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NMI HOLDINGS, INC.

2100 Powell Street, 12th Floor
Emeryville, CA 94608

March 26, 2014

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 8, 2014. The meeting béljin at 9:00 a.m. Pacific Time/12:00 p.m. East@me. You will be able to attend t
annual meeting via live audio webcast by visitingwvirtualshareholdermeeting.com/NMIH when you erttee 12digit 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 2014 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, President and
Chief Executive Officer




NMI HOLDINGS, INC.

2100 Powell Street, 12th Floor
Emeryville, CA 94608

NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders of NMI Holdings, Inc.:

The 2014 Annual Meeting of Stockholders ("Annualdileg”) of NMI Holdings, Inc. (“NMI”) will be held as a virtual meeting
Thursday, May 8, 2014, at 9:00 a.m. Pacific TiméJ@2.m. Eastern Time, to vote on the following et

1. the election of seven directors to the board cdators to serve until the 2015 Annual Meet
2. the approval of NMI Holdings, Inc.'s 2014 Omnibusédntive Plar

3. the ratification of the appointment of BDO USA,P as NMI's independent registered public accounting firmtfar yea
ending December 31, 2014; and

4. any other matters that properly come before theu&hMeeting

You will be able to attend the Annual Meeting \iieelaudio webcast and vote and submit your questilming the meeting by visiti
www.virtualshareholdermeeting.com/NMIH when youesnyour 12eligit Control Number provided to you by NMI HoldisgInc. on you
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(R1.4. 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 26, 2014, we will mail to ouoakholders of record on the record date a Noticltarnet 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. Whether or not you expect b attend the Annual Meeting via the live audio wehast, please vote over tt
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, President and
Chief Executive Officer

March 26, 2014
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NMI HOLDINGS, INC.

2100 Powell Street, 12th Floor
Emeryville, CA 94608

PROXY STATEMENT

This proxy statement is delivered in connectionhwiite solicitation of proxies by the Board of Di@s (the “Board”)of NMI
Holdings, Inc. for use at our 2014 Annual MeetirfigStockholders (“Annual Meeting"), to be held asi@ual meeting on Thursday, May
2014, 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/NMIH when you eenyour 12digit Control Number provided to you on your Noticé 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 asribescbelow. In this proxy statement we sometineferrto NMI Holdings, Inc. as “NMI,”
“the Company,” “we,” "our" or “us.”

This proxy statement and form of proxy card istfibeing sent to stockholders on March 26, 2014ratento furnish informatic
relating to the business to be transacted at thetinge A copy of the Notice of 2014 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, approval of the Camg[s 2014 Omnibus Incentive Plan and the ratiicabf the appointment of BDO US
LLP as our independent registered public accourftingfor the year ending December 31, 2014.

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

Only stockholders of record at the close of busiress March 13, 2014, 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, 58,067,326 sludi@kmss A common stock were outstanding and eqtitb vote.

Why did | receive a notice in the mail regarding Inernet availability of proxy materials instead of apaper copy of 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 26, 2014, we will mail to our stockholdersretord and beneficial owners a Notice of InterAeailability of Proxy Materials (th
“Availability Notice”) containing instructions on how to access this prstagement and our Annual Report via the Interndtwte online. As
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 &ssen the harmful environmental impacts ofasutual stockholders’ 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 money on the cogriafing and mailing documents to you and redineeinpact of our annual stockholders
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 Amended anstd®ed Bylaws (the “Bylaws”), the CompasyAnnual Meeting will be he
solely as a virtual meeting live via the Interntthe meeting will not be held at any physical logatiYou will be able to attend the Ann
Meeting via live audio webcast by visiting the Canp's virtual meeting website at www.virtualsharehofdeeting.com/NMIH on Thursde
May 8, 2014, at 9:00 a.m. Pacific Time/12:00 p.rastérn Time. Upon visiting the meeting website, willibe prompted to enter your Iflgit
Control Number provided to you on your Availabiliyotice or on your proxy card if you receive maitxiby mail. Your personal, unig
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 rectaid, you may vote your shares of Class A commaekdby 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 thdl-aa telephone line, you will be prompted to enteur 124digit Control Numbe
provided to you on your Availability Notice or oroyr proxy card if you receive materials by mail.u¥gersonal, unique Control Num
allows us to identify you as a stockholder, and @rilable you to securely cast votes.

Internet and telephone voting facilities for stooklers of record will be available 24 hours a deagibning at 12:01 a.m. East
Time, on March 27, 2014. Voting on the online vgtimebsite or by telephone will close promptly &®p.m. Pacific Time/11:59 p.m. East
Time, on Wednesday, May 7, 2014. After this, youl wnly be able to vote by attending the Annual kiteg via live audio webcast,
described above. After voting is closed, you willanger have the ability to vote your 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 naates (shares held by a broker or nominee thahbtageceived 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 approval of NMI Holdings, Is2014 Omnibus Incentive Plan requires the a#ftive vote of a majority of tt
shares present in person or represented by prdkye aeeting and entitled to vote at the meeting.




Under our Bylaws, the ratification of the appointthef BDO USA, LLP as our independent registeretliguaccounting firm for th
year ending December 31, 2014 requires the affimmabte of a majority of the shares present irsperor represented by proxy at the me«
and entitled to vote at the meeting.

Who Will Count the Votes?

Broadridge Financial Solutions, Inc. ("Broadridg@/l)l act as the inspector of elections and wibluéate the votes.

How May | Access the Stockholder List?

Under our Bylaws, stockholders are permitted teeas@ list showing the name, registered addresaumber of registered shares
each of the stockholders of the Company entitledote at the Annual Meeting. The list is open te #xamination 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 the hbigtvisiting www.virtualshareholdermeeting.com/NMMhen you enter your 1@igit
Control Number provided to you on your Availabilldotice or on your proxy card if you receive maaéiby 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 Secretary at
executive offices.

How Does the Board Recommend that | Vote?

The Board recommends that you vote:
"FOR" each of the nominees for director (Iltem 1);
"FOR" approval of the Company's 2014 Omnibus Incentiaa Plitem 2); and

"FOR" the ratification of the appointment of BDO USA, LlaB our independent registered public accountimg fior the year endir
December 31, 2014 (Item 3).

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 presaitdte Annual Meeting. If oth
business is properly brought before the Annual Meetyour 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 compangler the Jumpstart Our Business Startups Actamndich, we are exempt fr
the requirement to hold an advisory vote on exgeutompensation and the requirement to hold arsadwvivote on the frequency of hold
such advisory votes on executive compensation. @arbe 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 2014.

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 2015 proxy statement (otktgain nominations f
candidates for election as directors) and to bedacipon at our 2015 annual meeting of stockholdaust be received by us, attent
Corporate Secretary, at our executive offices oprar to November 26, 2014. If, however, the 2@tHual meeting is more than 30 ¢
before or after the anniversary date of the 2014uah Meeting, then the deadline for shareholdepgsals submitted pursuant to SEC |
14a8 for inclusion in our 2015 proxy statement andb&acted upon at our 2015 annual meeting shall d&te that we determine to b
reasonable time before we begin to print and semdpoxy materials. In this event, we will discladés deadline in a public filing with tl
SEC.

Under our Bylaws, a stockholder who wishes to stitanmproposal for consideration at the 2015 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 www.ir.nationalmi.com/governance.cfm. Such reticust be delivered to the




Corporate Secretary no earlier than the close sinless on January 8, 2015 and no later than thse @b business on February 7, 201t
however, the date of the 2015 annual meeting iertttan 30 days before or more than 60 days afteatimiversary date of the 2014 Anr
Meeting, notice must be delivered by the stockholed#ween the close of business on the 120th dimydand the close of business on the
day before the date of the 2015 annual meeting tire first public announcement of the date of 845 annual meeting is less than 100
before the date of such meeting, then the noticéhbystockholder must be delivered by the 10th afégr such public announcement).
notice must comply with the disclosure requiremeetsforth in our Bylaws.

Who Bears the Cost of this Solicitation?

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

Who 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 quessiomrelated to voting your shares, please conggcg8herwood at (510) 8-0400 or by ema
at jay.sherwood@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 2015 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 Companyg annual meeting of stockholders. The Board bedi¢lrat the members of the Board, as a whole, shangdess a combinat
of skills, professional experience and diversitypbatkgrounds necessary to oversee our busineserdiegly, the Board and the Governa
and Nominating Committee consider the qualificagiari director candidates individually and in the@dmter context of the Boal'overal
composition and the Compamsyturrent and future needs. The Governance and idtimg Committee seeks a variety of occupational
personal backgrounds on the Board in order to nl@aange of viewpoints and perspectives and tblerthe Board to have access to a div
body of talent and expertise relevant to the Comisaactivities.

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 Cogper Governance Guidelines, written copies of whach posted on our website
www.ir.nationalmi.com/governance.cfm. The Compaslidves that each director 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 direcif public companie

» meet the independence requirements under botBIMYQ and New York Stock Exchange (“NYSEs)andards (other than ¢
management directors);

» 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, President and Chief Exeeu®ificer

Mr. Shuster, 59, serves as Chairman of our Boaddcam Chief Executive Officer, positions he hasdhgihce April 2012. With M
Shuster's extensive experience developing and tipgfd| companies and insurance industry backgrowelbelieve he is qualified to serve
Chairman of our Board and as our Chief Executivéc®f. From 2008 to 2011, Mr. Shuster has heldowariconsulting positions assist
private investors with evaluating opportunitiestle insurance industry. Mr. Shuster was an exeewifvThe PMI Group, Inc. ("PMI") fro
2003 to 2008, where he served as president ofniati@nal and Strategic Investments and chief exezwlfficer of PMI Capital Corporatio
Prior to that, he served as PMI's executive viasigent of Corporate Development and senior viesigent, treasurer and chief investn
officer. Mr. Shuster was responsible for PMI's




international operations, coordinating both acquiss and de novo operations in diverse markethidiieg Australia, Canada, Europe
Hong Kong. Prior to leaving PMI, Mr. Shuster wastimmental in the sale of PMI's Australian operagito QBE Group, a global insura
company, for approximately $1 billion. Before joigi PMI in 1995, Mr. Shuster was a partner at Deddil P, where he served as partner-ir
charge of Deloitte's Northern California Insurafactice and Mortgage Banking Practice. He hol8sSa from The University of Californi
Berkeley and an M.B.A. from The University of Califiia, Los Angeles.

Steven L. Scheid,ead Director

Mr. Scheid, 60, has served as a member of our BsiambApril 2012. A veteran financial industry emtiee with over 35 years
experience, Mr. Scheid has a deep expertise imndmaretail 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,nfro2007 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 wascihef executive officer of Charles Schv
Investment Management. He served as the FederanRe8ank of San Francisco's representative onFemeral Advisory Council
Washington, D.C. from September 2000 to Februa§220ir. Scheid is a certified public accountant dmdds a B.S. in accounting frc
Michigan State University.

Michael EmblerDirector

Mr. Embler, 49, has served on our Board since 2002. Mr. Embler has over 20 years of experiencevestments and financ
markets. Mr. Embler also serves on the boards df@ibup (from 2009), American Airlines Group (frd#813) and The Corlears School (fr
2008), a non-profit institution. Previously, he was the boards of Abovenet, Inc. (2003-2012), Dynkxg. (20112012), Kindred Healthca
(2001-2008), and Grand Union Company (1289®0). Mr. Embler served as the chief investmefit@f of Franklin Mutual Advisers LLC,
asset management subsidiary of Franklin Resouhges,overseeing approximately $60 billion in assatd 25 investment professionals.
joined Franklin in 2001 and retired in 2009. Priorserving as chief investment officer, he manatiedfirm's distressed investing strate
Previously, from October 1992 until May 2001, heswdth Nomura Holdings America. In his role as nging director from 2000 until 20C
Mr. Embler managed a team which invested a prapyidund focused on distressed and other edemen corporate investments. Mr. Eml
received a B.S. in economics from the State Unityersf New York at Albany and earned an M.B.A. imdnce from George Washing
University. Based on Mr. Embler's extensive finahaidustry background, we believe he is qualifederve on the Board.

James G. JoneBjrector

Mr. Jones, 65, has served on our Board since Jillg.2He has been the chairman and chief execuffieeoof AccountNow, Inc.,
leading internet prepaid card issuer, since Jan2aty). Mr. Jones also serves as an independewtatiren the boards of Advanced Payn
Solutions (from 2004), Bora Payment Systems (fr@®9, and Community Lend (from 2008), and has pnesly served on the boards of \
USA, E-Loan, Inc., BA Merchant Services, DebtMarket, Reastial Capital, LLC, and Bank of America, NA. Piaysly in his career, he
held senior executive positions for major banks famaincial services companies. From May 1992 tot&aper 2000, Mr. Jones served as
group executive vice president for consumer craait subsequently as president of direct banki@pak of America. He was a vice chairr
at Providian Financial Services from September 2000une 2003. He was a senior executive vice ggasiwith Universal Savings Bank fri
November 2004 until March 2006. He subsequentlyeskras chief executive officer of Aegis Mortgagenfr October 2006 to February 20
after which he served as the chief executive affteGMAC Residential Capital, a major participamUS residential finance, from Febru
2007 to August 2008. Mr. Jones also directed comsdimance business lines at Citicorp (1974 to )J9Z8ocker National Bank (1978 to 19
(including mortgage servicing), and Wells Fargo8390 1992) (including residential finance). Mrnés holds a B.A. in psychology fr(
Washburn University, an M.A. in industrial psychgyofrom the University of Nebraska at Omaha andvaB.A. from the University ¢
Kansas. With Mr. Jones' more than 35 years of dkecaxperience in commercial banking, consumedilegy payment processing and rel:
financial services, we believe he is qualified ¢ove on our Board.




Michael MontgomeryDirector

Mr. Montgomery, 58, 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 has significant experiencaraaudit committee member. From July 2006 to JO802 he served as chief administra
officer of Mortgage Origination and Servicing atrBlays Capital, a position in which he managed gaage origination and servicing activit
and coordinated the underwriting, production, wateding and servicing functions with its New Ydrksed asset securitization business. |
1998 until 2000, Mr. Montgomery served as chieffinial officer for Deutsche Bank Securities Inc. déeved in various positions at Goldr
Sachs & Co. from 1987 to 1998, including as vicespitent of UK Regulatory Reporting, vice-presidehtSubsidiary Accounting, vice-
president and director of Regulatory Reporting eief financial officer of Goldman Sachs Canada. Montgomery has also previously h
operating roles as chief financial officer and €lidministrative officer and has served on sevigr@dlistrywide committees for the Securit
Industry Association, the Bond Market Associatiomd ahe Public Securities Association. Mr. Montgoynearned a B.A. in economics ¢
French literature from the University of Virginimé a J.D. from Georgetown University Law Center. Miontgomery has over 26 years
experience working at global commercial and investiibanks, and we believe he is qualified to serveur Board.

John Brandon Osmomjirector

Mr. Osmon, 38, has served on our Board since JOh22He has nearly 15 years of experience in stredtfinance, 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, 70, has served on our Board since Aiil2. With over 40 years of experience in therf@ial services industr
including senior level executive positions at salégasing, rental, and consumer finance busingssedelieve Mr. Ozanne is qualified
serve on our Board. Since 2012, Mr. Ozanne has aatrector of United Rentals, Inc. He has beeirectbr of ZBB Energy, a manufactu
of specialized batteries and alternative energgtetal equipment, since 2011. From 2007 to 20¥2sédrved as a director (lead director 20:
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 guarantyasce 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 Dé&Rmiversity and is a director of t
Appalachian Mountain Club.

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 six meetings during 2013. Each threattended at least 75% of the meetings of thar@nd committees of t
Board on which he served during 2013. Our policthat all of our directors are expected to atteadannual stockholder meeting. Six of
seven directors attended the Company’s 2013 Ansisadkholder 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
Shusters familiarity with our business and history of dataling leadership at the Company as well as witieroorganizations prior to t
Company’s formation.

Because the Board also believes that strong, imdkgret Board leadership is a critical aspect ofatiffe 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 commitmeposes, responsibilities and authority, is predithelow. Written copies of the charter
each of these committees are available on our weebsiir.nationalmi.com/governance.cfm or we wéhd copies to any stockholder v
submits a written request to our Secretary.

Audit Committee

The members of the Audit Committee are Messrs. Emilontgomery and Osmon, each of whom qualifieamsindependent”
director as defined under the applicable rulesragdlations of the NASDAQ. Mr. Embler is the chairgon of the Audit Committee and e
member of the Audit Committee also serves as afifiial expert'to our Audit Committee as that term is defined BCSrules. The Aud
Committee met eight times in 2013.




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

» the integrity of the financial statements of thex@pany

« the independent auditsrfualifications and independer

» the performance of the Compasynternal audit function and independent audi

« the Company system of disclosure controls and system ofrialesontrols over financial reporting; ¢

» the Company compliance with legal and regulatory requirem

Audit Committee Report

Before our Annual Report on Form XOfor the year ended December 31, 2013 was filad thie SEC, the Audit Committee reviev
and discussed with management our audited Consatidénancial Statements for the year ended DeceB1h€013 and the notes thereto
other financial information included in the repairicluding the section of the report entittedVianagemens Discussion and Analysis
Financial Condition and Results of Operatic.” The Audit Committee also discussed with BDO, owlejpendent registered public accoun
firm for 2013, the matters required to be discusBgd®CAOB Auditing Standard 16 including, amongeotthings, matters related to
conduct of the audit of our financial statementse Rudit Committee has received the written dissles and the letter from BDO requirec
applicable requirements of the Public Company Aatiog Oversight Board regarding BD®©tommunications with the Audit Commit
concerning independence, and has discussed with BBi©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, 2013 fandilvith the SEC.

Members of the Audit Committee

Michael Embler (Chairperson)
Michael Montgomery
John Brandon Osmon

Compensation Committee

The members of the Compensation Committee are Ble@zanne, Embler and Scheid, each of whom gqualigean “independent”
director as defined under the applicable rulesragdlations of the NASDAQ. Mr. Ozanne is the chaigon of the Compensation Commit
The Compensation Committee met seven times in 2013.

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 anigwénvg the Compensation Discussion and Analysifuged 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 compensationudtary, to assist it in fulfilling its responsitiiks. During 2013, Semler Brossy advisec
Compensation Committee regarding executive anddoampensation, equity award design, and trendgécutive and board compensation.




Governance and Nominating Committee

The members of the Governance and Nominating Caoimendre Messrs. Scheid, Jones and Ozanne, eachoof wualifies as ¢
“independent’director under our Corporate Governance Guidelaras$ applicable rules and regulations of the NASDMY. Scheid is th
chairperson of our Governance and Nominating CotemifThe Governance and Nominating Committee mettimes in 2013.

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 theaBbs performance; al
* recommending committee assignments for membeisedBbarc

The Governance and Nominating Committee evaludtestdr candidates for the Compasyiominees for the Board under the cri
described above underElection of Directors-Information about Our Direc.” The Governance and Nominating Committee will coet
recommendations from stockholders regarding direcémdidates that are received in writing and aguamied by sufficient information
enable the Governance and Nominating Committesgess the candidate’s qualifications, along witiifiomation of the candidats’consent |
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. Jot@stgomery and Osmon, each of whom qualifiesraSradependentdirectol
as defined under the applicable rules and reguistid the NASDAQ. Mr. Jones is the chairpersonwfRisk Committee. The Risk Commit
met four times in 2013.

