be binding on
the other loans at issue, the panel will identify the issues for these 24 “bellwether” loans and strive to set
forth findings of fact and conclusions of law in such a way as to aid the parties to apply them to the other
loans at-issue. The hearing before the panel on the bellwether loans was scheduled to begin in September
2012, but we and Countrywide have agreed that the parties will take steps to delay the hearing at least 60
days. .

We intend to defend MGIC against any further proceedings arising from Countrywide’s complaint and
to advocate MGIC’s position in the arbitration, vigorously. Although it is reasonably possible that, when
the proceedings: are completed; there will be a determination that we were not entitled to rescind in all
cases, we are unable to. make a reasonable: estimate or range of estimates of the potential liability. Under
ASC450-20, an estimated loss is accrued for only if we determine that the loss is probable and can be
r‘easonably estimated. Therefore, we have not accrued-any reserves that would reflect an adverse outcome
in this proceeding. An accrual for an adverse outcome in this (or any other) proceeding ‘would be a
reduction to our capital. \

At December 31, 2011, 38,127 loans in our primary delinquency inventory were Countrywide-related
loans (approximately 22% of our primary delinquency inventory). Of these 38,127 loans, we expect a
significant. portion will cure their delinquency or be rescinded and will not involve paid claims. From
January 1, 2008 through December 31, 2011, of the claims on Countrywide-related loans that were
resolved (a claim is resolved when it is-paid or rescinded; claims that are submitted but which are under
review are not resolved until one of these two outcomes occurs), approximately 78% were paid and the
remaining 22% were rescinded.

The flow policies at issue with Countrywide are in the same form as the flow policies that we use with
all of our customers, and the bulk policies at issue vary from one another, but are generally similar to those
used in the majority of our Wall Street bulk transactions. Because our rescission practices with
Countrywide do not differ from our practices with other servicers with which we have not entered into
settlement agreements, an adverse result in the Countrywide proceeding may adversely affect the ultimate
result of rescissions involving other servicers and lenders. From January 1, 2008 through December 31,
2011, we estimate that total rescissions mitigated our incurred losses by approximately $3.1 billion, which
included approximately $2.6 billion of mitigation on paid losses, excluding $0.6 billion that would have
been applied to a deductible. At December 31, 2011, we estimate that our total loss reserves were
benefited from rescissions by approximately $0.7 billion.

In addition to the rescissions at issue with Countrywide, we have a substantial pipeline of claims
investigations and pre-rescission rebuttals (including those involving loans related to Countrywide) that
we expect will eventually result in future rescissions. For additional information about rescissions as well
as rescission settlement agreements, see Note 9 — “Loss reserves.”
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— Notes (continued) —

MGIC and Freddie Mac disagree on the amount of the aggregate loss limit under certain pool
insurance policies insuring Freddie Mac that share a single aggregate loss limit. We believe the initial
aggregate loss limit for a particular pool of loans insured under a policy decreases to correspond to the
termination of coverage for that pool under that policy while Freddie Mac believes the initial aggregate
loss limit remains in effect until the last of the policies that provided coverage for any of the pools
terminates. The aggregate loss limit is approximately $535 million higher under Freddie Mac’s
interpretation than under our interpretation. We account for losses under our interpretation although it is
reasonably possible that were the matter to be decided by a third party our interpretation would not prevail.
The differing interpretations had no effect on our results until the second quarter of 2011. For 2011, our
incurred losses would have been $192 million higher in the aggregate had they been recorded based on
Freddie Mac’s interpretation, and our capital and Capital Requirements would have been negatively
impacted. We expect the incurred losses that would have been recorded under Freddie Mac’s 1nterpretat10n
will continue to increase in future quarters. We have discussed the disagreement with Freddie Mac in an
effort to resolve it and expect that these discussions will continue.

In addition to the matters described above, we are involved in other legal proceedings in the ordinary
course of business. In our opinion, based on the facts known at this time, the ultimate resolution of these
ordinary course legal proceedings will not have a material adverse effect on our financial position or

results of operations.

