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NMI HOLDINGS, INC.

2100 Powell Street, 12th Floor
Emeryville, CA 94608

March 30, 2015

Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of NMI Holdings, Inc. The meetiwill be held as a virtu
meeting on Thursday, May 14, 2015. The meeting baljin at 9:00 a.m. Pacific Time/12:00 p.m. Eastéme. You will be able to attend 1
annual meeting via live audio webcast by visitingwvirtualshareholdermeeting.com/NMIH2015 when ymter the 1&tgit Control Numbe
provided to you by NMI Holdings, Inc. on your Naiof Internet Availability of Proxy Materials or grour proxy card if you receive materi
by mail. Prior to and during the meeting you mayevon the proposals described in this proxy stateérfiee "Proxy Statement"). Your vote
important.Even if you plan to participate in the meeting, weencourage you to vote as soon as possible over talephone or the Internet
or, if you receive a paper proxy card by mail, by ompleting and returning the proxy card mailed to ya, as promptly as possible i
order to ensure your representation at the Annual Meting. You may also vote online during the meetingntil voting is closed.

The accompanying Notice of 2015 Annual Meeting ticBholders and Proxy Statement describe the iterbge considered and ac
upon by the stockholders at the meeting and inslim@ortant information about the meeting and thiéng process.

Sincerely,

Bradley M. Shuster
Chairman and
Chief Executive Officer




NMI HOLDINGS, INC.

2100 Powell Street, 12th Floor
Emeryville, CA 94608

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders of NMI Holdings, Inc.:

The 2015 Annual Meeting of Stockholders ("Annualdiieg™) of NMI Holdings, Inc. ("NMI") will be heldas a virtual meeting «
Thursday, May 14, 2015, at 9:00 a.m. Pacific TirdéJ@ p.m. Eastern Time, to vote on the followingters:

1. the election of seven directors to the board afadors to serve until the 2016 Annual Meeting afcBholders

2. the ratification of the appointment of BDO USA, Ll#® NMI's independent registered public accountimg for the yea
ending December 31, 2015; and

3. any other matters that properly come before theuahMeeting

You will be able to attend the Annual Meeting viieelaudio webcast and vote and submit your questiloming the meeting by visiti
www.virtualshareholdermeeting.com/NMIH2015 when yamier your 16digit Control Number provided to you by NMI Holdisginc. on yot
Notice of Internet Availability of Proxy Materiats on your proxy card if you receive materials bailr

The record date for the Annual Meeting is March2@®15. Only stockholders of record at the closbusiness on that date are enti
to notice and to vote. Each stockholder of recoitthe entitled to one vote for each share thaeid on the record date.

Beginning on March 30, 2015, we will send to ourckholders of record on the record date a Notickniginet Availability of Prox
Materials containing instructions on how to accessproxy statement via the Internet and vote @nlifhe Notice of Internet Availability
Proxy Materials also contains instructions on haw gan receive a paper copy of our proxy matefiaks of charge.

Your vote is important. Even if you expect to atted the Annual Meeting via the live audio webcast, plase vote over th
telephone or the Internet, or, if you receive a pagr proxy card by mail, by completing and returning the proxy card mailed to you, a
promptly as possible in order to ensure your represntation at the Annual Meeting. Voting instructionsare provided in the Notice o
Internet Availability of Proxy Materials, or, if yo u receive a paper proxy card by mail, the instructons are printed on your proxy carc
and included in the accompanying Proxy Statement. \En if you have voted by proxy, you may still vot@gain in person if you attent
the Annual Meeting. Please note, however, that ifour shares are held of record by a broker, bank oother nominee and you wish t
vote at the Annual Meeting, you must obtain a proxyssued in your name from that record holder.

By Order of the Board of Directors

Bradley M. Shuster
Chairman and
Chief Executive Officer

March 30, 2015
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NMI HOLDINGS, INC.

2100 Powell Street, 12th Floor
Emeryville, CA 94608

PROXY STATEMENT

This proxy statement is delivered in connectionhwtite solicitation of proxies by the Board of Di@s (the "Board") of NV
Holdings, Inc. for use at our 2015 Annual MeetirigStockholders ("Annual Meeting"), to be held agirdual meeting on Thursday, May
2015, at 9:00 a.m. Pacific Time/12:00 p.m. Easi@me, and any postponement or adjournment of thetimg You will be able to attend 1
Annual Meeting via live audio webcast and vote andubmit questions during the meeting by visi
www.virtualshareholdermeeting.com/NMIH2015 when yenter your 1@digit Control Number provided to you on your Notioé Interne
Availability of Proxy Materials or on your proxy ichif you receive materials by mail. We encourage yo vote prior to the meeting on
proposals described in this proxy statement asritbestcbelow. In this proxy statement we sometimederrto NMI Holdings, Inc. as "NMI
"the Company," "we," "our" or "us."

This proxy statement and form of proxy card arsetfiyeing sent to stockholders on March 30, 2016rder to furnish informatic
relating to the business to be transacted at thetinge A copy of the Notice of 2015 Annual MeetiofyStockholders ("Notice of Meetin¢
accompanies this proxy statement. These materialalso available on the internet at www.proxyvaden.

ABOUT THE ANNUAL MEETING AND PROXY STATEMENT

What Is the Purpose of the Annual Meeting?

At the Annual Meeting, stockholders will act on thatters listed in our Notice of Meeting, includitg election of the seven direct
named in this proxy statement and the ratificatidrthe appointment of BDO USA, LLP ("BDO") as ourdependent registered pul
accounting firm for the year ending December 31,520

Who Is Entitled to Notice of and to Vote at the Anmial Meeting?

Only stockholders of record at the close of busiress March 19, 2015, the record date for the Anieéting, are entitled to rece
notice and to vote. For each share of Class A comshack that you held on that date, you are edtiiteone vote on each matter consider:
the meeting. On the record date, 58,519,558 sledi@kass A common stock were outstanding and eqtitb vote.

Why did | receive a notice regarding Internet avaibility of proxy materials instead of a paper copyof printed materials?

Pursuant to rules adopted by the U.S. SecuritidsEathange Commission (the "SEC"), we are permiibefiirnish proxy material
including this proxy statement, to our stockholdeysproviding access to such documents on theratanstead of mailing printed copi
Consequently, our stockholders generally will rexteive paper copies of our proxy materials unlesg tequest them. Beginning on or al
March 30, 2015, we will send to our stockholdersrexford and beneficial owners a Notice of InterAeailability of Proxy Materials (th
"Availability Notice") containing instructions orokv to access this proxy statement and our AnnupbReia the Internet and vote online. £
result, you will not receive a printed copy of {m®xy materials in the mail unless you requestycéll stockholders will have the ability
access the proxy materials on a website referréal ttee Availability Notice and may request a pehtset of the proxy materials free of chi
by mail or electronically from such website. If yawould like to receive a printed or electronic cagdyour proxy materials, you should folli
the instructions for requesting such materialsudet in the Availability Notice. By participating the eproxy process, we will save money
the cost of printing and mailing documents to yad eeduce the environmental impact of our annualis$tolders' meetings.

| share an address with another stockholder, and weeceived only one paper copy of the proxy material How may | obtain ar
additional copy of the proxy materials?

Pursuant to rules adopted by the SEC, we are deliva single copy of the Availability Notice aniflapplicable, proxy materials
multiple stockholders who share the same addrelessinve have received contrary instructions frorm on more of the stockholders. ~
householding process will save us money on theafgstinting and mailing documents to you and redtihe impact of our annual stockhold
meetings on the environment. Stockholders who @péie in householding will continue to be ablerd¢oeive separate proxy cards and
separately. Upon request, we will deliver promphgeparate copy of the Availability Notice andafplicable, the proxy materials to
stockholder at a shared address to which we delivarsingle copy of any of these documents. If would like to receive a separate cc
please send a request to the Corporate Secretary at




our executive offices. If your shares are held eford by a broker, bank or other nominee, pleasgact that record holder to reqt
information about householding.

How Do | Attend the Annual Meeting?

As permitted by Delaware law and our Third Amended Restated Bylaws (the "Bylaws"), the Companyiaual Meeting will b
held solely as a virtual meeting live via the In&r The meeting will not be held at any physioahtion. You will be able to attend the Anr
Meeting via live audio webcast by visiting the Camnp's virtual meeting website at www.virtualshaiddeomeeting.com/NMIH2015 «
Thursday, May 14, 2015, at 9:00 a.m. Pacific TiR&€d p.m. Eastern Time. Upon visiting the meetirepsite, you will be prompted to er
your 1¢-digit Control Number provided to you on your Avéiiity Notice or on your proxy card if you receiveaterials by mail. Your uniqi
Control Number allows us to identify you as a stomker and will enable you to securely log on, vatel submit questions during the Anr
Meeting on the meeting website. Further instrugion how to attend and participate via the Interimefuding how to demonstrate proof
stock ownership, are available at www.proxyvote.com

How Do | Vote My Shares?

If you were a registered stockholder on the redat#d, you may vote your shares of Class A commackdiy visiting the Company
online voting website at www.proxyvote.com anddaling the voting instructions on the website. Yoaynalso vote your shares by telept
by calling 1-800-690-6903 and following the votimgtructions read to you by the automated operator.

Upon visiting the meeting website or calling thédl-ga telephone line, you will be prompted to enteur 164digit Control Numbe
provided to you on your Availability Notice or omyr proxy card if you receive materials by mail.u¥aniqgue Control Number allows us
identify you as a stockholder and will enable yowsécurely cast votes.

Internet and telephone voting facilities for stoakters of record will be available 24 hours a dagibning at 12:01 a.m. Eastern T
on March 31, 2015. Internet and telephone votingckdse promptly at 8:59 p.m. Pacific Time/11:59np Eastern Time, on Wednesday, |
13, 2015. After this, you will only be able to vdig attending the Annual Meeting via live audio wa$t, as described above. After votin
closed, you will no longer have the ability to vgtaur shares.

If you are a registered stockholder as of the eatate and hold your shares in more than one funotreer affiliated investme
vehicle, you will receive separate voting creddstiar each such entity that is a record holdest@res of our Class A common stock. Plea:
sure to log on separately for each fund in ordeast all votes that you are entitled to cast@at#hnual Meeting.

If you received your proxy materials by mail oybu request paper copies of the proxy materialg,gan vote by mail by markir
dating, signing and returning the proxy card in plstagepaid envelope. Further instructions on how to \mtenail are included on the prc
card.

If your shares are held in the name of a bank, drok other holder of record, you will receive mustions from the holder of reco
You must follow the instructions of the holder etord in order for your shares to be voted. Telephand Internet voting also will be offe
to stockholders owning shares through certain bankisbrokers.

How Are Votes Counted?

A quorum is necessary for us to conduct the businéthe Annual Meeting. This means that holderatdéast a majority of the sha
of Class A common stock entitled to vote must besent at the meeting. Your shares are countedeasmrat the Annual Meeting if they
voted. Shares that "ABSTAIN" and broker nestes (shares held by a broker or nominee thahbtieeceived voting instructions from its cli
and does not have discretionary authority to voteany matter will be counted to determine the gmes of a quorum, but will not be cour
as votes for or against any matter.

Under our Bylaws, directors are elected by a pityralf the votes cast. Accordingly, the seven diveaominees that receive
greatest number of votes at the Annual Meeting béllelected. In an uncontested election of directardirector will be elected if he or !
receives at least one vote.

Under our Bylaws, the ratification of the appointthef BDO USA, LLP as our independent registerellisutaccounting firm for th
year ending December 31, 2015 requires the affiumabte of a majority of the shares present irsperor represented by proxy at the me«
and entitled to vote at the meeting.




How May | Access the Stockholder List?

Under our Bylaws, stockholders are permitted teeasa list showing the name, registered addresaumber of registered shares
each registered stockholder of the Company entieddte at the Annual Meeting. The list is operth® examination of any stockholder at
executive offices, for any purpose germane to thaual Meeting, during ordinary business hours fordays prior to the Annual Meetit
During the Annual Meeting, you may access thehiswisiting www.virtualshareholdermeeting.com/NMIBIS when you enter your Ifgit
Control Number provided to you on your Availabilidotice or on your proxy card if you receive madéiby mail.

May | Change My Vote?

You may revoke your proxy and change your votengttane before the proxy is exercised at the megetifou may change your vc
by submitting another proxy on a later date onltiternet or by telephone (only your latest Interoetelephone proxy submitted prior to
meeting will be counted), or by signing and retongna new proxy card with a later date, or by atirggmdhe Annual Meeting and voting dur
the meeting. Your attendance at the Annual Meetiily not automatically revoke your proxy unless ywote again at the meeting
specifically request in writing that your prior psobe revoked by providing a written notice of reation to the Company's Corporate Secrt
at our executive offices.

How Does the Board Recommend that | Vote?

The Board recommends that you vote:
"FOR" each of the nominees for director (Item 1); and

"FOR" the ratification of the appointment of BDO USA, LiaB our independent registered public accountimg fior the year endir
December 31, 2015 (Item 2).

Will Any Other Items Be Acted upon at the Meeting?

As of the date of this proxy statement, the Boardsdnot know of any other business to be preseattéte Annual Meeting. If oth
business is properly brought before the Annual Meet/our proxy card will be voted in the discretiof the proxies with respect to such o
business unless you earlier revoke your proxy.