The Risk Committee is responsible for oversightmainagement’s operation of the Compangiortgage insurance business ant
management of the Company’s investment portfafioluding, among other things:

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

» discussing, reviewing and monitoring the Compangnortgage insurance products, including premiutestaunderwritin
guidelines and returns;

e reviewing and approving the Compasynvestment policy and reviewing the performanicéhe investment portfoli

* reviewing the mortgage insurance operating enviemmincluding the state of local and regional logisnarkets, competitiy
forces affecting the Company and the Company'gicglships with residential mortgage lenders ane#tors; and

e assisting the Board in its oversight of the Camys risk management policies, procedures and pros

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 manag@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 its committees, respoitsbilfor overseeing how managen
addresses the risks, including the risk managesy=téms and processes that management uses fputpisse. Overseeing risk is an ongt
process. Accordingly, the Board considers riskulgimut the year and also with respect to specifip@sed 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 our processes forsasgg risks and the effectiveness of our systennigfrnal controls. |
performing this function, the Audit Committee catesis information from our independent registereblipiaccounting firm an
internal auditors and discusses relevant issudsmwitnagement and the independent registered paddmunting firm. The Auc
Committee also reviews any proposed related pdramsactions to ensure that we do not engagerisdrdions that would crei
or otherwise give the impression of a conflictmterest that could result in harm to us.

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

» The Governance and Nominating Committee overseesmalementation of sound corporate governancecipias and practice
In performing this function, the Governance and MNating Committee periodically reviews and recomdgerchanges to t
Companys Corporate Governance Guidelines and recommendsidditional actions related to governance matteas it may
deem necessary or advisable from time to time.

» The Risk Committee oversees risks related to outgage insurance business and investment por

We believe that our leadership structure, discugséd Board Leadershifi above, supports the risk oversight function of 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 managemendis@ctors.

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 Boal’'membership criteria, director independence, ttirecompensation, board meeting process, commitieetur
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 Leadershifj above, for information regarding the Lead Direttaesponsibilities and authority.

The Corporate Governance Guidelines also provide dhdirector must submit a letter of resignatioa tlay before the Company’
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 retirenufiee attainment of age 74. The Corporate Govem&uidelines also provide that a dire
who discontinues his or her employment affiliattoeld 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 (basethe value of the shares at the time of acquisitid at least $100,000.

Our Board has adopted a code of business conddcetliics (the “Business Conduct Policyat applies to all of our directa
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 @ website as required by applicable law. In addjtwritten copies of the Corpor:
Governance Guidelines and the Business ConduatyPaile available on our website at ir.nationalmmégovernance.cfm or we will send th
to any stockholder who submits a written requesiuloSecretary.

Director Independence

Our Corporate Governance Guidelines regarding wiremdependence are generally consistent with dpplicable rules ar
regulations of the NASDAQ. A director is indepentdender our Corporate Governance Guidelines if Bosard has made an affirmat
determination that the director has no materiati@hship with the Company that would impair hisher independent judgment (either dire
or as a partner, stockholder or officer of an oizion that has a relationship with the Compamyjf an immediate family member has sut
relationship). In the process of making such deiteations, the Board will consider the nature, ektand materiality of the direct@’
relationships with the Company and the Board wiplg NASDAQ independence requirements. Our Boarsl tetermined that all of t
current members of the Board, except Mr. Shustar Ghief Executive Officer, are “independentider the applicable rules and regulatior
NASDAQ as well as our Corporate Governance Guidsl
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Related Person Transactions

In addition to the director and executive officasmpensation arrangements discussed below und€ofrpensation of Nam
Executive Officers and Directo,” the following is a summary of the material provisoof various transactions that we have enterexdviith
our executive officers, director nominees, fiveqast or greater stockholders and any of their imiatedamily members or entities affilial
with them since January 1, 2013. We believe thmgeand conditions set forth in such agreementseasonable and customary for transac
of this type.

Registration Rights Agreement

Concurrently with the consummation of the privatecpment of our Class A common stock in April 2@t “Private Placemenjt’
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 Placr(tbe "Registration Rights Agreemen
Under the terms of the Registration Rights Agredmsa agreed, at our expense, to file with the SE@in six months following receipt of tl
approval of the Federal National Home Mortgage Awgmn and Federal Home Loan Mortgage Corporaitiodanuary 2013 permitting us
write private mortgage insurance (the “GSE Apprtvalshelf registration statement registering theleeshishares of our common stock ¢
in the Private Placement, plus any additional shafecommon stock issued in respect thereof wheihieshare dividend, share distributi
share split or otherwise (collectively the "regastie shares") (the “shelf registration statemerff)e shelf registration statement was initi
filed with the SEC on June 21, 2013. We furthereagrto cause the shelf registration statement tebkared effective by the SEC as soc
practicable but in any event within six months iaftee initial filing of the shelf registration stahent. The shelf registration statement
declared effective by the SEC on December 6, 2013.

We have a number of continuing obligations under Registration Rights Agreement, including the gddiion to keep the sh
registration statement effective for a specifiedqebof time. In fulfilling its obligations undehe Registration Rights Agreement, the Com|
has incurred legal and filing fees of approximatily65 million.

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 ouritA@dmmittee. 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, President and Chief Exeeu®ificer
Information about Mr. Shuster is provided abové item 1 - Election of Directors - Information abddtr Directors.”
Patrick MathisExecutive Vice President and Chief Risk Officer

Mr. Mathis, 53, has served as our Executive Vicesi®ent and Chief Risk Officer since 2012, oversgand managing risk a
internal audit for NMI. He has over 25 years of esi@nce in the insurance, mortgage and financidlistries, including executive le
positions in the areas of risk and credit managéniaior to NMI, Mr. Mathis served as senior vicegident, head of credit risk manager
for PMI Mortgage Insurance Co., ("PMIC") from Janu®009 to May 2012. In that capacity, he managess Ireserving, credit poli
formulation and quality control for PMIC underwriteas well as for loans underwritten by customers alelegated basis. Previously, f
January 2005 to December 2008, Mr. Mathis servezkamr vice president, chief risk officer at PMagital Corporation. In that role, he h
oversight responsibility for international mortgagsurance subsidiaries in Australia, Europe, HEngg and Canada. Earlier in his career,
Mathis held executive roles in credit and insuredfplio management at XL Capital Assurance and MBhc. Mr. Mathis holds a B.A. fro
the University of North Carolina-Chapel Hill and &hB.A. from the University of Texas-Austin.

Claudia J. MerkleExecutive Vice President and Chief of Insurancer&tmns

Ms. Merkle, 55, has served as our Executive Viasigent and Chief of Insurance Operations sincg2Bs. Merkle joined NMI i
May 2012 as its Senior Vice President of Undermgiti-ulfillment and Risk Operations. In her curresie, she oversees insurance operat
underwriting fulfillment, risk operations, policynd default servicing and quality assurance. A seedanortgage industry executive, |
Merkle draws on 25 years of experience in mortgaaeking, mortgage insurance, business developmehbperations. Prior to NMI, V
Merkle served as vice president of national andorey accounts, risk and operations at PMIC, frod®6Lto 2012. She has held previ
executive leadership positions within the mortgageking and mortgage insurance industries, inctydioth national and regional busir
development, operations and risk management. Eanider career, Ms. Merkle served as vice presjdergional manager at Meridi
Mortgage, from 1990 to 1996, managing retail maygariginations. She also held roles at WachoviakBia training, retail mortgag
origination, underwriting, operations and Commuriginvestment Act lending. Ms. Merkle holds a Brsmanagement from the Whar
School of Business, University of Pennsylvania.

Stanley M. Pachur&xecutive Vice President and Chief Information ¢affi

Mr. Pachura, 60, has served as our Executive Viesident and Chief Information Officer since 20H2 provides creative a
operational direction for the Company's informatienhnology platform, which supports the Compamyi®vative and strategic vision. He |
seasoned executive with over 30 years of managandltechnical experience in the banking, mortgaaeking and mortgage insura
industries. Prior to NMI, Mr. Pachura was seniarevpresident and chief information officer for PMi@m 2008 to 2012. In that role, he \
responsible for all information technology functiofor PMIC, including internal information servicesscommerce, and customer technol
activities. Prior to that, he served as PMIC's @evwice president and chief technology officer fraf05 to 2008, during which he managed
directed all database, network and data centeratipas for the corporation. During his tenure atiEMMr. Pachura also held other key rao
including in customer technology licensing, intdradusiness, mergers and acquisitions, businessigetle and infrastructure and operati
Previously, Mr. Pachura was a manager with Key iBesvinc./Goldome Realty Credit Corp. from 19831895 and an information syste
consultant with Dataware, Inc. from 1973 to 1983. Machura is president of the board of directorsttie Greater Bay Area Chapter of
Juvenile Diabetes Research Foundation (JDRF).

Peter C. PanneExecutive Vice President and Chief Sales Officer

Mr. Pannes, 49, has served as our Executive Viesidnt and Chief Sales Officer since 2012. He seex sales and marketing
NMI and is responsible for business developmeatefyy and execution, including marketing and prodevelopment and sales operations
analytics. Mr. Pannes has 24 years of experientkeeirmortgage insurance and banking industrieshascheld executive positions at leac
mortgage insurance companies. Prior to NMI, Mr.riegnserved in various executive positions at PMAGM 2006 until 2011, he led 1
mortgage insurance production team as PMIC's sefiger president of field sales and national acceauand from late 2004 to 2006, he
vice president of field sales and oversaw a numbselect national accounts. Previously, from 2@0Q004, Mr. Pannes served as senior
president and general manager at CMG
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Mortgage Insurance Company ("CMG"), a joint ventbetween PMIC and CUNA Mutual Group. At CMG, hegarally held leadersh
positions in sales and production. In subsequesigaents, Mr. Pannes was responsible for CMG'satipes, loss mitigation, underwritir
claims and servicing. Late in 2011, Mr. Pannes asied to temporarily return to CMG to rebuild aegair operational inefficiencies. In t
role, he was responsible for servicing, claims rapens, and credit policy. He held this positian $ix months before joining NMI. Mr. Pani
also held management committee, finance committgernittently), and board of director positiong MG from 2005 until his departure
2012. Mr. Pannes holds a B.S. in purchasing anénmai management from Arizona State University laasl completed postgraduate busi
courses at the University of Chicago and Northwesténiversity's Kellogg School of Management. Haigraduate of the Mortgage Banl
Association School of Mortgage Banking.

John (“Jay”) M. Sherwood, JiExecutive Vice President and Chief Financial Office

Mr. Sherwood, 44, has served as our Executive Piesident and Chief Financial Officer since 2012. $herwood previously wa:
managing director at Eastbourne Capital ManageniebtC., a private investment manager, from 2002@40. In that role, he assistec
managing a $3 billion equity hedge fund and helpegrow the firm's assets through successful imrests and by expanding its investor b
Prior to that, Mr. Sherwood served as managingctbreat Robertson Stephens Investment Managemetsabsequently, RS Investment
mutual fund manager, from 1995 to 2005, where he avaecurities analyst and portfolio manager of two mutual funds. From 1993 €95
Mr. Sherwood was a staff accountant and seniort@uftir Deloitte LLP. He holds a B.A. from the Ueisity of California, Los Angeles.

14




COMPENSATION OF NAMED EXECUTIVE OFFICERS AND DIRECT ORS
Summary Compensation Table

The following summary compensation table sets fortbrmation regarding the compensation paid, aedrtb or earned during 1
fiscal years ended December 31, 2013 and Decenihe2(®2 for our Chief Executive Officer and our tether most highly compensa
executive officers who were serving as executifieefs on December 31, 2013. Throughout this sectioese three officers are referred t
our “named executive officers.”

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
Bradley M.Shuster, 2013 $— $585,000 $1,458,000 $883,350 $607,998 $— $25,600 $3,559,948
President and Chief
Executive Officer 2012 $226,323 $163,692 $452,623  $5,041,575 5243100 $— $— $9,405,313
John(Jay) M. Sherwood, 2013 $— $393,333 $972,000 $418,175 $270,221 $— $25,600 $2,079,329
Jr., Chief Financial
Officer 2012 $226,323 $163,692 $301,749 $2,520,788 76$1550 $— $— $4,973,102
Stanley M. Pachura, 2013 $— $345,417 $344,100 $8,679 $137,926 $— $20,000 $856,122
Chief Information
Officer 2012 $32,129 $163,692 $198,023 $95,060 $683,52 $— $— $1,172,424

(1) The named executive officers were paid as condsltanthe Company prior to its capitalization inrh2012. Amounts shown include consulting feesnedrdurin
2011 and 2012. The entire amounts shown were p&812 upon capitalization.

(2) For Mr. Shuster and Mr. Sherwood, the 2013 bonusuartnincludes (i) the GSE Approval bonus, (ii) trenus for filing a registration statement and fi¢ bonus fc
the effectiveness of the registration statemerth ed which was $300,000 for Mr. Shuster and $200,fbr Mr. Sherwood (for a total of $900,000 andd&800
respectively) and paid in 2013. For Mr. Pachure,libnus amount includes a GSE Approval bonus 0®$00 that he was paid in 2013. These bonusesuete!
described below in * Employment Agreements and Letter Agreemdititg’ 2013 bonus amount also includes each namediteseofficer's 2013 annual incent
bonus that was earned in 2013 but paid in 2014.

(3) The amounts in this column reflect the grant daie falue of the restricted stock units ("RSUs")assled to our named executive officers, which isuaked i
accordance with Financial Accounting Standards 8@arcounting Standards Codification Topic 718, Cemgation-Stock Compensation (“FASB ASC Topic §18”
All of the RSUs awarded to our named executiveceff in 2012 were initially granted with vestingiddions based on stogldice performance. In 2013, as discu:
below, the vesting conditions of RSUs granted ih2@ere modified so that two-thirds of the RSUsged in 2012 vest based on stguiee performance conditio
and one-third of the RSUs granted in 2012 vestdasethe passage of time. As a result of this ncatibn, there was an incremental increase inviaine of$1.8¢
per modified share with respect to such RSUs, whidkeflected in this column for 2013 and furthescribed in the table below under the headingduity Award
Granted to Named Executive Officers in 2018l of the RSUs awarded to our named executiffieers in 2013 are timgested. The amounts included in this coli
for the timevested RSU awards granted in 2013 are based daithelue of our stock on the date of grant. Theants included in this column in 2012 for the F
awards subject to performanbesed vesting conditions are calculated using atM@arlo Simulation model based on the averageomecof 150,000 simulatio
using the assumptions set forth in Note 11, “Shgased Compensatiordf our consolidated financial statements filed vitie Securities and Exchange Commis
on Form 10K for the fiscal year ended December 31, 2013. Jiaat date fair value of the performance shares do¢ correspond to the actual value that me
recognized by each of the named executive offiaéifs respect to these awards, which may be highéower based on the Compasyperformance and stock pr
fluctuations. Under FASB ASC Topic 718, the vestiogdition related to the performance shares gdatist@amed executive officers is considered a ntaxeditior
and not a performance condition. Accordingly, therao grant date fair value below or in excesthefamounts reflected in the table above that cbeldalculate
and disclosed based on achievement of market ¢omslit

(4) The amounts included in this column reflect thengdate fair value of stock option awards grantedur named executive officers in 2012 and 201% gitant dal
fair value was determined in accordance with FASBCATopic 718. The grant date fair value of thelstmgtions is estimated using the Blaskholes option pricir
model. See Note 11, “Share-Based Compensationtiotonsolidated financial statements filed with 8ecurities and Exchange Commission on ForniK Z6r the
fiscal year ended December 31, 2013 for an exptamaf the assumptions made in valuing these awards

(5) Amounts shown represent payments made to eacheafidmed executive officers during 2013, which aterided to allow the named executive officers tail
themselves of a range of market competitive peitgsissuch as auto leasing, financial planning, peeparation, estate planning, health assessmedtslak
memberships, as discussed below i@ther Compensation Programs and Practices
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Employment Agreements and Letter Agreement

In connection with our Private Placement in 2012, entered into agreements with Messrs. Shusterw8bd, and Pachura. T
following is a summary of the material terms ofleaoch agreement.

Employment Agreement with Bradley M. Shuster

We entered into an employment agreement with Musgh, pursuant to which he serves as our PresihehChief Executive Office
The term of the employment agreement began onltdsing of the Private Placement and ends threesyieam the date of GSE Appro
(which occurred in January 2013) or, if later, tyears following a “change in controlivfich is substantially the same as the definitioithie
2012 Stock Incentive Plan as discussed below uh@etential Payments Upon Termination of Employmer@lmange in Control Change il
Control" ) unless terminated earlier pursuant to the terimth® employment agreement. For the period betwibenclosing of the Priva
Placement and the GSE Approval, Mr. Shuster was a&iase salary of $20,000 per month. Since the fEoval, Mr. Shuster's annual b
salary has been $600,000, and during the employpesidd, he is eligible for an annual cash bonu#) @& target annual bonus opportunit
100% of his annual base salary and a guaranteddharimannual bonus of 50% of his base salary forydss during which the GSE Appro
was achieved, as well as lump sum cash bonus@&s%#00,000 upon the achievement of the GSE Apprdiia$300,000 upon the filing of ti
registration statement registering the resale efrégistrable shares and (iii) $300,000 upon tfectbéeness of such registration statemer
each case within specified time periods (all ofahhivere paid to Mr. Shuster in 2013). In additidating the employment period, Mr. Shu:
will receive employee benefits on a basis no les®rable than those provided to our other seniecetives. We also granted Mr. Shu
certain equity awards under his employment agreémersuant to our 2012 Stock Incentive Plan, whioh described and quantified be
under the heading “Equity Awards Granted to Named Executive Officer2013.” In addition, Mr. Shuster is eligible to receive ta@
severance benefits, including enhanced severameitsein the event of a qualifying terminationerhployment within two years following
“change in control.” Please see below undd?otential Payments Upon Termination of Employtm@nChange in Control'for a description ¢
the severance benefits that Mr. Shuster would baea eligible to receive as of December 31, 2013.

Employment Agreement with John (Jay) M. Sherwdod

We entered into an employment agreement with Mer8hbod, pursuant to which he serves as our Chiedrigial Officer. The term
the employment agreement began on the closingeoPtivate Placement and ends three years fromateead the GSE Approval or, if lat
two years from a “change in contralhless terminated earlier pursuant to the ternthe@®employment agreement. For the period betwee
closing of the Private Placement and the GSE Apgrdvir. Sherwood was paid a base salary of $20f@»0month. Since the GSE Appro
Mr. Sherwood's annual base salary has been $4Q800during the employment period, he is eligiblean annual cash bonus, with a ta
annual bonus opportunity of 100% of his annual ksedary and a guaranteed minimum annual bonus %f 80his base salary for the y
during which the GSE Approval was achieved, as agllump sum cash bonuses of (i) $200,000 upoadh&vement of the GSE Approy
(i) $200,000 upon the filing of the registratiomt@ment registering the resale of the registrabées and (iii) $200,000 upon the effective
of such registration statement, in each case wgpecified time periods (all of which were paidMo. Sherwood in 2013). In addition, dur
the employment period, Mr. Sherwood will receiveployee benefits on a basis no less favorable thaget provided to our other ser
executives. We also granted Mr. Sherwood certaintg@wards under his employment agreement purswaotir 2012 Stock Incentive Pl
which are described and quantified below undetht#rding “- Equity Awards Granted to Named Executive Offiéer2013.” In addition, Mr
Sherwood is eligible to receive certain severargeefits, including enhanced severance benefithénevent of a qualifying termination
employment within two years following a “changecontrol.” Please see below underPotential Payments Upon Termination of Employt
or Change in Controf for a description of the severance benefits that 8frerwood would have been eligible to receivefd3exzember 3:
2013.

