
MGIC INVESTMENT CORP
Form 424B3
April 09, 2007

Edgar Filing: MGIC INVESTMENT CORP - Form 424B3

1



Table of Contents

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-141424

Explanatory Note

This Rule 424(b) filing contains two forms of the joint proxy statement/prospectus delivered separately to
stockholders of MGIC Investment Corporation and Radian Group Inc. in connection with their respective annual
meetings. The joint proxy statement/prospectus to be delivered to MGIC stockholders in connection with the
MGIC-Radian merger described in this document will contain a letter to MGIC stockholders and a notice of the
MGIC annual meeting, as well as a separate table of contents and a separate section at the end of the joint proxy
statement/prospectus containing information on the election of MGIC directors to serve for terms of three years until
their successors are duly elected and qualified, the ratification of the selection of an independent registered public
accounting firm, and the adjournment of the MGIC annual meeting if necessary to allow for the solicitation of
additional proxies. Similarly, the joint proxy statement/prospectus to be delivered to Radian stockholders in
connection with the merger will contain a letter to Radian stockholders and a notice of the Radian annual meeting, as
well as a separate table of contents and a separate section at the end of the joint proxy statement/prospectus containing
information on the election of Radian directors to serve until the next annual meeting of stockholders of Radian until
their successors are duly elected and qualified, the ratification of the selection of an independent registered public
accounting firm, and the adjournment of the Radian annual meeting if necessary to allow for the solicitation of
additional proxies.
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Joint Proxy Statement/Prospectus

TO THE STOCKHOLDERS OF
MGIC INVESTMENT CORPORATION

A MERGER PROPOSAL � YOUR VOTE IS VERY IMPORTANT

We are pleased to report that the boards of directors of MGIC Investment Corporation (�MGIC�) and Radian Group Inc.
(�Radian�) have unanimously approved a strategic merger involving the two companies. Before the merger can be
completed, the approval of the stockholders of both MGIC and Radian must be obtained. We are sending you this
joint proxy statement/prospectus to ask you to vote in favor of adoption of the merger agreement.

In the merger, Radian will merge with and into MGIC. If the merger is completed, Radian stockholders will receive
0.9658 shares of MGIC common stock for each share of Radian common stock held immediately prior to the merger.
If the merger had been completed on March 19, 2007, shares of MGIC outstanding immediately before completion of
the merger would represent approximately 52% of the combined company and shares of Radian outstanding
immediately before completion of the merger would represent approximately 48% of the combined company.

The exchange ratio in the merger is fixed and will not be adjusted to reflect stock price changes prior to completion of
the merger. Based on the closing price of MGIC common stock on the New York Stock Exchange on February 5,
2007, the last full trading day before public announcement of the merger, the 0.9658 exchange ratio represents
approximately $60.78 in value for each share of Radian common stock. Based on the closing price of MGIC common
stock on the New York Stock Exchange on April 4, 2007, the latest practicable date before the date of this joint proxy
statement/prospectus, the 0.9658 exchange ratio represents approximately $55.61 in value for each share of Radian
common stock.

You should obtain current market quotations for both MGIC common stock and Radian common
stock.  MGIC common stock is listed on the New York Stock Exchange under the symbol �MTG.� Radian common
stock is listed on the New York Stock Exchange under the symbol �RDN.�
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The merger is intended to be generally tax-free to MGIC stockholders.

The merger cannot be completed unless MGIC stockholders and Radian stockholders adopt the merger agreement. At
our 2007 annual meeting, which will be held on May 10, 2007, we will ask our stockholders to approve the merger
agreement, in addition to other business that stockholders will conduct, including a proposal to elect three directors,
each for a three-year term. Your vote is important. Whether or not you plan to attend our annual meeting, please take
the time to submit your proxy with voting instructions in accordance with the instructions contained in this joint proxy
statement/prospectus. If you do not vote, it will have the same effect as voting against the merger. The place, date and
time of the meeting are as follows:

May 10, 2007
9:00 a.m. (local time)

Marcus Center for the Performing Arts
929 North Water Street
Milwaukee, Wisconsin

MGIC�s Board of Directors Unanimously Recommends That MGIC Stockholders Vote For Adoption of the
Merger Agreement.

We urge you to read this joint proxy statement/prospectus, and the documents incorporated by reference into
this joint proxy statement/prospectus, carefully and in their entirety. In particular, see the section entitled �Risk
Factors� beginning on page 19.

We are very excited about the opportunities the proposed merger brings to our stockholders and we thank you for your
consideration and continued support.