We currently qualify as an emerging growth compangier the Jumpstart Our Business Startups Actamduch, we are exempt fr
the requirement to hold an advisory vote on exgeutompensation and the requirement to hold ansadvivote on the frequency of hold
such advisory votes on executive compensation. éarbe a public company during the fourth quarte2aif3. Given our short history a
public company, the Board believes it is approprtattake advantage of this exemption for 2015.

What Is the Deadline for Submission of StockholdeProposals and Director Nominees for the Next Annualleeting?

Stockholder proposals submitted pursuant to SE@ Rdb8 for inclusion in our 2016 proxy statement (otttgan nominations fi
candidates for election as directors) and to bedacipon at our 2016 annual meeting of stockholdaust be received by us, attenti
Corporate Secretary, at our executive offices oprimr to December 1, 2015. If, however, the 20d6ual meeting is more than 30 days be
or after the anniversary date of the 2015 Annua¢fihg, then the deadline for shareholder propasathenitted pursuant to SEC Rule 18léor
inclusion in our 2016 proxy statement and to bedcipon at our 2016 annual meeting shall be atdatave determine to be a reasonable
before we begin to print and send our proxy malerla this event, we will disclose this deadlineai public filing with the SEC.

Under our Bylaws, a stockholder who wishes to stitanmproposal for consideration at the 2016 annuedting not pursuant to Sl
Rule 14a8, including nominations of candidates for electam directors, must give timely written notice bé tproposal to the Corpor
Secretary at our executive offices in accordandk thie procedures set forth in our Bylaws, writtepies of which are available on our wet
at ir.nationalmi.com/governance.cfm. Such noticesinne delivered to the Corporate Secretary noezatan the close of business on Jar
15, 2016 and no later than the close of businessetmuary 14, 2016. If, however, the date of th&@&8nnual meeting is more than 30 ¢
before or more than 60 days after the anniversatg df the 2015 Annual Meeting, notice must beveedid by the stockholder between
close of business on the 120th day before andltse of business on the 90th day before the datkeo016 annual meeting or, if the 1
public announcement of the date of the 2016 anmeadting is less than 100 days before the date af sueeting, then the notice by
stockholder must be delivered by the 10th day a&fteth public announcement. The notice must comiitly the disclosure requirements
forth in our Bylaws.




Who Bears the Cost of this Solicitation?

The Company bears the costs of preparing, assegnafid delivering these proxsgliciting materials and all costs of solicitatiof
proxies from our stockholders.

How May | Obtain a Copy of the Company's Annual Rejrt on Form 10-K?

Our Annual Report on Form 1K-for the year ended December 31, 2014 has beetegyosnd is available without charge, on
corporate website at ir.nationalmi.com/financidis.cin addition, we will provide, without charge, a cofy of our Annual Report on Form
10K for the year ended December 31, 2014 (includindghé financial statements and the financial statemergchedules but excluding th
exhibits thereto) to any shareholder of record or kneficial owner of our common stock. Requests carebmade by writing to NMI
Holdings, Inc., Attention: Corporate Secretary, 210 Powell Street, 12th Floor, Emeryville, CA 94608.

Whom Should | Contact with Additional Questions?

If you have any questions about the proxy votingcpss, please contact the bank, broker or otheinearthrough which you hc

your shares. Additionally, if you have any quessiamrelated to voting your shares, please contdot $wenson at (510) 7-8417 or by ema
at john.swenson@nationalmi.com.




ITEM 1 - ELECTION OF DIRECTORS

Our Bylaws provide that the number of members of Board will be determined from time to time by okgion of the Board. Tt
Board currently consists of seven members. Upectieh, each of our directors serves a gear term until his or her successor is electec
qualified or until his or her earlier death, resition or removal.

The Board, upon the recommendation of the Govemand Nominating Committee of the Board, has notath8radley M. Shuste
Michael Embler, James G. Jones, Michael Montgoméojpn Brandon Osmon, James H. Ozanne and StevBnhkeid for reelection to th
Board to serve for one year, until our 2016 AnriMakting of Stockholders.

Information about Our Directors

The Governance and Nominating Committee is respta&r recommending to the Board a slate of noesrfer election as directc
at the Company's annual meeting of stockholderthofigh the Board does not have a formal diversitiicp, the Board believes that 1
members of the Board, as a whole, should possessnaination of skills, professional experience ainrsity of backgrounds necessar
oversee our business. Accordingly, the Board aed3bivernance and Nominating Committee consideqtiadifications of director candida
individually and in the broader context of the Bilaroverall composition and the Company's current fature needs. The Governance
Nominating Committee seeks a variety of occupati@ama personal backgrounds on the Board in ordeabtain a range of viewpoints ¢
perspectives and to enable the Board to have atesdiverse body of talent and expertise relet@mthe Company's activities.

The Board and the Governance and Nominating Comenitbnsider a variety of factors when reviewing doalifications of eac
director nominee, which are set forth in our CogterGovernance Guidelines, written copies of which posted on our website
ir.nationalmi.com/governance.cfm. At present, the/&nance and Nominating Committee does not use farties to help identify nomine
for the Board, although it reserves the right tesdan the future. The Company believes that e&etir nominee should:

» possess fundamental qualities of intelligence, btyneperceptiveness, good judgment, maturity, haghics and standar
integrity, fairness and responsibility;

* maintain a genuine interest in the Company andrébegnition that as a member of the Board he oristaecountable to tl
stockholders of the Company and not to any pasdicinterest group;

» have financial services industry experience gathesugh senior management or board of directorice;

» have prior board experience, either as a diredt@ public company or as both an executive officea public company anc
director of a privately held company;

* not serve on more than three other boards of directf companie
* meet the independence requirements under NASDAi@disequirements (other than our management airsx
» have the ability and be willing to spend the tiraguired to function effectively as a direc

* be compatible and able to work well with oth@edtors and executives in a team effort with awte a longterm relationshi
with the Company as a director; and

» possess independent opinions and be willing toesgpthem in a constructive man

In addition, our Corporate Governance Guidelineviple that a majority of our directors must be jpeledent.

The following provides biographical information atb@ach of our director nominees. In reaching éfemnination to recommend ei
of the director nominees for election at this Annleeting, the Board and the Governance and NoimgaCommittee considered 1
gualifications of these nominees and determinetgaah nominee meets the abdigéed criteria and is highly skilled and qualifiemlserve as
member of the Board and to work with managemenguide and develop the Company as an industry ldadée private mortgage insural
industry.

Bradley M. ShusteiChairman of the Board and Chief Executive Officer

Mr. Shuster, 60, serves as Chairman of our Boaddoam Chief Executive Officer, positions he hasdhgihce April 2012. From Api
2012 until December 31, 2014, Mr. Shuster alsoeskmas our President. With Mr. Shuster's extensipergence developing and opera
mortgage insurance companies and insurance indbatiground, we believe he is qualified to serveChairman of our Board and as
Chief Executive Officer. From 2008 to 2011, Mr. Star held various consulting positions assistinygte investors with evaluati
opportunities in the insurance industry. Mr. Shustas an executive of The PMI Group, Inc. ("PMIfyrh 2003 to 2008, where he serve
president of International and Strategic Investmamtd chief executive




officer of PMI Capital Corporation. Prior to thate served as PMI's executive vice president of @atp Development and senior \
president, treasurer and chief investment offibér. Shuster was responsible for PMI's internatianadrations, coordinating both acquisiti
and de novo operations in diverse markets includhugtralia, Canada, Europe and Hong Kong. Priotetving PMI, Mr. Shuster w
instrumental in the sale of PMI's Australian opersg to QBE Group, a global insurance companyafiproximately $1 billion. Before joinii
PMI in 1995, Mr. Shuster was a partner at Deloittd®>, where he served as partnercimarge of Deloitte's Northern California Insure
Practice and Mortgage Banking Practice. He holé&S from the University of California, Berkeleydaan M.B.A. from the University
California, Los Angeles.

Steven L. Scheid,ead Director

Mr. Scheid, 61, has served as a member of our Bsiamk April 2012. A veteran financial industry exgve with over 35 years
experience, Mr. Scheid has a deep expertise imdmaretail strategies, risk management and inverstiservices, and we believe he is qual
to serve on our Board. He has served on the bdaRlue Nile Company, an online retailer of diamoratsd fine jewelry, since 2007. |
Scheid formerly served on the boards of Janus @laBitoup Inc., a global investment firm, from 20022012 and The PMI Group, Inc. fri
2002 to 2009. Mr. Scheid was previously a partrieBtaategic Execution Group, a consulting firm,nfr®007 to 2012. He served as
chairman of Janus Capital Group Inc. until 2012 alsé served as the company's chief executiveasffrom 2004 to 2006. Mr. Scheid was
operating partner at Thoma Bravo, LLC, a privateiggfirm from 2008 to 2011. From 1996 to 2002, Micheid served in multiple sen
executive positions for Charles Schwab Corporatid@.was vice chairman of the Charles Schwab Cotjporand president of the Schv
Retail Group. Prior to these roles, Mr. Scheid sdras Schwab's chief financial officer and wascihief executive officer of Charles Schv
Investment Management. He served as the FederanRe8ank of San Francisco's representative onFeaeral Advisory Council
Washington, D.C. from September 2000 to Februa§220r. Scheid is a certified public accountant dmdds a B.S. in accounting frc
Michigan State University.

Michael EmblerDirector

Mr. Embler, 50, has served on our Board since 2002. Mr. Embler has over 20 years of experiencemvestments and financ
markets. Mr. Embler also serves on the boards &f @oup (from 2009), American Airlines Group (fra?313) and Mohonk Preserve (fr
2014), a non-profit nature preserve. Previously,was on the boards of Abovenet, Inc. (2003-20123)ndgy Inc. (20112012), Kindre:
Healthcare (2001-2008) and Grand Union Company 929%0). Mr. Embler served as the chief investmefiicexf of Franklin Mutue
Advisers LLC, an asset management subsidiary aflfirmaResources, Inc., overseeing approximately Biibn in assets and 25 investm
professionals. He joined Franklin in 2001 and eetiin 2009. Prior to serving as chief investmeriicef, he managed the firm's distres
investing strategy. Previously, from October 199@iluMay 2001, he held various positions at Nomttaldings America. In his role
managing director from 2000 until 2001, Mr. Emhteanaged a team which invested a proprietary fundsied on distressed and other ever
driven corporate investments. Mr. Embler receiv&81% in economics from the State University of Néark at Albany and earned an M.B
in finance from George Washington University. BasedMr. Embler's extensive financial industry backmd, we believe he is qualified
serve on the Board.

James G. JoneBjrector

Mr. Jones, 66, has served on our Board since Julp.2Mr. Jones also serves as an independentalirectthe boards of Advanc
Payment Solutions (from 2004), Bora Payment Sysi@ms 2009) and Community Lend (from 2008) and pasviously served on the boa
of Visa USA, E-Loan, Inc., BA Merchant Services, DebtMarket, Reatial Capital, LLC and Bank of America, NA. Prewsly in his caree
he has held senior executive positions for majakband financial services companies. From May 18%eptember 2000, Mr. Jones se
as the group executive vice president for conswredit and subsequently as president of direct ingn&t Bank of America. He was a v
chairman at Providian Financial Services from Smbier 2000 to June 2003. He was a senior execuibeepresident with Universal Savir
Bank from November 2004 until March 2006. He subeedy served as chief executive officer of Aegisridage from October 2006
February 2007, after which he served as the chie€utive officer at GMAC Residential Capital, a orgparticipant in US residential finan
from February 2007 to August 2008. From January02@lJanuary 2015, Mr. Jones served as the chaiandnchief executive officer
AccountNow, Inc., a leading internet prepaid casuer. Mr. Jones also directed consumer financmdsss lines at Citicorp (1974 to 19i
Crocker National Bank (1978 to 1983) (including tgage servicing) and Wells Fargo (1983 to 1992)I(iding residential finance). Mr. Jot
holds a B.A. in psychology from Washburn Universigjm M.A. in industrial psychology from the Univitysof Nebraska at Omaha and
M.B.A. from the University of Kansas. With Mr. Jaienore than 35 years of executive experience imneercial banking, consumer lendi
payment processing and related financial servigedyelieve he is qualified to serve on our Board.