Letter Agreement with Stanley Pachura

We entered into a letter agreement with Mr. Pachpuasuant to which he serves as our Chief InfoionaOfficer, for a thregreal
term that commenced upon the closing of the PrivdéEement. For the period between the closinghefRrivate Placement and the (
Approval, Mr. Pachura was paid a base salary ofG&#Dper month. Since the GSE Approval, Mr. Pachuaanual base salary has k
$350,000, and during the employment period, hdigsbée for an annual cash bonus, with a targetuahrionus opportunity of 75% of |
annual base salary and a guaranteed minimum abonak of 50% of his annual base salary for the gleging which the GSE Approval w
achieved, as well as a lump sum cash bonus of 820Q@pon the achievement of the GSE Approval (wkiak paid to Mr. Pachura in Jant
2013). We also granted Mr. Pachura certain equitgrds under his employment agreement pursuantnt@@le Stock Incentive Plan, wh
are described and quantified below under the hgallin Equity Awards Granted to Named Executive Offidar2013.” In addition, Mr
Pachura is eligible to receive certain severanoefits, including enhanced severance benefitséretrent of a qualifying termination
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of employment within one year following a “change ¢ontrol.” Please see below under ‘Potential Payments Upon Termination
Employment or Change in Contr” for a description of the severance benefits that Rérchura would have been eligible to receive .
December 31, 2013.

Equity Awards Granted to Named Executive Officersm 2013

Grant Date Fair Value

Option Exercise price of of Stock and Option

Name Type of Award Grant Date Stock Awards Awards , Option Awards Awards
Bradley M.Shuster, President and Chigption Award 2/14/2013 0 133,333 $ 1178 $ 4.5¢
Executive Officer Stock Award 2/14/2013 36,000 0 $ — 3 11.7¢

Stock Award? 2/14/2013 247,500 0 $ — $ 1.8¢€
John(Jay) M. Sherwood, Jr., Chief Option Award 2/14/2013 0 59,259 $ 1178 $ 4.5¢
Financial Officer Stock Award 2/14/2013 16,000 0 $ — 3 11.7¢

Stock Award® 2/14/2013 123,750 0 $ — $ 1.8¢
Stanley M. Pachura, Chief Informatio®ption Award 2/14/2013 0 30,247 $ 1178 $ 4.5¢€
Officer Stock Award® 2/14/2013 4,666 0 $ — S 1.8€

(1) These RSU grants vest in 1/3 increments on thie $iesond and third anniversaries of the grant
(2) These RSU grants vest in 1/2 increments on thenslemod third anniversaries of the grant

(3) As discussed below, in February 2013, the vestorglitions of RSUs that had previously been grante2D12 were modified. With this modification, theamber o
RSUs originally granted in 2012 did not change.aA®sult of the modification of the vesting coratis, there was an incremental increase in fairevpkr modifie
share with respect to such RSUs. The number of Rsddiified and the incremental increase in fair egber RSU is reflected in this row.

(4) The stock option grants made in 2013 vest in 1¢Beiments on the first, second, and third annivessarf the grant dat

(5) The amounts included in this column reflect thengdate fair value of stock option and RSU awaadsur named executive officers in 2013. The graté dair valu
was determined in accordance with FASB ASC TopR &4 described in tBummary Compensation Talid®tnotes 3 and 4, above.

Modification of RSU Awards Granted in 2012 to NamedExecutive Officers

The RSUs awarded to our named executive office@0iR were initially granted with stoglice performance vesting conditions
February 2013, the 2012 RSU awards were amend@dotade that twahirds of the RSUs continue to vest based on tléegement c
performance conditions and ottérd of the RSUs vest solely based on the passfdene. Accordingly, the RSUs granted to our na
executive officers in 2012 (as amended to provadeime vesting of certain RSUs) will generally sagbject to the following minimum vesti
conditions (in each case, generally subject toioaat service through the applicable vesting date):

100% of the RSU grants made in 2012 vest as follows

Performance Vesting RSUSerformance shargs i.e. twothirds of grant
» 1/3 of the performance shares will vest whenstock price equals or exceeds $12.50 for a 30+daljrty period?
> 1/3 of the performance shares will vest whenstock price equals or exceeds $14.00 for @d@@irading period; al
> 1/3 of the performance shares will vest whenstock price equals or exceeds $16.00 for @@@+rading periot

Stock price for determining the vesting of perfonoa shares will be determined based on the avetagig price on NASDAQ for
consecutive 30-day trading period.

*1n 2013 (prior to our initial public offering), owecurities traded in the FBRPIlUssystem. As of April 5, 2013, the average tradinigeoof our securities in tl
FBRPIus™ system over the prior 3@ay trading period equaled or exceeded $12.50h@esAs a result, the first tranche of performasitares issued to our named execi
officers vested on April 5, 2013.

Time Vesting RSUs"fime-vested sharéy, i.e. onethird of grant
> 1/2 of the timerested shares will vest on the second anniverdahearant date; al
> 1/2 of the timerested shares will vest on the third anniversarhefgrant dat
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While the vesting of the equity awards granted tw named executive officers generally requires iooed 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 ted treatment of equity upon certain qualifying terations of employment or a change
control see * Potential Payments Upon Termination of Employneer@hange in Contrdl below.

Annual Bonus Plan

In order to motivate and reward our executive efficand to have a significant percentage of oucwgkee officer compensation
performance based, we have established an annnat wogram with the payment of bonuses based tippachievement of Company
individual performance goals. In 2013, the Comppeasformance goals included, but were not limitecofmerating, information technology ¢
regulatory goals, all considered important to awgcess as an organization. These goals were dexelmpthe executive management tearr
approved by the Compensation Committee of the Bdarihg 2013. There is no specific weight giveratty one performance goal, and
Compensation Committee has the flexibility to cdesiany or all of the performance goals as it deitees appropriate throughout the yee
reaching its final conclusion with respect to iridival achievement under the annual bonus plan. Jdmapensation Committee approve
corporate performance factor relating to the anboalus plan for 2013 of 93% of target. Additionailydividual performance factors for e:
named executive officer other than our chief exeeutfficer were proposed to the Compensation Catemby our chief executive officer ¢
approved by the Compensation Committee. Our chiefcative officer's bonus payment was determinedhi& sole discretion of tl
Compensation Committee, after consideration of @wmpany's performance, his individual performanoe @ consultation with tt
Compensation Committee's independent adviser. Tdmp€nsation Committee determined the Company aetlilve majority of the 20:
goals and, after evaluating the Company's and eagted executive officer's performance, used itsrefi®n to approve payment of bonuse
our named executive officers.
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Outstanding Equity Awards at 2013 Fiscal Year-End

The following table provides information regardingtstanding equity interests held by each of ouneth executive officers as
December 31, 2013:

Option Awards Stock Awards
Equity
Equity Equity Incentive
Incentive Plan Incentive Plan Awards:
Number of Awards: Plan Awards: Market or
Number of Securities Number of Number of Payout Value
Securities Underlying Securities Number of  Market Value of Unearned of Unearned
Underlying Unexercised Underlying Shares or Units Shares or Units Shares, Units or Shares, Units or
Unexercised Options Unexercised of Stock That  of Stock That  Other Rights Other Rights
Options Unexercisable Unearned  Option Exercise Option Have Not Have Not That Have Not That Have Not
Name Grant Year  Exercisable (#) # o Options (#) Price ($) Expiration Date Vested (#) Vested ($) Vested (#) Vested ($)u4
Bradley M. 2012 302,500 605,000 — $10.00 4/24/2022 — — 577,500 (2) $7,351,575
Shuster
2013 — 133,333 — $11.75 2/14/2023 — — 36,(®) $458,280
John (Jay) M. 2012 151,250 302,500 — $10.00 4/24/2022 — — 288,750 (2) $3,675,788
Sherwood, Jr.
2013 — 59,259 — $11.75 2/14/2023 — — 16,(®)0 $203,680
Stanley M. 2012 59,334 118,666 — $10.00 5/30/2022 — — 10,889 (2) $138,617
Pachura
2013 — 30,247 — $11.75 2/14/2023 — — — $—

(1) Represents stock options that vest (sulbjecpntinued employment on the vesting date) devist
2012 Grant:
. 1/2 vest on the second anniversary of the graet dat
. 1/2 vest on the third anniversary of the grant.

2013 Grant:

. 1/3 vest on the first anniversary of the grant

. 1/3 vest on the second anniversary of the graet dat
. 1/3 vest on the third anniversary of the grant.

(2) The shares reported in grant year 2012 sepiteRSUs that were granted in 2012 and outstarading December 31, 2013. 57% of these sharessegrperformance shar
As explained above under the headiniyltdification of RSU Awards Granted in 2012 to Narkedcutive Officers'these performance shares are scheduled to vei& in 1
increments in the event that the Company achiewtsck price of $14.00 and $16.00, in each case 89-day trading period. 43% of the shares repart grant year 2012
represent shares that are time-vested and willingg® increments on the second and third annavess of the grant date.

(3) The shares reported in grant year 2013 septeRSUs that were granted in 2013 and outstardinng December 31, 2013. These RSUs are scheiedt in 1/3
increments on the first, second and third annivesaf the grant date.

(4) The payout value is based on the $12.73rmqsrice of our common stock on NASDAQ on Deceniier2013 multiplied by the number of unvested R&8/sf December
31, 2013.

Other Compensation Programs and Practices
Retirement Plans and Other Benefit Plans

We did not offer a retirement plan in 2013. In 20d/4 initiated a qualified defined contributioniretment plan.

Perquisites

Effective May 1, 2013, NMI has included in the campation of each named executive officer a fixedwarm annually to be used
the discretion of the executive officer. The addliil compensation is intended to allow the namesttive officers to avail themselves ¢
range of market competitive perquisites such ae Batsing, financial planning, tax preparationagsiplanning, health assessments and
memberships.

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 comagrientirely of independe
directors, sets compensation policy and adminigterexecutive compensation programs. The Compiensat
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Committee engaged Semler Brossy, an independenpamsation consultant, to assist in determining @kee and director compensation
2013, Semler Brossy assisted the Compensation Civ@enand our Board with determining compensatiomfimemployee members of ¢
Board, benchmarking for our senior executive officepeer group selection and lotggm incentive award design. The Compensi
Committee has assessed Semler Brasisyglependence, taking into consideration the fadisted in NASDAQ Listing Rule 5605(d)(3)(D), ¢
has determined that its work with the Company daggaise any conflict of interests.

Benchmarking and Peer Group

Semler Brossy provided the Compensation Committiéle menchmarking information for certain senior extive officers, includin
our Chief Information Officer, Chief Risk Officend Chief Sales Officer. Semler Brossy identified fbllowing companies as part of the

group:

XL Group Plc MBIA Inc.
Fidelity National Financial Inc. PHH Corp.
Ocwen Financial Corp Radian Group Inc.
Assured Guaranty Ltd Stewart Information Services Corp.
Genworth Financial Inc. MGIC Investment Corp.
First American Financial Corp. Nationstar Mortgatdings Inc.
Walker & Dunlop Inc. HomeStreet Inc.
Fortegra Financial Corp Old Republic International Corp
PMI Group Inc.

Semler Brossyonstructed the peer group based on direct coropetind companies of similar size with generaliyilsir businesst
that recently became public (since April 2010),aihdition to companies that the direct competitage tor their pay comparisons. It v
determined that this group represented relevanpeoators of executive compensation for NMI. SerBleyssy does not provide any serv
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 and Equity Grants

If the employment of either Mr. Shuster or Mr. Skeod is terminated (i) by us without “cause” o) @iy the executive forgooc
reason” (each, a “Qualifying Termination”) durirfgetemployment period (but not within two yearsdualing a “change in control”subject t
his execution (other than upon his death) and eeoneaation of a release of claims against us anaffiliated entities (a “termination releage”
he will be entitled to be paid a lump sum cash amegual 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 arrange)jrard (2) the sum of his annual base salary imnhelgtigrior to the date of the Qualifyi
Termination and his target annual bonus for the pédermination. In addition, under the terms loéit equity grants under the 2012 Si
Incentive Plan, upon a Qualifying Termination,@&lthe outstanding stock options and timested shares held by Mr. Shuster or Mr. Shen
immediately vest and become exercisable, and tHerpgance shares held by the executive remainandgtg until the 10th anniversary of
date of grant and vest upon the achievement ofpkeified stock price targets. In addition, upd@ualifying Termination, Mr. Shuster and |
Sherwood would be entitled to any accrued and whipanefits, including accrued paidae off and the timely payment of any amounts dne
payable under any of our plans, programs, policigzractices (collectively the “Accrued Benefits”).

For the purposes of the employment agreements Méhsrs. Shuster and Sherwood, “caugeherally means the (i) executi
continued failure to perform substantially his dsfi (i) executive's willful material misconduct willful neglect in the performance of |
duties, (iii) executive's willful failure to adhete lawful clear directions of the person to whomreports (or, in the case of Mr. Shuster
Board), willful failure to adhere to our materiatitten policies or to devote substantially all a$ business time and efforts to the Comp
(iv) executive becoming subject to an action tabgna regulatory body or a selgulatory organization that impairs the execufiram
performing his duties to the Company, (v) execusivedictment or formal admission to or plea ofliyudr nolo contenderd¢o a charge «
commission of a felony or any crime involving seisomoral turpitude or (vi) willful breach of any tedal terms of the employme
agreement, subject in certain cases to notice ppdrtunity to cure.
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For the purposes of the employment agreements Miéhsrs. Shuster and Sherwood, “good reagmnierally means (i) a matel
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 é&rerthan 30 miles from the executive's principakpl of business prior to such relocation ¢
than the initial relocation in connection with tlestablishment of our headquarters or (iv) any natéreach by us of the employm
agreement, subject in certain cases to notice ppdrtunity to cure.

Pachura Letter Agreement and Equity Grants

Under the terms of Mr. Pachura's letter agreemthg becomes subject to a Qualifying Terminatiaminnly his employment peris
(but not within one year following a change in goljt subject to his execution of a terminatioreese, he will be entitled to be paid a It
sum cash amount equal to the sum of (i) any edooédinpaid base salary and earned and unpaid abooak for a prior award period (ot
than any portion of such annual bonus that wasipusly deferred) and (ii) one times the sum ofh(@)annual base salary immediately pric
the date of the Qualifying Termination and (b) taéigget annual bonus for the year of terminationaddition, upon a Qualifying Terminatic
Mr. Pachura would be entitled to any Accrued Bdgefi

For the purposes of Mr. Pachura's letter agreeneatise”generally means his (i) willful or gross neglecttie performance of t
employment duties, (ii) plea of guilty or nolo centlere to, or conviction for, the commission otboifiy, (iii) conduct that is injurious to t
Company, or an act of fraud, embezzlement, missgptation or breach of a fiduciary duty against @@mpany, (iv) breach of a
nondisclosure, noselicitation or noncompetition obligation owed t®tCompany, or (v) failure to follow instructionsaur Board or his dire
superior. As defined in Mr. Pachura's letter agrestm“‘good reasonfjenerally means (i) a material reduction of hisumtrbase salary or (
any relocation of his primary place of employmenéatlocation that is more than 50 miles from thenBany's headquarters.

In addition, under the terms of his stock optioargs under the 2012 Stock Incentive Plan, in tlenethat Mr. Pachura experienct
Qualifying Termination, a prorated portion of higtstanding stock options would vest and becomecesadyle, and Mr. Pachura would have
days following such Qualifying Termination to exisechis vested stock options. For the purposebBeof/ésting of stock options, the definit
of “cause” is substantially the same as the dédimiset forth in Mr. Pachura's employment letted dgood reason’generally means (i)
material reduction of his annual base salarylf#) assignment to Mr. Pachura of any duties maiefaconsistent with his positions (includi
status, offices, titles and reporting requiremengsithority, duties or responsibilities immediat@igior to such reduction or (iii) a mate!
breach of a written employment agreement.

Termination of Employment for Cause or Resignation without Good Reason

With respect to Messrs. Shuster and Sherwood, @peermination of employment for “causet the executive's resignation
employment without “good reasorntfie executive is entitled to payment of accrued angaid base salary as of the date of terminati
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 insteaghbdiel in accordance with the applicable deferredragement ) and any Accrued Benefits.
each of our named executive officers, all unvestigdity awards will be forfeited following a termtian of employment for “causedr the
executive's resignation of employment without “goedson.”

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 s
unpaid base salary, as of the date of terminati@aployment, and Accrued Benefits. All unvestediggawards will be forfeited following
termination of employment due to death or disapilit

Changein Control

The employment agreements with Messrs. ShusteShrdvood each provide for enhanced severance paympon a termination
employment by us without “cause” or by the exeaitith “good reasontvithin two years following a change in control.thee event of such
Qualifying Termination following a change in corifreubject to the execution of a termination redeasach of Mr. Shuster and Mr. Sherw
would be entitled to a lump sum cash amount equdi) tany earned but unpaid base salary and edvoednpaid annual bonus for a p
award period (other than any portion of such aniealus that was previously deferred which shalleiad be paid in accordance with
applicable deferral arrangement) and (ii) threeetinthe sum of (a) his annual base salary immedigiébr to the date of the Qualifyi
Termination plus (b) his target annual bonus feryhar of termination of employment.

The letter agreement with Mr. Pachura providesefthanced severance payments upon a terminatiomgpibgment by us witho

“cause” or by Mr. Pachura with “good reasaaithin one year following a change in control. hretevent of such a Qualifying Terminal
following a change in control, subject to the exeruof a termination release, Mr. Pachura would be
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entitled to a lump sum cash amount equal to (i) @yned but unpaid base salary and annual bonus faor award period (other than i
portion of such annual bonus that was previousfgnded) and (i) one and orwlf times the sum of (a) his annual base salamédiatel
prior to the date of the Qualifying Termination l{b) his target annual bonus for the year of teatidn of employment.

In addition, under our 2012 Stock Incentive Pldhpatstanding stock options and timested shares granted to our named exe
officers will immediately vest and become exercisalpon a “change in controldnd our Compensation Committee will determine wéu
outstanding performance shares held by our nameduéixe officers vest based on the attainment efstiock price goals at the time of
“change in control.”

A “change in control” is generally deemed to ocapon:

the acquisition by any individual, entity or gmof “beneficial ownership” (pursuant to the megngiven in Rule 13& under th
Securities Exchange Act of 1934) of 35% or more gofully 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¢wing subject to certe
customary exceptions;

the replacement of a majority of the directors tbastituted our Board as of the closing of thevd&a 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 disismh or liquidation; ¢

a merger of the Company, the sale or dispositiortheyCompany of all or substantially all of our etssor any other busine
combination of the Company with any other corpomtiother than any merger or business combinatitichwvould result in (
the voting securities of the Company outstandinmédiately prior to the transaction continuing tpresent at least 50% of
total voting power of the Company or such survivamgity outstanding immediately after such transact(ii) no person (oth
than any employee benefit plan sponsored or maietiaby the surviving company) becoming the “bernafiowner,” directly ol
indirectly, of 35% or more of the total voting pawef the parent company (or, if there is no paremmpany, the survivir
company) and (iii) members of the Board as of tkecation of the initial agreement providing for ttiansaction constituting
least twothirds of the members of the board of directorshef parent company (or, if there is no parent campthe survivin
company) following the consummation of the tranisact

The following table reflects the estimated paymetatsour named executive officers that may be magenua termination 1
employment, a Qualifying Termination of employméntcurring within two years of a change in confiad Messrs. Shuster or Sherwooc
within one year of a change in control for Mr. Pa@) or a change in control without a terminatiém mamed executive officer's employm
The estimated payments in the table are calculbtettd on the assumption that the hypothetical tetion of employment and/or 1
hypothetical change in control each occurred onebdmer 31, 2013. The closing price of our commortkston December 31, 2013
NASDAQ was $12.73 per shai
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Scenario Restricted
Cash Severance Stock Option Stock Unit

Name (%) Vesting ($) Vesting ($) Benefits ($) Total ($)
Bradley M. Shuster Voluntary Resignation (no Good Reason) $-(1) $- $- $-(2) $-
Qualifying Termination 1,200,000(3)  1,782,316(4) 3,608,955(5) $-(2) 6,591,271
Involuntary Termination for Cause $-(1) $- $- -3 —
Qualifying Termination Following Change in Control 3,600,000(6) 1,782,316(7) 3,608,955(8) $-(2) 998,271
No Termination Following Change in Control $- a27316(7) 3,608,955(8) $- 5,391,271
John (Jay) M. Voluntary Resignation (no Good Reason) $-(1) $- $- $-(2) —
Sherwood, Jr. Qualifying Termination 800,000(3) 883,899(4)  797018(5) $-(2) 3,462,917
Involuntary Termination for Cause $-(2) $- $- (3 —
Qualifying Termination Following Change in Control 2,400,000(6) 883,899(7) 1,779,018(8) $-(2) 63,017
No Termination Following Change in Control $- 8BB(7) 1,779,018(8) $- 2,662,917
Stanley M. Pachura Voluntary Resignation (no GBedson) $- $- $- $- —
Qualifying Termination 612,500(9) 180,257 (10) - $ $-(2) 792,757
Involuntary Termination for Cause $- $- $- $- —
Qualifying Termination Following Change in Control 918,750(11) 353,600(7) 59,398(8) $-(2) 1,338,7
No Termination Following Change in Control $- FEB(7) 59,398(8) $- 412,998

(1) Under the terms of Messrs. Shuster’'s and Sheatsaespective employment agreements, each waughtitled to be paid his respective annual bdseysa effect at the
time of termination and any earned and unpaid drbraraus for a prior award period, both to the ektest previously paid (other than any deferrediparbf such earned

and annual bonus).