Curt S. Culver
Chief Executive Officer
MGIC Investment Corporation

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the MGIC common stock to be issued under this joint proxy statement/prospectus or
determined if this joint proxy statement/prospectus is accurate or adequate. Any representation to the contrary
is a criminal offense.

The date of this joint proxy statement/prospectus is April 6, 2007, and it is first being mailed to MGIC stockholders on
or about April 9, 2007.
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MGIC INVESTMENT CORPORATION
MGIC Plaza

250 East Kilbourn Avenue
Milwaukee, Wisconsin 53202

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be Held on May 10, 2007

MGIC Investment Corporation (�MGIC�) will hold an annual meeting of MGIC stockholders at the Marcus Center for
the Performing Arts, 929 North Water Street, Milwaukee, Wisconsin, at 9:00 a.m. local time, on May 10, 2007 to
consider and vote upon the following matters:

� A proposal to adopt the Agreement and Plan of Merger, by and between MGIC Investment Corporation and
Radian Group Inc., dated as of February 6, 2007, as it may be amended from time to time, pursuant to which
Radian will be merged with and into MGIC;

� A proposal to elect three directors, each for a three-year term;

� A proposal to ratify the appointment of PricewaterhouseCoopers LLP as MGIC�s independent registered public
accounting firm for 2007;

� A proposal to approve the adjournment of the MGIC annual meeting, if necessary or appropriate, to solicit
additional proxies; and

� Such other business as may properly come before the MGIC annual meeting or any adjournment or
postponement of the meeting.

Upon completion of the merger, MGIC will be the surviving corporation, and each share of Radian common stock
will be converted into 0.9658 shares of MGIC common stock. Your attention is directed to the joint proxy
statement/prospectus accompanying this notice for a complete discussion of the merger. A copy of the merger
agreement is included as Annex A to the accompanying joint proxy statement/prospectus.

The board of directors has fixed the close of business on March 9, 2007 as the record date for the MGIC annual
meeting. MGIC stockholders of record at such time are entitled to notice of, and to vote at, the MGIC annual meeting
or any adjournment or postponement of the MGIC annual meeting.

Whether or not you plan to attend the MGIC annual meeting, please submit your proxy with voting
instructions. To submit your proxy by mail, please complete, sign, date and return the accompanying proxy
card in the enclosed self-addressed, stamped envelope. This will not prevent you from voting in person, but it will
help to secure a quorum and avoid added solicitation costs. Any holder of MGIC common stock who is present at the
MGIC annual meeting may vote in person instead of by proxy, thereby canceling any previous proxy. Also, a proxy
may be revoked in writing at any time before the MGIC annual meeting.
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The MGIC board of directors has unanimously approved the merger agreement and unanimously recommends
that MGIC stockholders vote �FOR� adoption of the merger agreement, �FOR� election of each of its director
nominees listed in this proxy statement/prospectus, �FOR� ratification of the appointment of
PricewaterhouseCoopers LLP as MGIC�s independent registered public accounting firm for 2007 and �FOR�
approval of the adjournment of the MGIC annual meeting, if necessary or appropriate to solicit additional
proxies.

By Order of the Board of Directors,

Jeffrey H. Lane
Senior Vice President,
General Counsel and Secretary

Milwaukee, Wisconsin
April 6, 2007
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Joint Proxy Statement/Prospectus

TO THE STOCKHOLDERS OF
RADIAN GROUP INC.

A MERGER PROPOSAL � YOUR VOTE IS VERY IMPORTANT

We are pleased to report that the boards of directors of MGIC Investment Corporation (�MGIC�) and Radian Group Inc.
(�Radian�) have unanimously approved a strategic merger involving the two companies. Before the merger can be
completed, the approval of the stockholders of both MGIC and Radian must be obtained. We are sending you this
joint proxy statement/prospectus to ask you to vote in favor of adoption of the merger agreement.

In the merger, Radian will merge with and into MGIC. If the merger is completed, Radian stockholders will receive
0.9658 shares of MGIC common stock for each share of Radian common stock held immediately prior to the merger.
If the merger had been completed on March 19, 2007, the record date for Radian�s annual meeting, shares of MGIC
outstanding immediately before completion of the merger would represent approximately 52% of the combined
company and shares of Radian outstanding immediately before completion of the merger would represent
approximately 48% of the combined company.