Michael MontgomeryDirector

Mr. Montgomery, 59, has served on our Board sindg 2012. He has served on the boards of diredmrsiwumerous regulat
entities, including FDIGnsured banks, mortgage origination companies, gage servicing companies, broker dealers and imesgtadviser
Mr. Montgomery was a member of the boards of dimecbof Barclays Bank Delaware from 2005 until 2@l of Barclays Capital Inc. a
Barclays Group US, Inc. from 2002 until 2012. Inrié2013, Mr. Montgomery joined Glendon Capital Ma@ment as its chief complial
officer. From July 2010 until April 2013, Mr. Moragnery served as chief compliance officer of Barsl&sset Management Group LI
Previously, Mr. Montgomery served as chief exeautifficer of Barclays Group US, Inc. the toer U.S. holding company for Barclays fr
2003 until 2010, and he has significant experieasean audit committee member. From July 2006 ty 2010, he served as cf
administrative officer of Mortgage Origination afervicing at Barclays Capital, a position in whizh managed mortgage origination
servicing activities and coordinated the underwgti production, warehousing and servicing functiovith its New Yorkbased ass
securitization business. From 1998 until 2000, Montgomery served as chief financial officer forubeche Bank Securities Inc. He serve
various positions at Goldman Sachs & Co. from 18871998, including as vice-president of UK Regutat&eporting, vicepresident ¢
Subsidiary Accounting, vicpresident and director of Regulatory Reporting ahief financial officer of Goldman Sachs Canada..
Montgomery has also previously held operating rasschief financial officer and chief administratiofficer and has served on sev
industrywide committees for the Securities Industry Assiag the Bond Market Association and the Public\8ities Association. M
Montgomery earned a B.A. in economics and Frenehaliure from the University of Virginia and a Jfiom Georgetown University Le
Center. Mr. Montgomery has over 26 years of expesdewvorking at global commercial and investmentksaand we believe he is qualifiec
serve on our Board.

John Brandon Osmomjirector

Mr. Osmon, 39, has served on our Board since Joly22He has over 15 years of experience in stradtfinance and consumer
mortgage credit, and we believe he is qualifiederve on our Board. Mr. Osmon is a senior managjregtor at Hayman Capital Managem
LP, where he is responsible for the firm's investtaen mortgagdsacked securities and financial institutions. Ptmrjoining Hayman i
September 2007, Mr. Osmon served as a senior vesdent at Countrywide Financial Corporation frdamuary 2005 until September 2(
where he managed the company's asaeked commercial paper programs and secured wasehimes of credit. His responsibilities inclu
structuring the company's facilities, legal docutadon and rating agency negotiations. Mr. Osmao alssisted in liquidity forecasting
Countrywide. Previously, from September 2000 udéhuary 2005, Mr. Osmon managed the conduit finaseeuritization modeling a
derivatives groups at AmeriCredit Corp. He was atssponsible for modeling all current and prosmecterm securitizations at AmeriCre
and assisted in structuring the company's sham-tessebacked financing programs. Mr. Osmon received aedem Business Administrati
with a concentration in finance from the UniversifyTexas.

James H. OzannBijrector

Mr. Ozanne, 71, has served on our Board since Aiil2. With over 40 years of experience in therf@ial services industr
including senior level executive positions at saVérasing, rental and consumer finance businessebglieve Mr. Ozanne is qualified to se
on our Board. Since 2012, Mr. Ozanne has beeneatdir of United Rentals, Inc. He has been a direat@BB Energy, a manufacturer
specialized batteries and alternative energy étattequipment, since 2011. From 2007 to 2012,emeesl as a director (lead director 201
2012) of RSC Holdings, Inc., a nationwide equipmmattal company. From 1989 to 2009 he served aseator of Financial Securi
Assurance Holdings Ltd., a provider of guarantymasce on municipal bonds and other public fingmmogects. Mr. Ozanne was also a dire
at Distributed Energy Systems Corp., a companydtedted and delivered wind and hydrogen powettisolsi from 2002 to 2009. From 1€
to 1989, Mr. Ozanne served as executive vice peasidf GE Capital Corporation and was responsibietfe consumer finance and opers
lease/asset management business units. He senghiedexecutive officer and chief financial officef North American Car Corporation,
railcar leasing subsidiary of Flying Tiger Linesprh 1975 to 1983. Mr. Ozanne holds a B.S. from DiPaiversity.

Stockholder Vote Required

Directors are elected by a plurality of the votastcAccordingly, the seven director nominees teegive the greatest number of vi
at the Annual Meeting will be elected. In an unesittd election of directors, a director will bec&el if he or she receives at least one vote.

Board Recommendation

The Board unanimously recommends that you vote foeach of the director nominees.




CORPORATE GOVERNANCE AND BOARD MATTERS

The Board oversees the management of the Compashyoan business. The Board selects our Chief Exesulfficer and i
conjunction with our Chief Executive Officer selethe rest of our senior management team, whigdsjgonsible for operating our business.

The Board held nine meetings during 2014. Eachcttireattended at least 75% of the meetings of thar@® and committees of 1
Board on which he served during 2014. Our policthat all of our directors are expected to attemdamnual stockholder meeting. Each of
seven directors attended the Company's 2014 Ar8toakholder Meeting.

Board Leadership

Mr. Shuster serves as Chairman of the Board andf@ecutive Officer. The Board believes that we aunr stockholders are b
served at this time by this leadership structureyhich a single leader serves as Chairman and ERecutive Officer. Combining the roles
Chairman and Chief Executive Officer makes cleat the person serving in these roles has primapgorsibility for managing our busine
under the oversight and review of the Board. Urilir structure, the Chairman and Chief ExecutivBc@®f chairs Board meetings, where
Board discusses strategic and business issuesBdduel believes that this approach makes sense $ed¢ha Chief Executive Officer is 1
individual with primary responsibility for develop our strategy, directing the work of other off€e@nd leading implementation of
strategic plans as reviewed by the Board. Thisgira results in a single leader being directlyoatable to the Board and, through the Bc
to stockholders, and enables the Chief Executiviic@fto act as the key link between the Board atiter members of management
addition, the Board believes that having a combi@&dirman and Chief Executive Officer is approgrifdr us at this time because of
Shuster's familiarity with our business and histofyoutstanding leadership at the Company as wellvith other organizations prior to
Company's formation.

Because the Board also believes that strong, imakge board leadership is a critical aspect ofcéiffe corporate governance,
Board has established the position of Lead Direckbe Lead Director is an independent directorctete by the independent directors.
Scheid has served as the Lead Director since thiiggowas established in May 2012. The Lead Daestresponsibilities include:

* acting as the primary contact between the Compadyttze independent directors, undertaking to meebofer periodically wit
members of the Company's executive team regardatters related to the business of the Company;

» assisting the Chairman of the Board, as necessé#mncenducting Board meeting
* preparing agenda items for meetings of the Boaddaany committees thereof; ¢
» such other duties as the Board may from time te tssign to the Lead Direci

The Board believes that a single leader servin@Glasirman and Chief Executive Officer, together wath experienced and enga
Lead Director, is the most appropriate leaderstricture for the Board and the Company at this time

Communicating with the Board

Stockholders may communicate with the members @Bbard, the Lead Director or the noranagement members of the Board
group, by sending a written communication to NMIlldiogs, Inc., Attention: Corporate Secretary, 2 @vell Street, 12th Floor, Emeryvil
CA 94608.

Board Committees

The Board has four committees: Audit; Compensati@aovernance and Nominating; and Risk. Informati@garding thes
committees, in each case describing the commitpepbses, responsibilities and authority, is pitedi below. Written copies of the charter
each of these committees are available on our weebsiir.nationalmi.com/governance.cfm, or we g#ind copies to any stockholder \
submits a written request to our Corporate Segretar

Audit Committee

The members of the Audit Committee are Messrs. Emillontgomery and Osmon, each of whom qualifieamsindependen
director as defined under the applicable rules memlilations of the NASDAQ and the SEC. Mr. Emblerthe chairperson of the Au
Committee and each member of the Audit Committee sérves as an "audit committee financial exgeréur Audit Committee as that tern
defined in SEC rules. The Audit Committee met setaes in 2014.




The Audit Committee is responsible for, among othergs, monitoring:

» the integrity of the financial statements of thex@pany

» the independent auditor's qualifications and indelpace

» the performance of the Company's internal audittion and independent auditc

» the Company's system of disclosure controls anksysf internal controls over financial reportiragic

» the Company's compliance with legal and regulatequirement:

Audit Committee Report

Before our Annual Report on Form XOfor the year ended December 31, 2014 was filad thie SEC, the Audit Committee reviev
and discussed with management our audited Consatiddnancial Statements for the year ended DeceBih€014, and the notes thereto
other financial information included in the reparicluding the section of the report entittedvianagement's Discussion and Analysi
Financial Condition and Results of Operatic.” The Audit Committee also discussed with BDO, matependent registered public accour
firm for 2014, the matters required to be discusbgdPublic Company Accounting Oversight Board ("ROB) Auditing Standard 1
including, among other things, matters relatedh® ¢onduct of the audit of our financial statemeiitee Audit Committee has received
written disclosures and the letter from BDO reqaitey applicable requirements of the PCAOB regardd0's communications with t
Audit Committee concerning independence and hasigéed with BDO their independence from the Company

Based on its reviews and discussions describedealibe Audit Committee recommended to our Board thm audited financi
statements be included in our Annual Report on FbOrK for the year ended December 31, 2014, whiah fited with the SEC.

Members of the Audit Committee

Michael Embler (Chairperson)
Michael Montgomery
John Brandon Osmon

Compensation Committee

The members of the Compensation Committee are Mle@sranne, Embler and Scheid, each of whom qualiftsean "independel
director as defined under the applicable rulesragdlations of the NASDAQ and the SEC. Mr. Ozarmthe chairperson of the Compense
Committee. The Compensation Committee met six tim§14.

The Compensation Committee is responsible for, anodher things:

e overseeing our executive compensation programudirg approving corporate goals relating to compgas for our Chie
Executive Officer and other senior executives aettnining the annual compensation of our Chiefddkge Officer and oth:
senior executives;

» reviewing and approving the compensation policomemended by management with respect to other ereps
» determining, subject to ratification by our indegdent directors, the compensation of our independieettors

» evaluating the relationship between our risk maneeye practices and our compensation policies aadtipes applicable to .
employees, including our Chief Executive Officar,consider whether they encourage tisking that would be reasonably lik
to have a material adverse effect on the Company;

* reviewing and approving incentive and equifsed compensation plans and grants

» preparing the Compensation Committee Report aneéwévg any Compensation Discussion and Analysituged in our prox
statement, to the extent such disclosure is reguise SEC rules. These rules are not yet applicables because we currer
qualify as an emerging growth company under thepdtant Our Business Startups Act.

The Compensation Committee has authority to seth@eservices of independent, external advisersetaded by the Compensal
Committee in the exercise of its responsibilitiesluding review of executive compensation, Boaodnpensation and to perform any o
analysis that the Compensation Committee deemppate. The Compensation Committee engaged SeéBntessy Consulting Group, LL
("Semler Brossy"), an independent compensationudtarg, to assist it in fulfilling its responsiliiés. During 2014, Semler Brossy assistet
Compensation Committee with compensation for aoployee members of our Board and senior execuffieers, including our Chi
Executive Officer, long-term and annual incentiveaed design and understanding trends in executidebaard compensation.




Governance and Nominating Committee

The members of the Governance and Nominating Caoimendre Messrs. Scheid, Jones and Ozanne, eachoof wualifies as ¢
"independent” director under the applicable rulesl aegulations of the NASDAQ and the SEC. Mr. Sdhisi the chairperson of c
Governance and Nominating Committee. The GovernandeNominating Committee met four times in 2014.

The Governance and Nominating Committee is resptn&r, among other things:

» identifying individuals qualified to become Boardembers, and recommending to the Board nomineesléation for the ne
annual meeting of stockholders;

» reviewing the qualifications and independence efrttembers of the Board and its committees on daepariodic basi:

» recommending to the Board corporate governanceefines and reviewing such guidelines, as well & @®overnance al
Nominating Committee charter to confirm that theynain consistent with sound corporate governanaetipes and with ai
legal requirements;

» leading the Board in its annual review of the B&aedhd its Committees' performance;
* recommending committee assignments for membeisedBbarc

The Governance and Nominating Committee evaluatestdr candidates for the Company's nomineeshf@Board under the crite
described above underElection of Directors-Information about Our Direc." The Governance and Nominating Committee will sidal
recommendations from stockholders regarding direcémdidates that are received in writing and aguamied by sufficient information
enable the Governance and Nominating Committesdess the candidate's qualifications, along witlficoation of the candidate's conser
serve as a director if elected. Such recommendatghrould be sent to our Corporate Secretary. Acpmenendation received frorr
stockholder after January 1 of any year is not r@sswf being considered for nomination in that yeine Governance and Nominat
Committee will evaluate any director candidatesonemended by stockholders using the same processrdada that apply to candida
recommended by other sources.

Risk Committee

The members of the Risk Committee are Messrs. Jdh@stgomery and Osmon, each of whom qualifiesra§radependent” direct
as defined under the applicable rules and reguisitad the NASDAQ and the SEC. Mr. Jones is therpkason of our Risk Committee. 1
Risk Committee met four times in 2014.

The Risk Committee is responsible for oversighthef Company's management of key risks and exposuaesould materially impa
the Company and management's operation of the Qoyigpmortgage insurance business and the managehtr Company's investmi
portfolio, including, among other things:

* monitoring the performance of the Company's insiti@aks of business and the principal factors afiggberformance

» discussing, reviewing and monitoring the Companwsrtgage insurance products, including premium statenderwritini
guidelines and returns;

* reviewing and approving the Company's investmefitypand reviewing the performance of the investtrartfolio;

* reviewing the mortgage insurance operating enviemmincluding the state of local and regional hogisnarkets, competitiy
forces affecting the Company and the Company'sioekhips with residential mortgage lenders an@ators; and

» assisting the Board in its oversight of the Compargnterprise risk management approach, includie gignificant ris
management policies, procedures and processes.