(2) Under the terms of their respective employnarangements, each would be entitled to be paidri@unts of any Accrued Benefits through the datermination to the
extent not previously paid or provided.

(3) As provided in Messrs. Shuster’s and Sherwomebpective employment agreements, amount inclilngesum of (i) Mr. Shuster’s or Mr. Sherwood’s aalnbase salary plus
(ii) his 2013 target annual bonus, which was 100%® annual base salary.

(4) With a Qualifying Termination, any outstandistgck options that were not then exercisable astedenvould have become fully exercisable and vest#ioe date of
termination.

(5) With a Qualifying Termination, unvested timested shares would have become fully vested atdteeaf termination and unvested performance shaoetd have remained
outstanding and subject to vesting upon the achien¢ of the applicable stock price goals.

(6) As provided in Messrs. Shuster’s and SherwoneSpective employment agreements, amount inclitles times the sum of (i) Mr. Shuster’s or Mr.$t@od’s annual base
salary plus (i) his 2013 target annual bonus, Whias 100% of the annual base salary.

(7) Upon a change in control, any outstanding stiations that were not then exercisable and vestedd have become fully exercisable and vested idiately.

(8) Upon a change in control, time-vested sharadadveave become fully vested and our Compensatamr@ittee would thereafter determine whether outitanperformance
shares would vest based on the attainment of tio& grice goals at the time of the change in cdéntro

(9) As provided in Mr. Pachura’s letter agreemantpunt includes the sum of (i) Mr. Pachura’s aniaak salary plus (ii) his 2013 target annual bowhich was 75% of the
annual base salary.

(10) With a Qualifying Termination, a prorated pantof Mr. Pachura's outstanding stock options tere not then exercisable and vested would haverbe fully exercisable
and vested at the date of termination and Mr. Pacivould have 90 days following such Qualifying ération to exercise his vested stock options.

(11) As provided in Mr. Pachura’s letter agreemantpunt includes one and one-half times the su) Mr. Pachura’s annual base salary plus (ii)2043 target annual bonus,
which was 75% of the annual base salary.
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2013 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 non-empédirectors annual compensation is in the form of RSUs. Timaber of RSUs award
to each non-employee director is determined byddig $50,000 by the per-share closing price of@boenpanys common stock on the date
grant (rounded to the nearest whole share). In 20&3paid each of our noemployee directors an annual cash retainer of $65a0d an RS
award with a grant date fair value of $49,993, tftal 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 expensesriediny our non-employee directors in attending Baoaeetings.

Compensation for non-employee directors during 2048 as follows:

Nonqualified
deferred
Fees earned or paid Non-equity incentive compensation All other
in cash Stock awards Option awards plan compensation earnings compensation Total
Name $) %)@ ($) ($) $) ($) ($)
Michael Emblef® $65,000 $49,993 — —_ — — $114,993
James G. Jonés 65,000 49,993 — — — — $114,993
Michael Montgomery” 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. Scheif? 65,000 49,993 — — — — $114,993

(1) Michael Embler, James G. Jones, Michael Montggrand John Brandon Osmon were elected to the @ayfgpBoard 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 2013 vest on the anniversathi@date of grant, subject to continued servit¢he Board. As of December 31, 2013, ¢
of Messrs. Ozanne and Scheid held stock optiortsregtpect to 75,625 shares of our common stocl6a/827 unvested RSUs and each of Messrs. Emblegs,Jo
Montgomery and Osmon held stock options with resfze87,813 shares of our common stock and 34,892sted RSUs.
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BENEFICIAL OWNERSHIP OF COMMON STOCK
The following table sets forth information aboug theneficial ownership of our common stock as ofdi&4, 2014 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 58,067,326es of our Class A common st
outstanding as of March 24, 2014. There are cuyrantshares of our Class B common stock issuedatstanding.

In computing the number of shares of common starieficially owned by a person and such persq@rcentage 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 24, 2014 or RSUs held by that person #énatcurrently vested or will vest witl
60 days of March 24, 2014. We, however, did notndsech 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? 1,112,422 1.9%
Jay M. Sherwoo 682,450 1.2%
Stanley M. Pachurd 72,528 *
John Brandon Osmdh 5,500,452 8.7%
James H. Ozanrfg 82,703 *
Steven L. Schei® 82,703 *
Michael Emblef” 3,952 *
James G. Joné% 3,952 *
Michael Montgomery” 3,952 *
All executive officers and directors as a group (1Rersons) 7,667,391 11.7%

*

)

@)

©)
4)

®)

Represents less than 1% beneficial owner

Represents 250,000 shares held in the Shieateily Trust of which Mr. Shuster and his wife atetrustees and beneficiaries, 81,769 vested perfaensinares, 7,458 ves
RSUs, 302,500 vested stock options, 123,750 RSpsotad to vest within 60 days of March 24, 2014 2461945 stock options expected to vest within &gsf March 2:
2014.

Represents 250,000 shares held in the SherRewdcable Trust of which Mr. Sherwood and his wife cotrustees and beneficiaries, 45,225 vested perfarenahare
3,097 vested RSUs, 151,250 vested stock option875IRSUs expected to vest within 60 days of M&4h2014 and 171,003 stock options expected towidisin 60 day
of March 24, 2014.

Represents 3,111 vested performance shares aritV6&dted stock optiol

Represents 3,952 RSUs held by John Brandon Osnapraté expected to vest within 60 days of March2244 and (i) 5,324,300 shares held by Hayman @lalgiaste
Fund, LP (“Master Fund”) and (ii) 172,200 sharekl iy LAMP Hayman Capital Fund (“LAMP HCM")Hayman Capital Management acts as an investmergeado, an
manages investment and trading accounts of, o#rsops, including Hayman Capital Master Fund, (IRCMF"). Hayman Capital Management may be deemed, th
investment advisory contracts or otherwise, to fieialy own securities owned by other personsjuding HCMF. Hayman Investments is the generatngarof Hayma
Capital Management and, in such capacity, may leendd to control Hayman Capital Management and @alsf own securities beneficially owned by Haym@apita
Management. Mr. Bass is the managing member ofrtdayinvestments and, in such capacity, may be déémnentrol Hayman Investments and beneficiallyn@&curitie
beneficially owned by Hayman Investments. Mr. Osrizoa managing director of Hayman Capital Manageraed is a director of the Company. SecuritiehefCompan
held by Mr. Osmon may be deemed to be benefictallged by HCMF. All other securities of the Compaeyorted herein are held for the account of HCMF.

Represents 10,000 shares held in the Sus@z#nne Trust of which Mr. Ozanne and his wife aré¢rastees and beneficiaries, 34,890 RSUs expecteestowithin 60 day
of March 24, 2014 and 37,813 stock options expettte@st within 60 days of March 24, 2014.
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(6)

@)
®)
9)

Represents 10,000 shares held in the SchendyFarust of which Mr. Scheid and his wife are tastees and beneficiaries, 34,890 RSUs expectedstowithin 60 days
March 24, 2014 and 37,813 stock options expectegsowithin 60 days of March 24, 2014.

Represents 3,952 RSUs expected to vest within $8 afaMarch 24, 201
Represents 3,952 RSUs expected to vest within g€ afaMarch 24, 201
Represents 3,952 RSUs expected to vest within $8 afaMarch 24, 201

Greater than 5% Stockholders, as of March 24, 2014: Number %

Claren Road Asset Management, LLC
900 Third Avenue, 29th Floor 7,000,000 12.05
New York, NY 10022

Hayman Capital Management, L.P.

2101 Cedar Springs Road, Suite 1400 5,496,500 9.47
Dallas, TX 75201

Perry Corp.

767 Fifth Avenue, 19th Floor 4,612,000 7.94

New York, NY 10153

Amici Capital, LLC
666 5th Avenue, Suite 3403 4,391,000 7.56
New York, NY 10103

Compliance with Section 16(a) Beneficial OwnershiReporting

SEC rules require our executive officers and doesgtand persons who own more than 10% of a regitelass of our equi

securities, to file initial statements of benefi@avnership (Form 3) and statements of change®eficial ownership (Forms 4 and 5) of
common stock with the SEC. Such persons are rafjtirdurnish 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 ownensptied with their filing requirements for 2013.

26




ITEM 2 - APPROVAL OF THE 2014 OMNIBUS INCENTIVE PLA N

The Board has approved our 2014 Omnibus Incentlae Rhe “Plan”)and is submitting a proposal for approval of thanPby
shareholders.

Rationale for Adopting the Plan

The granting of equity awards is an important aspéthe Company compensation program and, in connection withei¢ent initia
public offering, the Company has determined thaipéidg a new omnibus plan is an essential toohftwancing its compensation philosophy.

The Board believes that our executive compensatiogram, and particularly the granting of equityaatis, allows the Company
align the interests of its executives and other leyges of the Company who are selected to receiards with those of shareholders
rewarding long-term decision-making and actionstifier benefit of the Company. The Company belieliaséquitybased compensation ass
in the attraction and retention of qualified exéeesg and other employees and provides them witlitiaddl incentive to devote their b
efforts to pursue and sustain our superior lterga performance, enhancing the value of the Comganthe benefit of its shareholde
Furthermore, the Company believes it is importartidve the flexibility to grant various types ofudy awards to its employees so that it
react appropriately to the changing competitive magiilatory environment while being mindful of tihngpact to shareholders.

If the Plan is approved by stockholders, it willpé, but not require, awards under the Plan tdifyuas tax-deductible performance-
based compensation under Section 162(m) of then@t®evenue Code (the “CodeJection 162(m) of the Code generally places a $lom
annual limit on a company’'tax deduction for compensation paid to certaimoseexecutives, other than compensation that fedighe
applicable requirements for a performance-basedeosation exception. To qualify as performabased compensation under Section 16
of the Code, the compensation must (among othariragents) be subject to attainment of performagaals that have been disclose!
stockholders (in the case of awards other tharkstptions and stock appreciation rights) and apgdolby a majority stockholder vote. 7
Compensation Committee reserves the right to grasatrds that do not qualify for exemption from Saeti62(m) of the Code. In addition,
some cases, the exemption may cease to be avditatdeme or all awards that otherwise were designejualify for exemption from Secti
162(m) of the Code. Thus, it is possible that $ecti62(m) of the Code may disallow compensationudioins that would otherwise
available to the Company.

We are asking stockholders to approve the matteiahs of the performance goals under the Plan abthie company may me
awards that qualify as performance-based compemsatider Section 162(m) of the Code, and thus, dvbel taxdeductible. For purposes
Section 162(m) of the Code, the material termsirggushareholder approval include the followingfiwir entirety:

. the employees eligible to receive awards undePtha
. the business criteria used as the basis for tHermpeaince goals; ai
. the limits on the maximum amount of compensatioyapée to any employee in a given time pel

By approving the Plan, the stockholders will berapmg, among other things, the eligibility requirents, performance goals
limits on various stock awards contained thereimpiiarposes of Section 162(m) of the Code. By appgthe Plan, the stockholders will &
satisfy the NASDAQ requirements for stockholderrappl of equity compensation plans.

Rationale for Plan Share Limit

The number of shares of Company common stock tvb#able under the Plan will be 4,000,000 shdredetermining the number
shares to be available under the Plan, the Compensaommittee considered data prepared by itsgaddent compensation consultant.
data included historical analysis of the equity aled annually by the Compamsypeers as a percentage of common shares outgafz
measure commonly known as "ruaie" or "annual dilution") and analysis of the peempanies' total outstanding equity awards phusaining
authorized shares as a percentage of common shatstanding ("overhang"), both important measuocesife Company because, as a newl
public company, there is limited relevant historigeant practices for the Compensation Committeediosider. In addition, the data inclu
analysis of how proxy advisors may view the ecormimipact of the proposed shares available in matkieg voting recommendation.

The Plan, if approved, will allow awards to be gehbeginning May 8, 2014 (the “Effective Dat#ijjough May 8, 2024. A summe
of the Plan appears below.

This summary is qualified in its entirety by refece to the text of the Plan, which is included ap@ndix A to this proxy statement.
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Shares Available for Plan

The Plan makes 4,000,000 shares of our common ai@ilable for grant. Such shares may be eithdragizied but unissued share:
treasury shares. The closing price of our commocksbn the NASDAQ on March 24, 2014 was $11.85.

Any shares in respect of which awards have lapsexkpired or have been forfeited, canceled, settlezhsh, or otherwise have b
returned to us shall again be available for awardter the Plan. Awards payable solely in cashmatireduce the number of shares of com
stock available for awards under the Plan.

Individual and Specific Limits

The Plan provides for the following individual gregific limits:

. no individual may receive stock options or stockragiation rights with respect to more than 1,000,6hares in any calen
year;
. the maximum number of shares granted under the Plasuant to stock options designated as incergfeek options i

4,000,000 shares;

. no individual may be granted awards (other thamkstptions or stock appreciation rights) that areended to qualify ¢
performancesased compensation for the purposes of Sectiom)6@{the Code with respect to more than 1,000 l¥yes i
any calendar year; and

. no individual may be granted cash-based awandsparformance units intended to qualify as perforoebased compensati
for the purposes of Section 162(m) of the Codelthat an aggregate maximum payment value in aeydat year in excess
$5,000,000.

Plan Administration

The Plan is administered by the Compensation CoreeniThe Compensation Committee is comprised sofdlydependent directors.
Eligibility

Awards under the Plan may be granted to directuffgsers, employees or consultants of the Compangny of its subsidiaries
affiliates, or any prospective employee or consultaho has accepted an offer of employment or deersty from the Company or

subsidiaries or affiliates, who are or will be resgpible for, or contribute to, the management, ghowr profitability of the business of t
Company or its subsidiaries or affiliates, detemmliat the discretion of the Compensation Committee.

Stock Options

Subject to the terms and provisions of the Platipop to purchase shares of Common Stock may beegtdo eligible individuals
any time and from time to time as determined byQoenpensation Committee. Options may be grantddcasitive stock options, which
intended to qualify for favorable treatment to tkeipient under federal tax law, or as ropmlified stock options, which do not qualify fdrig
favorable tax treatment. The Compensation Commd&termines the exercise price and other termsdoh option granted, except that the
share exercise price of an option may not be lems the fair market value of a share on the dagranit and the term may be no longer tha
years from the date of grant. The Plan prohf‘repricing” of stock options without stockholdermpval.

Stock Appreciation Rights ("SARs")

The Compensation Committee in its discretion mangSARs under the Plan. SARs may be “tandem SARsi¢h are granted
conjunction with a stock option, or “free-standi®Bg§Rs,” which are not granted in conjunction with a stopkian. A SAR entitles the holder
receive upon exercise an amount equal to the extesy/, of the aggregate fair market value opacified number of shares of Common S
to which such SAR pertains over the aggregate eeqprice for the underlying shares. The exercigmef a freestanding SAR may not
less than the fair market value of a share of Com8tock on the date of grant.

A tandem SAR may be granted only at the grant dfitiee related stock option. A tandem SAR will bereisable only at such time
times and to the extent that the related stockoaps exercisable and will have the same exeraige s the related stock option. A tant
SAR will terminate or be forfeited upon the exeeca forfeiture of the related stock option, and telated stock option will terminate or
forfeited upon the exercise or forfeiture of thedam SAR.

The Company may make payment of the amount to whielparticipant exercising SARs is entitled byivdeing shares
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of Common Stock, cash or a combination of stock eash as set forth in the award agreement relatinthje SARs. The Plan prohit
“repricing” of free-standing SARs without stockhetdapproval.

Restricted Stock and Restricted Stock Unit Awards

The Plan provides for the award of shares of Com®toick that are subject to forfeiture and reswitdi on transferability as may
determined by the Compensation Committee. Excapthfese restrictions, upon the grant of restricteatk, the recipient will have rights ¢
stockholder with respect to the restricted stogkluding the right to vote the restricted stock smdeceive all dividends and other distributi
paid or made with respect to the restricted stogksoch terms as will be set forth in the applicadleard agreement. Unless othen
determined by the Compensation Committee, casldalinds on the shares that are the subject of thected stock award shall be payabli
cash and shall, as determined by the Compensatiomrttee either be (i) held subject to vesting tef tinderlying restricted stock or h
subject to meeting performance goals applicablg tmdividends or (ii) distributed in full or in pawithout regard of the vested status of
underlying restricted stock, and dividends payabl€ommon Stock shall be payable in the form ofrieted stock of the same class as
Common Stock with which such dividend was paid ahall, as determined by the Compensation Comméiither be (x) held subject to 1
vesting of the underlying restricted stock or haldbject to meeting performance goals applicablg titlividends or (y) distributed in full or
part without regard to the vested status of thestlgishg restricted stock. Restricted stock grantader the Plan may or may not be subje
performance conditions.

The Plan authorizes the Compensation Committeeant gestricted stock units and deferred sharetgi¢fogether, festricted stoc
units”). Restricted stock units are not shares of CommookSind do not entitle the recipients to the rigifta stockholder, although the aw
agreement may provide for rights with respect tod#ind equivalents. Unless otherwise determinethbyCompensation Committee, an av
of restricted stock units shall be adjusted toeetfthe deemed reinvestment in additional resttisteck units of the dividends that woulc
paid and distributions that would be made with eespo the award of restricted stock units if insisted of actual shares. Restricted stock
granted under the Plan may or may not be subjgoétiormance conditions. Restricted stock units gl settled in cash or shares of Com
Stock (or a combination of cash and shares of ComBtock), in an amount based on the fair markatevalf the Common Stock on -
settlement date.

Performance Units

The Plan provides for the award of performancesuthitit are valued by reference to a designated mtnafcash or other prope
other than shares of common stock. The paymerteof/élue of a performance unit is conditioned ufi@achievement of performance g
and may be paid in cash, shares of Common Stobky property or a combination thereof. In connectidth the grant of performance un
the Compensation Committee may designate them asdavintended to qualify for the performanmesed compensation exemption ul
Section 162(m) of the Code.

Other Stock-Based Awards

The Plan also permits the Compensation Committeraake other types of awards that are valued byrerée to Common Sto
(“Other Awards”).

Cash-Based Awards

Cash-based awards (awards denominated in dollau@tsjomay be granted under the Plan. GBabed Awards may be paid in c¢
In connection with the grant of cablased awards, the Compensation Committee may @tsigimem as awards intended to qualify for
performance-based compensation exemption undeio8d@2(m) of the Code.

