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Item 8.01.    Other Events.

Our executive officers have agreed to change certain long-term equity incentive awards made to them in 2015 and 2016 (the “CR Awards”) to prevent vesting
based on performance in any year that is later than the originally scheduled performance year.

In addition, beginning in 2017, grants of certain other long-term equity incentive awards (the “BV Awards”) made to executive officers will include a three-
year vesting period with no partial vesting allowed annually.

These changes are made in a continuing effort to be responsive to the feedback the Company receives from its shareholders and their advisors. Recent
feedback indicates that the equity award terms being changed are viewed as qualitatively negative features of our executive compensation program.

CR Awards.

Twenty percent of the long-term equity awards granted in 2015 and 2016 to our Chief Executive Officer and Executive Vice Presidents, and 40% of the
awards to our executive officers who were Senior Vice Presidents, vest through continued service during a three-year performance period, if our “Combined
Ratio” during the performance year is less than 40%. We refer to these as “CR Awards.” One-third of the CR Awards are scheduled to vest in each of the three
years after they are granted. However, if any of the CR Awards that are scheduled to vest in any year do not vest because we fail to meet the Combined Ratio
goal, the award will remain eligible for vesting if we meet the Combined Ratio goal in a future year, except that any of the award that has not vested after five
years will be forfeited. Our executive officers agreed to waive this right to continued vesting through satisfaction of the Combined Ratio goal in a future year.
If the Combined Ratio goal is not met for a particular performance year, the equity that was scheduled to vest will be forfeited.

BV Awards.

BV Awards represent 80% of the long-term equity awards granted in 2015 and 2016 to the CEO and Executive Vice Presidents and 60% of the awards to
executive officers who were Senior Vice Presidents. Vesting for these awards will occur over a three-year period, based on achievement of a three-year
cumulative goal for growth in adjusted book value per share (and in the case of the 2015 grant, subject to the Company having a Combined Ratio of less than
40% in the applicable measurement year). Partial vesting may occur annually (up to a maximum of 1/3 for the first year and 2/3 for the first and second years
combined) based on progress against the three-year cumulative goal.

Beginning in 2017, grants of BV Awards to executive officers will not allow partial vesting annually; awards would vest based only on performance during
the entire three-year performance period against the three-year cumulative goal.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

   
  MGIC INVESTMENT CORPORATION
   
   
Date: April 14, 2016 By: \s\ Jeffrey H. Lane
 

  

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


