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Executive Vice President, Secretary and General Counsel
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Copy to:

F. Douglas Raymond III, Esq.
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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~
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If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registrations statement number of the earlier effective registration statement for the same offering. ~

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. ~
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EXPLANATORY NOTE

The purpose of this Post-Effective Amendment No. 3 to the Registration Statement on Form S-3 of Radian Group Inc. (333-86626) is to amend
the table under the caption Selling Securityholders in the prospectus to add the names of holders of Debentures not previously included, as well
as to reflect transfers of certain Debentures. In addition, certain other disclosures in the prospectus have been updated.
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DATED December 17, 2003

PROSPECTUS

Radian Group Inc.

$220,000,000 2.25% Senior Convertible Debentures due 2022
and
3,809,524 Shares of Common Stock Issuable Upon Conversion of the Debentures

($57.75 per share)

This prospectus covers the resale by the selling securityholders, listed beginning on page 56 , of our 2.25% Senior Convertible Debentures, and
shares of our common stock issuable upon conversion of the debentures.

Shares of our common stock are quoted on the New York Stock Exchange under the symbol RDN. The last reported sale price of the shares on
December 12, 2003, was $49.15 per share.

We do not intend to list the debentures for trading on any securities exchange or any automated quotation system.

Under the terms of the indenture under which the debentures have been issued, we and each holder of the debentures will agree, for United
States federal income tax purposes, to treat the debentures as indebtedness that is subject to the regulations governing contingent payment debt
instruments. See United States Taxation.

See Risk Factors beginning on Page 7 to read about factors you should consider before buying these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
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The date of this prospectus is December 17, 2003.
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We have not authorized any dealer, salesperson or other person to give any information or to make any representation other than those contained
or incorporated by reference in this prospectus. You must not rely upon any information or representation not contained or incorporated by
reference in this prospectus. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities other than the
registered securities to which it relates, nor does this prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should assume the information
appearing in this prospectus or the documents incorporated by reference is accurate only as of the date on the front cover of this prospectus or as
of the dates of those incorporated documents. Our business, financial condition, results of operations, and prospects may have changed since
those dates.
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FORWARD-LOOKING STATEMENTS

This prospectus, including the information incorporated into this prospectus by reference, contains forward-looking statements within the

meaning of the Private Securities Litigation Reform Act of 1995. These statements relate to analyses and other information that are based on our
beliefs, certain assumptions made by us, forecasts of future results and current expectations, estimates and projections about the markets and
economy in which we and our various segments operate. The words anticipate, intend, may, expect, believe, should, plan, will,
variations of such words and similar expressions are also used to identify forward-looking statements.

The forward-looking statements are not guarantees of future performance and involve uncertainties and assumptions which are difficult to
predict and many of which are beyond our control. Future events and actual outcomes may differ materially from those matters expressed or
implied in such forward-looking statements, and investors should not place undue reliance on forward-looking statements as a prediction of
actual results.

The uncertainties and assumptions involved in our forward-looking statements include those discussed under the caption Risk Factors and in our
filings with the Securities and Exchange Commission which are incorporated by reference into this prospectus. You should consider all of our
forward-looking statements in light of these factors. In addition, other risks and uncertainties not currently known to us or that we currently do

not consider to be material could affect the accuracy of our forward-looking statements.

We undertake no obligation to update any information contained or incorporated by reference in this prospectus or to publicly release the results
of any revisions to any forward-looking statements that may be made to reflect events or circumstances that occur, or that we become aware of,
after the date of this prospectus.

-1 -
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PROSPECTUS SUMMARY

The following summary highlights selected information contained or incorporated by reference in this prospectus and does not contain all the
information that may be important to you. You should read this entire prospectus, and the documents incorporated by reference in this
prospectus, before making an investment decision. As used in this prospectus the terms Radian, we, our and us referto Radian
Group Inc. and its direct and indirect subsidiaries except where the context otherwise requires or as otherwise indicated.

Radian Group Inc.

Overview

Radian Group Inc. is a holding company which, through its subsidiaries, is primarily engaged in private mortgage insurance, financial guaranty
insurance, and mortgage-related services. We have been a provider of private mortgage insurance in the United States since 1978.

Our private mortgage insurance business primarily covers residential first-lien mortgage loans and expands home ownership opportunities by
enabling people to purchase homes with down payments of less than 20% of the total purchase price. Private mortgage insurance also facilitates
the sale of mortgage loans in the secondary mortgage market, principally to government sponsored enterprises such as Freddie Mac and Fannie
Mae. We also provide credit insurance on mortgage-related assets, such as second-lien mortgages and manufactured housing, and credit
enhancement to mortgage and mortgage-related capital market transactions. Our mortgage insurance business segment generated approximately
69% of our consolidated net income for the year ended December 31, 2002.

Our financial guaranty business focuses on directly insuring and reinsuring municipal bonds and structured products such as asset-backed
obligations and collateralized debt obligations. We reinsure financial guaranties of public finance and structured product debt obligations from
primary financial guaranty companies primarily through Radian Reinsurance Inc. Our financial guaranty business segment generated
approximately 22% of our consolidated net income for the year ended December 31, 2002.

In addition to private mortgage insurance and financial guaranty insurance, we provide a wide range of mortgage-related services, including
internet-based mortgage processing, closing, and settlement services that reduce the cost and time needed for our customers to close on loans.
We also, through certain entities in which we have invested, purchase, service, and securitize credit-impaired and seller-financed residential
mortgages, and we purchase and service delinquent unsecured consumer assets. Our mortgage services business segment generated
approximately 9% of our consolidated net income for the year ended December 31, 2002.

Our consolidated net income was $427.2 million for the year ended December 31, 2002 and $330.4 million for the nine months ended
September 30, 2003. As of December 31, 2002, our total assets were $5.39 billion and our stockholders equity was $2.75 billion. As of
September 30, 2003, our total assets were $6.15 billion and our stockholders equity was $3.12 billion.
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Strategy

Our strategic objective is to be a diversified global credit enhancement and mortgage services company focused on returns on allocated equity.
The key components of our strategy are as follows:

continue to prudently grow our global mortgage insurance and financial guaranty businesses;

leverage our core competencies in new product offerings, both domestically and internationally; and

focus on being a low cost provider of services through technology and risk management.

Our principal executive offices are located at 1601 Market Street, Philadelphia, Pennsylvania 19103. Our telephone number is (215) 564-6600.
We maintain a website at www.radiangroupinc.com where general information about us is available. We are not incorporating the contents of
the website into this prospectus. We have included our website address in this prospectus only as an inactive textual reference and do not intend
it to be an active link to our website.

Additional information about us, including our audited financial statements and a more detailed description of our business, is contained in the
documents incorporated by reference in this prospectus. See Where You Can Find More Information.

THE OFFERING
Issuer Radian Group Inc.
Securities Offered $220,000,000 aggregate principal amount of 2.25% Senior Convertible Debentures due 2022.
Offering Price Each debenture has been issued at a price equal to 100% of its principal amount plus accrued interest, if any,
from January 11, 2002.
Maturity Date January 1, 2022.
Ranking The debentures are our senior unsecured obligations and rank equal in right of payment with all our existing

and future senior unsecured indebtedness including $250,000,000 in principal amount of our 7.75%
Debentures due 2011 and $250,000,000 in principal amount of our 5.625% Senior Notes due 2013.

Also, as of the date of this prospectus, we have no secured indebtedness and no outstanding debt of our
subsidiaries which is structurally senior to the debentures.

Interest Payment Dates January 1 and July 1, beginning July 1, 2002.
Interest Rate 2.25% per annum.
Contingent Interest The interest rate on the debentures will increase to the reset rate for any semi-annual period commencing on

January 1, 2005, 2007, 2009, 2012 and 2017, each of which we refer to as a reset rate determination date, if
the trading price condition for that semi-annual period is satisfied. The
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trading price condition is satisfied for any semi-annual period if the closing sale price of our common stock
for any 20 out of the last 30 trading days ending five days before the first day of such semi-annual period is
less than or equal to 60% of the conversion price of the debentures in effect for each of those 20 trading
days.