Performance Goals

The Plan provides that performance goals may hbebkstted by the Compensation Committee in conneatiith the grant of ar
award under the plan. In the case of an award detgno qualify for the performandmsed compensation exemption under Section 162
the Code, such goals will be based on the attaihroespecified levels of one or more of the folloyi measures: new insurance wri
volume, insurance in force levels, policies in frenarket share, premiums written, premiums eariteegstment income, total operat
revenue (excluding net realized investment gainss@ls) and gain (loss) from change in fair valuevafrant liability), total underwritin
expense, total incurred or paid losses, loss rakipense ratio, combined ratio, cost/expense mamage net income (loss) (including earni
before tax, earnings before interest and tax anuregs before interest, tax, depreciation and aizadibn), operating earnings (loss) (excluc
net realized investment gains (losses) and gass)lfsom change in fair value of warrant liabilitygturn on equity or assets, book value, |
value including net operating loss carry forwaeturn on investment portfolio (absolute and relatiy a benchmark), cash flow (excluding
realized investment gains (losses) and gain (lioss) change in fair value of warrant liability), gital management/liquidity, average prem
of portfolio, earned premium vyield of portfolio, @nage FICO score of portfolio, average LTV of palitf, delinquency rate of portfoli
objective customer service measures or indices|@am@ management, common stock share price, aadr&ttirn to shareholders, in each
with respect to the Company or any one or moreidigvges, divisions, business units or
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business segments thereof, either in absolute termelative to the performance of one or more ptenpanies (including an index cover
multiple companies), and such awards shall be ysé¢thd Compensation Committee within the time pepoelscribed by Section 162(m) of
Code. The Board believes that it is appropriateravide a broad range of potential performancegsalthat the Company can be responsi
changing business needs and objectives.

Transferability

Except as otherwise determined by the Compens&@nmittee, the recipient of an unvested award gdiyemay not sell, transfe
pledge, exchange or otherwise encumber the awadat fir vesting. In addition, except as otherwisdedmained by the Compensat
Committee, stock options and SARs are nontranstetcept by will or by the laws of descent or gttion or, in the case of najalifiec
stock options and SARs that are not granted ind&an’ with a stock option, pursuant to a qualifiedrebstic relations order.

Treatment of Awards upon Termination of Employmentand Change in Control

Unless otherwise determined by the Compensationriitiee or provided in the applicable award agredmepon a participan
termination of employment, stock options and SARaIgyenerally be treated as follows:

. If termination of employment is by reason of deathdisability, any stock option or SAR held by tparticipant sha
immediately vest in full and may be exercised uthid earlier of the third anniversary of the teration of employment and t
expiration of the term of such stock option or SAR.

. If termination of employment is for cause, all betparticipant's stock options and SARs (whethestedk or unvested) w
immediately terminate.

. If termination of employment is for any other reasany stock option or SAR held by the participdotthe extent it was th
exercisable at the time of termination, or on sachelerated basis as the Compensation Committeedetaymine, may |
exercised for the lesser of 90 days following thtedf termination and the expiration of the tefrsuch stock option or SAR.

Unless otherwise determined by the Compensationnitiee or provided in the applicable award agredmepon a participan
termination of employment, restricted stock andrigted stock units shall generally be treatedadiswvs:

. If termination of employment is by reason of deatltdisability, the restrictions, including any parhance goals, applicable
any restricted stock or restricted stock unit skegke (with performance goals deemed earned irb&ged on the applical
target level), and such restricted stock or restticstock unit shall become free of all restricsicand be fully vested a
transferable or settled (as applicable).

. If termination of employment is for any other reasall shares of Common Stock still subject toriebn under the restricti
stock or restricted stock unit award shall be fieefs provided, that, the Compensation Committesl stave the discretion
waive, in whole or in part, any or all remainingtréctions (other than in the case of restrictedlstvhich is intended to qual
for the performanc&ased compensation exemption under Section 162f(theoCode, satisfaction of applicable perform:
goals) with respect to any or all of such partioifmrestricted stock or restricted stock units.

Unless provided otherwise in the applicable awamament, the following terms will apply in the avef a “change in controldf the
Company (as defined in the Plan):

. If equivalent replacement awards are not substitdide awards granted and outstanding under the Bfahe time of suc
change in control, upon the occurrence of a chamgentrol, unless otherwise provided in the amgile award agreement,
all then-outstanding awards (other than performdrased awards) will vest in full, be free of redtdns, and be deemed
have been earned in full, and (ii) any performabased award will be deemed to have been earnedl inased on performan
goal achievement at the greater of the applicabtget level and the actual level of achievementdetrmined by tt
Compensation Committee through the latest pradgcdhte that such performance can be measuredoblater than the de
of the change in control.

. If equivalent replacement awards are substitute@feards granted and outstanding under the Pldreatme of such change
control, such replacement awards will vest and &emed earned in full upon a termination of emplayini®y the Compar
other than for cause within twenty-four months atech change in control (i.e., the awards “doubitgger” vest). Unles
otherwise agreed in connection with the changeitrol, applicable performance goals will be deemmed at the greater of t
applicable target level and the level of achievenasndetermined by the Compensation Committee tfirdle latest practical
date preceding termination of
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employment as to which performance can be detedr{imat not later than the applicable performana@pi

. Upon the termination of a participant’'s employrby the Company during the twenty-fomenth period following a change
control for any reason other than for cause, aogksbption or SAR held by the participant as of dlage of the change in cont
that remains outstanding as of the date of suchitation of employment may thereafter be exercisstl the expiration of tr
term of the stock option or SAR.

An award qualifies as a “replacement awandter the Plan if the following conditions are m(@tit is of the same type as the aw
being replaced (the “replaced award) {t has a value equal to the value of the repthaward as of the date of the change in conts
determined by the Compensation Committee in ite dadcretion; (iii) if the underlying replaced awavas an equitypased award, it relates
publicly traded equity securities of the Companytter entity surviving the Company following the olga in control; (iv) it contains tert
relating to vesting (including with respect to enténation of employment) that are substantiallynidieal to those of the replaced award; ant
its other terms and conditions are not less faverad the participant than the terms and conditiohshe replaced award (including
provisions that would apply in the event of a sgjpest change in control) as of the date of the gbham control.

Amendment

The Plan may be amended or discontinued at any liynhe Board or the Compensation Committee, btitima way that woul
materially impair the rights of a participant undemy award previously granted, without the partaifs consent (subject to specif
exceptions). In addition, no such amendment shalnlade without the approval of the Companstockholders to the extent such approy
required by applicable law or the listing standasfiBSIASDAQ.

Federal Income Tax Treatment

The following is a summary of the current federaddme tax consequences upon the granting and sees€istock options, sto
appreciation rights, restricted stock, and restddtock unit awards.

Incentive Stock Options An employee who is granted an incentive stockooptinder the Plan will not be subject to federaloime
tax upon the grant or exercise of the option. Havethe exercise of an incentive stock optiontigxapreference item and may be subject ti
alternative minimum tax.

In the event of a sale of the shares received @percise of an incentive stock option after tworgdeom the date of grant and a
one year after the date of exercise (the “Holdiegd®l”) any appreciation of the shares received abovexbecise price should be a cag
gain. The current tax rate applicable to ldagn capital gains is 20 percent. We would not biitled to a tax deduction with respect to
grant or exercise of an incentive stock optionwith respect to any disposition of such sharesr dfte Holding Period. However, if sha
acquired pursuant to the exercise of an incentiveksoption are sold by the employee before theadrile Holding Period, any gain on the :
(to the extent such gain does not exceed the exdetse fair market value of the shares on the @gerdate over the option price) will
ordinary income for the taxable year in which th&eccurs. Any additional gain will be capital gaiVe will be entitled to a tax deductior
the amount of the ordinary income realized by tingpleyee.

Nonqualified Stock OptionsAn employee who is granted a stock option underRlan that is not an incentive stock option wit be
subject to federal tax upon the grant of the op#ind we will not be entitled to a tax deductionregison of such grant. Upon exercise of a ¢
option under the Plan that is not a statutory itigerstock option, the excess of the fair markéti@af the shares on the exercise date ove
option price will be considered compensation tagatd ordinary income to the employee. We may chitaix deduction in the amount of
taxable compensation realized by the employee.

Stock Appreciation RightsStock appreciation rights will not result in thi@income to the recipient or a tax deductionusrat th
time of grant. The exercise of stock appreciatights will result in compensation taxable as ordinancome to the employee and a
deduction to us in the amount of any cash paith@rfair market value of any shares issued or teared.

Restricted Stock and Other Stock AwardStock awards made without restrictions are tobatecompensation to the recipient in
amount of the fair market value of the shares aadlaductible by us. Stock awards with restrictisisnot be subject to federal tax upon g
and we will not be entitled to a tax deduction ugwant, unless the recipient makes an election u8detion 83(b) of the Code to have
award taxed at the time of the grant. Assuming unch<selection is made, upon lapse of restrictiohs, fair market value of shares free
restrictions will be considered compensation tasad ordinary income to the recipient and we majnch tax deduction at the same tim
the same amount. Dividends paid on shares sulgjeestrictions will be deemed compensation to dugpient and deductible by us.

Restricted Stock Unit AwardsRestricted stock unit awards will not resultandble income to the recipient or a tax deductwrut a
the time of grant. At the time the restriction lapsnd shares are issued to the recipient, suchsshl be
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treated as compensation to the recipient in theuaitnaf the fair market value of the shares at gimbk and will be deductible by us.
Plan Benefits

It is not presently possible to determine the dolaue of awards that may be made, or the indalglthat may be selected for s
awards, in the future under the Plan.

Awards under the existing NMI Holdings, Inc. 201& Incentive Plan in 2013 to the Chief Executdéicer and each of the nan
executive officers are shown in th&lmmary Compensation Tabl@bove.

Stockholder Vote Required

The approval of the 2014 Omnibus Incentive Plaruireg the affirmative vote of a majority of the st present in person
represented by proxy at the meeting and entitleate at the meeting.

Board Recommendation

The Board unanimously recommends that you vote foapproval of the 2014 Omnibus Incentive Plan.
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Existing Equity Compensation Plan Information

The following table sets forth information as ofd@eber 31, 2013 with respect to compensation plaxger which shares of t
Company’s common stock may be issued:

Number of securities
Number of securities to b&/eighted-average exercisemaining available for

issued upon exercise of price of outstanding future issuance under
outstanding options, options, warrants, and  equity compensation plans
Plan Category warrants, and rights (1) rights (2) )
Equity compensation plans
approved by security holders 4,304,94. $10.3: 1,057,67

Equity compensation plans not
approved by security holders — —
Total 4,304,94 $ 10.31 1,057,67

() Includes 3,062,579 shares to be issued uportisgeof outstanding stock options under the NMlditags, Inc. 2012 Stock Incentive P
and 1,242,362 shares of unvested RSUs granted theldiM| Holdings, Inc. 2012 Stock Incentive Plan.

(2) Weighted-average exercise price is based solelyutstanding options.

(3) The amount shown represents the remaining shaserved for issuance under the NMI Holdings, B2 Stock Incentive Plan as
December 31, 2013.
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ITEM 3 - RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC ACCOUNTING
FIRM

The Audit Committee has appointed the accounting 6f BDO USA, LLP (“BDO”)as our independent registered public accou
firm for the year ending December 31, 2014. As atenaf 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, 2013 and Dece8thb2012, BDO billed us fees for services of thefeing types:

2013 2012
Audit Fees $ 658,69 $ 241,74:
Audit-Related Fees 9,00( 15,00(
Tax Fees 7,31¢ 3,00(
All Other Fees 33,62¢ 8,73¢
Total Fees $ 708,63¢ $ 268,47

Audit Fees include BDO'’s review of our quarterly SR financial statements and audit of our yead financial statements ol
GAAP and statutory basis and comfort letters anasents in connection with our IPO and shelf regiiin statements. AudRelated Fee
include fees related to consultation concerningrfmal accounting and reporting standards and Bpegmocedures (including review a
preparation of workpapers) requested by State Dmpats of Insurance. Tax Fees include tax compéidiiogs, advice and planning servic
All Other Fees are expenses incurred by BDO in eotion with providing Audit, AudiRelated, Tax and Other Services to NMI and ared
to NMI as provided under the terms of the engagéméh BDO.

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 audiioe. Audit Committee is also responsible for essaiig policies and procedures for
engagement of the independent auditor to providejed 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 AQdinmittee
with any such delegated approval reported to thditACommittee at its next meeting. The Audit Comestpreapproved all of the services t
BDO provided in 2013.

Stockholder Vote Required

The ratification of the appointment of BDO USA, Ll& our independent registered public accounting for the year endir
December 31, 2014 requires the affirmative vota ofajority of the shares present and entitled te abthe Annual Meeting.

Board Recommendation

The Board unanimously recommends that you vote fothe ratification of the appointment of BDO USA, LLP as the Companys
independent registered public accounting firm for he year ending December 31, 2014.
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APPENDIX A

NMI HOLDINGS, INC.
2014 OMNIBUS INCENTIVE PLAN

SECTION 1. Purpose; Definitions

The purpose of this Plan is to give the Companymapetitive advantage in attracting, retaining anativating officers
employees, directors and/or consultants and toigeothe Company and its Subsidiaries and Affiliateth a compensation plan provid
incentives for future performance of services dlyetinked to the profitability of the Comparg/’businesses and increases in Com
shareholder value.

For purposes of this Plan, the following termsdeéned as set forth below:
(@ “ Affiliate ” means a corporation or other entity controlled dmntrolling or under common control with the Canp.

(b) “ Applicable Exchangé means the NASDAQ or such other securities exchasgenay at the applicable time be
principal market for the Common Stock.

(c) “ Award” means a Stock Option, Stock Appreciation Right,tiR#ed Stock, Restricted Stock Unit, Performanadat)
Other Stock-Based Award or Cash-Based Award grgmtiesiant to the terms of this Plan.

(d) “ Award Agreement means a written or electronic document or agreersetting forth the terms and conditions
specific Award.

(e) “ Beneficial Ownership shall have the meaning given in Rule 13d3 proratdd under the Exchange Act.

) “ Board” means the Board of Directors of the Company.

(9) “ Business Combinatidhhas the meaning set forth in Section 11(e)(iii).

(h) “ Cash-Based Awarimeans an Award denominated in a dollar amount.

0] “ Cause’ means, unless otherwise provided in an Award Agrent, (1) “Causeas defined in any Individual Agreem

to which the Participant is a party as of the Grlate, or (2) if there is no such Individual Agrem or if it does not define Cau
(A) conviction of, or plea of guilty onolo contenderédy, the Participant for committing a felony undedéral law or the law of the state
which such action occurred, (B) willful and delibtr failure on the part of the Participant to parfchis or her employment duties in
material respect, (C) dishonesty in the coursailfifiing the Participant’s employment duties, (B)material violation of the Comparsyéthic:
and compliance program or (E) prior to a Chang€antrol, such other events as shall be determigettido Committee. Notwithstanding
general rule of Section 2(c), following a Change&Ciontrol, any determination by the Committee awhether “Causeéxists shall be subje
to de novaeview.

0] “ Change in Control has the meaning set forth in Section 11(e).

(k) “ Code” means the Internal Revenue Code of 1986, as amdrmrdime to time, and any successor thereto Ttleasur
Regulations thereunder and other relevant inteygrefuidance issued by the Internal Revenue Seniidbe Treasury Department. Refere
to any specific section of the Code shall be deetoéaclude such regulations and guidance, as agtiny successor provision of the Code.

0] “ Commissiorf means the Securities and Exchange Commissionysaccessor agency.
(m) “ Committe€ means the Committee referred to in Section 2.

(n) “ Common Stockmeans common stock, no par value per share eo€timpany.

(0) “ Company’ means NMI Holdings, Inc., a Delaware corporationits successor.

(p) “ Corporate Transactioti has the meaning set forth in Section 3(d).
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(@) “ Disability ” means, unless otherwise provided in an Award Agesgpthe Company or an Affiliate having caus
terminate a Participant's employment or serviceaooount of “disability,” as defined in any existingividual Agreement, or, in the absel
of such an Individual Agreement, a condition eintitflthe Participant to receive benefits under gmmm disability plan of the Company or
Affiliate or, in the absence of such a plan, thenptete and permanent inability by reason of illnessccident to perform the duties of
occupation at which a Participant was employedeoved when such disability commenced or, as detexehby the Committee, based u
medical evidence acceptable to it. Notwithstandihg above, with respect to each Award that corestia ‘honqualified deferre
compensation plantvithin the meaning of Section 409A of the Code, theegoing definition shall apply for purposes a@fsting of suc
Award, provided that such Award shall not be sdttlatil the earliest of: (i) the Participant’s “dlslity” within the meaning of Section 40
of the Code, (ii) the Participant’'s “separationnfr@ervice"within the meaning of Section 409A of the Code &iiyl the date such Awal
would otherwise be settled pursuant to the termbheofward Agreement.

N “ Disaffiliation ” means a Subsidiary’s or Affiliate’ ceasing to be a Subsidiary or Affiliate for amason (including
without limitation, as a result of a public offeginor a spinoff or sale by the Company, of the lstafcthe Subsidiary or Affiliate) or a sale ¢
division of the Company and its Affiliates.

(s) “ Effective Daté has the meaning set forth in Section 13(a).

® “ Eligible Individuals” means any director, officer, employee or consultdrthe Company or any of its Subsidiarie
Affiliates, or any prospective employee and coraultwho has accepted an offer of employment or sy from the Company or
Subsidiaries or Affiliates, who are or will be resgible for, or contribute to, the management, ghoar profitability of the business of t
Company or its Subsidiaries or Affiliates.

(u) “ Exchange Act means the Securities Exchange Act of 1934, amdet:from time to time, and any successor thereto.

(v) “ Fair Market Value” means, except as otherwise determined by the Caesnithe closing price of a Share on
Applicable Exchange on the date of measuremerit 8hares were not traded on the Applicable Exchamgsuch measurement date, the
the next preceding date on which Shares were tradetie Applicable Exchange, as reported by suahcsoas the Committee may selec
there is no regular public trading market for s@mmon Stock, the Fair Market Value of the Commaewcks shall be determined by !
Committee in good faith and, to the extent applieabuch determination shall be made in a manradrddtisfies Sections 409A and Sect
422(c)(1) of the Code.

(w) “ Free-Standing SARhas the meaning set forth in Section 5(b).
x) “ Full-Value Award’ means any Award other than a Cash-Based AwantkSDption or Stock Appreciation Right.
) “ Grant Date” means (i) the date on which the Committee by ré®oliselects an Eligible Individual to receive amfro

an Award and determines the number of Shares ediotimula for earning a number of Shares, to bgestibo such Award or the cash amc
subject to such Award, or (ii) such later dateheess@ommittee shall provide in such resolution.

(2) “ Incentive Stock Optiohmeans any Stock Option designated in the appkcaAlward Agreement as aintentive stoc
option” within the meaning of Section 422 of thed8pand that in fact so qualifies.

(aq) “Incumbent Board has the meaning set forth in Section 11(e)(ii).

(ab) “Individual Agreemerit means an employment, consulting or similar agre¢fetween a Participant and the Comy

or one of its Subsidiaries or Affiliates, and, afte Change in Control, a change in control or gatantinuation agreement betwee
Participant and the Company or one of its SubseBaor Affiliates. If a Participant is party to hoan employment agreement and a chan
control or salary continuation agreement, the egmlent agreement shall be the relevant “Individugie®ementprior to a Change in Contr
and, the change in control or salary continuatigrie@ment shall be the relevant “Individual Agreethafter a Change in Control.

(ac) “Nonqualified Stock Optiohmeans any Stock Option that is not an Incentiteels Option.