Board Oversight of Risk

Our senior management is charged with identifyimgl ananaging the risks facing our business and tipesa The Board
responsible for oversight of how our senior managi@naddresses these risks to the extent they aegialaln this regard, the Board seek
understand the material risks we face and to algamong the Board and it®mmittees, responsibilities for overseeing how agamer
addresses the risks, including the risk managesy=téms and processes that management uses fputpisse. Overseeing risk is an ongt
process. Accordingly, the Board, assisted by trek Riommittee, considers risk throughout the yearaso with respect to specific propo
actions.
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The Board implements its risk oversight functiorthbas a whole and through delegation to variousrciti®es. These committe
meet regularly and report back to the Board. TharB@ommittees play significant roles in carrying the risk oversight function.

» The Audit Committee oversees and reviews risks dataml with financial accounting and reporting, liming our system
internal controls, as well as fraud risk, inforroatitechnology and cybersecurity risk, and majoiislagve and regulato
developments which could result in material finahcisk exposures. In performing this function, #hedit Committee conside
information from our independent registered pulalzcounting firm and internal auditors and discussdsvant issues wi
management and the independent registered pubticuating firm. The Audit Committee also reviews aorpposed relate
person transactions to ensure that we do not erigagensactions that would create or otherwise ghe impression of a confl
of interest that could result in harm to us.

» The Compensation Committee evaluates the riskseamdrds associated with our compensation philosepladyprogram

» The Governance and Nominating Committee overseesmalementation of sound corporate governancecjpias and practice
In performing this function, the Governance and MNating Committee periodically reviews and recomdgerchanges to t
Company's Corporate Governance Guidelines and meems any additional actions related to governanaters that it me
deem necessary or advisable from time to time.

» The Risk Committee assists the Board in its ovéatsand review of information regarding our entespririsk manageme
approach and oversees risks related to our morigageance business and investment portfolio.

We believe that our leadership structure, discussed Board Leadershify above, supports the risk oversight function & Board
We have a combined Chairman of the Board and Ghetutive Officer that keeps the Board informedudtibe risks facing us. In additic
independent directors chair and make up the emtémbership of the committees involved in risk oigdrs and we have established a sy:
of open communication between senior managemendisectors.

Corporate Governance Guidelines and Business ConduBolicy

The Board has adopted Corporate Governance Guidelwhich set forth a framework for our governaridee Corporate Governar
Guidelines cover the Board's membership criterigctbr independence, director compensation, bozedting process, committee struc
and succession planning. Among other things, therdmeets in executive session outside the pres#moembers of our management at |
once per year, and the Lead Director presides these sessions (unless the Lead Director delegatésresponsibility to another indepent
director). See "Board Leadershipj above, for information regarding the Lead Direttoesponsibilities and authority.

The Corporate Governance Guidelines also provide dhdirector must submit a letter of resignatioa tay before the Compar
annual meeting of stockholders following the atta@mt by the director of age 72, which letter ofgeation the Board has discretion to ac
or reject. In any event, a director must retirenufie attainment of age 74. The Corporate Govem&uidelines also provide that a dire
who discontinues his or her employment affiliattoald at the time of election to the Board mustofferesign from the Board, after which
Governance and Nominating Committee will deterntime appropriateness of continued service by suetidr. The Corporate Governa
Guidelines further state that directors must acdataeyincluding through equity grants) over thdiaithree years of service as a director st
of the Company's common stock with a value (basetthe value of the shares at the time of acquisitid at least $100,000.

Our Board has adopted a code of business conddcetinics (the "Business Conduct Policy") that asplio all of our director
officers and employees, including our principal@xeve officer, principal financial officer, pringal accounting officer and persons perforn
similar functions. If we amend or grant any waift@m a provision of our Business Conduct Policyt thaplies to our executive officers,
will publicly disclose such amendment or waiver aur website as required by applicable law. In addjtwritten copies of the Corpor:
Governance Guidelines and the Business ConductyPalie available on our website at ir.nationalnmfgovernance.cfm, or we will se
them to any stockholder who submits a written retiteeour Corporate Secretary.

Director Independence

Our Corporate Governance Guidelines regarding wiremdependence are generally consistent with dpplicable rules ar
regulations of the NASDAQ and the SEC. A direcwindependent under our Corporate Governance Guadeif the Board has made
affirmative determination that the director hasmaterial relationship with the Company that wouttpair his or her independent judgmr
(either directly or as a partner, stockholder dicef of an organization that has a relationshithwihe Company, or if an immediate fan
member has such a relationship). In the processasing such determinations, the Board will consithernature, extent and materiality of
director's relationships with the Company and tbar@ will apply NASDAQ
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and SEC independence requirements. In accordarbewi Corporate Governance Guidelines, our Boasddetermined that all of the cur
members of the Board, except Mr. Shuster, our Chiefcutive Officer, are "independent" under theliapple rules and regulations of
NASDAQ and the SEC

Related Person Transactions

In addition to the director and executive officesmpensation arrangements discussed below undeomipensation of Nam
Executive Officers and Directol,” the following is a summary of the material pisiehs of various transactions with our executiviécefs
director nominees, five percent or greater stoakés and any of their immediate family membersntities affiliated with them since Janu
1, 2014. We believe the terms and conditions s#t fo such agreements are reasonable and custdordargnsactions of this type.

Registration Rights Agreement

Concurrently with the consummation of the privalegcpment of our Class A common stock in April 2@ft® "Private Placement
we entered into a registration rights agreementtferbenefit of our stockholders, which includegaia of our officers and directors, as wel
our five percent or greater stockholders, with eespo our common stock sold in the Private Placer(tee "Registration Rights Agreemen
Under the terms of the Registration Rights Agreemg&a agreed, at our expense, to file with the SE®Gin six months following receipt of tl
approval of the Federal National Home Mortgage Argmn and Federal Home Loan Mortgage Corporaitiodanuary 2013 permitting us
write private mortgage insurance (the "GSE Apprvalshelf registration statement registering th&ate of shares of our common stock
in the Private Placement, plus any additional shafecommon stock issued in respect thereof wheilieshare dividend, share distributi
share split or otherwise (the "shelf registratitaieament”). The shelf registration statement wégily filed with the SEC on June 21, 2013
declared effective by the SEC on December 6, 2l8.have a number of continuing obligations under Registration Rights Agreeme
including the obligation to keep the shelf registna statement effective for a specified periodtiofe. In fulfilling its obligations under tl
Registration Rights Agreement, the Company hasirddegal and filing fees of approximately $1.68ion.

Statement of Policy Regarding Transactions with Related Persons

We have adopted a written policy concerning relgtady transactions. Pursuant to this policy, oveaors and director nomine
executive officers and holders of more than fivecpat of our common stock, including their immedigamily members, will not be permit
to enter into a related party transaction withrugxcess of $120,000 without the consent of ouritAGdmmittee. Any request for us to et
into such a transaction, where any such party hdseat or indirect material interest, subject &rtain exceptions, will be required to
presented by management to our Audit Committeechvhill review and approve or disapprove such pseggltransaction.
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EXECUTIVE OFFICERS

The following information is provided with respaoteach of our current executive officers. Our exive officers are appointed by -
Board to serve in their respective capacities uhilir successors are duly elected and qualifiedindil their earlier death, resignation
removal.

Bradley M. ShusteiChairman of the Board and Chief Executive Officer
Information about Mr. Shuster is provided above item 1 - Election of Directors - Information abddtr Directors."
John ("Jay") M. Sherwood, JPyresident

Mr. Sherwood, 45, has served as our President diacegary 1, 2015. Prior to his appointment as &eesi from 2012 to 2014, M
Sherwood served as Executive Vice President andf@mancial Officer of NMI. Prior to NMI, Mr. Sharood was a managing directol
Eastbourne Capital Management, L.L.C., a privat@stment manager, from 2005 to 2010. In that fodeassisted in managing a $3 bil
equity hedge fund and helped grow the firm's asdetsugh successful investments and by expandmgnitestor base. Prior to that, |
Sherwood served as managing director at Robertseph&ns Investment Management and, subsequenthin®®Stments, a mutual fu
manager, from 1995 to 2005, where he was a sexur@nalyst and cpertfolio manager of two mutual funds. He holds & Bfrom the
University of California, Los Angeles.

Glenn FarrellExecutive Vice President and Chief Financial Office

Mr. Farrell, 62, has served as our Executive Vimskelent and Chief Financial Officer since Januar2015. Prior to NMI, Mr. Farre
served as chief financial officer for TerraLogixdBp, LLC, a private waste-terergy company, from 2013 to 2014. From 1989 t®2282 wa
an engagement partner in the audit practice of KAM8 ("KPMG"). Prior to 2009, he held various pdsits with KPMG, including partner-
in-charge for its Northern California business unigmier of the leadership team for Western Area asser leader of the Northern Pac
Area for food and packaged goods and Northern @ald geographic leader for the manufacturing jcactn his roles at KPMG, Mr. Farr
was responsible for overseeing SEC reporting, legsiprocess analysis, Sarba@edey compliance and mergers and acquisitions.Rdrrel
is a member of the American Institute of Certifiedblic Accountants and California Society of Cétif Public Accountants and is license
the State of California. He holds a B.A. in mathéosafrom Amherst College, Massachusetts, and a.M.in finance and accounting frc
The Anderson School of Managememtniversity of California, Los Angeles. Mr. Farrédla member of the board of directors of the YM&E
San Francisco and is a director emeritus of Goddmdustries of San Francisco.

William J. LeatherberryExecutive Vice President, Chief Legal Officer ardr8tary

Mr. Leatherberry, 44, has served as our Executiie YPresident, Chief Legal Officer and Secretancesi2014. Prior to NMI, |
served in various executive positions at Centurydihum Company, a global producer of aluminum,udoig as adviser to the chief execu
officer from February 2013 to June 2013, executiice president, chief legal officer, general coursmsd secretary from January 201(
February 2013, senior vice president, general cguargl assistant secretary from April 2009 to Demem2009, vice president, assistant gel
counsel and assistant secretary from January 2008arch 2009 and assistant general counsel andtasisisecretary from July 2007
December 2007. Mr. Leatherberry holds a B.A. inifess management and an M.B.A. from the Univedityexas and a J.D. from South
Methodist University in Dallas, Texas.

Patrick Mathis Executive Vice President and Chief Risk Officer

Mr. Mathis, 54, has served as our Executive Vicesklent and Chief Risk Officer since 2012, oversgeind managing risk a
internal audit for NMI. He has over 25 years of esence in the insurance, mortgage and financidlistries, including executive le
positions in the areas of risk and credit manageéntaior to NMI, Mr. Mathis served as senior viaegident, head of credit risk manager
for PMI Mortgage Insurance Co., ("PMIC"), a privateortgage insurer, from January 2009 to May 2062thht capacity, he managed |
reserving, credit policy formulation and qualityntwl for PMIC underwriters as well as for loansdanwritten by customers on a deleg:
basis. Previously, from January 2005 to Decemb&820r. Mathis served as senior vice presidentefchisk officer at PMI Capiti
Corporation. In that role, he held oversight resloitity for international mortgage insurance suliiies in Australia, Europe, Hong Kong i
Canada. Earlier in his career, Mr. Mathis held exige roles in credit and insured portfolio manageinat XL Capital Assurance and MB
Inc. Mr. Mathis holds a B.A. from the University Nbrth Carolina-Chapel Hill and an M.B.A. from thiversity of Texas-Austin.

Claudia J. MerkleExecutive Vice President and Chief of Insurancer@tmns
Ms. Merkle, 56, has served as our Executive ViasiEent and Chief of Insurance Operations sinc&2Bs. Merkle joined NMI i

May 2012 as its Senior Vice President of UndermgitFulfillment and Risk Operations. In her curresie, she

13




oversees insurance operations, which includes wriierg fulfillment, quality assurance, risk opédmts, solution center and policy and def
servicing. A seasoned mortgage industry executid®, Merkle draws on 25 years of experience in naggybanking, mortgage insurar
business development and operations. Prior to N\ML, Merkle served as vice president of national sglonal accounts, risk and operati
at PMIC, from 1996 to 2012. She has held previaxscetive leadership positions within the mortgageking and mortgage insural
industries, including both national and regionatibhass development, operations and risk manageiganier in her career, Ms. Merkle ser
as vice president, regional manager at Meridiantyége, from 1990 to 1996, managing retail mortgagginations. She also held roles
Wachovia Bank in training, retail mortgage originat underwriting, operations and Community Reirresnt Act lending. Ms. Merkle holds
B.S. in management from the Wharton School of BessnUniversity of Pennsylvania.