Following an increase to the reset rate, the interest rate on the debentures will remain at the reset rate unless
and until the first day of a subsequent semi-annual period for which the trading price condition is not
satisfied, at which time the interest rate on the debentures will revert to 2.25% per annum and will remain at
such rate unless and until the trading price condition is satisfied for a semi-annual period commencing on a
subsequent reset rate determination date.

If the reset rate is in effect for a particular semi-annual period, we will pay a portion of any increase in the
reset rate in cash at an annualized rate of 0.35% per annum (0.175% per semi-annual period) and any
remaining increase in interest will be added to the principal amount of the debentures (but will not affect the
number of shares of common stock issuable upon conversion of the debentures) and will be accrued and
payable at maturity, upon any repurchase at the option of the holder, or upon any optional redemption by us.

The reset rate determined as of each reset rate determination date will be equal to 75% of the rate that
would, in the sole judgment of the reset rate agent, result in a trading price of par of a hypothetical issue of
senior, nonconvertible, noncontingent, fixed rate debt securities of Radian with:

a final maturity comparable to the debentures;
an aggregate principal amount equal to the principal amount of the debentures then outstanding; and

covenants and other provisions that are, insofar as would be practicable for an issue of senior,
nonconvertible, noncontingent, fixed-rate debt securities, substantially identical to those of the debentures,
but which are not subject to repurchase by us at the option of the holder.

In no case, however, will the reset rate ever be greater than 12% or less than 2.60%. Also, if the reset rate
agent has not established the reset rate for the applicable semi-annual period, or if the reset rate agent
determines in its sole judgement that there is no suitable reference rate from which the reset rate may be
determined, the reset rate for
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that period will be the reset rate most recently determined. However, if there has been no reset rate most
recently determined, the reset rate shall be a rate mutually agreed upon by the reset rate agent and us
reflecting current market conditions. This reset rate will remain in effect until the reset rate agent determines
that there is a suitable reference rate at which time the reset rate agent shall determine a new reset rate.

Holders may convert their debentures before stated maturity under any of the following circumstances:

during any conversion period (as defined below) if the closing sale price of our common stock for at
least 20 trading days in the 30 trading day period ending on the first day of such conversion period is more
than 120% of the conversion price on that thirtieth trading day;

during the five business day period following any 10 consecutive trading-day period in which the
average of the trading prices, as defined in this prospectus, for a debenture is less than 105% of the average
sale prices, as defined in this prospectus, of our common stock multiplied by the number of shares into
which such debenture is then convertible;

during any period after the 30th day following the initial issuance of the debentures that the credit rating
assigned to the debentures by both Moody s and S&P is below Baa3 and BBB-, respectively, or if neither
rating agency is then rating the debentures;

if we have called the debentures for redemption; or

upon the occurrence of specified corporate transactions described under Description of the Debentures
Conversion Rights.

For each $1,000 in principal amount of debentures surrendered for conversion, a holder initially will receive
17.316 shares of our common stock. This represents an initial conversion price of $57.75 per share of
common stock. The conversion rate (and the conversion price) may be adjusted for certain reasons, but will
not be adjusted for accrued interest, if any. Upon conversion, holders will not receive any cash payment
representing accrued interest. Instead, accrued interest will be deemed paid by the common stock received
by holders on conversion. Debentures or portions of debentures called for redemption will be convertible by
the holder until the close of business
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on the second business day before the redemption date.

A conversion period will be the period from and including the thirtieth trading day in a fiscal quarter to but
not including the thirtieth trading day in the immediately following fiscal quarter.

None.

We may not redeem the debentures before January 1, 2005. We may redeem some or all of the debentures
on or after January 1, 2005, for a price equal to the principal amount of the debentures plus any accrued and
unpaid interest, including contingent interest and additional interest, if any, on such redemption date.

Each holder of the debentures may require us to repurchase all or a portion of his, her or its debentures on
January 1, 2005, 2007, 2009, 2012 and 2017 at a price equal to the principal amount thereof plus any
accrued and unpaid interest, including contingent interest and additional interest, if any, to the date of
purchase. We may choose to pay the purchase price in cash, common stock, or a combination of cash and
shares of our common stock. If we choose to pay all or a portion of the purchase price in common stock, the
shares of common stock will be valued at 97.5% of the average closing sale price for the 20 trading days
ending on the third day before the repurchase date.

Upon a change of control of Radian, the holder may require us, subject to certain conditions, to repurchase
all or a portion of his, her or its debentures. We will pay a purchase price equal to the principal amount of
such debentures plus any accrued and unpaid interest, including contingent interest and additional interest, if
any, to the purchase date. We may choose to pay the purchase price in cash, common stock, or a
combination of cash and shares of our common stock. If we elect to pay all or a portion of the purchase price
in common stock, the shares of our common stock will be valued at 97.5% of the average sale price for 20
trading days ending on the third day before the repurchase date.

If there is an event of default on the debentures, the principal amount of the debentures, plus any accrued
and unpaid interest, including contingent interest and additional interest, if any, may be declared
immediately due and payable. These amounts automatically become due and payable in specified
circumstances described under Description of the Debentures  Events of Default.
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Summary Consolidated Financial Data

Our summary consolidated historical financial information and ratio of earnings to fixed charges set forth below is derived from our audited
consolidated financial statements for 1998 through 2002 and our unaudited consolidated financial statements for the nine months ended
September 30, 2002 and 2003. Per share data has been adjusted for the two-for-one stock split effected in June 2001. You should read the
information in the table in conjunction with our consolidated financial statements and related notes and the Management s Discussion and

Analysis of Financial Condition and Results of Operations

into this prospectus.

Premiums earned

Net investment income
Provision for losses

Policy acquisition costs

Other operating expenses
Merger expenses

Pretax income

Net income

Diluted net income per share
Cash dividends declared per
share

Assets

Investments

Reserve for losses

Unearned premiums
Short-term and long-term debt
Redeemable preferred stock
Common stockholders equity
Other Data:

Ratio of earnings to fixed
charges o
Direct primary insurance in
force ($ in millions)

section of the reports that we have filed with the SEC and incorporated by reference

As of and for the
As of and for the
Nine Months Ended
September 30, Year Ended December 31,
($ in thousands, except per share data)

2003 2002 2002 2001 2000 1999 1998
$ 742,184 $ 629,732 $ 847,125 $ 715,880 $ 520,871 $ 472,635 $ 405,252
140,041 132,741 178,841 147,487 82,946 67,259 59,862
264,060 172,926 243,332 208,136 154,326 174,143 166,377
96,172 73,765 100,818 84,262 51,471 58,777 58,479
152,429 128,288 175,313 132,516 57,167 62,659 59,720
0 0 0 0 0 37,766 1,098
462,131 449,430 601,276 505,531 352,470 219,466 197,913
330,424 319,416 427,169 360,419 248,938 148,138 142,237
$ 3.50 $ 3.27 $ 4.41 $ 3.88 $ 3.22 $ 1.91 $ 1.84
$ .06 $ .06 $ .08 $ .075 $ .06 $ .05 $ .04
$6,153,394 $ 5,230,889 $ 5,393,405 $ 4,438,626 $2,272,811 $1,776,712 $ 1,513,405
4,797,811 4,115,866 4,200,327 3,369,475 1,750,457 1,388,677 1,175,452
669,046 612,437 624,557 588,643 390,021 335,584 245,125
684,931 576,851 618,050 513,932 77,241 54,925 75,538
717,347 544,127 544,145 324,076 0 0 0
0 0 0 40,000 40,000 40,000 40,000
3,122,881 2,668,546 2,753,435 2,306,328 1,362,197 1,057,256 932,199

14.5x 18.7x 18.3x 25.0x 151.1x 105.1x 165.8x

121,334 109,363 110,273 107,918 100,859 97,089 83,178

(@ Earnings consist of income from continuing operations before income taxes, extraordinary items, cumulative effect of accounting changes,
equity in net income of affiliates and fixed charges. Fixed charges consist of interest expense and capitalized interest and an estimate of
interest expense within rental expense.
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RISK FACTORS

Your investment in the debentures and shares of common stock issuable upon conversion of the debentures will involve risks. Before making an
investment decision, you should consider carefully the following risk factors and the other information contained or incorporated by reference in
this prospectus. This section includes or refers to forward-looking statements. You should refer to the explanation of the qualifications and
limitations on these forward-looking statements discussed under Forward-Looking Statements on page iii of this prospectus.