(ad) “ Other Stock-Based Awardmeans Awards of Common Stock and other Awardsdtatalued in whole or in part
reference to, or are otherwise based upon, ComntookSincluding (without limitation) unrestrictedogk, dividend equivalents, a
convertible debentures.

(ae) “Qutstanding Common Stotkas the meaning set forth in Section 11(e)(i).
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(af) “ Qutstanding Company Voting Securitidsas the meaning set forth in Section 11(e)(i).
(ag) “Participant” means an Eligible Individual to whom an Awardishas been granted.

(ah) “ Performance Goal§ means the performance goals established by the @teann connection with the grant of
Award. In the case of Qualified PerformarBased Awards that are intended to qualify undeti@ed 62(m)(4)(C) of the Code, (i) such gc
shall be based on the attainment of specified $ewélone or more of the following measures: newuriasce written (“NIW”)volume
insurance in force levels (“lIF")policies in force, market share, premiums writtpremiums earned, investment income, total oper
revenue (excluding net realized investment gaioss@s) and gain (loss) from change in fair valuavafrant liability), total underwritin
expense, total incurred or paid losses, loss rakipense ratio, combined ratio, cost/expense mamagge net income (loss) (including earni
before tax, earnings before interest and tax amdiregs before interest, tax, depreciation and aixatibn), operating earnings (lo
(excluding net realized investment gains (lossad)gain (loss) from change in fair value of warrkatbility), return on equity or assets, b
value, book value including net operating loss (INJOcarry forward, return on investment portfolio (alnse and relative to a benchma
cash flow (excluding net realized investment gaflesses) and gain (loss) from change in fair vatfewarrant liability), capite
management/liquidity, average premium (“BP®f)portfolio, earned premium vyield of portfolio, emage FICO score of portfolio, aver:
LTV of portfolio, delinquency rate of portfolio, @rtive customer service measures or indices, gmplananagement, common stock s
price, and total return to shareholders, in eade egith respect to the Company or any one or matsigiaries, divisions, business unit:
business segments thereof, either in absolute termedative to the performance of one or more otdmnpanies (including an index covel
multiple companies) and (ii) such Performance Geh#ll be set by the Committee within the time @eprescribed by Section 162(m) of
Code.

(ai) “ Performance Period means that period established by the Committebeatime any Performance Unit or Ca3asel
Award is granted or at any time thereafter durirgoly any Performance Goals specified by the Conaittith respect to such Award ar
be measured.

(aj) “ Performance Unit means any Award granted under Section 8 of a wiited by reference to a designated amou
cash or other property other than Shares, whichevatay be paid to the Participant by delivery athsproperty as the Committee s
determine, including, without limitation, cash, & or any combination thereof, upon achievemérstuoh Performance Goals during
Performance Period as the Committee shall estasliiie time of such grant or thereafter.

(ak) “Person” has the meaning set forth in Section 11(e)(i).

(al) “Plan” means the NMI Holdings, Inc. 2014 Omnibus IncentNan, as set forth herein and as hereinafter aetefidn
time to time.

(am) “ Qualified Performance-Based Awatdmeans an Award intended to qualify for the Secti6@(m) Exemption, :

provided in Section 12.

(an) “Replaced Award has the meaning set forth in Section 11(b).

(ao0) “Replacement Awartlhas the meaning set forth in Section 11(b).

(ap) “Restricted Stockmeans an Award granted under Section 6.

(aq) “Restricted Stock Unithas the meaning set forth in Section 7(a).

(ar) “ Restriction Period has the meaning set forth in Section 6(c)(ii).

(as) “Section 16(bj has the meaning set forth in Section 12(d).

(at) “ Section 162(m) Exemptidrmeans the exemption from the limitation on dedul@itimposed by Section 162(m) of t
Code that is set forth in Section 162(m)(4)(C)hef Code.

(au) “Share” means a share of Common Stock.

(av) “ Stock Appreciation Rigtitmeans an Award granted under Section 5(b) or. 5(c)

(aw) “ Stock Optiorf means an Award granted under Section 5(a).

(ax) “ Subsidiary” means any corporation, partnership, joint ventlinsited liability company or other entity during ¥

period in which at least a 50% voting or profiteeiest is owned, directly or indirectly, by the Guamy or any successor to the Company.

A-3




(ay) “Tandem SARhas the meaning set forth in Section 5(b).

(az) “Term” means the maximum period during which a Stock @ptioStock Appreciation Right may remain outstag
subject to earlier termination upon TerminatiorEafiployment or otherwise, as specified in the applie Award Agreement.

(ba) “Termination of Employmefitmeans the termination of the applicable Partictfsmemployment with, or performance
services for, the Company and any of its Subsieadr Affiliates. Unless otherwise determined bg hommittee, (i) if a Participanst’
employment with the Company and its Affiliates térates but such Participant continues to providgeises to the Company and its Affilia
in a nonemployee capacity, such change in status shalbaateemed a Termination of Employment and (ii) giépant employed by,
performing services for, a Subsidiary or an Aftifiaor a division of the Company and its Affiliasall also be deemed to incur a Termine
of Employment if, as a result of a Disaffiliatissych Subsidiary, Affiliate or division ceases toab8ubsidiary, Affiliate or division, as the ¢
may be, and the Participant does not immediatedyetifter become an employee of, or service providerthe Company or anott
Subsidiary or Affiliate. Temporary absences frompéagment because of illness, vacation or leave lifeace and transfers among
Company and its Subsidiaries and Affiliates shatllme considered Terminations of Employment. Ndtstiinding the foregoing provisions
this definition, with respect to any Award that stitutes a “non-qualified deferred compensatiompiaithin the meaning of Section 409A
the Code, a Participant shall not be considerduate experienced a “Termination of Employmettless the Participant has experienc
“separation from service” within the meaning of @t 409A of the Code (a_* Separation from Service

In addition, certain other terms used herein hafaiions given to them in the first place in whithey are used.
SECTION 2. Administration

€) Committee The Plan shall be administered by the Board tyreor if the Board elects, by the Compensationm@uttee
or such other committee of the Board as the Boaag from time to time designate, which committeellsb@ composed of not less than -
directors, and shall be appointed by and servieeapleasure of the Board. All references in thanRb the “Committeefefer to the Board as
whole, unless a separate committee has been desigmaauthorized consistent with the foregoing.

Subject to the terms and conditions of this Plaa,Gommittee shall have absolute authority:
0] To select the Eligible Individuals to whom Avdgrmay from time to time be granted;

(i) To determine whether and to what extent Incentitecls Options, Nonqualified Stock Options, St
Appreciation Rights, Restricted Stock, Restrictéack Units, Performance Units, Other Stock-BasedAls, CasiBased Awards ¢
any combination thereof are to be granted herecinder

(iii) To determine the number of Shares to be ceddry each Award granted hereunder;

(iv) To approve the form of any Award Agreement and rieitge the terms and conditions of any Award gra
hereunder, including, but not limited to, the eimzcprice (subject to Section 5(d)), any vestingdition, restriction or limitatio
(which may be related to the performance of thei¢pant, the Company or any Subsidiary or Affdéiptand any vesting accelerai
or forfeiture waiver regarding any Award and tharsls of Common Stock relating thereto, based oh factors as the Commiti
shall determine;

(v) To modify, amend or adjust the terms and conditiohany Award (subject to Sections 5(d) and 13(d))an
time or from time to time, including, but not lirad to, Performance Goalgrovided, however, that the Committee may not ad|
upwards the amount payable with respect to anyifiacaPerformance-Based Award;

(vi) To determine to what extent and under what circamts Common Stock and other amounts payable
respect to an Award shall be deferred;

(vii) To determine under what circumstances an Award iaysettled in cash, Shares, other property
combination of the foregoing;

(viii) To determine whether, to what extent and under whaetimstances cash, Shares and other propertypthie:
amounts payable with respect to an Award undemRlzia shall be deferred either automatically dhatelection of the Participant;
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(ix) To adopt, alter and repeal such administrativesyueidelines and practices governing this Plait sisall fror
time to time deem advisable;

(x) To establish any “blackougeriod that the Committee in its sole discretiorrde necessary or advisable, bt
no event shall such blackout period conflict withb® more permissive than the blackout period datexd under the Company's Insi
Trading Policy as may be in effect from time todim

(xi) To interpret the terms and provisions of this Péamd any Award issued under this Plan (and any A
Agreement relating thereto);

(xii) To decide all other matters that must be dateed in connection with an Award; and
(xiii) To otherwise administer this Plan.
(b) Procedures
(0 The Committee may act only by a majority of its nbems then in office, except that the Committee neagept ti

the extent prohibited by applicable law or theitigtstandards of the Applicable Exchange and stibjeSection 11, allocate all or €
portion of its responsibilities and powers to amg @r more of its members and may delegate alhgmart of its responsibilities a
powers to any person or persons selected by it.siieh allocation or delegation may be revoked kbyGbmmittee at any time.

(i) Subject to Section 12(c), any authority grantetheoCommittee may be exercised by the full Boaathie exter
that any permitted action taken by the Board cotsflwith action taken by the Committee, the Boatiba shall control.

(c) Discretion of Committee Subject to Section 1(i), any determination magletiie Committee or pursuant to deleg:
authority under the provisions of this Plan witspect to any Award shall be made in the sole disecref the Committee or such delegat
the time of the grant of the Award or, unless intcavention of any express term of this Plan, gttane thereafter. All decisions made by
Committee or any appropriately delegated officerspant to the provisions of this Plan shall belfibinding and conclusive on all persc
including the Company, Participants and Eligibldiduals.

(d) Cancellation or SuspensionSubject to Section 5(d), the Committee shall halepower and authority to determi
whether, to what extent and under what circumstaog Award shall be canceled or suspended.

(e) Award AgreementsThe terms and conditions of each Award, as detexthioy the Committee, shall be set forth
written (or electronic) Award Agreement, which dhbé delivered to the Participant receiving suchafdvupon, or as promptly as
reasonably practicable following, the grant of sdebard; provided, however, that the terms of a Ca8ased Award may, but are not requ
to, be set forth in an Award Agreement. The effemiess of an Award shall be subject to the AwardeAment being signed by the Comg
and the Participant receiving the Award unless rttse provided in the Award Agreement. Award Agrestis may be amended only
accordance with Section 13(d) hereof.

SECTION 3. Common Stock Subject to Plan

(a) Plan Maximums. The maximum number of Shares that may be grapteduant to Awards under this Plan shal
4,000,000 Shares. The maximum number of Sharesntmate granted pursuant to Stock Options intetold Incentive Stock Options st
be 4,000,000 Shares. Shares subject to an Awaet timd Plan may be authorized and unissued Shares.

(b) Individual Limits. No Participant may be granted Qualified Perforoee®ased Awards (other than Stock Options
Stock Appreciation Rights) covering in excess 600,000 Shares during any calendar year. No Raatitimay be granted Stock Options
Stock Appreciation Rights covering in excess 000,000 Shares during any calendar year.

(c) Rules for Calculating Shares Delivered@o the extent that any Award is forfeited, teratés, expires or lapses instea
being exercised, or any Award is settled for cish,Shares subject to such Awards not deliveredrasult thereof shall again be available
Awards under this Plan. If the exercise price of &tock Option or Stock Appreciation Right andfoe tax withholding obligations relating
any Award are satisfied by delivering Shares (eitictually or through a signed document affirmihg Participans ownership and delive
of such Shares) or withholding Shares relatingitthsAward, the net number of Shares subject td\thard after payment of the exercise p
and/or tax withholding obligations shall be deerteeiave been granted for purposes of the firsiesest of Section 3(a).

(d) Adjustment Provisions

0] In the event of a merger, consolidation, acijiois of property or shares, stock rights offering,
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liquidation, disposition for consideration of th@m@panys direct or indirect ownership of a Subsidiary dfiliate (including by reason of
Disaffiliation), or similar event affecting the Cqany or any of its Subsidiaries (each, a * Corgpilaansactiori), the Committee or the Boe
may in its discretion make such substitutions gustchents as it deems appropriate and equital{i¢ ttoe aggregate number and kind of Sh
or other securities reserved for issuance and @gliunder this Plan, (ii) the various maximum laibns set forth in Sections 3(a) and
upon certain types of Awards and upon the grantmdividuals of certain types of Awards, (iii) temimber and kind of Shares or ol
securities subject to outstanding Awards; andtfie)exercise price of outstanding Awards.

(i) In the event of a stock dividend, stock split, msee stock split, reorganization, share combinatior
recapitalization or similar event affecting the italpstructure of the Company, or a Disaffiliatisgparation or spinoff, in each case witl
consideration, or other extraordinary dividend astt or other property to the Companghareholders, the Committee or the Board shaie
such substitutions or adjustments as it deems pppte and equitable to (A) the aggregate number kand of Shares or other securi
reserved for issuance and delivery under this RB)nthe various maximum limitations set forth incBons 3(a) and 3(b) upon certain type
Awards and upon the grants to individuals of certgipes of Awards, (C) the number and kind of Shawe other securities subject
outstanding Awards; and (D) the exercise priceutétanding Awards.

(iii) In the case of Corporate Transactions, such adgrgBrmay include, without limitation, (1) the calfei#on of
outstanding Awards in exchange for payments of ,casiperty or a combination thereof having an aggte value equal to the value of s
Awards, as determined by the Committee or the Boaitd sole discretion (it being understood thmathie case of a Corporate Transaction
respect to which shareholders of Common Stock vecednsideration other than publicly traded eqsiygurities of the ultimate survivi
entity, any such determination by the Committe¢ tha value of a Stock Option or Stock AppreciatRight shall for this purpose be deer
to equal the excess, if any, of the value of thes@teration being paid for each Share pursuanid¢h €orporate Transaction over the exe
price of such Stock Option or Stock AppreciatiomlRishall conclusively be deemed valid); (2) thbss$itution of other property (includir
without limitation, cash or other securities of tB®mpany and securities of entities other than Goenpany) for the Shares subjec
outstanding Awards; and (3) in connection with &igaffiliation, arranging for the assumption of Awda, or replacement of Awards with r
awards based on other property or other secufitiekiding, without limitation, other securities thfe Company and securities of entities ¢
than the Company), by the affected Subsidiary, liaté, or division or by the entity that controlack Subsidiary, Affiliate, or divisic
following such Disaffiliation (as well as any cosponding adjustments to Awards that remain based @ompany securities). The Commi
may adjust the Performance Goals applicable tofamgrds to reflect any unusual or noecurring events and other extraordinary items aic
of charges for restructurings, discontinued opersti and the cumulative effects of accounting mrdiaanges, each as defined by gene
accepted accounting principles or as identifiedthe Company’s financial statements, notes to thanitial statements, management’
discussion and analysis or other the Companyisgiliwith the Commissiomrovidedthat in the case of Performance Goals applicabbng
Qualified Performance-Based Awards, such adjustmees not violate Section 162(m) of the Code.

(iv) Any adjustments made pursuant to this Secdi@) to Awards that are considered “deferred corapton”
within the meaning of Section 409A of the Code khalmade in compliance with the requirements afti8e 409A of the Code; and (ii) a
adjustments made pursuant to Section 3(d) to Awidnaisare not considered “deferred compensatoitiject to Section 409A of the Code s
be made in such a manner as to ensure that afterasljustments, either (A) the Awards continuetadie subject to Section 409A of the C
or (B) there does not result in the imposition 0y @enalty taxes under Section 409A of the Codespect of such Awards.

(v) Any adjustment under this Section 3(d) needb®othe same for all Participants.
SECTION 4. Eligibility

Awards may be granted under this Plan to Eligilnidividuals;provided, however, that Incentive Stock Options may
granted only to employees of the Company and ltsidiaries or parent corporation (within the megroh Section 424(f) of the Code).

SECTION 5. Stock Options and Stock Appreciation Rigts

(a) Types of Stock OptionsStock Options may be granted alone or in additionther Awards granted under this Plan
may be of two types: Incentive Stock Options anchdi@lified Stock Options. The Award Agreement foStmck Option shall indica
whether the Stock Option is intended to be an Iticerstock Option or a Nonqualified Stock Option.
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(b) Types and Nature of Stock Appreciation RigBteck Appreciation Rights may be “Tandem SARsliich are granted
conjunction with a Stock Option, or “Free-Stand®8Rs,” which are not granted in conjunction with a StogiktiGn. Upon the exercise o
Stock Appreciation Right, the Participant shalldgitled to receive an amount in cash, Sharespthr, in value equal to the product of (i)
excess of the Fair Market Value of one Share dwereiercise price of the applicable Stock AppreamaRight, multiplied by (ii) the numb
of Shares in respect of which the Stock ApprecfRight has been exercised. The applicable Awareé&ment shall specify whether s
payment is to be made in cash or Common Stock ¢, bwr shall reserve to the Committee or the Paditt the right to make tr
determination prior to or upon the exercise of$ieck Appreciation Right.

(c) Tandem SARsA Tandem SAR may be granted at the Grant Dathefrelated Stock Option. A Tandem SAR sha
exercisable only at such time or times and to thierd that the related Stock Option is exercisatlaccordance with the provisions of
Section 5, and shall have the same exercise psitkearelated Stock Option. A Tandem SAR shall ieate or be forfeited upon the exert
or forfeiture of the related Stock Option, and tetated Stock Option shall terminate or be forfkitgpon the exercise or forfeiture of
Tandem SAR.

(d) Exercise Price The exercise price per Share subject to a Stqatlo® or FreeStanding SAR shall be determined by
Committee and set forth in the applicable Awardéggnent, and shall not be less than the Fair Mafakte of a share of the Common St
on the applicable Grant Date. In no event may agkSOption or Stock Appreciation Right granted enthis Plan be amended, other 1
pursuant to Section 3(d), to decrease the exeptise thereof, be cancelled in exchange for castilwer Awards or in conjunction with 1
grant of any new Stock Option or Fre&ganding SAR with a lower exercise price, or otlisenbe subject to any action that would be tre
under the Applicable Exchange listing standard$ooraccounting purposes, as a “repricing” of sut¢bck Option or Fre&tanding SAF
unless such amendment, cancellation, or actioppsoaed by the Company’s shareholders.

(e) Term. The Term of each Stock Option and each B&ading SAR shall be fixed by the Committee, luStock Optio
or Free-Standing SAR shall be exercisable more #@ayears after its Grant Date.

) Exercisability. Except as otherwise provided herein, Stock Optiand Free&standing SARs shall be exercisable at
time or times and subject to such terms and canditas shall be determined by the Committee.

(9) Method of Exercise Subject to the provisions of this Section 5, 8t@ptions and Fre&tanding SARs may be exercis
in whole or in part, at any time during the Terrardof by giving written notice of exercise to thenipany specifying the number of share
Common Stock subject to the Stock Option or Fresdihg SAR to be purchased.

In the case of the exercise of a Stock Option, swatite shall be accompanied by payment in fullhef aggregate purchz
price (which shall equal the product of such numiifeShares subject to such Stock Options multipbgdhe applicable exercise price)
Share by certified or bank check, wire transfersuech other instrument or method as the Companyanegpt. If provided for in the applica
Award Agreement as approved by the Committee, payimeull or in part may also be made as follows:

0] In the form of unrestricted Common Stock (by delwef such shares or by attestation) already owmedhe
Participant of the same class as the Common Stdujkec to the Stock Option (based on the Fair Maviadue of the Common Sto
on the date the Stock Option is exercisgudyvided, however, that, in the case of an Incentive Stock Optibe, Rarticipant shall on
have the right to make a payment in the form ofady owned shares of Common Stock of the same akaslse Common Sto
subject to the Stock Option if such right is settfan the applicable Award Agreement.