Peter C. PanneExecutive Vice President

Mr. Pannes, 50, has served as our Executive Viesidnt since 2012. Until February 2015, Mr. Parsezsed as our Chief Sa
Officer, overseeing sales and marketing at NMI.vies responsible for business development stratedyegecution, including marketing ¢
product development and sales operations and &®lir. Pannes has 25 years of experience in thrégage insurance and banking indus
and has held executive positions at leading moggdagurance companies. Prior to NMI, Mr. Pannesegkin various executive positions
PMIC. From 2006 until 2011, he led the mortgageauiance production team as PMIC's senior vice peasidf field sales and natiol
accounts, and from late 2004 to 2006, he was Miesigient of field sales and oversaw a number @&cselational accounts. Previously, fr
2000 to 2004, Mr. Pannes served as senior vicedergsand general manager at CMG Mortgage Insur@urepany ("CMG"), a joint ventu
between PMIC and CUNA Mutual Group. At CMG, he araly held leadership positions in sales and potida. In subsequent assignme
Mr. Pannes was responsible for CMG's operatiorss koitigation, underwriting, claims and servicihgte in 2011, Mr. Pannes was aske
temporarily return to CMG to rebuild and repair ggimnal inefficiencies. In that role, he was rasgible for servicing, claims, operations
credit policy. He held this position for six montbgfore joining NMI. Mr. Pannes also held managememmmittee, finance committ
(intermittently), and board of director positiorsr CMG from 2005 until his departure in 2012. ManRes holds a B.S. in purchasing
materials management from Arizona State Univeraitg has completed postgraduate business courdbe diniversity of Chicago a
Northwestern University's Kellogg School of Managsm He is a graduate of the Mortgage Bankers Aagon School of Mortgage Bankin
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COMPENSATION OF NAMED EXECUTIVE OFFICERS AND DIRECT ORS

Summary Compensation Table for 2014

The following summary compensation table sets fortbrmation regarding the compensation paid, aednt or earned by our Ch

Executive Officer and our two other most highly gmensated executive officers for the fiscal yearegnBecember 31, 2014 for servi
rendered in all capacities during the fiscal ygaesented.

NMI Pre- Non-Equity
Name and Principal Capitalization Stock Awards Option Incentive Plan All Other
Position Year Consulting Fee® Salary Bonus® ® Awards ®  Compensation Compensation® Total
d h 2014 $— $600,000 $600,000 $251,328 $753,949 — $ $55,429 $2,260,706
Bradley M. Shuster,

Chief Executive Officer 2013 $— $585,000 $1,458,000 $883,350 $607,998 $— $25,600 $3,559,948
2012 $226,323 $163,692 $452,623 $5,041,575 52$3100 $— $— $9,405,313
2014 $— $400,000 $400,000 $113,344 $339,948 — $ $52,800 $1,306,092
John (Jay) M. Sherwood, 5913 $— $303,333  $972,000  $418175  $270221  — $ $25,600 $2,079,329
' 2012 $226,323 $163,692 $301,749 $2,520,788 76$1550 $— $— $4,973,102
Claudia J. Merkle, Chief 2014 $— $350,000 $267,750 $117,040 $377,720 — $ $41,300 $1,153,810

of Insurance Operations

@

@)

©)

4

®)

Mr. Shuster and Mr. Sherwood were paid as condgsltarthe Company prior to its capitalization infrh@012. These amounts represent consulting faesee durin
2011 and 2012, which were paid in 2012 upon capétébn.

For each of Mr. Shuster and Mr. Sherwood, the 28dr81s amount includes (i) a GSE Approval bonusa(thonus for filing a registration statement aiiifig bonu:
for the effectiveness of the registration statemdiiese bonus opportunities were provided for urdessrs. Shuster and Sherwood's respective empid
agreements. Each bonus was $300,000 for Mr. Shaiste$200,000 for Mr. Sherwood (for a total of $@00 and $600,000, respectively) and paid in 20h&. 201.
bonus amount also includes each named executiicedf 2013 annual incentive bonus that was eam@®13 but paid in 2014. The 2014 bonus amourtiife:
each named executive officer's 2014 annual inceftdnus that was earned in 2014 but paid in 2015.

Represents the grant date fair value of the réstristock units ("RSUs") granted to our named etxeewfficers in the respective fiscal year, castatl in accordan
with FASB ASC Topic 718, Compensation-Stock Compéina ("ASC Topic 718").

Represents the grant date fair value of stock optgranted to our named executive officers in &@spective fiscal year, calculated in accordanck A8C Topic 71¢
See Note 7, "Share-Based Compensation” of our tidaged financial statements filed with the SECFamm 10K for the fiscal year ended December 31, 2014 fi
explanation of the assumptions made in valuingettaeards.

Amounts shown represent payments made to eacheafaimed executive officers that were intended ltwalhe named executive officers to avail themselog:
range of market competitive perquisites, such &s l@asing, financial planning, tax preparatioriagsplanning, health assessments, club membeysipipgsal trav
in connection with business events and parking. dmeunts in this column also include Company matghiontributions under the Company's 401(k) pl&
discussed below in Other Compensation Programs and Practices - Retra@nPlans and Other Benefit Plaf'sThe amounts in this column for Mr. Sherwood
include an annual Company contribution to his Heahlvings account, a taxvantaged medical savings account, which is awmarrenefit available under 1
medical benefit plans we offer to all of the Comypareligible employees, including our named exeeutifficers.

15




Employment Arrangements with our Named Executive Oficers

The following is a summary of the material termsoofr employment arrangements with each of our nameztutive officer:
including employment agreements with Messrs. Shastd Sherwood.

Employment Agreement with Bradley M. Shuster

In April 2012, we entered into an employment agreettwith Mr. Shuster, pursuant to which he cursersttrves as our Ch
Executive Officer. The term of the employment agreat ends three years from the date of GSE Appr@wsich occurred in January 2013)
if later, two years following a "change in contrgi¢hich is substantially the same as the definitothe 2012 Stock Incentive Plan (the "2
Plan") as discussed below undetPbtential Payments Upon Termination of Employmer€lvange in Control - Change in Control"unles:
terminated earlier pursuant to the terms of the leympent agreement. Since the GSE Approval, Mr. &hlssannual base salary has |
$600,000, and during the employment period, hdiggbée for an annual cash bonus, with a targetumhibonus opportunity of 100% of
annual base salary, conditioned on the attainmkeperain performance conditions and the discretibthe Board. For the period betw
April 2012 and the GSE Approval, Mr. Shuster waglgabase salary of $20,000 per month. In additthning the employment period, |
Shuster will receive employee benefits on a bagikess favorable than those provided to our otBeios executives, including participatior
the Company's executive cash perquisite progratheatate of $38,400 in 2014. We also granted Mus®er certain equity awards pursuai
our 2012 Plan. Mr. Shuster's 2014 equity awardsdaeseribed and quantified below under the headingrants of PlanBased Awards fi
2014 ." Beginning in 2015, Mr. Shuster is eligible taced/e equity grants under the Company's 2014 Omsniboentive Plan ("2014 Plai
when such grants are made to other senior exesutimeaddition, Mr. Shuster is eligible to receieertain severance benefits, incluc
enhanced severance benefits if there is a qualjfyénmination of employment within two years foliog a "change in control." See bel
under”- Potential Payments Upon Termination of EmploytnenChange in Control'for a description of the severance benefits thai
Shuster would have been eligible to receive asegfdinber 31, 2014.

Employment Agreement with John (Jay) M. Sherwdod

In April 2012, we entered into an employment agreetrwith Mr. Sherwood, pursuant to which he serasdour Chief Financi
Officer until December 31, 2014. Effective Januar®015, Mr. Sherwood was promoted to Presidetit@Company and will serve under
terms of his existing employment agreement. Tha t&fithe employment agreement ends three yearstfierdate of GSE Approval or, if lat
two years from a "change in control" unless terngdaearlier pursuant to the terms of the employragnéement. Mr. Sherwood's annual |
salary is $450,000. From the GSE Approval until @eber 31, 2014, Mr. Sherwood's annual base salasy$400,000. For the period betw
April 2012 and the GSE Approval, Mr. Sherwood waglm base salary of $20,000 per month. Duringethployment period, Mr. Sherwooc
eligible for an annual cash bonus, with a targeiuah bonus opportunity of 100% of his annual basdarg, conditioned on the attainmen
certain performance conditions and the discretibth® Compensation Committee. In addition, Mr. Skad is eligible to be considered fc
longterm target equity incentive grant of approximat$600,000, subject to the discretion of our Bo&ndaddition, during the employme
period, Mr. Sherwood will receive employee benefitsa basis no less favorable than those providedit other senior executives, incluc
participation in the Company's executive cash peiguprogram, at the rate of $38,400 in 2014. \lée granted Mr. Sherwood certain eq
awards pursuant to our 2012 Plan. Mr. Sherwoodl4 2@Q)uity awards are described and quantified beloder the heading-"Grants of Plan-
Based Awards for 201." Beginning in 2015, Mr. Sherwood is eligible teceive equity grants under the Company's 2014 Rlsn suc
grants are made to other senior executives. IntiaddiMr. Sherwood is eligible to receive certagvarance benefits, including enhar
severance benefits if there is a qualifying termiamaof employment within two years following a 'age in control." See below under "
Potential Payments Upon Termination of EmploymenCloange in Contro" for a description of the severance benefits tat Sherwoor
would have been eligible to receive as of DecerBlie2014.

Employment Arrangement with Claudia Merkle

Ms. Merkle serves as our Chief of Insurance Opanati Ms. Merkle's current annual base salary iOf8®, and her annual b
salary in 2014 was $350,000. Ms. Merkle is eligitoigparticipate in the Company's benefit plans executive cash perquisite program, a
rate of $30,000 in 2014, and is eligible for an waincash bonus, with a target annual bonus oppoytef 75% of her annual base sali
conditioned on the attainment of certain perforneanonditions and the discretion of the Compensa@ommittee. We have granted |
Merkle certain equity awards pursuant to our 20tEh PMs. Merkle's 2014 equity awards are descrédreti quantified below under the heac
" - Grants of Plan-Based Awards for 2014Beginning in 2015, Ms. Merkle is eligible to mee equity grants under the Company's 2014
when such grants are made to other senior exesutiMs. Merkle's employment with the Company is onaawill basis. In addition, M:
Merkle is entitled to accelerated vesting of hetstanding equity awards upon certain qualifyingni@ations of employment or a "changt
control”
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under the terms of her equity award agreementsruhee2012 Plan, as described below undePbttential Payments Upon Terminatior
Employment or Change in Contro

Grants of Plan-Based Awards for 2014

All Other
Option
Awards:
All Other Stock Number of
Awards: Number of  Securities Grant Date Fair Value
Shares of Stock or Underlying  Exercise or Base price  of Stock and Option
Name Grant Date Units (#)® Options®  of Option Awards ($/Sh) Awards ©
Bradlev M. Shuster 2/12/2014 — 151,700 $12.32 $753,949
. Shu
y 2/12/2014 20,400 — $— $251,328
2/12/2014 — 68,400 12.32 339,948
John (Jay) M. Sherwood, Jr. $ $
2/12/2014 9,200 — $— $113,344
Claudia J. Merkle 2/12/2014 — 76,000 $12.32 $377,720
udia J- 2/12/2014 9,500 — $— $117,040

(1) The 2014 RSU grants vest in 1/3 increments onithe $econd and third anniversaries of the grate
(2) The 2014 stock option grants vest in 1/3 incrementthe first, second, and third anniversariehefgrant dat

(3) The amounts included in this column reflect thengdate fair value of stock option and RSU awaadsur named executive officers in 2014. The graé dair valu
was determined in accordance with ASC Topic 718.

While the vesting of the equity awards granted tw named executive officers generally requires iooeid service through t
applicable vesting date, in some instances thengesf such equity awards will be accelerated uaaalifying termination of employment
a change in control. For a further description haf treatment of equity upon certain qualifying terations of employment or a change
control see * Potential Payments Upon Termination of Employneer@hange in Control below.