Risks Relating to Our Business

General economic factors may adversely affect our loss experience and the demand for mortgage insurance and financial guaranties.

Our business, and the risks associated with our business, tend to be cyclical, and track general economic and market conditions. Our loss
experience on the mortgage and financial guaranty insurance we write could be materially adversely affected by extended national or regional
economic recessions, business failures, falling housing values, rising unemployment rates, interest rate changes or volatility, changes in investor
perceptions regarding the strength of private mortgage insurers or financial guaranty providers and the policies or guaranties offered by such
insurers, investor concern over the credit quality of municipalities and corporations, terrorist attacks, acts of war or combinations of such factors.
These events could also materially decrease demand for housing or could reduce the demand for mortgage insurance or financial guaranty
insurance. These factors could also cause claims and losses on the policies and guaranties we have issued to increase beyond what we anticipate.
In addition to exposure to general economic factors, financial guaranty insurance exposes us to the specific risks faced by the particular
businesses, municipalities or pools of assets covered by our insurance.

Because our business is concentrated among relatively few major customers, our revenues could decline if we lose any significant customer.

Our mortgage insurance and financial guaranty businesses are both dependent on a small number of customers. Our top 10 mortgage insurance
customers are generally responsible for over 45% of both our primary new insurance written in a given year and our direct primary risk in force,
based on the aggregate principal amount of the mortgage loans insured by us multiplied by the coverage percentage. The concentration of
business with our customers may increase as a result of mergers or other factors. Our master policies and related lender agreements do not, and
by law cannot, require our mortgage insurance customers to do business with us. In addition, in 2002, our subsidiaries, Radian Reinsurance and
Radian Asset Assurance, derived 26.7% of their annual gross premiums from four primary insurers, with one insurer accounting for 10.4% of
their annual gross premiums. In addition, one trade credit reinsurer generated 6.2% of the financial guaranty business segment s 2002 gross
premiums.

If we were to lose the business of one of our major customers, our revenues would be materially adversely affected. See, Risk Factors Risks
Relating to Our Business A downgrade of the ratings of any of our subsidiaries by any of the rating agencies could adversely affect our business
for additional information regarding the possible effects of the downgrade of Radian Reinsurance by S&P in October 2002.

Table of Contents 15



Edgar Filing: RADIAN GROUP INC - Form POS AM

Table of Conten

Because our business is concentrated in a few states, our losses could increase materially or our revenues could decline as a result of
regional economic factors.

In addition to our customer concentration, much of our business is concentrated in relatively few states, which increases our vulnerability to
economic downturns in those states. Our principal mortgage insurance subsidiary, Radian Guaranty has approximately 60% of its primary
insurance in force concentrated in 10 states (with the highest percentage in California). The recent low mortgage interest rate environment has
generated increased refinancing activity (the payoff of an existing mortgage loan combined with the establishment of a new mortgage loan).
Because mortgage loans in areas experiencing property value appreciation are less likely to require mortgage insurance at the time of refinancing
than are loans in areas experiencing limited or no property value appreciation, a low mortgage interest rate environment may have the effect of
further concentrating our primary mortgage insurance in force in economically weaker areas. Radian Reinsurance and Radian Asset Assurance
also have approximately 40% of their insurance in force concentrated in six of those same 10 states.

We face the possibility of higher claims as our mortgage insurance policies age.

Historically, most claims under private mortgage insurance policies on prime loans occur during the third through fifth year after issuance of the
policies, and on policies on non-prime loans during the second through fourth year after issuance of the policies. Approximately 71% of our
primary risk in force has not yet reached its anticipated highest claim frequency years. If the growth of our new business were to slow or decline,
we would expect claims to grow as a percentage of our revenues, which would likely adversely affect our results of operations and financial
condition.

If the estimates we use in establishing reserves for our mortgage insurance or financial guaranty business are incorrect, we may be required
to take charges to income and our ratings may be reduced.

We establish reserves in both our mortgage insurance and financial guaranty businesses to provide for the estimated costs of settling claims. In
our mortgage insurance business segment, we do not establish reserves until we are notified that a borrower has failed to make at least two
payments when due. Once a payment has been missed, we use historical models based on a variety of loan characteristics, including the status of
the loan as reported by the servicer of the loan, economic conditions, and the estimated foreclosure period in the area where a default exists, to
help determine the amount of the loss reserve.

In our financial guaranty business segment, we base our loss reserves upon our estimates of likely claims and related claims amounts. We
increase this reserve either when (1) a primary insurer provides for losses and loss adjustment expenses or (2) we conclude that a default is
probable on an insured risk. The amount of the reserve established is based on our analysis of the individual insured risk.

Setting the loss reserves in both business segments involves significant reliance upon estimates with regard to the likelihood, magnitude and
timing of a loss. The models and estimates we use to establish loss reserves may not prove to be accurate, especially during an extended
economic downturn. There can be no assurance that we have correctly estimated the necessary amount of our reserves or that the reserves we
establish will be adequate to cover ultimate losses on incurred defaults.

If our estimates are inadequate, we may be forced by insurance and other regulators or rating agencies to increase our reserves. Unanticipated
increases to our reserves could lead to a reduction in our earnings and to our ratings. A reduction of our ratings could have a significant negative
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Some of our products are riskier than traditional mortgage policies or financial guaranties of public finance obligations.

We generally provide our private mortgage insurance for mortgage products that are at higher risk of default than traditional mortgages. A
significant portion of our mortgage insurance in force consists of insurance either on mortgage loans with loan-to-value ratios ( LTVs ) of more
than 90% or on adjustable rate mortgage loans. The LTV is the ratio of the original loan amount to the value of the property. Mortgage loans
with LTVs greater than 90% are expected to have default incidence rates substantially higher than those with lower LTVs. Adjustable rate
mortgage loans generally have higher default rates than fixed rate loans. In addition, if we are required to pay a claim on a higher LTV loan, it is
generally more difficult to recover our costs from the underlying property, especially in areas with declining property values.

We also offer traditional pool mortgage insurance, which exposes us to different risks from primary mortgage insurance. Our pool mortgage
insurance products generally cover all losses in a pool of loans up to our aggregate exposure limit (generally between 1% and 10% of the initial
aggregate loan balance of the entire pool of loans). Under pool insurance, we could be required to pay the full amount of every loan in the pool
within our insured layer that is in default and upon which a claim is made until the aggregate limit is reached, rather than a percentage of that
amount, as is the case in traditional primary mortgage insurance. As of December 31, 2002, $1.7 billion, or 6.2%, of our risk in force in our
mortgage insurance business segment was attributable to pool insurance.

We insure some non-prime loans, which are riskier than our general portfolio and which will likely require us to make a higher percentage of
claims payouts. These are usually classified as Alt-A and A minus loans, and enable borrowers with less than normal documentation or with
substandard credit histories to obtain mortgages and mortgage insurance. Although we have historically limited the insurance of these non-prime
loans to those made by lenders with good results and servicing experience in this area, we believe that non-prime lending programs represent the
largest area for future growth in the mortgage insurance industry, and we have increased and expect to continue to increase our insurance written
in this area. During 2002, non-prime business accounted for $16.2 billion or 33.1% of our mortgage insurance business s new primary insurance
written (of which 72.8% was Alt-A) compared to $14.3 billion or 31.9% in 2001. At December 31, 2002, non-prime insurance in force was

$25.6 billion or 23.2% of total primary insurance in force as compared to $18.2 billion or 16.8% of primary insurance in force a year ago.

Our subsidiary, Radian Insurance, writes credit insurance on non-traditional mortgage-related assets such as second mortgages and manufactured
housing and provides credit enhancement to mortgage-related capital market transactions. These types of insurance could have higher claims
payouts than traditional mortgage insurance products. We have less experience writing these types of insurance.