Our mortgage insurance business utilizes its underwriting skills to provide an outsourced underwriting
service to our customers known as contract underwriting. As part of our contract underwriting activities,
we are responsible for the quality of our underwriting decisions in accordance with the terms of the
contract underwriting agreements with customers. We may be required to provide certain remedies to our
customers if certain standards relating to the quality of our underwriting work are not met, and we have an
established reserve for such obligations. Through December 31, 2011, the cost of remedies provided by us
to customers for failing to meet the standards of the contracts has not been material. Claims for remedies
may be made a number of years after the underwntlng work was performed. A material portion of our new
insurance written through the flow channel in recent years, including for 2006 and 2007, has involved
loans for which we provided contract underwriting services. We believe the rescission of mortgage
insurance coverage on loans for which we provided contract underwriting services may make a claim for a
contract underwriting remedy more likely to occur. Beginning in the second half of 2009, we experienced
an increase in claims for contract underwriting remedies, which continued into 2011. Hence, there can be
no assurance that contract underwriting remedies will not be material in the future.

See Note 14 — “Income taxes” for a description of federal income tax contingencies.
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1 Notes (continued) —

21. Unaudited quarterly financial data

: ; Quarter 2011
2011: ' : i First Second Third Fourth Year
: (In thousands, except share data)

Net premiums written ........... $ 274463 $§ 270,399 $§ 2557745 $ 263,773 $ 1,064,380

Net premiums earned ........... 288,546 284,454 275,094 275,741 1,123,835
Investment income, net of ’

EXPENSES +.vvvererniearienenin 56,543 55,490 48,898 40,339 201,270
Loss incurred, net ............... 310,431 459,552 462,654 482,070 1,714,707
Change in premium deficiency ' '

reserves ....... e e eeeeeaaa, (9,018) (11,035) (12,388) (11,709) (44,150)
Underwriting and other operating R S

EXPENSES «.vvrenrrernrennnanns 57,550 54,043 52,477 50,680 214,750
Interest expense ...... et eeeaa. : 26,042 . 26,326 25,761 25,142 103,271
Net income (10SS) .......ccunen.. (33,661) (151,732) (165,205) (135,294) - (485;892)
Income (loss) per share (a): ‘ :

BasiC ...viiiiiiiiiiiiiieaaa (0.17) (0.75) (0.82) (0.67) (2.42)

Diluted ......covvvvviiinnan... 0.17) (0.75) (0.82) (0.67) (2.42)

: - Quarter ; 2010
2010: First Second Third Fourth (b) Year

(In thoﬁéahds; except share data)

Net premiums written ........... $ 256,058 $ 295346 $ 278982 $ 271,409 $ 1,101,795
Net premiums earned ........... 271,952 309,174 296,496 291,125 1,168,747
Investment income, net of g B ' ‘

EXPENSES +.'vrrreeiennneennns. 68,859 62,868 58,465 57,061 247,253
Loss incurred, net ............... 454,511 320,077 384,578 448,375 1,607,541
Change in premium deficiency " ‘

TESEIVES ..v'ivievinranenenns e (13,566) " (10,619) " (8,887) (18,275) (51,347)
Underwriting and other operating : '

CXPENSES vvverevnenns ieeieees 59,945 54,050 57,606 53,541 225,142
Interest expense ................ 21,018 25,099 26,702 25,770 98,589
Net income (loss) ............... (150,091) 24,551 - (51,528) (186,667) (363,735)
Income (loss) per share (a):

| 27 1] (N (1.20) 0.14 (0.26) (0.93) (2.06)

Diluted ..........coevvnienenn. (1.20) 0.13 (0.26) (0.93) (2.06)

(a) Due to the use of weighted average shares outstanding when calculating earnings per share, the sum of
the quarterly per share data may not equal the per share data for the year.