Annual Bonus Plan

In order to appropriately motivate and reward oxeocgitive officers, and to further align pay and pamy performance, we he
established an annual bonus program that proviatearfnual cash bonuses that are awarded basedthg@thievement of annual Comp
and individual performance goals. In 2014, the Camypperformance goals included operational godite® to management of costs
continued development of new insurance writtencafisidered risk appropriate and important to aocess as an organization. These ¢
were developed by the executive management teamajpmbved by the Compensation Committee of the daaring 2014. There is
specific weight given to any one performance gaatl our Compensation Committee has broad discratidrthe flexibility to consider any
all of the performance goals as it determines gpjate throughout the year in reaching its finahdasion with respect to individt
achievement under the annual bonus plan. The Cosafien Committee approved a corporate performaactif relating to the annual boi
plan for 2014 of 100% of target. Additionally, intual performance factors for each named execuffieer other than our chief execut
officer were proposed to the Compensation Commitieeur chief executive officer and approved by @empensation Committee. Our cl
executive officer's bonus payment was determinetiensole discretion of the Compensation Commitéter consideration of the Compat
performance and in consultation with Semler Brogsiger evaluating the Company's and each namedutixecofficer's performance, t
Compensation Committee used its discretion to aprayment of bonuses to our named executive offiogith individual performant
factors of 100% and 110% being determined for Ner8/ood and Ms. Merkle, respectively.
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Outstanding Equity Awards at 2014 Fiscal Year-End

The following table provides information regardingtstanding equity interests held by each of ouneth executive officers as

December 31, 2014:

Option Awards Stock Awards
Equity
Equity Equity Incentive
Incentive Plan Incentive Plan Awards:
Awards: Plan Awards: Market or
Number of Number of Number of Number of Payout Value
Securities Securities Securities Number of  Market Value of Unearned of Unearned
Underlying Underlying Underlying Shares or Units Shares or Units Shares, Units or Shares, Units or
Unexercised Unexercised Unexercised of Stock That  of Stock That  Other Rights Other Rights
Options Options Unearned  Option Exercise Option Have Not Have Not That Have Not That Have Not
Name Grant Year  Exercisable (#) Unexercisable (#) Options (#) Price ($) Expiration Date Vested (#) Vested ($) Vested (#) Vested ($)o)
2012 605,000 302,500 — $10.00 4/24/2022 — — 453,750 $4,142,738
gmﬂg M. 2013 44,445 88,888 — $11.75 2/14/2023 — — 24,000 $219,120
2014 — 151,706 — $12.32 2/12/2024 — — 20,460 $186,252
2012 302,500 151,259 — $10.00 4/24/2022 — — 226,8%5 $2,071,369
John (Jay) M.
2013 19,753 39,508 — $11.75 2/14/2023 — — 10,666 $97,381
Sherwood, Jr.
2014 — 68,409 — $12.32 2/12/2024 — — 9,260 $83,996
2012 8,000 4,000 — $10.00 5/30/2022 — — — $—
Claudia J. 2012 8,000 4,000 — $10.00 11/7/2022 — — 6,1¥1 $55,794
Merkle 2013 10,083 20,162 — $11.75 2/14/2023 — — — $—
2014 — 76,000 — $12.32 2/12/2024 — — 9,560 $86,735
(1) Remaining stock options vest 100% on 4/24/2
(2) Remaining stock options vest 50% on 2/14/2015 &3%d &n 2/14/201!
(3) Stock options vest orthird on each of 2/12/2015, 2/12/2016 and 2/12/z
(4) Remaining stock options vest 100% on 5/30/2
(5) Remaining stock options vest 100% on 11/7/2
(6) The shares reported in grant year 2012 repted@res underlying RSUs that were granted in 20tRthat were outstanding as of December 31, 203%.0f the
shares underlying the RSUs are scheduled to vestlan the achievement of stquiiee performance conditions (the "performance etidr The performance shs
are scheduled to vest in 1/2 increments in thetethan the Company achieves a stock price of $14r@D$16.00, in each case, during any 30-day tyeukmiod.27%
of the shares underlying the RSUs reported in gyaat 2012 represent shares that are tieged and will fully vest on the third anniversafythe grant date, f
Messrs. Shuster and Sherwood on 4/24/2015 and $oMérkle on 11/7/2015.
(7) Remaining RSUs vest 50% on 2/14/2015 and 50% ot/2016
(8) RSUs vest in thirds on 2/12/2015, 2/12/2016 an@/2a17
(9) The payout value is based on the $9.13 clgsiiog of our common stock on NASDAQ on December2Ril4 multiplied by the number of unvested RSUsfas

December 31, 2014.

Other Compensation Programs and Practices

Retirement Plans and Other Benefit Plans
In 2014, we initiated a qualified defined contrilout retirement savings plan (the "401(k) Plan")rsmant to which our employe

including our named executive officers, are abledntribute a percentage of their annual compemsath a pre- and posix basis, up to ti
limits prescribed by the Internal Revenue Serviegch pay period, we offer a 401(k) Company matcluimgtribution for eligible employe
who participate in the 401(k) Plan, including o@med executive officers, of up to 4% of an empl&yedigible compensation. Genere
"eligible compensation" used for purposes of calttny contributions
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under the 401(k) Plan is the amount paid to theleyee as base salary, overtime earnings, bonusks@nmissions. Each of our nar
executive officers was eligible to participatefie 401(k) Plan in 2014.

Perquisites

Effective May 1, 2013, NMI has included in the aahcompensation of each named executive officeremfcash amount to be use
the discretion of the executive officer, which w$38,400 for Messrs. Shuster and Sherwood and $30@0Ms. Merkle in 2014. Tt
additional compensation is intended to allow thmed executive officers to avail themselves of ajeaof market competitive perquisites s
as auto leasing, financial planning, tax prepanatéstate planning, health assessments and clulbenships.

Compensation Consultant

As discussed above underCorporate Governance and Board Matters - Board Cdees - Compensation Committge the
Compensation Committee determines executive conagiens The Compensation Committee, which is conmagrientirely of independe
directors, sets compensation policy and adminisbensexecutive compensation programs. The Compens&ommittee engaged Sen
Brossy, an independent compensation consultaaisgist in determining executive and director corspéan. In 2014, Semler Brossy assi
the Compensation Committee and our Board with corsgon for noremployee members of our Board and our senior eiecofficers
including our Chief Executive Officer, longrm and annual incentive award design and undwelistg trends in executive and ba
compensation. The Compensation Committee has assé&ssmler Brossy's independence, taking into cersiidn the factors listed
NASDAQ Listing Rule 5605(d)(3)(D), and has deterednthat its work with the Company does not raisg eonflict of interests. T
Compensation Committee worked with Semler Brossketgew compensation levels and programs at thegeblusiness competitors: Ess¢
Group Ltd., Radian Group, Inc. and MGIC Investm@otp. Semler Brossy does not provide any otherices\directly to the Company.

Potential Payments Upon Termination of Employment pChange in Control

Termination of Employment without Cause or Resignation with Good Reason
Shuster and Sherwood Employment Agreements antyEgpaints

If the employment of either Mr. Shuster or Mr. Sheod is terminated (i) by us without "cause" o} by the executive for "gor
reason" (each, a "Qualifying Termination") duritg ttmployment period (but not within two yearsduling a "change in control"), subjeci
his execution (other than upon his death) andneencation of a release of claims against us amaffiliated entities (a "termination releas:
he will be entitled to be paid a lump sum cash amegyual to the sum of (1) any earned but unpage Isalary and earned but unpaid ar
bonus for a prior award period (other than anyiporof such annual bonus that was previously detemwhich shall instead be paid
accordance with the applicable deferral arrangejrard (2) the sum of his annual base salary imnhelgtigrior to the date of the Qualifyi
Termination and his target annual bonus for the gééermination. In addition, under the terms'ludit equity grants under the 2012 Plan, t
a Qualifying Termination, all of the outstandingak options and timeested shares held by Mr. Shuster or Mr. Sherwandédiately ve:
and their stock options become exercisable, theyldvbave 90 days from such Qualifying Terminatiorekercise their stock options, and
performance shares held by the executive remastanding until the 10th anniversary of the datgraht and vest upon the achievement o
specified stock price targets. In addition, upoQualifying Termination, Mr. Shuster and Mr. Shendowmould be entitled to any accrued
unpaid benefits, including accrued péiske off and the timely payment of any amounts due payable under any of our plans, progr
policies or practices (collectively the "Accruedrigéits").

For the purposes of the employment agreements Mihsrs. Shuster and Sherwood, "cause" generallynsndree executive's
continued failure to perform substantially his @ati (i) willful material misconduct or willful néect in the performance of his duties,
willful failure to adhere to lawful clear directisrof the person to whom he reports (or, in the chddr. Shuster, the Board), willful failure
adhere to our material written policies or to devetbstantially all of his business time and efféotthe Company, (iv) subjection to an ac
taken by a regulatory body or a sedfjulatory organization that impairs the executikem performing his duties to the Company,
indictment or formal admission to or plea of guitiynolo contenderd¢o a charge of commission of a felony or any crimelving seriou
moral turpitude or (vi) willful breach of any mai@rterms of the employment agreement, subjecentain cases to notice and opportunit
cure.

For the purposes of the employment agreements Mithsrs. Shuster and Sherwood, "good reason" ggnenakns (i) a materi
diminution of annual base salary, (ii) a materiahidution in position, authority, duties or respibiliies, (iii) any relocation of the executiv
principal place of business to a location that arerthan 30 miles from the executive's principalkpl of business prior to such relocation ¢
than the initial relocation in connection with testablishment of our headquarters or (iv) any netéreach by us of the employm
agreement, subject in certain cases to notice ppdrtunity to cure.
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Merkle Equity Grants

Under the terms of Ms. Merkle's stock option gramtsler the 2012 Plan, if Ms. Merkle's employmenteisninated by us witho
"cause" or by her for "good reason," a proratediporof her outstanding unvested stock options Waudst and become exercisable, base
the number of days that Ms. Merkle was employednduthe applicable vesting term, and she would H#¥elays following such terminati
of employment to exercise her vested stock optiomsler the terms of Ms. Merkle's option grants efénéd in the 2012 Plan, "cause" gene!
means her (i) willful or gross neglect in the pemfiance of her employment duties, (ii) plea of gudlt nolo contendere to, or conviction for,
commission of a felony, (iii) conduct that is inpus to the Company, or an act of fraud, embezziemaisrepresentation or breach ¢
fiduciary duty against the Company, (iv) breactany nondisclosure, naselicitation or noncompetition obligation owed tetCompany or ("
failure to follow instructions of our Board or héirect superior. "Good reason" under Ms. Merklglgam grants generally means (i) a mat:
reduction of her annual base salary or (ii) thégassent to Ms. Merkle of any duties materially insgstent with her positions (including sta
offices, titles and reporting requirements), autiypduties or responsibilities immediately priorguch reduction.

Termination of Employment for Cause or Resignation without Good Reason

With respect to Messrs. Shuster and Sherwood, @pdermination of employment for "cause” or the exie's resignation
employment without "good reason," the executiverisitled to payment of accrued and unpaid baseysak of the date of termination
employment, any earned but unpaid annual bonua faior award period to the extent not paid (otth@n any portion of such annual bo
that was previously deferred which shall insteaghdiel in accordance with the applicable deferredragement) and any Accrued Benefits.
each of our named executive officers, all unvestgdity awards will be forfeited following a termiien of employment for "cause" or 1
executive's resignation of employment without "goeason."

Termination of Employment due to Death or Disability

Upon a termination of employment due to death salility, our named executive officers are entittedoayment of accrued &
unpaid base salary, as of the date of terminati@mployment, and Accrued Benefits. All unvestediggawards under the 2012 Plan will
forfeited following a termination of employment disedeath or disability.

Changein Control

The employment agreements with Messrs. ShusteBhrdvood each provide for enhanced severance paympon a termination
employment by us without "cause" or by the exeeutiith "good reason" within two years following laange in control. In the event of suc
Qualifying Termination following a change in contrsubject to the execution of a termination reéeaach of Mr. Shuster and Mr. Sherw
would be entitled to a lump sum cash amount equdi) tany earned but unpaid base salary and edvaednpaid annual bonus for a p
award period (other than any portion of such aninaaus that was previously deferred which shallead be paid in accordance with
applicable deferral arrangement) and (ii) threeeinthe sum of (a) his annual base salary immegigtébr to the date of the Qualifyi
Termination plus (b) his target annual bonus feryhar of termination of employment.

In addition, under our 2012 Plan, all outstanditarlks options and timeested shares granted to our named executive rfivdl
immediately vest and become exercisable upon antghin control,” and our Compensation Committed détermine whether outstand
performance shares held by our named executiveeoffivest based on the attainment of the stocle mials at the time of the "changt
control." If the named executive officer's employmis terminated for any reason (other than fou%ed as defined in the 2012 Plan) for
years following a change in control, all vestedctktoptions shall remain outstanding and exercisabt# the earlier of the tenth anniversar
the date of grant or the fifth anniversary of thertination.

Under the 2012 Plan and Messrs. Shuster and Shdisvemployment agreements, a "change in contraermerally deemed to oct
upon:

« the acquisition by any individual, entity or gmof "beneficial ownership" (pursuant to the meargiven in Rule 13@ under th
Securities Exchange Act of 1934) of 35% or more #ofully diluted basis) of either (i) the outstamglishares of our comm
stock or (ii) the combined voting power of our themtstanding voting securities, with each of thee¢mwing subject to certe
customary exceptions;

» the replacement of a majority of the directors thatstituted our Board as of the closing of thev&®d Placement by direct:
whose appointment or election is not endorsed bgaat two-thirds of the directors on the Board as of theiolp®f the Privat
Placement, subject to certain exceptions;

« approval by our stockholders of our complete digsmh or liquidation; c

« a merger of the Company, the sale or dispositiothbyCompany of all or substantially all of ouretssor any othi
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business combination of the Company with any ottweporation, other than any merger or business @matibn which wouls
result in (i) the voting securities of the Companytstanding immediately prior to the transactiontooiing to represent at le
50% of the total voting power of the Company orhssarviving entity outstanding immediately aftercisuransaction, (ii) r
person (other than any employee benefit plan spedsor maintained by the surviving company) becamine "beneficit
owner," directly or indirectly, of 35% or more dfe total voting power of the parent company (othére is no parent compa
the surviving company) and (iii) members of the Boasdod the execution of the initial agreement pravigdfor the transactic
constituting at least twthirds of the members of the board of directorshef parent company (or, if there is no parent camj
the surviving company) following the consummatidrhe transaction.

The following table reflects the estimated paymeat®ur named executive officers that may be mauenicertain terminations

employment, including a Qualifying Termination ahployment within two years of a change in contai,a change in control withou
termination of a named executive officer's emplogmé&he estimated payments in the table are cakuilbased on the assumption tha
hypothetical termination of employment and/or tgpdthetical change in control each occurred on Béses 31, 2014. The closing price of
common stock on December 31, 2014 on NASDAQ wak3b8er share.