Our subsidiaries also write guaranties involving structured finance transactions that expose us to a variety of market, credit and political risks
beyond those that are specific to the mortgage insurance or public finance financial guaranty businesses. We issue guaranties connected with
certain asset-backed transactions and securitizations secured by one or a few classes of assets, such as residential mortgages or other consumer
assets, utility mortgage bonds and multi-family housing bonds and obligations under credit default swaps, both funded and synthetic. Our
subsidiaries, Radian Asset Assurance and Radian Reinsurance, also provide trade credit reinsurance, which protects sellers of goods under
certain circumstances against non-payment of the receivables they hold from buyers of those goods. These guaranties expose us to the risk of
buyer nonpayment, which could be triggered by many factors, including the business failures of buyers. Such guaranties may cover receivables
both where the buyer and seller are in the same country as well as cross-border receivables. In the case of cross-border transactions, we
sometimes grant coverage extending to certain political risks, such as foreign currency controls and expropriation, which could interfere with the
payment from the buyer.
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If we are required to pay claims on our mortgage insurance or financial guaranty products beyond what we have anticipated, then our financial
condition and results of operations could be materially and adversely affected.

Our delegated underwriting program may subject us to unanticipated claims.

In our mortgage insurance business, we permit many of our mortgage lender customers to commit Radian Guaranty to insure loans using
pre-established underwriting guidelines. Once a lender is accepted for our delegated underwriting program, we generally must insure a loan
originated by that lender even if the lender has not followed the specified underwriting guidelines. Even if we terminate a lender s underwriting
authority, we remain at risk for any loans previously insured by the lender before such termination. A lender could possibly commit us to insure
a material number of loans with unacceptable risk profiles before we were able to discover the problem and terminate that lender s delegated
underwriting authority. The performance of loans insured through programs of delegated underwriting has not been tested over a period of
extended adverse economic conditions. If the specified underwriting guidelines are not properly applied by our lenders, or if we have not
properly constructed the guidelines, we could be required to pay a higher number of claims than we expect.

We may face increased risks associated with our contract underwriting business.

In our mortgage insurance business we underwrite some of our customers mortgage loans for secondary market compliance while at the same
time assessing certain of the loans for mortgage insurance. Our customers sometimes require us to purchase, issue mortgage insurance on, or
indemnify them against future loss associated with, loans that we have underwritten for secondary market compliance on their behalf but on
which we have made a material mistake. We, therefore, assume some credit risk and interest rate risk if we make an error. In a rising interest rate
environment, the value of loans we are required to repurchase could decrease, and consequently, the costs to us of such repurchases could
increase.

Our revenues from mortgage insurance are dependent on the annual renewals of policies which may be terminated or not renewed by
policyholders.

Most of our mortgage insurance premiums each year are derived from the renewal of policies that we have written in previous years.
Consequently, a decrease in the length of time that our mortgage insurance policies remain in force would cause a decline in our revenues,
unless we are able to write enough new business to replace the cancelled policies. Recently, the rate of nonrenewal has been increasing. Factors
that could cause an increase in nonrenewals of our mortgage insurance policies include falling mortgage interest rates (which leads to increased
refinancings and associated cancellations of mortgage insurance), appreciating home values, and changes in the mortgage insurance cancellation
requirements of mortgage lenders and investors.

Our success depends on our ability to assess and manage our underwriting risks.

Our success depends on our ability to accurately assess and manage the risks associated with the business we insure. We generally cannot cancel
the mortgage insurance or financial guaranty insurance coverage we provide, and, because we generally fix premium rates for the life of a policy
when issued, we cannot adjust renewal premiums or otherwise adjust premiums over the life of a policy. If the risk underlying a particular
mortgage insurance or financial guaranty coverage develops more adversely than anticipated, or if national and regional economies undergo
unanticipated stress, we generally cannot increase premium rates on in-force business or cancel coverage to mitigate the effects of such adverse
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Our mortgage insurance and financial guaranty premium rates may not adequately cover future losses. Our mortgage insurance premiums are
based upon our expected risk of claims on the insured loan, and take into account the loan s LTV, loan type, mortgage term, occupancy status and
coverage percentage, among other factors. Similarly, our financial guaranty premiums are based upon our expected risk of claim on the insured
obligation, and take into account, among other factors, the rating and creditworthiness of the issuer of the insured obligations, the type of insured
obligation, the policy term and the structure of the transaction being insured. In addition, the premium rates take into account expected
cancellation rates, operating expenses and reinsurance costs, as well as profit and capital needs and the prices we expect would be offered by our
competitors. Despite the analytical methods employed, our premiums earned and the associated investment income on the premiums may
ultimately prove to be inadequate to compensate for losses we may incur.

Our success is dependent on our ability to manage our investment risks and funds we control.

Our income from our investment portfolio is one of our primary sources of cash flow to support our operations and claim payments. If our
calculations with respect to our policy liabilities are incorrect, or if we improperly structure our investments to meet these liabilities, we could
have unexpected losses, including losses resulting from forced liquidation of investments before their maturity. Our investments and investment
policies and those of our subsidiaries are subject to state insurance laws, and may change depending upon regulatory, economic and market
conditions and the existing or anticipated financial condition and operating requirements, including the tax position, of our business segments.

There can be no assurance that our investment objectives will be achieved. The success of our investment activity is affected by general
economic conditions, which may adversely affect the markets for interest-rate-sensitive securities, including the extent and timing of investor
participation in such markets, the level and volatility of interest rates and, consequently, the value of such fixed income securities. Volatility or
illiquidity in the markets in which we directly or indirectly hold positions could adversely affect us. In addition, our businesses, such as
RadianExpress.com, may be responsible for the handling and disbursement of lender funds, which subjects us to the risks that such funds could
be misdirected or misappropriated.

If housing values fail to appreciate, our ability to recover amounts paid on defaulted mortgages may be reduced and our earnings may
decrease.

Under our standard mortgage insurance policy, upon default we generally have the option of paying an entire loss amount and taking title to a
mortgaged property or paying our coverage percentage in full satisfaction of our obligations under the policy. In recent years with a strong
housing market, we have been able to take advantage of paying the entire loss amount and selling properties quickly. If housing values fail to
appreciate, our ability to recover amounts paid on defaulted mortgages may be reduced or delayed which may decrease our earnings.

A downgrade of the ratings of any of our subsidiaries by any of the rating agencies could adversely affect our business.

The insurance financial strength ratings assigned by S&P, Moody s and Fitch to our subsidiaries may be downgraded by one or more of the rating
agencies as a result of changes in the views of the rating agencies or adverse developments in our or our subsidiaries financial condition or
results of operations due to underwriting or investment losses or otherwise. As of the date of this prospectus, our subsidiaries have been assigned
the following insurance financial strength ratings:

-11 -
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MOODY S S&P FITCH
Radian Guaranty Aa3 AA AA
Radian Insurance Aa3 AA AA
Amerin Guaranty Aa3 AA AA
Radian Reinsurance Aa2 AA AA
Radian Asset Assurance Not Rated AA AA

If the insurance financial strength ratings of any of our mortgage insurance subsidiaries, Radian Guaranty, Radian Insurance or Amerin

Guaranty, fall below Aa3 from Moody sor AA from S&P and Fitch, then national mortgage lenders and a large segment of the mortgage
securitization market, including Fannie Mae and Freddie Mac, generally will not purchase mortgages or mortgage-backed securities insured by
them. If the insurance financial strength rating of Radian Asset Assurance, one of our financial guaranty subsidiaries, falls below AA from S&P
or Fitch, it could have a material adverse effect on its competitive position and its prospects for future financial guaranty insurance opportunities.

If the insurance financial strength rating of Radian Reinsurance, another of our financial guaranty subsidiaries, falls below AA from S&P or
Fitch, or Aa2 from Moody s, the value of the reinsurance offered by Radian Reinsurance to its primary insurers will be substantially reduced and
may no longer be of sufficient economic value to its primary insurers for them to continue to cede insurance to Radian Reinsurance at

economically viable rates.