(i) To the extent permitted by applicable law, by d&ling a properly executed exercise notice to theng@amy
together with a copy of irrevocable instructionsatbroker to deliver promptly to the Company theoant of sale necessary to pay
purchase price, and, if requested, by the amouahypffederal, state, local or foreign withholdilages. To facilitate the foregoing,
Company may, to the extent permitted by applicédle enter into agreements for coordinated procesluith one or more brokere
firms.

(iii) By instructing the Company to withhold a numbeso€th shares having a Fair Market Value (based erf-&n
Market Value of the Common Stock on the date th@iegible Stock Option is exercised) equal to thedpct of (A) the exercise pri
per Share multiplied by (B) the number of share€a@inmon Stock in respect of which the Stock Opsiball have been exercised.
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(h) Delivery; Rights of ShareholdersA Participant shall not be entitled to deliveriyShares pursuant to the exercise
Stock Option or Stock Appreciation Right until theercise price therefor has been fully paid andiegipe taxes have been withheld. Ex
as otherwise provided in Section 5(I), a Participsrall have all of the rights of a shareholdethaf Company holding the class or serie
Common Stock that is subject to such Stock OptinStock Appreciation Right (including, if applicablthe right to vote the applica
Shares), when the Participant (i) has given writietice of exercise, (ii) if requested, has givea tepresentation described in Section :
and (iii) in the case of a Stock Option, has paiélil for such Shares.

® Nontransferability of Stock Options and Stock Apgaton Rights. No Stock Option or Fregtanding SAR shall |
transferable by a Participant other than, for noear consideration, (i) by will or by the laws @dscent and distribution; or (i) in the cas
a Nonqualified Stock Option or Fr&tanding SAR, as otherwise expressly permittechbyGommittee including, if so permitted, pursuand
transfer to such Participastfamily members, whether directly or indirectlyllyr means of a trust or partnership or otherwise ffirposes ¢
this Plan, unless otherwise determined by the Cdtaeji“family membershall have the meaning given to such term in Gérnesé&uction:
A.1(a)(5) to Form SB under the Securities Act of 1933, as amendedaagduccessor thereto). A Tandem SAR shall befieaable only wit
the related Stock Option as permitted by the priecesientence. Any Stock Option or Stock Appreciaftight shall be exercisable, subjec
the terms of this Plan, only by the Participang ¢fuardian or legal representative of the Partitipar any person to whom such Stock Og
is transferred pursuant to this Section 5(i), iingeunderstood that the term “holder” and “Partip include such guardian, le
representative and other transfengevided, howevey that the term “Termination of Employmerghall continue to refer to the Terminai
of Employment of the original Participant.

0] Termination of Employment Unless otherwise determined by the Committee roviged in the applicable Awa
Agreement, upon a ParticipastTermination or Employment, his or her Stock Ompi@nd Stock Appreciation Rights shall be treatede
forth below:

0] Termination by Reason of Deathf a Participant incurs a Termination of Employth&y reason of death, ¢
Stock Option or Stock Appreciation Right held bglsiParticipant shall immediately vest in full andyrthereafter be exercised u
the earlier of (A) the third anniversary of suchtR#pant’s Termination of Employment and (B) the expiratadrthe stated full Ter
thereof. In the event of Termination of Employmbmptreason of death, if an Incentive Stock Optioaxsrcised after the expiration
the posttermination exercise periods that apply for purgasfeSection 422 of the Code, such Stock Optiohtivdreafter be treated
a Nonqualified Stock Option.

(i) Termination by Reason of Disability If a Participant incurs a Termination of Employrhéby reason
Disability, any Stock Option or Stock AppreciatiBight held by such Participant shall immediatelgtva full and may thereafter
exercised until the earlier of (A) the third annmisery of such Participarst’ Termination of Employment and (B) the expiratadfrihe
stated full Term thereof. In the event of Termioatdf Employment by reason of Disability, if an émtive Stock Option is exercis
after the expiration of the exercise periods thgpilya for purposes of Section 422 of the Code, stk Option will thereafter |
treated as a Nonqualified Stock Option.

(iii) Termination by the Company for Caus# a Participant incurs a Termination of Employméor Cause, ar
Stock Options and Stock Appreciation Rights helgbgh Participant, whether vested or unvested| gf@keupon terminate.

(iv) Other Termination. If a Participant incurs a Termination of Employrhdor any reason other than de
Disability, or for Cause, and except as otherwisefarth in this Section 5(j), any Stock Option ®tock Appreciation Right held
such Participant, to the extent it was then exabiés at the time of termination, or on such acedésl basis as the Committee 1
determine, may be exercised for the lesser of (A)&ys following the date of such Termination of@myment and (B) the balance
the stated full Term thereof.

(v) Notwithstanding the foregoing provisions of Sectdj), the Committee shall have the power, in itcoktion, t
apply different rules concerning the consequenfesT@rmination of Employmenprovidedthat if such rules are less favorable tc
Participant than those set forth above, such aeset forth in the applicable Award Agreement.
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(k) Additional Rules for Incentive Stock Optiandotwithstanding any other provision of this Planthe contrary, no Sto
Option which is intended to qualify as an Incent8teck Option may be granted to any Eligible Empwho at the time of such grant o
stock possessing more than 10% of the total cordbioging power of all classes of stock of the Comypar of any Subsidiary, unless at
time such Stock Option is granted the exerciseepgat least 110% of the Fair Market Value of ar8hand such Stock Option by its terrr
not exercisable after the expiration of five yefaoen the date such Stock Option is granted. Intamfdithe aggregate Fair Market Value of
Common Stock (determined at the time a Stock Ogtiotthe Common Stock is granted) for which InceatStock Options are exercisable
the first time by an optionee during any calendzaryunder all of the incentive stock option plahthe Company and of any Subsidiary, I
not exceed $100,000. To the extent a Stock Opliahhy its terms was intended to be an IncentieelSOption exceeds this $100,000 lit
the portion of the Stock Option in excess of suietitIshall be treated as a Nonqualified Stock QOntio

0] Dividends and Dividend Equivalent®ividends (whether paid in cash or Shares) axleind equivalents may not be
or accrued on Stock Options or Stock AppreciatiagghE; providedthat Stock Options and Stock Appreciation Righty e adjusted und
certain circumstances in accordance with the tefin8ection 3(d).

SECTION 6. Restricted Stock

@) Administration. Shares of Restricted Stock are actual Sharesdssua Participant and may be awarded either aloir
addition to other Awards granted under this Plame Tommittee shall determine the Eligible Individuto whom and the time or times
which grants of Restricted Stock will be awardéwd, humber of shares to be awarded to any Eligidévzidual, the conditions for vesting,
time or times within which such Awards may be sobje forfeiture and any other terms and conditiohshe Awards, in addition to thc
contained in Section 6(c).

(b) Book Entry Registration or Certificated ShareShares of Restricted Stock shall be evidencesuth manner as t
Committee may deem appropriate, including beaksy registration or issuance of one or more stmkificates. If any certificate is issuec
respect of shares of Restricted Stock, such a=téds shall be registered in the name of the Raatit and shall bear an appropriate leg
referring to the terms, conditions, and restricsiapplicable to such Award, substantially in théofeing form:

The transferability of this certificate and the s of stock represented hereby are subject taetmes and conditiol
(including forfeiture) of the NMI Holdings, Inc. 2@ Omnibus Incentive Plan and an Award Agreemeaopi€s of such Pl
and Agreement are on file at the offices of NMI éiobs, Inc.

The Committee may require that the certificateslenting such shares be held in custody by the Coynpatil the restrictions thereon st
have lapsed and that, as a condition of any AwaRlestricted Stock, the applicable Participant Ishave delivered a stock power, endorse
blank, relating to the Common Stock covered by shefard.

(c) Terms and Conditions Shares of Restricted Stock shall be subject éofdllowing terms and conditions and such c
terms and conditions as are set forth in the aplplec Award Agreement (including the vesting or éitdire provisions applicable upol
Termination of Employment):

0] The Committee shall, prior to or at the time ofrdracondition (A) the vesting of an Award of Resteid Stoc
upon the continued service of the applicable Hpetit, or (B) the grant or vesting of an Award a&sRicted Stock upon the attainnm
of Performance Goals or the attainment of PerfomadBoals and the continued service of the applkcBhlticipant. If the Committ
conditions the grant or vesting of an Award of Rettd Stock upon the attainment of Performancel$5o0a the attainment
Performance Goals and the continued service ofapf@icable Participant, the Committee may, priorotoat the time of grar
designate an Award of Restricted Stock as a QedliRerformanc&ased Award. The conditions for grant or vestind #me othe
provisions of Restricted Stock Awards (includingtheiut limitation any applicable Performance Goalsed not be the same w
respect to each recipient.

(i) Subject to the provisions of this Plan and the iapple Award Agreement, during the period, if asgt by th
Committee, commencing with the date of such RdstticStock Award for which such vesting restrictiapply (the “Restrictior
Period”), and until the expiration of the Restriction Peritlde Participant shall not be permitted to selsigrs transfer, pledge
otherwise encumber Shares of Restricted Stock.
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(d) Rights of a Shareholder Except as provided in this Section 6 and the iagple Award Agreement, the applica
Participant shall have, with respect to the ShafeRestricted Stock, all of the rights of a shatdhp of the Company holding the clas:
series of Common Stock that is the subject of thstiitted Stock, including, if applicable, the tigh vote the Shares and the right to rec
any dividends. As determined by the Committee mdbplicable Award Agreement and subject to Sectig(), (A) cash dividends on -
class or series of Common Stock that is the sulgethe Restricted Stock Award shall be payabledsh and shall, as determined by
Committee, either be either (i) held subject to westing of the underlying Restricted Stock, ordhglibject to meeting Performance G
applicable only to dividends, or (ii) distributen full or in part without regard to the vested gtabf the underlying Restricted Stock and
dividends payable in Common Stock shall be paithanform of Restricted Stock of the same classhasCtommon Stock with which st
dividend was paid, and shall, as determined byGbmmittee, be either (i) held subject to the vestif the underlying Restricted Stock
held subject to meeting Performance Goals appkcably to dividends, or (ii) distributed in full @r part without regard to the vested statt
the underlying Restricted Stock.

(e) Delivery of Unlegended Certificateslf and when any applicable Performance Goalssatesfied and the Restricti
Period expires without a prior forfeiture of thea®s of Restricted Stock for which legended cedtés have been issued, unlegel
certificates for such Shares shall be deliveretiédParticipant upon surrender of the legendedficates.

) Termination of Employment Unless otherwise determined by the Committee rowiged in the applicable Awa
Agreement, upon a Participant’s Termination or Eoyipient, his or her Restricted Stock shall be tabateset forth below:

0) Termination by Reason of Death or Disabilitif a Participant incurs a Termination of Employrhéy reason «
death or Disability, the restrictions, includingyaRerformance Goals, applicable to any RestrictemtkSshall lapse (with respect
Performance Goals, be deemed earned in full basddecapplicable target level), and such Restri€dk shall become free of all restricti
and become fully vested and transferable to tHeekiént of the original grant.

(i) Other Termination. If a Participant incurs a Termination of Employrhdor any reason other than deat!
Disability during the Restriction Period or befdhe requisite service period or applicable PerforoeaGoals are satisfied, all Shares
subject to restriction shall be forfeited by thetlegant; provided, however, that the Committee shall have the discretion &bve;, in whole ¢
in part, any or all remaining restrictions (othlean, in the case of Restricted Stock which is ali@ed PerformanceBased Award, satisfacti
of the applicable Performance Goals) with respeetnty or all of such Participant’s shares of Retgd Stock.

SECTION 7. Restricted Stock Units

(a) Nature of AwardsRestricted stock units and deferred share rigldgefher, “_Restricted Stock Unity are Award
denominated in Shares that will be settled, sulifethe terms and conditions of the Restricted IStduits, in an amount in cash, Shares
both, based upon the Fair Market Value of a spetifiumber of Shares.

(b) Terms and ConditionsRestricted Stock Units shall be subject to tHefang terms and conditions and such other t
and conditions as are set forth in the applicabla Agreement (including the vesting or forfeitprevisions applicable upon a Termina
of Employment):

0] The Committee shall, prior to or at the time ofrgraondition (A) the vesting of Restricted Stockild upon th
continued service of the applicable Participan{B)rthe grant or vesting of Restricted Stock Unip®n the attainment of Performa
Goals or the attainment of Performance Goals aadct¢imtinued service of the applicable Participbrthe Committee conditions t
grant or vesting of Restricted Stock Units upon dkttainment of Performance Goals or the attainmémerformance Goals and
continued service of the applicable Participarg, @ommittee may, prior to or at the time of gratsignate the Restricted Stock U
as a Qualified Performand@ased Awards. The conditions for grant or vestind ¢he other provisions of Restricted Stock L
(including without limitation any applicable Penfoance Goals) need not be the same with respecicto recipient. An Award
Restricted Stock Units shall be settled as and wherRestricted Stock Units vest, at a later tipec#ied by the Committee in t
applicable Award Agreement, or, if the Committegpsomits, in accordance with an election of theiEiaant.

(i) Subject to the provisions of this Plan and the iapple Award Agreement, during the Restriction &ariif any
set by the Committee, the Participant shall nopeenitted to sell, assign, transfer, pledge or mtise encumber Restricted St
Units.

(iii) The Award Agreement for Restricted Stock Units kbpécify whether, to what extent and on what team¢

conditions the applicable Participant shall betktito receive payments of cash, Common Stocktleergproperty corresponding
the dividends payable on the Common Stock (sulbgeBection 15(e) below).
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(c) Rights of a ShareholderA Participant to whom Restricted Stock Units avearded shall have no rights as a shareh
with respect to the Shares represented by the iBestrStock Units unless and until Shares are Hgtukelivered to the participant
settlement thereof. Unless otherwise determinethbyCommittee and subject to Section 15(e), an AwdrRestricted Stock Units shall
adjusted to reflect deemed reinvestment in additi®estricted Stock Units of the dividends that lddee paid and distributions that would
made with respect to the Award of Restricted Stdoks if it consisted of actual Shares. Notwithstimg the immediately preceding sente
if an adjustment to an Award of Restricted Stockt&Jis made pursuant to Section 3(d) as a reswhgfdividend or distribution, no increi
to such Award (by means of deemed reinvestmendditianal Restricted Stock Units) shall be madeairttlis Section 7(c) as a result of
same dividend or distribution.

(d) Termination of Employment Unless otherwise determined by the Committee roviged in the applicable Awa
Agreement, upon a Participant’s Termination of Esgpient, his or her Restricted Stock Units shallrbated as set forth below:

0] Termination by Reason of Death or Disabilitf a Participant incurs a Termination of Employrhéy reason «
death or Disability, the restrictions, includingyaRerformance Goals, applicable to any RestricteatkSUnits shall lapse (with respect
Performance Goals, be deemed earned in full bas#decapplicable target level), and such Restri€tedk Units shall become fully vested
settled to the full extent of the original grant.

(i) Other Termination. If a Participant incurs a Termination of Employmhdor any reason other than deat!
Disability during the Restriction Period or befdhe applicable Performance Goals are satisfiedjralested Restricted Stock Units shal
forfeited by the Participangrovided, however, that the Committee shall have the discretion ave, in whole or in part, any or all remain
restrictions (other than, in the case of a Restlicbtock Unit Award which is a Qualified Performaftased Award, satisfaction of 1
applicable Performance Goals) with respect to argll@f such Participant’'s Restricted Stock Units.

SECTION 8. Performance Units.

Performance Units may be issued hereunder to Hdigibdividuals, for no cash consideration or forclsuminimun
consideration as may be required by applicable &ther alone or in addition to other Awards grdnt@der this Plan. The Performance G
to be achieved during any Performance Period amdetigth of the Performance Period shall be detexdhby the Committee upon the grar
each Performance Unit. The Committee may, in cammeavith the grant of Performance Units, designiditem as Qualified Performance-
Based Awards, and such Performance Units shallbgat to the provisions of Section 12. The coodti for grant or vesting and the of
provisions of Performance Units (including withdimitation any applicable Performance Goals) neetibe the same with respect to €
recipient. Performance Units may be paid in caslar&s, other property or any combination thereothe sole discretion of the Committes
set forth in the applicable Award Agreement.

SECTION 9. Other Stock-Based Awards
Other Stock-Based Awards may be granted eithereaboin conjunction with other Awards granted unithés Plan.
SECTION 10. Cash-Based Awards

Cash-Based Awards may be granted under this PlCbmmittee may, in connection with the grant asliBased Award:
designate them as Qualified Performance-Based Asyartl such Cash-Based Awards shall be subjelaetprovisions of Section 12.

SECTION 11. Change-in-Control Provisions
€) General. The provisions of this Section 11 shall, subjecSection 3(d), apply notwithstanding any othewvsion of thit

Plan to the contrary, except to the extent the Citteenspecifically provides otherwise in an Awargréement.
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(b) Impact of Change in ControlUpon the occurrence of a Change in Control, unteksrwise provided in the applica
Award Agreement: (i) all theputstanding Stock Options and Stock Appreciatioghi& shall become fully vested and exercisable, &l
Full-Value Awards (other than performanicased Awards) shall vest in full, be free of resibns, and be deemed to be earned and pay:
an amount equal to the full value of such Award;egt in each case to the extent that another Aweeting the requirements of Section 1
(any award meeting the requirements of Section)1&(¢ Replacement Awart) is provided to the Participant pursuant to Sec8¢a) tc
replace such Award (any award intended to be repldy a Replacement Award, a “ Replaced Awdrdand (ii) any performancbase:
Award that is not replaced by a Replacement Awéaiall e deemed to be earned and payable in an d@mequal to the full value of su
performancesased Award (with all applicable Performance Gaalemed achieved at the greater of (x) the appbcttvbet level and (y) t
level of achievement of the Performance GoalstHierAward as determined by the Committee not I&@n the date of the Change in Con
taking into account performance through the lades¢ preceding the Change in Control as to whicfopaance can, as a practical mattel
determined (but not later than the end of the apple Performance Period)).

(c) Replacement Award#in Award shall meet the conditions of this Sectibi(c) (and hence qualify as a Replacer
Award) if: (i) it is of the same type as the ReglddAward; (ii) it has a value equal to the valudh# Replaced Award as of the date of
Change in Control, as determined by the Committeiésisole discretion consistent with Section 3(di); if the underlying Replaced Awa
was an equitypased award, it relates to publicly traded equityusities of the Company or the entity surviving tBiompany following tF
Change in Control; (iv) it contains terms relatitogvesting (including with respect to a TerminatishEmployment) that are substantii
identical to those of the Replaced Award; and {¥)other terms and conditions are not less favertblthe Participant than the terms
conditions of the Replaced Award (including theyismns that would apply in the event of a subsatj@hange in Control) as of the dat
the Change in Control. Without limiting the gendéyabf the foregoing, a Replacement Award may téke form of a continuation of t
applicable Replaced Award if the requirements effitheceding sentence are satisfied. If a Replacefweard is granted, the Replaced Aw
shall not vest upon the Change in Control. Therdateation whether the conditions of this Sectior{c)lare satisfied shall be made by
Committee, as constituted immediately before thar@le in Control, in its sole discretion.

(d) Termination of Employmentotwithstanding any other provision of this Planthe contrary and unless otherv
determined by the Committee and set forth in theliegble Award Agreement, upon a Termination of Bogment of a Participant by t
Company other than for Cause within 24 months falhg a Change in Control, (i) all Replacement Avahald by such Participant shall \
in full, be free of restrictions, and be deemedb¢oearned in full (with respect to Performance Goahless otherwise agreed in connet
with the Change in Control, at the greater of (g applicable target level and (y) the level ofieedment of the Performance Goals for
Award as determined by the Committee taking intwoaat performance through the latest date precatimermination of Employment as
which performance can, as a practical matter, beriektned (but not later than the end of the applederformance Period)), and (ii) unl
otherwise provided in the applicable Award Agreetneotwithstanding any other provision of this Ptarthe contrary, any Stock Option
Stock Appreciation Right held by the Participantadighe date of the Change in Control that remaintstanding as of the date of s
Termination of Employment may thereafter be exexgtigntil the expiration of the stated full Termsoich Stock Option or Stock Appreciat
Right.