The exchange ratio in the merger is fixed and will not be adjusted to reflect stock price changes prior to completion of
the merger. Based on the closing price of MGIC common stock on the New York Stock Exchange on February 5,
2007, the last full trading day before public announcement of the merger, the 0.9658 exchange ratio represents
approximately $60.78 in value for each share of Radian common stock. Based on the closing price of MGIC common
stock on the New York Stock Exchange on April 4, 2007, the latest practicable date before the date of this joint proxy
statement/prospectus, the 0.9658 exchange ratio represents approximately $55.61 in value for each share of Radian
common stock.

You should obtain current market quotations for both MGIC common stock and Radian common stock. MGIC
common stock is listed on the New York Stock Exchange under the symbol �MTG.� Radian common stock is listed on
the New York Stock Exchange under the symbol �RDN.�
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The merger is intended to be generally tax-free to Radian stockholders other than with respect to any cash that Radian
stockholders receive instead of receiving fractional shares of MGIC common stock.

The merger cannot be completed unless MGIC stockholders and Radian stockholders adopt the merger agreement. At
our 2007 annual meeting, which will be held on May 9, 2007, we will ask our stockholders to approve the merger
agreement, in addition to other business that stockholders will conduct, including a proposal to elect ten directors,
each for a one-year term. Your vote is important. Whether or not you plan to attend our annual meeting, please take
the time to submit your proxy with voting instructions in accordance with the instructions contained in this joint proxy
statement/prospectus. If you do not vote, it will have the same effect as voting against the merger. The place, date and
time of our annual meeting are as follows:

May 9, 2007
9:00 a.m. (local time)

Ritz-Carlton Philadelphia
10 Avenue of the Arts

Philadelphia, Pennsylvania 19102

Radian�s Board of Directors Unanimously Recommends That Radian Stockholders Vote For Adoption of the
Merger Agreement.

We urge you to read this joint proxy statement/prospectus, and the documents incorporated by reference into
this joint proxy statement/prospectus, carefully and in their entirety. In particular, see the section entitled �Risk
Factors� beginning on page 19.

We are very excited about the opportunities the proposed merger brings to Radian stockholders and we thank you for
your consideration and continued support.

Sanford A. Ibrahim
Chief Executive Officer
Radian Group Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the MGIC common stock to be issued under this joint proxy statement/prospectus or
determined if this joint proxy statement/prospectus is accurate or adequate. Any representation to the contrary
is a criminal offense.

The date of this joint proxy statement/prospectus is April 6, 2007, and it is first being mailed to Radian stockholders
on or about April 9, 2007.
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RADIAN GROUP INC.
1601 Market Street

Philadelphia, Pennsylvania 19103

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be Held on May 9, 2007

Radian Group Inc. (�Radian�) will hold an annual meeting of Radian stockholders at the Ritz-Carlton Philadelphia, 10
Avenue of the Arts, Philadelphia, Pennsylvania 19102, at 9:00 a.m. local time, on May 9, 2007 to consider and vote
upon the following matters:

� A proposal to adopt the Agreement and Plan of Merger, by and between MGIC Investment Corporation and
Radian Group Inc., dated as of February 6, 2007, as it may be amended from time to time, pursuant to which
Radian will be merged with and into MGIC;

� A proposal to elect ten directors, each for a one-year term;

� A proposal to ratify the appointment of Deloitte & Touche LLP as Radian�s independent registered public
accounting firm for 2007;

� A proposal to approve the adjournment of the Radian annual meeting, if necessary or appropriate, to solicit
additional proxies; and

� Such other business as may properly come before the Radian annual meeting or any adjournment or
postponement of the meeting.

Upon completion of the merger, MGIC will be the surviving corporation, and each share of Radian common stock
will be converted into 0.9658 shares of MGIC common stock. Your attention is directed to the joint proxy
statement/prospectus accompanying this notice for a complete discussion of the merger. A copy of the merger
agreement is included as Annex A to the accompanying joint proxy statement/prospectus.

The board of directors has fixed the close of business on March 19, 2007 as the record date for the Radian annual
meeting. Radian stockholders of record at such time are entitled to notice of, and to vote at, the Radian annual meeting
or any adjournment or postponement of the Radian annual meeting.

Whether or not you plan to attend the Radian annual meeting, please submit your proxy with voting
instructions. To submit your proxy by mail, please complete, sign, date and return the accompanying proxy
card in the enclosed self-addressed, stamped envelope. This will not prevent you from voting in person, but it will
help to secure a quorum and avoid added solicitation costs. Any holder of Radian common stock who is present at the
Radian annual meeting may vote in person instead of by proxy, thereby canceling any previous proxy. Also, a proxy
may be revoked in writing at any time before the Radian annual meeting.
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The Radian board of directors has unanimously approved the merger agreement and unanimously
recommends that Radian stockholders vote �FOR� adoption of the merger agreement, �FOR� election of each of its
director nominees listed in this joint proxy statement/prospectus, �FOR� ratification of the appointment of
Deloitte & Touche LLP as Radian�s independent registered public accounting firm for 2007 and �FOR� approval
of the adjournment of the Radian annual meeting, if necessary or appropriate, to solicit additional proxies.