Cash Severance Stock Option Restricted Stock

Name Scenario $) Vesting ($)  Unit Vesting ($) Benefits ($) Total ($)
Voluntary Resignation (no Good Reason) - (1) - - - (2 -
Qualifying Termination $1,200,000 (3) -(4) $35%6210 (5) -(2) $2,735,210
Bradley M. Shuster Involuntary Termination for Cause - (1) - - 2)( -
Qualifying Termination Following Change in Control $3,600,000 (6) -(7) $1,535,210 (8) -(2) $5,210
No Termination Following Change in Control - )y (7 $1,535,210 (8) - $1,535,210
Voluntary Resignation (no Good Reason) - (1) - - - (2 -
Quialifying Termination $800,000 (3) -4 $746,295 (5) -(2) $1,546,29
é?lgr;v%?c/i), ’\\J/Ir.. Involuntary Termination for Cause -1 - - 2)( -
Qualifying Termination Following Change in Control $2,400,000 (6) -(7) $746,295 (8) -(2) $3,2496
No Termination Following Change in Control - )y (7 $746,295 (8) - $746,295
Voluntary Resignation (no Good Reason) - - - - -
Qualifying Termination - -(9) - - -
Claudia J. Merkle  Involuntary Termination for Cause - - - - -
Qualifying Termination Following Change in Control - -(7) $101,946 (8) - $101,946
No Termination Following Change in Control - y(7 $101,946 (8) - $101,946

@

@)

©)

4

®)

(6)

@)

Under the terms of Messrs. Shuster's and Sherwoegpgctive employment agreements, each wouldtitkedrio be paid his respective earned and ungaidial bas
salary in effect at the time of termination and @ayned and unpaid annual bonus for a prior awaridg (other than any deferred portion of such edrind unpa
annual bonus).

Under the terms of their respective employment emgents, Messrs. Shuster and Sherwood each wouddthied to be paid the amounts of any Accrued Bes
through the date of termination to the extent mevjpusly paid or provided.

As provided in Messrs. Shuster's and Sherwoodxectise employment agreements, amount includesutreof (i) Mr. Shuster's or Mr. Sherwood's 2014uatas
salary plus (ii) his 2014 target annual bonus, Wligc100% of the annual base salary.

Upon a Qualifying Termination, any outstanding Ktoptions that were not then exercisable and vestadd have become fully exercisable and vestetieatiate ¢
such termination. The exercise prices of all @uising stock options as of December 31, 2014 wesxéess of the closing price of our common statloecembe
31, 2014. Accordingly, no value is listed in thable in respect of accelerated stock option vgstssuming a Qualifying Termination on December2814.

With a Qualifying Termination, unvested timested shares would have become fully vested adlates of termination and unvested performance shaoeld hav
remained outstanding and subject to vesting uperathievement of the applicable stock price goals.

As provided in Messrs. Shuster's and Sherwood®otise employment agreements, amount includeg timees the sum of (i) Mr. Shuster's or Mr. Sherdis@01.
annual base salary plus (ii) his 2014 target anbaals, which is 100% of the annual base salary.

Upon a change in control, any outstanding stoclonptthat were not then exercisable and vesteddimae become fully exercisable and vested aseodidite of suc
change in control. The exercise prices of all aunding stock options as of December 31, 2014 wesxéess of the closing price of our common statloecembe
31, 2014. Accordingly, no value is listed in ttable in respect of accelerated stock option vgstssuming a change in control on December 31,.2014
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(8) Upon a change in control, tinvested shares would have become fully vested andCompensation Committee would thereafter determihether outstandir
performance shares would vest based on the attatrofithe stock price goals at the time of the gjgaim control.

(9) With a Qualifying Termination, a prorated portioh Ms. Merkle's outstanding stock options that weat then exercisable and vested would have becaoit
exercisable and vested at the date of terminasiod,Ms. Merkle would have 90 days following sucha{iiying Termination to exercise her vested stopkans. Thi
exercise prices of all outstanding stock optionsfd3ecember 31, 2014 were in excess of the clgsiitg of our common stock on December 31, 201dcoAdingly
no value is listed in this table in respect of é&@ed stock option vesting assuming a Qualifyiegmination on December 31, 2014.

2014 Director Compensation

The Board determines the form and amount of diremdonpensation after its review of recommendatimagie by the Compensat
Committee. A substantial portion of each remployee director's annual compensation is indhm of RSUs. The number of RSUs awarde
each non-employee director is determined by digdis0,000 by the peshare closing price of the Company's common stockhe date ¢
grant (rounded to the nearest whole share). In 20&4oaid each of our nogmployee directors an annual cash retainer of $850d an RS
award with a grant date fair value of $49,993, tfital annual compensation of $114,993 for each suchemployee director's services ¢
member of the Board. No individual meeting feespiel for either Board meetings or committee megstinvhether in person or by telephc
We pay or reimburse travel and other expensesri@gdiny our non-employee directors in attending Baaeetings.

Compensation for non-employee directors during 2044 as follows:

Fees earned or

paid in cash Stock awards Total

Name $) $© $)

Michael Embler® $65,000 $49,993 $114,993
James G. Jonés $65,000 $49,993 $114,993
Michael Montgomeny” $65,000 $49,993 $114,993
John Brandon Osmdh $65,000 $49,993 $114,993
James H. Ozanri@ $65,000 $49,993 $114,993
Steven L. Schei® $65,000 $49,993 $114,993

(1) Michael Embler, James G. Jones, Michael Montggrand John Brandon Osmon were elected to the GayfgpBoard of Directors on July 17, 2012.
(2) James H. Ozanne and Steven L. Scheid haverhegtbers of the Company's Board since the Compeapitalization on April 24, 2012.

(3) The RSUs granted to each nemployee director in 2014 vest on the anniversathe date of grant, subject to continued servicehe Board. Amounts in this colul
represent the grant date fair value of the RSUstgcato our noremployee directors in fiscal year 2014, calculatedccordance with ASC Topic 718. See Noi
"Share-Based Compensation" of our consolidatedéisd statements filed with the SEC on FormKL@ar the fiscal year ended December 31, 2014 foexplanatio
of the assumptions made in valuing these awardsf Secember 31, 2014, each of Messrs. Ozanne emeicSheld stock options with respect to 75,625eshaf ou
common stock and 35,877 unvested RSUs, and eabthesérs. Embler, Jones, Montgomery and Osmon heltk siptions with respect to 37,813 shares o
common stock and 20,410 unvested RSUs.
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BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table sets forth information aboug theneficial ownership of our common stock as ofd1&6, 2015 for:

» each person known to us to be the beneficial owharore than five percent of our Class A commoucls;

» each named executive offic

» each of our directors; a
» all of our current executive officers, identdi@above under the captiorEXecutive Officers, and directors as a grol

Unless otherwise noted below, the address of eankfizial owner listed on the table is c/o NMI Hiolgss, Inc., 2100 Powell Stre

12th Floor, Emeryville, California 94608. We havetermined beneficial ownership in accordance wité tules of the SEC. Except
indicated by the footnotes below, we believe, basedhe information furnished to us, that the pessand entities named in the tables b
have sole voting and investment power with respeetl shares of common stock that they benefigialtn, subject to applicable commut
property laws. We have based our calculation ofpeeentage of beneficial ownership on 58,519,9%8es of our Class A common st
outstanding as of March 26, 2015. There are cuyrantshares of our Class B common stock issuedatstanding.

In computing the number of shares of common staaieficially owned by a person and such personsepérge of ownership of

outstanding shares, we deemed as owned and oltgjdod such person those shares of common stdgjestuto options or warrants that
currently exercisable or exercisable within 60 dafyMarch 26, 2015 or RSUs held by that person #énatcurrently vested or will vest witl
60 days of March 26, 2015. We, however, did nondsech shares as outstanding for the purpose opeting the percentage ownershij
any other person.

Shares of Class A Common
Stock Beneficially Owned

Number %
Named Executive Officers and Directors:
Bradley M. Shuste? 1,584,657 2.7%
Jay M. Sherwoo 918,161 1.6%
Claudia J. Merkl& 65,695 *
John Brandon Osmdh 5,539,769 9.5%
James H. Ozanrfg 148,892 *
Steven L. Schei® 156,392 *
Michael Emblef” 43,269 *
James G. Jonés 88,269 *
Michael Montgomery” 27,799 *
All executive officers and directors as a group (1Bersons) 8,829,324 14.5%

*

Represents less than 1% beneficial owner

@

@)

©)
4

Represents 250,000 shares held in the Shiateily Trust of which Mr. Shuster and his wife aetrustees and beneficiaries, 81,769 vested perfaenahare
82,182 vested RSUs, 744,456 vested stock opti@¥730 RSUs expected to vest within 60 days of Ma&@ 2015 and 302,500 stock options expectedgbwithir
60 days of March 26, 2015.

Represents 250,000 shares held in the SherRewdcable Trust of which Mr. Sherwood and his véife cotrustees and beneficiaries, 42,225 vested perfare
shares, 48,005 vested RSUs, 364,806 vested sttick®p61,875 RSUs expected to vest within 60 adiydarch 26, 2015 and 151,250 stock options exjppeitteres
within 60 days of March 26, 2015.

Represents 1,365 vested performance shares, 288dVRSUs and 61,499 vested stock op

Represents 19,422 vested RSUs, 18,907 vestedgitioks, 4,940 RSUs expected to vest within 60 adydarch 26, 2015, and (i) 5,324,300 shares hgltiymai
Capital Master Fund, LP ("HCMF") and (ii) 172,20Bases held by LAMP Hayman Capital Fund ("LAMP HCM"Hayman Capital Management acts a
investment adviser to, and manages investment raihg accounts of, other persons, including HCMRyman Capital Management may be deemed, th
investment advisory contracts or otherwise, to fieiadly own securities owned by other personsJuding HCMF. Hayman Investments is the generatrearo
Hayman Capital Management and, in such capacity, meadeemed to control Hayman Capital Managemethtb@meficially own securities beneficially ownec
Hayman Capital Management. Mr. Bass is the magagiember of Hayman Investments and, in such capaniy be deemed to control Hayman Investment
beneficially own securities beneficially owned byythan Investments. Mr. Osmon is a managing diregftdtdiayman Capital Management and is a directathe
Company. Securities of the Company held by Mr. @smay be deemed to be beneficially owned by HCMI other securities of the Company reported hesst
held for the account of HCMF.
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®)

(6)

@)
®

©)

Represents 10,000 shares held in the Sus@®vanne Trust of which Mr. Ozanne and his wife arérastees and beneficiaries, 10,000 shares heldeidames |
Ozanne Revocable Trust of which Mr. Ozanne is tile sustee and beneficiary, 17,390 vested RSU8137vested stock options, 35,877 RSUs expectees
within 60 days of March 26, 2015 and 37,812 stqukoms expected to vest within 60 days of MarchZz8.,5.

Represents 10,000 shares held in the SchemdyFarust of which Mr. Scheid and his wife are wastees and beneficiaries, 34,890 vested RSU8137%ested stot
options, 35,877 RSUs expected to vest within 6&adyMarch 26, 2015 and 37,812 stock options exget vest within 60 days of March 26, 2015.

Represents 19,422 vested RSUs, 18,907 vestedaitioks and 4,940 RSUs expected to vest withing8@ af March 26, 201

Represents 45,000 shares held in the Jamdsr@s and Maria F. Jones Revocable Trust of whichJbhes and his wife are tmstees and beneficiaries, 19,
vested RSUs, 18,907 vested stock options and R$As expected to vest within 60 days of March P52

Represents 3,952 vested RSUs, 18,907 vested gptick®and 4,940 RSUs expected to vest within 8 déMarch 26, 201

Greater than 5% Stockholders, as of March 26, 2015 Number %

Claren Road Asset Management, LEC
Hayman Capital Management, L%.

Amici Capital, LLC®

6,000,000 10.25%

5,496,500 9.39%

4,743,165 8.11%

Oaktree Capital Management [P

3,422,674 5.85%

Cl Investments Inc? 3,262,815 5.58%

@

@

©)

)

®)

Based on a Form 4 filed with the SEC on Februa®085 and Schedule 13G filed with the SEC on Fefria, 2014. Claren Road Asset Management, LLCa{&
Road") reports that these securities are held bye@IRoad Credit Opportunities Master Fund, Lt@rédit Opportunities Fund") and Claren Road Crbftiister Func
Ltd ("Credit Master Fund"). Claren Road and thedr®aster Fund beneficially own these shares dratesvoting and dispositive power. Claren Road esea
investment manager for the Credit Opportunitiesdraind Credit Master Fund. Day to day manageme@tartn Road including investment and voting deaisibav:
been delegated to Messrs. Brian Riano, Sean Fabby, Eckerson and Albert Marino, members of Cl&ead. Claren Road disclaims beneficial ownershithes:
shares. The address of Claren Road and the FuA@8 ishird Avenue, 29th Floor, New York, NY 10022.