Radian Reinsurance and Radian Asset Assurance are also parties to numerous reinsurance agreements with primary insurers which grant the
primary insurers the right to recapture all of the business assumed by Radian Reinsurance or Radian Asset Assurance under these agreements if
the financial strength rating of Radian Reinsurance or Radian Asset Assurance, as the case may be, is downgraded below the rating levels from
specified rating agencies established in the agreements, and, in some cases, to increase the commissions charged to Radian Reinsurance for
cessions in order to compensate the primary insurers for the decrease in credit the rating agencies allow the primary insurers for the reinsurance
provided by our financial guaranty subsidiaries.

In October 2002, S&P announced that it had downgraded the insurance financial strength rating of Radian Reinsurance from AAA to AA (and
on April 8, 2003, Fitch announced that it had downgraded the insurance financial strength rating of Radian Reinsurance from AAA to AA and
removed it from negative watch ). As a result of the downgrade by S&P, the primary insurers have the right, as described above, to recapture the
financial guaranty reinsurance assumed by Radian Reinsurance, including substantially all of the unearned premium reserves of Radian
Reinsurance. The primary insurers do not have a similar right with respect to the downgrade by Fitch. As described above, the primary insurers

also have the right to increase commissions charged to Radian Reinsurance for cessions, including the right to a cash refund of a portion of the
unearned premium reserves previously ceded to Radian Reinsurance reflecting the increased commissions. Radian Reinsurance has reached
agreement with two of the primary insurers whereby such primary insurers have agreed not to exercise their rights with respect to the downgrade

of Radian Reinsurance by S&P, without additional cost to Radian Reinsurance and negotiations continue with respect to the other two primary
insurers regarding the exercise of their rights.

If the two primary insurers with whom Radian Reinsurance has not reached agreement were to exercise their right to recapture all of the
reinsurance assumed by Radian Reinsurance from them, at September 30, 2003, Radian Reinsurance would be required to return approximately
$25.9 billion of par
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in force for which $160.6 million of written premium and $120.4 million of unearned premium reserves exist as of September 30, 2003. Such
return of unearned premium would also include a reduction in (i) loss reserves of $8.0 million, (ii) unamortized policy acquisition costs of $23.3
million, and (iii) a positive mark to market adjustment in respect to credit derivative items of $9.5 million for a net pre-tax gain of $.6 million.
Such recapture of reinsurance assumed by Radian Reinsurance would potentially release up to $167.4 million of contingency reserves making
such capital available to be redeployed for additional reinsurance, including reinsurance of obligations primarily insured by Radian Asset
Assurance, or other opportunities with possibly higher returns to the Company than the reinsurance business required to be returned to the
primary insurers. Since the acquisition of Radian Reinsurance by the Company in February 2001, reinsurance assumed from these two primary
companies resulted in $26.2 million of written premium and $22.8 million of earned premium in 2001, $35.1 million of written premium and
$38.1 million of earned premium in 2002 and $33.7 million of written premium and $33.7 million of earned premium for the first nine months of
2003. If these two primary insurers were instead to exercise their right to increased commissions, commissions would increase by an average
36.4% with respect to one primary insurer, and by 20.6% with respect to what the other primary insurer currently has the right to charge, and
would require additional aggregate commissions of approximately $15.0 million with respect to the current unearned premium reserves, in
addition to the $2.2 million Radian Reinsurance has already accrued. If these two primary companies exercised their rights with respect to some
but not all of the reinsurance agreements resulting in a recapture of some but not all of the reinsurance assumed by Radian Reinsurance from
them, such recapture would result in the return of less par in force, written premium and unearned premium, a smaller reduction in loss reserves,
unamortized policy acquisition costs, would potentially release less contingency reserves, and could result in a material change in the mark to
market adjustment and net pre-tax gain (or loss).

Although Radian Reinsurance may be able to offset some of the effects of increased commissions or reduced reinsurance premiums by posting
collateral for the benefit of the reinsurers, the S&P downgrade, or the exercise by primary insurers of their rights triggered by the downgrade of
Radian Reinsurance by S&P, could have a material adverse effect on Radian Reinsurance s competitive position and/or its prospects for future
reinsurance opportunities. We cannot be certain that the rating agencies will not make further revisions to Radian Reinsurance s or Radian Asset
Assurance s financial strength ratings which would again trigger these rights of the primary insurers.

In July 2003, S&P revised its outlook on the mortgage insurance industry in general to negative from stable based on its annual review of the
industry. In such revision S&P rated Radian Guaranty as stable. S&P stated that it had revised the outlook for the mortgage insurance industry in
general because of its view as to negative trends in pricing adequacy and borrower defaults. Pricing adequacy is the effective premium mortgage
insurers can obtain while operating profitably and maintaining capital adequacy.

An increase in our subsidiaries risk-to-capital ratio and/or leverage ratio may prevent them from writing new insurance.

Rating agencies and state insurance regulators impose capital requirements on our subsidiaries (Radian Guaranty, Amerin Guaranty, Radian

Insurance, Radian Reinsurance and Radian Asset Assurance and their respective subsidiaries). These capital requirements include risk-to-capital

ratios, leverage ratios and surplus requirements, and limit the amount of insurance that our subsidiaries may write. Moody s and S&P have also

entered into an agreement with Radian Guaranty that obligates Radian Guaranty to maintain at least $30 million of capital in Radian Insurance

as a condition of the issuance and maintenance of Radian Insurance s Aa3 rating from Moody sand AA rating from S&P and Fitch, respectively.
Our subsidiaries have several alternatives available to control their risk-to-capital ratios and leverage ratios, including obtaining capital

contributions from us, purchasing reinsurance, or reducing the
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amount of new business written. To date, none of our subsidiaries has had any difficulty in maintaining appropriate risk-to-capital or leverage
ratios or has been limited in its ability to write new insurance. However, a material reduction in the statutory capital and surplus of a subsidiary,
whether resulting from underwriting or investment losses or otherwise, or a disproportionate increase in risk in force, could increase a

subsidiary s risk-to-capital ratio or leverage ratio. This in turn could limit that subsidiary s ability to write new business or require that subsidiary
to obtain reinsurance for existing business, which then could materially adversely affect our results of operations and financial condition.

The private mortgage insurance industry is highly competitive and our revenues could decline as a result of competition.

The United States private mortgage insurance industry is highly dynamic and intensely competitive. Our competitors include:

other private mortgage insurers, some of which are subsidiaries of well capitalized companies with higher financial strength ratings
and greater access to capital than we have;

federal and state governmental and quasi-governmental agencies, principally the Federal Housing Administration (the FHA ) and the
Veterans Administration ( VA ); and

mortgage lenders and other intermediaries that forgo third-party insurance coverage and retain the full risk of loss on their high LTV
loans.

In addition, there are an increasing number of alternatives to traditional private mortgage insurance, which could reduce the demand for our
insurance products. These include:

investors using credit enhancements other than private mortgage insurance or using other credit enhancements in conjunction with
reduced levels of private mortgage insurance coverage; and

mortgage lenders structuring mortgage originations such as a first mortgage with an 80% LTV and a second mortgage with a 10%
LTV, which is referred to as an  80-10-10 loan, rather than a first mortgage with a 90% LTV.

Many factors bear on the relative competitive positions of the private mortgage insurance industry and our competitors, including price,
underwriting criteria, legislative and regulatory initiatives that affect the FHA s competitive position and the capital adequacy of, and alternative
business opportunities for, lending institutions.

If we are unsuccessful at meeting the competition in our industry, our revenues may decline.

Because many of the mortgage loans we insure are sold to Fannie Mae and Freddie Mac, changes in their business practices could
significantly reduce our revenues.
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Because the beneficiaries of the majority of our mortgage insurance policies are Fannie Mae and Freddie Mac, their business practices have a
significant influence on us as well as on the mortgage insurance industry in general. Changes in their practices could reduce the number of
policies they purchase that are insured by us and consequently reduce our revenues. Subject to certain minimum requirements, some of their
programs require less insurance coverage than they historically have required. Fannie Mae and Freddie Mac have the ability to further reduce
coverage requirements, which could cause a reduction in the demand for mortgage insurance and cause our premium revenues to decline.
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In addition, new risk-based capital rules promulgated by the Office of Federal Housing Enterprise Oversight, which regulates Fannie Mae and
Freddie Mac, may provide incentives for Fannie Mae and Freddie Mac to purchase loans that are insured by mortgage insurance companies rated

AAA rather than AA. These rules could impair the ability of our subsidiaries, Radian Guaranty and Amerin Guaranty, which are both rated AA,
to compete with AAA -rated companies. Currently there is one AAA -rated mortgage insurance company. The rules will not be fully phased-in
for several more years. If Fannie Mae and Freddie Mac choose to purchase mortgage insurance from AAA -rated companies instead of us, our
revenues would decline.