(e) Definition of Change in ControlFor purposes of this Plan, a “ Change in Coritsiall mean the happening of any of
following events:

0] An acquisition by any individual, entity or groupithin the meaning of Section 13(d)(3) or 14(d)¢)the
Exchange Act) (a “ Persdi of beneficial ownership (within the meaning ofilR 13d3 promulgated under the Exchange Act) of .
or more of either (1) the then outstanding shafesommon stock of the Company (the * Outstandingn@any Common Stock or
(2) the combined voting power of the then outstagdioting securities of the Company entitled toevgenerally in the election
directors (the “ Outstanding Company Voting Se@esit); provided, however, that for purposes of this subsection (i), théofeing
acquisitions shall not constitute a Change of Qinifl) any acquisition directly from the Comparn(®) any acquisition by tt
Company, (3) any acquisition by any employee bémédin (or related trust) sponsored or maintaingdhe Company or any ent
controlled by the Company, or (4) any acquisitigrainy entity pursuant to a transaction which coagpWith clauses (1), (2) and (3
subsection (iii) of this Section 11(e); or
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(i) A change in the composition of the Board such thatindividuals who, as of the Effective Date, ddoge the
Board (the “_Incumbent Boary) cease for any reason to constitute at least pnihaof the Board;provided, however, that, fo
purposes of this Section 11(e), any individual vdlecomes a member of the Board subsequent to teetlz#f Date whose election,
nomination for election by the Compasyshareholders, was approved by a vote of at keastjority of those individuals who
members of the Board and who were also memberseofnicumbent Board (or deemed to be such pursoathig proviso) shall t
considered as though such individual were a merabtre Incumbent Boardyrovided further, that any such individual whose ini
assumption of office occurs as a result of eitheraatual or threatened election contest with resfethe election or removal
directors or other actual or threatened solicitatib proxies or consents by or on behalf of a Reber than the Board shall not
considered as a member of the Incumbent Board; or

(iii) The consummation of a reorganization, merger, atishare exchange or consolidation or similangeatiol
involving the Company or any of its subsidiariessale or other disposition of all or substantialllyof the assets of the Company
the acquisition of assets or securities of anoéimgity by the Company or any of its subsidiarie$ Business Combinatiof), in eacl
case, unless, following such Business Combinatibnall or substantially all of the individuals aedtities who were the benefic
owners, respectively, of the Outstanding Compangnf@on Stock and Outstanding Company Voting Secaritianediately prior t
such Business Combination beneficially own, disectt indirectly, more than 50% of, respectivelye tthen outstanding shares
common stock (or, for a norerporate entity, equivalent securities) and thelmioed voting power of the then outstanding vc
securities entitled to vote generally in the elmttdf directors (or, for a nocerporate entity, equivalent securities), as trsecgaay bt
of the entity resulting from such Business Combora{including, without limitation, an entity thaas a result of such transact
owns the Company or all or substantially all of tBempanys assets either directly or through one or moresididries) i
substantially the same proportions as their owngrsimmediately prior to such Business Combinatidrthe Outstanding Compa
Common Stock and Outstanding Company Voting Seegriais the case may be, (2) no Person (excludingeatity resulting fror
such Business Combination or any employee benlefit or related trust) of the Company or such gmgsulting from such Busine
Combination) beneficially owns, directly or inditgg 30% or more of, respectively, the then outdtag shares of common stock |
for a noneorporate entity, equivalent securities) of thatgmesulting from such Business Combination or ¢benbined voting pow:
of the then outstanding voting securities of suchitg except to the extent that such ownership tegisprior to the Busine
Combination, and (3) at least a majority of the rhers of the board of directors (or, for a remrporate entity, equivalent body
committee) of the entity resulting from such Busim€ombination were members of the Incumbent Baatlde time of the executi
of the initial agreement, or of the action of thealRd, providing for such Business Combination; or

(iv) The approval by the shareholders of the Comgpira complete liquidation or dissolution of ther@pany.
SECTION 12. Qualified Performance-Based Awards; Se¢ion 16(b); Section 409A
(a) The provisions of this Plan are intended to enshué all Stock Options and Stock Appreciation Rsghtanted hereunc

to any Participant who is or may be a “covered @yg” (vithin the meaning of Section 162(m)(3) of the Coitethe tax year in which su
Stock Option or Stock Appreciation Right is expecte be deductible to the Company qualify for tleetibn 162(m) Exemption, and, unl
otherwise determined by the Committee, all such wwashall therefore be considered Qualified PeréorteBased Awards and this P
shall be interpreted and operated consistent Wil intention (including, without limitation, to gaeire that all such Awards be granted |
committee composed solely of members who satiséy rdkquirements for being “outside directofst purposes of the Section 162
Exemption (“_Outside Directory). When granting any Award other than a Stock Optiorstmck Appreciation Right, the Committee r
designate such Award as a Qualified Performanced@#svard, based upon a determination that (i) #w@pient is or may be acbvere:
employee” Within the meaning of Section 162(m)(3) of the Codiéth respect to such Award, and (ii) the Comnatteishes such Award
qualify for the Section 162(m) Exemption, and tlerts of any such Award (and of the grant therdod)lde consistent with such designa
(including, without limitation, that all such Awasde granted by a committee composed solely ofi@uiBirectors). To the extent requirec
comply with the Section 162(m) Exemption, no latean 90 days following the commencement of a Peréorce Period or, if earlier, by 1
expiration of 25% of a Performance Period, the Cdiemwill designate one or more Performance Psriddtermine the Participants for
Performance Periods and establish the Performanaés @r the Performance Periods.

(b) Each Qualified Performandased Award (other than a Stock Option or Stockrapiation Right) shall be earned, ve:
and/or payable (as applicable) upon the achievewfemne or more Performance Goals, together wighstitisfaction of any other conditic
such as continued employment, as the Committeedatsrmine to be appropriate. The maximum aggregate= of the property, includil
cash, that may be paid or distributed in any cadenyear to any Eligible Individual pursuant to amrof Performance Units and CaBhse!
Awards that are Qualified Performance-Based Awahddl not exceed $5,000,000.
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(c) The full Board shall not be permitted to exercigéharity granted to the Committee to the extent tha grant or exerci
of such authority would cause an Award designated Qualified Performand®@ased Award not to qualify for, or to cease to dudbr, the
Section 162(m) Exemption.

(d) The provisions of this Plan are intended to enstigieno transaction under this Plan is subjecat @ll such transactic
will be exempt from) the short-swing recovery rutdésSection 16(b) of the Exchange Act (* Sectioribi)6). Accordingly, the composition
the Committee shall be subject to such limitatiassthe Board deems appropriate to permit transecfoirsuant to this Plan to be exe
(pursuant to Rule 16B8-promulgated under the Exchange Act) from Secti@fb), and no delegation of authority by the Contemitshall b
permitted if such delegation would cause any stastaiction to be subject to (and not exempt froactign 16(b).

(e) The Plan is intended to comply with the requireraeitSection 409A of the Code or an exemption atwsion therefror
and, with respect to amounts that are subject tii@e409A of the Code, it is intended that thisrPbe administered in all respect:
accordance with Section 409A of the Code. Each payrander any Award that constitutes rpralified deferred compensation subjec
Section 409A of the Code shall be treated as aragppayment for purposes of Section 409A of theeCdn no event may a Particip:
directly or indirectly, designate the calendar ye&rany payment to be made under any Award thastdotes nomgualified deferre
compensation subject to Section 409A of the Codrwithstanding any other provision of this Planaoy Award Agreement to the contre
if a Participant is a “specified employewfthin the meaning of Section 409A of the Codedagermined in accordance with the methodo
established by the Company), amounts that constthnqualified deferred compensationithin the meaning of Section 409A of the C
that would otherwise be payable by reason of adiaaint’'s Separation from Service during the signth period immediately following su
Separation from Service shall instead be paid owviged on the first business day following the ddtat is six months following tl
Participants Separation from Service. If the Participant da@owing the Separation from Service and prioitie payment of any amou
delayed on account of Section 409A of the Codeh sucounts shall be paid to the personal represeataft the Participang estate within &
days following the date of the Participant’s death.

SECTION 13. Term, Amendment and Termination

(a) Effectiveness The Plan was approved by the Board on March @142subject to and contingent upon approval b
Company’s shareholders. The Plan will be effecéisef the date of such approval by the Companydsetiolders (the " Effective Datg

(b) Termination. The Plan will terminate on the tenth anniversafryhe Effective Date. Awards outstanding as ofhsdatt
shall not be affected or impaired by the termirmati6 this Plan.

(c) Amendment of PlanThe Board or the Committee may amend, alterjswoatinue this Plan, but no amendment, alter
or discontinuation shall be made which would matbriimpair the rights of the Participant with respto a previously granted Award with
such Participans consent, except such an amendment made to camtphapplicable law, including without limitationeStion 409A of th
Code, Applicable Exchange listing standards or aeting rules. In addition, no amendment shall bedenwithout the approval of t
Company’s shareholders to the extent such appisvatjuired by applicable law or the listing stami$aof the Applicable Exchange.

(d) Amendment of AwardsSubject to Section 5(d), the Committee may ueikdty amend the terms of any Award theretc
granted, but no such amendment shall cause a @dakerformanc&ased Award to cease to qualify for the Section(t§ZExemption ¢
without the Participans consent materially impair the rights of any R#stint with respect to an Award, except such annaiment made -
cause this Plan or Award to comply with applicdblg, Applicable Exchange listing standards or actiog rules.

SECTION 14. Unfunded Status of Plan

It is intended that this Plan constitute an “unfedtiplan for incentive and deferred compensation. Tlenittee ma
authorize the creation of trusts or other arrangémé¢o meet the obligations created under this Rdadeliver Common Stock or me
paymentsprovided, however, that unless the Committee otherwise determimesekistence of such trusts or other arrangemsrsrisister
with the “unfunded” status of this Plan.

A-14




SECTION 15. General Provisions

(@) Conditions for IssuanceThe Committee may require each person purchasimgceiving Shares pursuant to an Awal
represent to and agree with the Company in writh@j such person is acquiring the Shares withoview to the distribution thereof. T
certificates for such Shares may include any legesnich the Committee deems appropriate to reflety eestrictions on transft
Notwithstanding any other provision of this Planagreements made pursuant thereto, the Companlynsitdde required to issue or deli
any certificate or certificates for Shares undés Blan prior to fulfillment of all of the followigp conditions: (i) listing or approval for listi
upon notice of issuance, of such Shares on theiégige Exchange; (ii) any registration or otherlication of such Shares of the Compi
under any state or federal law or regulation, @ iaintaining in effect of any such registrationotiier qualification which the Commiti
shall, in its absolute discretion upon the advi€eamunsel, deem necessary or advisable; and [itgining any other consent, approval
permit from any state or federal governmental agevitich the Committee shall, in its absolute disoreafter receiving the advice of coun
determine to be necessary or advisable.

(b) Additional Compensation Arrangementblothing contained in this Plan shall prevent @@mpany or any Subsidiary
Affiliate from adopting other or additional compatisn arrangements for its employees.

() No Contract of EmploymentThe Plan shall not constitute a contract of emplent, and adoption of this Plan shall
confer upon any employee any right to continuedleympent, nor shall it interfere in any way with ttight of the Company or any Subsidi
or Affiliate to terminate the employment of any doyee at any time.

(d) Required TaxesNo later than the date as of which an amount lfieeomes includible in the gross income of a Bigdn
for federal, state, local or foreign income or eoyphent or other tax purposes with respect to anpwinder this Plan, such Participant ¢
pay to the Company, or make arrangements satisjatidche Company regarding the payment of, angrfad state, local or foreign taxes
any kind required by law to be withheld with respecsuch amount. Unless otherwise determined byQbmpany, withholding obligatio
may be settled with Common Stock, including ComrBtock that is part of the Award that gives risé¢ht® withholding requirement, havin
Fair Market Value on the date of withholding eqteathe minimum amount required to be withheld fmx purposes, all in accordance v
such procedures as the Committee establishes. Bligations of the Company under this Plan shallcbaditional on such payment
arrangements, and the Company and its Affiliatesll sto the extent permitted by law, have the rightdeduct any such taxes from
payment otherwise due to such Participant. The Citleenmay establish such procedures as it deemsopyigte, including makir
irrevocable elections, for the settlement of witlliry obligations with Common Stock.

(e) Limitation on Dividend Reinvestment and DividendiikZglents. Reinvestment of dividends in additional Restdcgtocl
at the time of any dividend payment, and the payrméishares with respect to dividends to Participdmolding Awards of Restricted St
Units, shall only be permissible if sufficient Searare available under Section 3 for such reinvastror payment (taking into account then
outstanding Awards). If sufficient Shares are nailable for such reinvestment or payment, suchmestment or payment shall be made ir
form of a grant of Restricted Stock Units equahimber to the Shares that would have been obtdipeslich payment or reinvestment,
terms of which Restricted Stock Units shall providesettlement in cash and for dividend equivaleimvestment in further Restricted St
Units on the terms contemplated by this Sectioe)L36( no event may any dividends or dividend eglgints with respect to any performance
based Awards be paid until vesting (if any) of sdetards.

) Designation of Death BeneficiaryThe Committee shall establish such procedurdisde®ems appropriate for a Particig
to designate a beneficiary to whom any amountsigayia the event of such Participasmtieath are to be paid or by whom any rights oh
eligible Individual, after such Participant’s deatinay be exercised.

(9) Subsidiary Employeesin the case of a grant of an Award to any empogka Subsidiary, the Company may, if
Committee so directs, issue or transfer the Shafemy, covered by the Award to the Subsidiary, $oich lawful consideration as
Committee may specify, upon the condition or un@deding that the Subsidiary will transfer the Skaethe employee in accordance with
terms of the Award specified by the Committee panéuo the provisions of this Plan. All Shares uhdieg Awards that are forfeited
canceled revert to the Company.

(h) Governing Law and InterpretationThe Plan and all Awards made and actions takemrtineler shall be governed by .
construed in accordance with the laws of the Sihfeelaware, without reference to principles of ftichof laws. The captions of this Plan
not part of the provisions hereof and shall havéonce or effect.

0] Non-Transferability. Except as otherwise provided in Sections 5(9)(@] and 7(b)(ii) or as determined by the Coms
Awards under this Plan are not transferable exeeptill or by laws of descent and distribution.
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FORM OF PROXY CARD

VOTE BY INTERNET
Before The Meeting - Go to www.proxyvote.com

NMI HOLDINGS, INC. Use the Internet to transmit your voting instructions and for electronic delivery of

th information up until 11:5% P.M. Eastern Time on Wednesday, May 7, 2014. Have
2100 POWELLSIRES: X2, FEOOR this proxy card and the information that is printed in the box marked by the arrow
EMERYVILLE, CA 94608 in hand when you access the web site and follow the instructions to obtain your

records and to create an electronic voting instruction form.

During The Meeting - Go to www.virtualshareholdermeeting.com/NMIH

You may attend the Annual Meeting via the Internet and vote during the Annual
Meeting until voting is closed. Have the information that is printed in the box
marked by the arrow available and follow the instructions.

VOTE BY PHONE - 1-800-690-6003

Use any touch-tone telephone to transmit your voting instructions up until 11:59
P.M. Eastern Time on Wednesday, May 7, 2014. Have your proxy card 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 to Viote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

TOVOTE, MARE BLOCKS BELOW IN BLUE OR BLACK INKAS FOLLOWS:
MEB521-P4E334 KEEP THIS PORTION FOR ¥OUR RECORDS

THIS PROXY CARD 1S VALID ONLY WHEN SIGNED AND DATED. v ol hebiontiiaibkaite

NMBFOLDINGS: NG For Withhold ForAll 7o withhold suthority tovots forzny individuz!

All All Except nominse(s), mark "For All Except” and writathe

The Board of Directors recommends you vote FOR the number|s) of the nominee(s) on the linz below,
Election of Directors and FOR Proposals 2 and 3¢
: B Electionof Dirsctors - = -

01} Bradley M. Shuster 05} JlghnBrandonOsmon

02} MichaslEmbler 06 JamesH. Ozznne

03} JamesG:lonss Q7) ‘Stevenl.Scheid

04] Michael Mantgomery

For Agsinst Ahbstain

3. Approvetha NMI Holdings, Inc.'s 2034 Omnibus Incentiva Plan. (E] [E] o

3 Ratify the appointment of BDND USA, LLP as NWI Holdings, Inc.'sindependent registered public accounting firm for the yearending December3 1, 2014, Ll L8 il

ES Such other business =s may properly come beforethe mesting or anyadjoumment thereof

For zddress changes and/or comments, please checkthis box il
and writs them onthe backwhare indicstad,

MOTE: Please signas name appesrs herson. Joint owners should eachsign Whensigning as
attornsy, execitor, administrator, trustee or gusrdizn, plesse givefulltitle 25 such.

Signaturs [PLEASESIGNWITHIN BOX] Dats Signature |Joint Owners) Dzte




To the Stockholders of NMI Holdings, Inc.:

The 2014 Annual Meeting of Stockholders ("Annual Meeting"} of NMI Holdings, Inc. [“NMI") will be held as a virtual meeting on
Thursday, May 8, 2014, at 3:00 a.m. Pacific Time/12:00 p.m. Eastern Time, tovote onthe following matters:

[

The election of seven directors to the board of directors toserve until the 2015 Annual Meeting;

2. The approval of NMI's 2014 Omnibus Incentive Plan;

3. The ratification of the appointment of BDO USA, LLP as NMI's independent registered public accounting firm for the
year ending December 31, 2014; and

4, Any other matters that properly come before the Annual Meeting.

The proxy statement contains infermation regarding the Annual Meeting, including information on the matters to be voted on pricr to and
during the Annual Meeting. If you have chosen to view our proxy statements and annual reperts over the Internet instead of receiving
paper copies in the mail, you can access our proxy statement and 2013 annual report and vote at www. proxyvote.com.

Your vote i important. Whether or net you expect to attend the Annual Meeting, we encourage you to promptly vote these shares by
one of the methods listed onthe reverse side of this proxy card.

You will be able to attend the Annual Meeting via live audic webcast by visiting NM's virtual meeting website at
wwnw.shareholdermeeting.com/NMIH on Thursday, May 8 2014, at 5:00 a.m. Pacific Time/12:00 p.m:. Eastern Time. Upon visiting the
meeting website, you will be prompted to enter the 12-digit Control Number provided to you on your Netice of Internet Availability of
Proxy Materials or on your proxy if you receive materials by mail. The personal, unique Control Number allows us to identify you as a
stockholder, and will you to securely log on, vote and submit guestions during Annual Meeting on the meeting website. Further
instructions on how to attend and participate in the Annual Meeting via the Internet, including how to demonstrate proof of stock
ownership, are available at www. proxyvote.com.

Sincerely,
Bradley M. Shuster
Chairman, President and CEC

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

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

The undersigned hereby appoints Bradley M. Shuster and John 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 A 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 8, 2014 or any adjournment thereof, with all powers which the undersigned would possess if
presentat 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 BUT THE CARD IS SIGNED, THIS PROXY CARD WILL BE VOTED FOR (1) THE ELECTION OF
ALL NOMINEES UNDER PROPOSAL 1; (2) FOR PROPOSALS 2 AND 3; AND (3) IN THE DISCRETION OF THE PROXIES, WITH RESPECT TO
SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING.

Address Changes/Comments:

|Ifyau nated any Address Changes/Comments 2bove, please mark corresponding box ontha reversesids)

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