Based on a Schedule 13D filed with the SEC on Ndera8, 2013. Hayman Capital Management, Haymaesinvents and J. Kyle Bass report that they bea#ji
own 5,496,500 shares, with sole voting and dispesppjower. Hayman Capital Management acts as @siment adviser to, and manages investment adihg
accounts of, other persons, including HCMF. Hayr@apital Management may be deemed, through investatyisory contracts or otherwise, to beneficialiyr
securities owned by other persons, including HCMfayman Investments is the general partner of Hay@spital Management and, in such capacity, majeleene
to control Hayman Capital Management and benefjc@avn securities beneficially owned by Hayman GapManagement. Mr. Bass is the managing memt
Hayman Investments and, in such capacity, may kendd to control Hayman Investments and beneficiallln securities beneficially owned by Hayr
Investments. Mr. Osmon is a managing director @jrHan Capital Management and is a director of th@@ny. Securities of the Company held by Mr. Osmay
be deemed to be beneficially owned by HCMF. Aleastsecurities of the Company reported herein ale for the account of HCMF. The address of thagipa
business office for Hayman Capital Management, HCNiyman Investments and J. Kyle Bass is 2101 Cegangs Drive, Suite 1400, Dallas, Texas, 75201.

Based on a Schedule 13G filed with the SEG@bruary 17, 2015. Amici Capital, LLC (“Amici Caglf) reports that these shares are held by advisomtsli®aul E
Orlin is the managing member of Amici Capital. AmZapital and Paul E. Orlin beneficially own theskeares and share voting and dispositive power.afldeess (
the principal business office for Amici Capital, Cland Paul E. Orlin is 666 5th Avenue, Suite 3408y York, New York 10103.

Based on a Schedule 13G filed with the SEC on M&icB015. The number of shares reported include$8,288,223 shares over which Oaktree Value E
Holdings, L.P. (“VE Holdings") has sole voting adi$positive power; and (b) 134,451 shares over wRlektree Value Equity Fund-SP, L.P. (*VER") has so
voting and dispositive power. The general partrfi&feo Holdings is Oaktree Value Equity Fund GP, L(R/EF GP"). The general partner of VEF GP is Oak¥fakie
Equity Fund GP Ltd (“VEF Ltd."). The General pantré VEF-SP is Oaktree Value Equity Fund-SP GP, ("PEF-SP GP"). The sole director of VEF Ltd. and
general partner of VEF-SP GP is Oaktree Capitalddament, L.P. (“Management™he general partner of Management is Oaktree Hgddimc. ("Holdings"). Th
sole shareholder of VEF Ltd. is Oaktree Fund GPR, (“GP I"). The general partner of GP | is OaktiCapital I, L.P. Capital I"). The general partner of Capital
OCM Holdings I, LLC (“Holdings I"'). The managing mber of Holdings | is Oaktree Holdings, LLCHoIdings LLC"). The sole shareholder of Holdingsiahe
managing member of Holdings LLC is Oaktree Capiebup, LLC, (OCG"). The duly elected manager of OCG is Oaktrapit@l Group Holdings GP, LLC. T
address of the principal business office for thevabentities is 333 S. Grand Avenue, 28th Floos Rageles, CA 90071.

Based on a Schedule 13G filed with the SEC on Fepri2, 2015. Cl Investments Inc. reports thahit Signature Global Asset Management, an inteasihiess un
of CI Investments Inc., beneficially own these slsaand share voting and dispositive power. Theesddof Cl Investments Inc. is 2 Queen Street Rash Floor
Toronto, Ontario, Canada, M5C 3G7.
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Compliance with Section 16(a) Beneficial OwnershiReporting

SEC rules require our executive officers and diectand persons who own more than 10% of a regibtelass of our equi
securities, to file initial statements of benefi@anership (Form 3) and statements of change®ireficial ownership (Forms 4 and 5) of
common stock with the SEC. Such persons are rafjtiréurnish us with copies of all such forms tHidg. Based solely on a review of 1
copies of such forms furnished to us and/or writtepresentations that no additional forms were irequwe believe that all our office
directors and greater than 10% beneficial ownenspdied with their filing requirements for 2014, eyt with respect to Mr. Ozanne for wh
there was a late filed Form 4 in connection with $ale of 15,500 NMI shares on May 28, 2014, whiak filed on June 3, 2014.

Equity Compensation Plans

The following table sets forth information as ofd@eber 31, 2014 with respect to compensation plaxer which shares of t

Company's common stock may be issued:

Number of securities remaining
Number of securities to be issuedVeighted-average exercise priceavailable for future issuance
upon exercise of outstanding  of outstanding options, warrants, under equity compensation plan:

Plan Category options, warrants, and rights (2) and rights (3) (4)

Equity compensation plans approved by securitydrsidl) 4,839,31 10.6¢ 4,148,35!
Equity compensation plans not approved by sechdtglers — — —
Total 483931 $ 10.6¢€ 4,148,35!

(1) NMI 2012 Stock Incentive Plan ("2012 Plan") and N&0I14 Omnibus Incentive Plan ("2014 Pla

(2) Includes 3,630,139 shares to be issued upon egastigutstanding stock options under the 2012 Rtah1,209,178 shares of unvested RSUs granted thel@01.

Plan.

(3) Weightedaverage exercise price is based solely on outstgrugitions

(4) The amount shown represents 148,350 shares redenisduance under the 2012 Plan and 4,000,00@sheserved for issuance under the 2014
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ITEM 2 - RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTE RED PUBLIC ACCOUNTING
FIRM

The Audit Committee has appointed the accountimg fif BDO USA, LLP ("BDO") as our independent regied public accountit
firm for the year ending December 31, 2015. As dtenaf good corporate governance, the Board igisgestockholder ratification of tl
appointment even though ratification is not legatquired. If stockholders do not ratify this apgoient, the Audit Committee will take t!
into consideration in its future selection of adépendent registered public accounting firm. A espntative of BDO is expected to attenc
Annual Meeting and will be given an opportunitynhake a statement and respond to appropriate qusstio

Audit and Other Fees

For the years ended December 31, 2014 and Dece8thb2013, BDO billed us fees for services of thefeing types:

2014 2013
Audit Fees $ 518,88. $ 692,32:
Audit-Related Fees — 9,00(
Tax Fees — 7,31t
All Other Fees — —
Total Fees $ 518,88. $ 708,63

Audit Fees for 2014 and 2013 include BDO's reviéwur quarterly GAAP financial statements, audibaf year-end financial
statements on a GAAP and statutory basis, worke@lto filing our registration statements and exesnincurred by BDO in connection v
providing services to NMI under the terms of thgagement. Audit Fees for 2013 also include the oonével and consents in connec
with our IPO. AuditRelated Fees for 2013 include consultation conogrfinancial accounting and reporting standardsspatific procedurt
(including review and preparation of workpapergjuested by State Departments of Insurance. Tax feee2013 include tax complian
filings, advice and planning services. There wer@ther fees paid for 2013 and 2014.

The Audit Committee is responsible for pre-apprgvaudit services and all permitted nandit services that will cost in exces:
$25,000 to be performed by the independent audhioe. Audit Committee is also responsible for esshinig policies and procedures for
engagement of the independent auditor to providenped audit and noaudit services. If we desire the independent auditqrovide a
audit or non-audit service that has not been ppreaged, the service may be presented forgmeroval by the Audit Committee at its n
meeting, or for services that arise between Audin@®ittee meetings, such pagproval may be delegated to the chair of the AGdinmitte:
or a subecommittee of the Audit Committee, with any suchedgited approval reported to the Audit Committeikssatext meeting. The Auc
Committee pre-approved all of the services that Bid@vided in 2014.

Stockholder Vote Required

The ratification of the appointment of BDO USA, Lld our independent registered public accounting for the year endir
December 31, 2015 requires the affirmative vota ofajority of the shares present and entitled te abthe Annual Meeting.

Board Recommendation

The Board unanimously recommends that you vote fathe ratification of the appointment of BDO USA, LLP as the Company'
independent registered public accounting firm for he year ending December 31, 2015.
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FORM OF PROXY CARD

VOTE BY INTERNET
Before The Meeting - GO 1o WwWw.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delfeery
MR HOLDNNGS, I oh of information up until 11:59 BM. Eastern Time on Wednesday, May 13, 2015.
2700 POWELL STREET, 12" FLOOR Have this prosy card and the information that is printed in the bos marked by
EMERYVILLE, CA 94608 the amow in hand when you access the website and follow the instrections 1o

obtain your records and to oreate an electronic voting instrection forme

Dwning The Mesting - Go to wwnw.virtualshareholdermeeting. com/ NMIH2015
You may attend the Annual Meeting via the Intermet and wote during the
Annual Meeting until voting is dosed. Have the information that is printed in the
o miarked by the armow available and follew the instructions.

VOTE BY PHONE - 1-B00-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:5% P_M. Eastern Time on Wednesday, May 13, 2015. Have your proxy cand
in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it 1o Vote Processing, oo Broadridge,
&1 Mercedes Way, Edgewood, NY 11717,

TOVOTE, MARE BLOCKS BELOW I BLUE OR BLACK INK AS FOLLOWS:
MBE101-P5S8365 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETALCE] ANE: RETLIEN THE: RORTION QY

NMI HOLDINGS, INC. For Withhold ForAll To withhold authority to wote for any individual
All Al Exgept nominee(s), mark “For All Except”™ and wiite the
The Board of Directors recommends you vote FOR the numbens) of the nominee(s) an the line below.

Election of Directors and FOR Proposal 2:
i.  Election of Directors

0 0 O

01) Bradley M. Shuster 05) John Brandon Osmaon
02) Michasl Embler 06) James H. Ozanne

03) lames G. Jonas 07) Steven L. Scheid

04) Michael Montgomery

for Against Abstain

2. Ratify the appointment of BDO USA, LLP as NI Holdings, Inc.'s independent registered public accounting firm fior the year ending December 31, 2015. O n] 0

3 Sudch other business as may properly come before the meeting or any adjournment thereof.

For address changes andéor comments, please check this box 0
and write them on the back whers indicated.

NOTE: Flease sign as name appears hereon_ Joint owners should aadlsigln.mn signing as
attormey, exeouton, administrator, trustee or guardian, please give full title as swch.

Signature [PLEASE SIGH WITHIN BOX] Date Signature (Joint Owners) Date




To the Stockholders of NMI Holdings, Inc.:

The 2015 Annual Meeting of Stockholders (* Annual Meeting *) of NMI Holdings, Inc. (*NMI™) will be held as a virtual meeting on
Thursday, May 14, 2015, at 9:00 a.m. Pacific Time/12:00 p.m. Eastern Time, to vote on the following matters:

1. The election of seven directors to the board of directors to serve until the 2016 Annual Meeting;

2. The ratification of the appointment of BDO USA, LLP as NMI's independent registered public accounting firm for
the year ending December 31, 2015; and
3. Any other matters that properly come before the Annual Meeting.

The proxy statement contains information regarding the Annual Meeting, including information on the matters to be voted on prior
to and during the Annual Meeting. If you have chosen to view our proxy statements and annual reports over the Internet instead
of receiving paper copies in the mail, you can access our proxy statement and 2014 annual report and vote at www.proxyvote.com.

Your vote is important. Whether or not you expect to attend the Annual Meeting, we encourage you to promptly vote these shares
by one of the methods listed on the reverse side of this proxy card.

You will be able to attend the Annual Meeting via live audio webcast by visiting NMI's virtual meeting website at
www.shareholdermeeting.com/MNMIH2015 on Thursday, May 14, 2015, at 9:00 a.m. Pacific Time/12:00 p.m. Eastern Time.
Upon visiting the meeting website, you will be prompted to enter the 16-digit Control Number provided to you on your
MNotice of Internet Awailability of Proxy Materials or on your proxy card if you receive materials by mail. The unigue Control
Number allows us to identify you as a stockholder and will enable you to securely log on, vote and submit guestions
during the Annual Meeting on the meeting website. Further instructions on how to attend and participate in the Annual
Meeting via the Internet, incduding how to demonstrate proof of stock ownership, are available at www_proxyvote com.

Sincerely,
Bradley M. Shuster
Chairman and CEQ

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Statement and Annual Report are available at www.proxyvote.com.

MEB102-P58355

PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
OF NMI HOLDINGS, INC.

The undersigned hereby appoints Bradley M. Shuster and Jlohn M. Sherwood, Jr, and each of them, with power
to act without the other and with power of substitution, as proxies and attorneys-in-fact and hereby authorizes them
to represent and vote, as provided on the other side, all the shares of Class & Common Stock of NMI Holdings, Inc.
which the undersigned is entitled to vote and, in their discretion, to vote upon such other business as may properly
come before the Annual Meeting of Stockholders of NMI Holdings, Inc. to be held on May 14, 2015 or any
adjournment thereof, with all powers which the undersigned would possess if present at the Annual Meeting.

THIS PROXY CARD, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY
THE UNDERSIGNED. IF NO DIRECTION IS MADE EUT THE CARD IS SIGNED, THIS PROXY CARD WILL BE VOTED
(1) FOR THE ELECTION OF ALL NOMINEES UNDER PROPOSAL 1; (2) FOR PROPOSAL 2; AND (3) IN THE DISCRETION
OF THE PROXIES, WITH RESPECT TO SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING.

Address Changes/Comments:

{If you noted any Address Changes/Comments above, please mark corresponding box on the reverse sde)

(Continued and to be marked, dated and signed, on the other side)