We face significant competition in the financial guaranty industry and our revenues could decline as a result of competition.

The financial guaranty industry is also highly competitive. The principal sources of direct and indirect competition are:

other financial guaranty insurance companies;

multiline insurers that have increased their participation in financial guaranty reinsurance, some of which have formed strategic
alliances with some of the U.S. primary financial guaranty insurers; and

other forms of credit enhancement, including letters of credit, guaranties and credit default swaps provided primarily by foreign and
domestic banks and other financial institutions, some of which are governmental enterprises or have been assigned the highest ratings
awarded by one or more of the major rating agencies.

The rating agencies allow credit to a ceding company s capital requirements and single-risk limits for reinsurance ceded in an amount that is in
part determined by the financial strength rating of the reinsurer. Some of our competitors have greater financial resources and are better
capitalized than we and/or have been assigned higher ratings by one or more of the major rating agencies. Competition in the financial guaranty
reinsurance business is based on many factors, including overall financial strength, pricing, service and evaluation by the rating agencies of
financial strength.

Legislation and regulatory changes and interpretations could harm our business.

Changes in laws and regulations affecting the municipal, asset-backed and trade credit debt markets, as well as other governmental regulations,
may subject us to additional legal liability or affect the demand for financial guaranty insurance and the demand for the primary insurance and
reinsurance that we provide.

Increases in the maximum loan amount that the FHA can insure can reduce the demand for private mortgage insurance. This maximum amount
has, in general, been increased annually, indexed to Fannie Mae and Freddie Mac limits. In addition, the FHA has streamlined its down-payment
formula and reduced the premiums it charges for FHA insurance, making it more competitive with private mortgage insurance in areas with
higher home prices. These and other legislative and regulatory changes have caused, and may cause in the future, demand for private mortgage
insurance to decrease.
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The U.S. Department of Housing and Urban Development ( HUD ) has proposed a rule under the Real Estate Settlement Procedures Act
( RESPA ) to create an exemption from the provisions of RESPA that prohibit the giving of any fee, kickback or thing of value under any
agreement or understanding that real estate settlement services will be referred. The proposed rule would make the exemption available to
lenders that, at the time a borrower submits a loan application, give the borrower a
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firm, guaranteed price for all the settlement services associated with the loan. Mortgage insurance is currently included in the proposed rule as
one of these settlement services. HUD is not expected to finalize the rule until the early fall of 2003 at the earliest, and the rule would not be
effective until a year after it is finalized. If the rule is implemented, the premiums charged for mortgage insurance could be negatively affected.

Our business and our legal liabilities may also be affected by federal or state consumer, lending and insurance laws and regulations. In recent
years we have also been subject to consumer lawsuits alleging violations of RESPA. If litigation or changes with respect to these laws and
regulations are resolved in a way that is unfavorable to us, our revenues could decline.

Changes in tax laws could reduce the demand or profitability of financial guaranty insurance, which could harm our business.

Any material change in the U.S. tax treatment of municipal securities, or the imposition of a flat tax or a national sales tax in lieu of the current
federal income tax structure in the United States, and changes in the treatment of dividends could adversely affect the market for municipal
obligations and, consequently, reduce the demand for financial guaranty insurance and reinsurance of such obligations.

The Jobs and Growth Tax Relief Reconciliation Act of 2003, enacted in May 2003, significantly reduces the federal income tax rate for
individuals on dividends and long-term capital gains. This tax change may adversely affect the market for municipal obligations and,
consequently, reduce the demand for financial guaranty insurance and reinsurance of these obligations, which could reduce our revenue and
profitability from the writing of such insurance and reinsurance. Future potential changes in U.S. tax laws, including current efforts by certain
members of Congress and the Bush administration to eliminate the federal income tax on dividends, might also affect demand for municipal
securities and for financial guaranty insurance and reinsurance of those obligations.

Our growth may be restricted if we are unable to obtain reinsurance or other forms of soft capital.

Our ability to maintain reinsurance capacity or other forms of soft capital is important to our growth strategy for our financial guaranty business.
In order to comply with regulatory, rating agency and internal capital and single risk retention limits as our business grows, we may need access
to sufficient reinsurance or other soft capital capacity to underwrite transactions. The market for reinsurance has recently become more
concentrated, as several participants have exited the industry. If we were to become unable to obtain sufficient reinsurance or other forms of soft
capital, this could have an adverse impact on our ability to issue new policies.

The performance of our strategic investments could harm our financial results.

At December 31, 2002, we had investments in affiliates of $259.1 million. The performance of our strategic investments in affiliates could be
harmed by:

the lack of stability of capital markets;
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changes in the real estate, mortgage lending, mortgage servicing, title and financial guaranty markets;

future movements in interest rates;

those operations future financial condition and performance;

the ability of those entities to execute future business plans; and
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our dependence upon management to operate those companies in which we do not own a controlling share.

In addition, our ability to engage in additional strategic investments is subject to the availability of capital and maintenance of our financial
strength ratings by rating agencies.

We may not be able to effectively manage our growth.

We seek to expand our business internationally and into new markets. Our expansion into new markets presents us with different risks, business
analyses and management challenges. We may not be able to effectively manage new operations or successfully integrate them into our existing
operations.

Risks Relating to the Debentures

We are a holding company that depends on the ability of our subsidiaries to pay dividends to us in order to service our debt.

Our principal source of cash is dividends and other distributions from our subsidiaries, which are limited, among other things, by their earnings
and the level of their liquidity. In addition, any payment of dividends, distributions, loans or advances by our subsidiaries to us is subject to
statutory as well as contractual restrictions, and is also subject to certain restrictions in our existing debt instruments. As of December 31, 2002,
our subsidiaries total amount of indebtedness outstanding was $75 million. As of September 30, 2003 our subsidiaries had no indebtedness.
Under applicable state insurance law, the amount of dividends and other distributions that our insurance subsidiaries may pay is restricted. Our
subsidiaries may also be restricted in their ability to pay dividends in order to maintain capital necessary to retain their ratings from applicable
rating agencies. Although we currently expect our subsidiaries to pay us sufficient dividends to service our debt, a deterioration in our
subsidiaries earnings, cash flows or capital and surplus, as a result of an economic downturn or losses from our insurance operations and a
corresponding decrease in their net worth or otherwise, could limit their ability to pay cash dividends to us, which, in turn, would limit our
ability to service our debt

Our stock price, and therefore the price of the debentures, may be subject to significant fluctuations and volatility.

The market price of our common stock has been subject to significant fluctuations. These fluctuations could continue and could cause
fluctuations in the price of the debentures. Holders who have received common stock upon conversion will also be subject to the risk of
volatility. Among the factors that could affect our common stock price, including those discussed above, are:

increases in our loss experience, including as a result of national or regional economic recessions, declining values of homes, higher
unemployment rates and deteriorating borrower credit;

legislative or regulatory changes that may affect the demand for private mortgage insurance;
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actions by Fannie Mae and Freddie Mac;

interest rate volatility;

quarterly variations in our operating results;
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changes in our capital requirements due to initiatives by The Office of Federal Housing Enterprise Oversight and/or the rating
agencies;

changes in revenue or earnings estimates or publication of research reports by analysts;

speculation in the press or investment community;

strategic actions by us or our competitors, such as new product announcements, acquisitions or restructuring;

general market conditions; and

domestic and international economic factors unrelated to our performance.

The stock markets have experienced extreme volatility that has often been unrelated to the operating performance of particular companies. These
broad market fluctuations may adversely affect the trading price of our common stock and of the debentures.