(b) In prior periods, the liability associated with premium to be returned on claim payments is included in
loss reserves and changes to this estimate affect losses incurred. See Note 3 — “Summary of significant
accounting policies — Revenue recognition.”
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— Performance Graph ——

The graph below compares the cumulative total return on (a) our Common Stock, (b) a composite peer
group index selected by us, (c) the Russell 2000 Financial Index and (d) the S&P 500. Our peer group
index consists of Radian Group, Inc., The PMI Group, Inc. (“PMI”) and Triad Guaranty Inc. (“Triad”).
We selected this peer group because it includes each of the public companies, other than us, for which
private mortgage insurance is the primary business. PMI and Triad ceased writing new private mortgage
insurance in 2011 and 2008, respectively. We nevertheless include them in our peer group because they
were writing business during a portion of the period covered by the graph below and because we prefer
that our peer group consist of more than one company. Due to Triad’s small market capitalization since
2008, Triad’s returns have had little effect on the weighted average peer group return in 2009-2011.
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Shareholder Information

The Annual Meeting

The Annual Meeting of Shareholders of MGIC
Investment Corporation will convene at 9 a.m.
Central Time on April 26, 2012 in the Bradley
Pavilion of the Marcus Center for the Performing
Arts, 929 North Water Street, Milwaukee,
Wisconsin.

10-K Report
Copies of the Annual Report on Form 10-K for

the year ended December 31, 2011, filed with the

Securities and Exchange Commission, are
available without charge to shareholders on
request from:

Secretary

MGIC Investment Corporation

P. O. Box 488

Milwaukee, W1 53201

The Annual Report on Form 10-K referred to above
includes as exhibits certifications from the
Company’s Chief Executive Officer and Chief
Financial Officer under Section 302 of the
Sarbanes-Oxley Act. Following the 2011 Annual
Meeting of Shareholders, the Company’s Chief
Executive Officer submitted a Written Affirmation
to the New York Stock Exchange that he was not
aware of any violation by the Company of the
corporate  governance listing standards  of
Exchange.

Transfer Agent and Registrar
Wells Fargo Bank Minnesota, N.A.
Shareowner Services
P. O. Box 64854
St. Paul, Minnesota 55164
(800) 468-9716

Corporate Headquarters
MGIC Plaza
250 East Kilbourn Avenue
Milwaukee, Wisconsin 53202

Mailing Address
P. O. Box 488

Milwaukee, Wisconsin 53201

Shareholder Services
(414) 347-6596

MGIC Stock

MGIC Investment Corporation Common Stock is
listed on the New York Stock Exchange under the
symbol MTG. At March 2, 2012, 202,030,282
shares were outstanding. The following table sets
forth for 2010 and 2011 by quarter the high and low
sales prices of the Common Stock on the New York
Stock Exchange.

2010 2011
Quarter Hig Low High Low
Ist $11.36 $5.78 $11.79 $7.74
2nd 13.80 6.87 9.64 5.41
3rd 9.60 6.48 6.82 1.59
4th 10.90 8.06 3.99 1.51

In October 2008, the Company’s Board suspended
payment of our dividend. Accordingly, no cash
dividends were paid in 2010 or 2011. The payment
of future dividends is subject to the discretion of
our Board and will depend on many factors,
including our operating results, financial condition
and capital position. See Note 8 - “Debt” to our
consolidated financial statements for dividend
restrictions if we elect to defer interest on our
Convertible Junior Debentures.

The Company is a holding company and the
payment of dividends from its insurance
subsidiaries is restricted by insurance regulations.
For a discussion of these restrictions, see
“Management’s Discussion and Analysis -
Liquidity and Capital Resources” and Note 16 —
“Dividend restrictions” to our consolidated
financial statements.

As of February 15, 2012, the number of
shareholders of record was 125. In addition, we
estimate that there are approximately 19,000
beneficial owners of shares held by brokers and
fiduciaries.
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