By Order of the Board of Directors,

Teresa A. Bryce
Executive Vice President,
General Counsel and Secretary
Philadelphia, Pennsylvania
April 6, 2007

YOUR VOTE IS IMPORTANT

Please complete, sign, date and return your proxy card promptly, whether or not you plan to attend the Radian
annual meeting.
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REFERENCES TO ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about MGIC and
Radian from documents that are not included in or delivered with this joint proxy statement/prospectus. This
information is available for you to review at the Securities and Exchange Commission�s public reference room located
at 100 F Street, N.E., Washington, D.C. 20549, and through the Securities and Exchange Commission�s website
located at http://www.sec.gov. You can also obtain those documents incorporated by reference into this joint proxy
statement/prospectus, without charge, by requesting them in writing or by telephone or email from the appropriate
company at the following addresses, telephone numbers and email addresses or obtaining them from each company�s
website listed below:

MGIC Investment Corporation Radian Group Inc.
MGIC Plaza 1601 Market Street

250 East Kilbourn Avenue Philadelphia, Pennsylvania 19103
Milwaukee, Wisconsin 53202 Attention: Investor Relations
Attention: Investor Relations Toll-Free: (800) 523-1988
Toll-Free: (800) 558-9900 mona.zeehandelaar@radian.biz

mike_zimmerman@mgic.com http://www.radian.biz
http://www.mgic.com

Information contained on the MGIC and Radian websites is expressly not incorporated by reference into this joint
proxy statement/prospectus.

You can also obtain documents incorporated by reference into this joint proxy statement/prospectus by requesting
them in writing or by telephone from D. F. King & Co., Inc., MGIC�s proxy solicitor, or Georgeson Inc., Radian�s
proxy solicitor, at the following addresses and telephone numbers:

D. F. King & Co., Inc. Georgeson Inc.
48 Wall Street 17 State Street, Tenth Floor

New York, New York 10005 New York, New York 10004
Toll-Free (800) 967-7635 Toll-Free (866) 541-3223

You will not be charged for any of these documents that you request. If you would like to request such
documents, you must do so by May 3, 2007, so that you may receive them before the annual meetings.

You should rely only on the information contained or incorporated by reference into this joint proxy
statement/prospectus to vote on the merger agreement. No one has been authorized to provide you with
information that is different from that contained in, or incorporated by reference into, this joint proxy
statement/prospectus. This joint proxy statement/prospectus is dated April 6, 2007. You should not assume that
the information contained in, or incorporated by reference into, this joint proxy statement/prospectus is
accurate as of any date other than that date. Neither our mailing of this joint proxy statement/prospectus to
MGIC stockholders or Radian stockholders nor the issuance by MGIC of common stock in connection with the
merger will create any implication to the contrary.
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETINGS AND THE MERGER

The following questions and answers briefly address some commonly asked questions about the MGIC and Radian
annual meetings and the merger. They do not include all the information that may be important to you. MGIC and
Radian urge you to read carefully this entire joint proxy statement/prospectus, including the annexes and the other
documents referenced in this joint proxy statement/prospectus.

Q: What Am I Being Asked To Vote On?

A: MGIC stockholders and Radian stockholders are each being asked to adopt a merger agreement entered into
between MGIC and Radian. In the merger, Radian will be merged with and into MGIC, MGIC will be the
surviving corporation, and Radian�s stockholders will receive MGIC common stock. In addition, stockholders will
vote on the matters set forth on the accompanying notice of annual meeting, including the election of directors
and ratification of the appointment of independent registered public accounting firms for 2007. Also,
management for each of MGIC and Radian will report on the performance during the last year of MGIC and
Radian, respectively, and after the meetings respond to questions from stockholders.

Q: Who Is Entitled To Vote At The Meeting?

A: For MGIC, only stockholders of record at the close of business on March 9, 2007, the record date for the meeting,
are entitled to receive notice and to participate in the annual meeting. For each share of MGIC common stock that
you held on that date, you are entitled to one vote on each matter considered at the meeting.

For Radian, only stockholders of record at the close of business on March 19, 2007, the record date for the
meeting, are entitled to receive notice and to participate in the annual meeting. For each share of Radian common
stock that you held on that date, you are entitled to one vote on each matter considered at the meeting.