You should consider the United States Federal income tax consequences of owning debentures.

Under the indenture, we have agreed, and by acceptance of a beneficial interest in the debentures each beneficial owner of the debentures will be
deemed to have agreed, among other things, for United States federal income tax purposes, to treat the debentures as indebtedness that is subject
to the Internal Revenue Service Rules governing debt instruments that provide for payments that are contingent in amount and the discussion
below assumes that the debentures will be so treated. However, no assurance can be given that the Internal Revenue Service will not assert that
the debentures should be treated differently. Such treatment could affect how much interest income is included in the beneficial owner s taxable
income and when it is included with the result that the beneficial owners may recognize more interest income sooner than we anticipate. In
general, beneficial owners of the debentures will be required to recognize interest income on the debentures in the manner described in this
prospectus, regardless of when the beneficial owner would otherwise be required to include interest on the debentures in income under its
normal method of tax accounting.

Beneficial owners will be required, in general, to recognize interest based on the rate at which we would issue a fixed rate nonconvertible debt
instrument with terms and conditions similar to the debentures, rather than at a lower rate based on the interest earned on the debentures for
non-tax purposes. Accordingly, owners of debentures will likely be required to include interest in taxable income in each year in excess of the
interest earned on the debentures for non-tax purposes.

Furthermore, upon a sale, conversion or redemption of a debenture, beneficial owners will recognize gain or loss for tax purposes equal to the
difference between the proceeds and the beneficial owner s tax basis in the debentures. In general, the proceeds realized by beneficial owners will
include, in the case of a conversion, the fair market value of the stock received upon the conversion of the debentures into our common stock.

Any gain on a sale, conversion or redemption of a debenture will be treated as interest income for tax purposes. Please consult your own tax
advisors as to the United States federal, state, local or other tax consequences of acquiring, owning and disposing of the debentures. A summary
of the United States federal income tax consequences of ownership of the debentures is described in this prospectus under the heading United
States Taxation.
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A downgrade, suspension or withdrawal of the rating assigned by a rating agency to the debentures, if any, could cause the liquidity or
market value of the debentures to decline significantly.

The debentures are rated by S&P, Moody s and Fitch. There can be no assurance any rating so assigned will remain for any given period of time
or that a rating will not be lowered or withdrawn entirely by a rating agency if in that rating agency s judgment future circumstances relating to
the basis of the rating, such as adverse changes in our business, so warrant.

Risk Factors Related to the Debentures and the Offering

There may be no active trading market for the Debentures.

We cannot assure you as to the liquidity or sustainability of any active trading market for the debentures market, the ability of the holders to sell
their debentures or the price at which holders of the debentures will be able to sell their debentures. We have not applied and do not intend to
apply for listing of the debentures on any securities exchange or any automated quotation system.
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USE OF PROCEEDS

We will not receive any proceeds from the sale of the debentures or the shares of common stock offered by this prospectus.

PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock is listed and traded on the New York Stock Exchange under the symbol RDN.

The following table sets forth the high and low sale prices for the indicated periods as reported on the New York Stock Exchange and the cash
dividends paid per share of our common stock during the periods indicated. Data has been adjusted for the two-for-one stock split effected in

June 2001.

Dividends Paid

High Low (per share)

2001
First Quarter $37.53 $26.91 $ .015
Second Quarter $43.87 $32.48 $ .02
Third Quarter $42.77 $30.10 $ .02
Fourth Quarter $43.40 $31.62 $ .02
2002
First Quarter $ 49.80 $40.48 $ .02
Second Quarter $55.56 $47.60 $ .02
Third Quarter $49.82 $30.85 $ .02
Fourth Quarter $42.00 $29.40 $ .02
2003
First Quarter $41.60 $30.02 $ .02
Second Quarter $42.65 $33.04 $ .02
Third Quarter $49.15 $36.52 $ .02

On December 12, the last reported price of our common stock was $49.15 per share.

Dividends are paid on a quarterly basis, as may be declared by our board of directors from time to time. Our ability to pay dividends is
dependent upon, among other things, the availability of dividends from our subsidiaries and may be subject to contractual restrictions contained
in any current or future loan agreements or debt instruments. Our insurance company subsidiaries are restricted by law as to the amount of

dividends they may pay without the approval of regulatory authorities. See Risk Factors Risks Related to the Debentures.
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DESCRIPTION OF DEBENTURES

We issued the debentures under an indenture dated January 11, 2002, between us and The Bank of New York, as trustee. Initially, The Bank of
New York acted as paying agent, conversion agent, and calculation agent for the debentures. The terms of the debentures include those provided
in the indenture and those provided in the registration rights agreement, which we entered into with Banc of America Securities LLC and
Lehman Brothers, Inc., the initial purchasers, on January 11, 2002. The debentures offered hereby were originally sold to the initial purchasers
for resale under Rule 144A under the Securities Act of 1933.

The following description is only a summary of the material provisions of the debentures, the indenture and the registration rights agreement.
The summary is not complete and is subject to, and qualified by reference to, all of the provisions of the debentures, the indenture and the
registration rights agreement. We urge you to read these documents in their entirety because they and not this description, define your rights as
holders of these debentures. Copies of these documents have been filed as exhibits to the registration statement of which this prospectus forms a
part.

When we refer to Radian Group in this section, we refer only to Radian Group Inc., a Delaware corporation, and not its subsidiaries.

Brief Description of the Debentures

The debentures offered hereby:

constitute $220,000,000 in aggregate principal amount;

bear interest at a per annum rate of 2.25% payable semiannually on each January 1 and July 1 beginning July 1, 2002;

bear contingent interest in the circumstances described under Contingent Interest;

are general unsecured obligations of Radian Group, ranking equally with all of our other unsecured senior indebtedness and senior in
right of payment to any subordinated indebtedness; as indebtedness of Radian Group the debentures will be effectively subordinated to
all indebtedness and liabilities of our subsidiaries;

are convertible into our common stock initially at a conversion price of $57.75 per share, under the conditions and subject to
adjustment as described under ~ Conversion Rights;

are redeemable at our option in whole or in part beginning on January 1, 2005 upon the terms set forth under ~ Optional Redemption by
Radian Group;

are subject to repurchase by us at your option on January 1, 2005, 2007, 2009, 2012 and 2017 or upon a change of control, upon the
terms and repurchase prices set forth below under ~ Repurchase of Debentures at the Option of Holders; and
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The indenture does not contain any financial covenants and does not restrict us from paying dividends, incurring additional indebtedness or
issuing or repurchasing our other securities. The indenture also does not protect you in the event of a highly leveraged transaction or a change of
control of Radian Group, except to the extent described under ~ Repurchase of Debentures at the Option of Holders Change of Control Put
below.

Under the indenture, we have agreed, and by acceptance of a beneficial interest in the debentures each beneficial owner of the debentures will be
deemed to have agreed, among other things, for United States federal income tax purposes, to treat the debentures as indebtedness that is subject

to the regulations governing contingent payment debt instruments and the discussion below assumes that the debentures will be so treated.
However, no assurance can be given that the IRS will not assert that the debentures should be treated differently. Such treatment could affect the
amount, timing and character of income, gain or loss in respect of an investment in the debentures. See United States Taxation Classification of
the Debentures.

In general, beneficial owners of the debentures are required to accrue interest income on the debentures in the manner described in this
prospectus, regardless of whether such owner uses the cash or accrual method of tax accounting. Beneficial owners will be required, in general,
to accrue interest based on the rate at which we would issue a fixed rate nonconvertible debt instrument with terms and conditions similar to the
debentures, rather than at a lower rate based on the accruals on the debentures for non-tax purposes. Accordingly, owners of debentures will
likely be required to include interest in taxable income in each year in excess of the accruals on the debentures for non-tax purposes.
Furthermore, upon a sale, exchange, conversion or redemption of a debenture, you will recognize gain or loss equal to the difference between
your amount realized and your adjusted tax basis in the debentures. In general, the amount realized by you will include, in the case of a
conversion, the fair market value of the stock you receive. Any gain on a sale, exchange, conversion or redemption of a debenture will be treated
as ordinary interest income. Please consult your own tax advisors as to the United States federal, state, local or other tax consequences of
acquiring, owning and disposing of the debentures. See United States Taxation.

No sinking fund is provided for the debentures. The debentures are not subject to defeasance. The debentures have been issued only in registered
form, without coupons, in denominations of $1,000 and any integral multiple of $1,000 above that amount. No service charge will be made for
any registration of transfer or exchange of debentures, but we may require payment of a sum sufficient to cover any tax or other governmental
charge payable in connection with the transfer. You may present definitive debentures for conversion, registration of transfer and exchange,
without service charge, at our office or agency in New York City, which currently is the principal corporate trust office of the trustee, which is
located at 101 Barclay Street, Floor 21 West, New York, NY 10286.

For information regarding conversion, registration of transfer and exchange of global debentures, see =~ Form, Denomination and Registration.

Interest

The debentures bear interest at a rate of 2.25% per annum from January 11, 2002. We will also pay contingent interest on the debentures in the
circumstances described under ~ Contingent Interest. We pay interest on the debentures semiannually on January 1 and July 1 of each year
beginning July 1, 2002, to the holders of record at the close of business on the preceding December 15 and June 15, respectively. There are two
exceptions to the preceding sentence:

In general, we will not pay accrued and unpaid interest on any debentures that are converted into our common stock. See ~ Conversion
Rights. If a holder of debentures converts after a
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record date for an interest payment but before the corresponding interest payment date, the holder will receive on that interest payment
date accrued and unpaid interest on those debentures, notwithstanding the holder s conversion of those debentures before that interest
payment date, because that holder will have been the holder of record on the corresponding record date. However, at the time that
holder surrenders debentures for conversion, the holder must pay to us an amount equal to the interest that has accrued and that will be
paid on the related interest payment date. The preceding sentence does not apply, however, to a holder that converts debentures that
are called by us for redemption after a record date for an interest payment but before the corresponding interest payment date.
Accordingly, if we elect to redeem debentures on a date that is after a record date but before the corresponding interest payment date,
and before the redemption date a holder of debentures selected for redemption chooses to convert those debentures, the holder will not
be required to pay us, at the time that holder surrenders those debentures for conversion, the amount of interest it will receive on the
interest payment date.

We will pay interest to a person other than the holder of record on the record date if we elect to redeem, or holders elect to require us
to repurchase, the debentures on a date that is after a record date but on or before the corresponding interest payment date. In this
instance, we will pay accrued and unpaid interest on the debentures being redeemed to, but not including, the redemption date to the
same person to whom we will pay the principal of those debentures.

Except as provided below, we will pay interest on:

global debentures to DTC in immediately available funds;

any definitive debentures having an aggregate principal amount of $5,000,000 or less by check mailed to the holders of those
debentures; and

any definitive debentures having an aggregate principal amount of more than $5,000,000 by wire transfer in immediately available
funds if requested by the holders of those debentures.

At maturity we will pay interest on the definitive debentures at our office or agency in New York City which currently is the principal corporate
trust office of the trustee, which is located at 101 Barclay Street, Floor 21 West, New York, NY 10286.

We pay principal on:

global Debentures to DTC in immediately available funds; and

any definitive debentures at our office or agency in New York City, which initially will be the office or agency of the trustee in New
York City.

Interest generally will be computed on the basis of a 360-day year comprised of twelve 30-day months.

Contingent Interest
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The interest rate on the debentures will increase to the reset rate for any semi-annual period commencing on January 1, 2005, 2007, 2009, 2012
or 2017, each of which we refer to as a reset rate determination date, if the trading price condition for that semi-annual period is satisfied. The
trading
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price condition is satisfied for any semi-annual period if the closing sale price of our common stock for any 20 out of the last 30 trading days
ending five days before the first day of such semi-annual period is less than or equal to 60% of the conversion price of the debentures in effect
for each of those 20 trading days.

Following an increase to the reset rate, the interest rate on the debentures will remain the reset rate unless and until the first day of a subsequent
semi-annual period for which the trading price condition is not satisfied, at which time the interest rate on the debentures will revert to 2.25% per
annum and will remain at such rate unless and until the trading price condition is satisfied for a semi-annual period commencing on a subsequent
reset rate determination date.

If the reset rate is in effect for a particular semi-annual period, we will pay a portion of any increase in the reset rate in cash at an annualized rate
of 0.35% per annum (0.175% per semi-annual period) and any remaining increase in interest will be added to the principal amount of the
debentures (but will not affect the number of shares of common stock issuable upon conversion of the debentures) and will be accrued and
payable at maturity, upon any repurchase at the option of the holder or upon any optional redemption by Radian Group. Interest, additional
interest and contingent interest will accrue on any such remaining increase in interest and be payable at such times as interest, additional interest
and contingent interest is otherwise payable.

The reset rate determined as of each reset rate determination date will be equal to 75% of the rate that would, in the sole judgment of the Reset
Rate Agent, result in a trading price of par of a hypothetical issue of senior, nonconvertible, noncontingent, fixed rate debt securities of Radian
Group with:

a final maturity comparable to the debentures then outstanding;

an aggregate principal amount equal to the principal amount of the debentures then outstanding; and

covenants and other provisions that are, insofar as would be practicable for an issue of senior, nonconvertible, noncontingent,
fixed-rate debt securities, substantially identical to those of the debentures, but which are not subject to repurchase by Radian Group at
the option of the holder. In no case, however, will the reset rate ever be greater than 12% or less than 2.60%. Also, if the Reset Rate
Agent has not established the reset rate for the applicable semi-annual period, or if the Reset Rate Agent determines in its sole
judgment that there is no suitable reference rate from which the reset rate may be determined, the reset rate for that period will be the
reset rate most recently determined (except if there is no reset rate most recently determined, in which case the reset rate shall be a rate
mutually agreed upon by the Reset Rate Agent and us reflecting current market conditions), such reset rate to remain in effect until the
Reset Rate Agent shall determine a new reset rate.

We have appointed Banc of America Securities LLC as Reset Rate Agent. For the determination of the reset rate, the Reset Rate Agent will seek
indicative reference rates from three nationally-recognized investment banks, and the reset rate shall be the average of such three indicative
reference rates, provided that if at least three such indicative reference rates cannot reasonably be obtained by the Reset Rate Agent, but two
such indicative reference rates are obtained, then the average of the two indicative reference rates shall be used, and if only one such indicative
reference rate can reasonably be obtained by the Reset Rate Agent this one indicative reference rate shall be used. The determination of any reset
rate will be conclusive and binding upon the Reset Rate Agent, Radian Group, the trustee and the holders of the debentures, in the absence of
manifest error. We may remove the Reset Rate Agent and
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appoint a successor Reset Rate Agent at any time, who will not be Radian Group or any of its affiliates or employees.

The sale price of our common stock on any date means the closing per share sale price (or if no closing per share price is reported, the average of
the bid and ask prices or, if more than one in either case, the average of the average bid and the average ask prices) on that date as reported on
the New York Stock Exchange or, if our common stock is not listed on the New York Stock Exchange, then as reported by the Nasdaq system.

In the event contingent interest is payable, we will disseminate a press release through Dow Jones & Company, Inc. or Bloomberg Business
News containing this information or publish the information on our Web site or through such other public medium as we may use at that time.

We will pay the cash component of contingent interest, if any, in the same manner as we will pay interest described above under Interest, and
your obligations in respect of the payment of contingent interest in connection with the conversion of any debentures will also be the same as
described under Interest.
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CONVERSION RIGHTS

General

You may convert any outstanding debentures (or portions of outstanding debentures) as described below into our common stock, initially at the
conversion price of $57.75 per share (equal to a conversion rate of 17.316 shares per $1,000 principal amount of debentures). The conversion
price is subject to adjustment as described below. We will not issue fractional shares of common stock upon conversion of debentures. Instead,
we will pay a cash adjustment based upon the sale price of our common stock on the business day immediately preceding the conversion date.
You may convert debentures only in denominations of $1,000 and integral multiples of $1,000.

You may surrender debentures for conversion into our common stock before the stated ma