Q: What Is A Proxy?

A: 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.

Q: Why Is My Vote Important?

A: The affirmative vote of the holders of at least a majority of the outstanding shares of each of MGIC and Radian is
required to adopt the merger agreement. Accordingly, if an MGIC stockholder or a Radian stockholder fails to
vote or abstains, this will have the same effect as a vote against adoption of the merger agreement.

Q: What Do I Need To Do Now?

A: After you have carefully read this joint proxy statement/prospectus, indicate on your proxy card how you want
your shares to be voted. Then complete, sign, date and mail your proxy card in the enclosed postage paid return
envelope as soon as possible. This will enable your shares to be represented and voted at the MGIC annual
meeting or the Radian annual meeting, as applicable.

Q: If My Shares Are Held In Street Name By My Broker, Will My Broker Automatically Vote My Shares For
Me?
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A: No. Without instructions from you, your broker will not be able to vote your shares on the adoption of the merger
agreement. You should instruct your broker to vote your shares, following the directions your broker provides.
Please check the voting form used by your broker to see if it offers telephone or internet voting.

If you hold shares of MGIC common stock as a participant in the MGIC Investment Corporation Profit Sharing
and Savings Plan and Trust, the trustee for the plan will vote the shares you hold through the plan as you direct.
U.S. Bank, N.A. will provide plan participants who hold MGIC common stock through the plan with forms on
which participants may communicate their voting instructions. If voting instructions are not received for shares
held in the plan, those shares will be voted in the same proportion

1
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that all shares of MGIC common stock in the plan for which voting instructions have been received are voted.

Q: What If I Fail To Instruct My Broker?

A: If you fail to instruct your broker to vote shares held in �street name,� the resulting broker non-vote will have the
same effect as a vote against adoption of the merger agreement.

Q: Can I Change My Vote?

A: Yes. If you have not voted through your broker, there are three ways you can change your vote after you have
submitted your proxy:

� First, you may send a written notice to the corporate secretary of MGIC or Radian, as appropriate, stating that
you would like to revoke your proxy.

� Second, you may complete and submit a new proxy card. Your latest vote actually received by MGIC or Radian,
as the case may be, before the annual meeting will be counted, and any earlier votes will be revoked.

� Third, you may attend the MGIC or Radian annual meeting, as the case may be, and vote in person. Any earlier
proxy will thereby be revoked. However, simply attending the meeting without voting will not revoke an earlier
proxy you may have given.

If you have instructed a broker to vote your shares, or if your shares are held in MGIC�s Profit Sharing and
Savings Plan and Trust or the Radian Group Inc. Savings Incentive Plan, you must follow the instructions of the
broker, nominee or plan trustee on how to change or revoke your vote.

Q: If I Am A Radian Stockholder, Should I Send In My Stock Certificates Now?

A: No. Please do NOT send in your stock certificates at this time. We will provide you with instructions regarding
the surrender of your stock certificates at a later date. You should then send your Radian common stock
certificates to the exchange agent. There is no need for MGIC stockholders to send in or exchange their existing
stock certificates at any time in connection with the merger.

Q: When Do You Expect To Complete The Merger?

A: We currently anticipate completing the merger late in the third quarter or early in the fourth quarter of 2007.
However, we cannot assure you when or if the merger will occur. We must first obtain the approvals of our
stockholders at the annual meetings and obtain the necessary regulatory approvals.

Q: What Are The Boards� Recommendations?

A: For MGIC, the board of directors recommends a vote �FOR� adoption of the merger agreement, �FOR� election of
each of its director nominees listed in this proxy statement/prospectus, �FOR� ratification of the appointment of
PricewaterhouseCoopers LLP as MGIC�s independent registered public accounting firm for 2007, and �FOR�
approval of the adjournment of the MGIC annual meeting, if necessary or appropriate, to solicit additional
proxies.

For Radian, the board of directors recommends a vote �FOR� adoption of the merger agreement, �FOR� election of
each of its director nominees listed in this proxy statement/prospectus, �FOR� ratification of the appointment of
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Deloitte & Touche LLP as Radian�s independent registered public accounting firm for 2007, and �FOR� approval of
the adjournment of the Radian annual meeting, if necessary or appropriate, to solicit additional proxies.

If you sign and return a proxy card without specifying how you want your shares voted, the named proxies will
vote your shares in accordance with the recommendations of the boards of each of MGIC
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and Radian regarding the matters described in this proxy statement/prospectus, and in their best judgment on any
other matters that properly come before th
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