WALTER INVESTMENT MANAGEMENT CORP.
CORPORATE GOVERNANCE GUIDELINES
Effective as of August 24, 2017
The Board of Directors (the “Board”) of Walter Investment Management Corp.
(the “Company”) has adopted the following Corporate Governance Guidelines (the
“Guidelines”), which describe the Board’s duties and responsibilities. These Guidelines
should be interpreted in the context of all applicable laws and regulations, including the
laws of the State of Maryland, the Articles of Incorporation and Bylaws of the Company
and applicable stock exchange requirements. It is expected that these Guidelines will
serve as a flexible framework within which the Board will conduct its business and not as
a set of legally binding obligations. The Guidelines are subject to modification from time
to time as the Board, upon review and recommendation by the Nominating and
Corporate Governance Committee, may deem appropriate or as required by applicable
laws and regulations.
A.

Board Functions and Responsibilities

The Board directs and oversees the management of the business and affairs of the
Company in a manner consistent with the best interests of the Company and its
stockholders. In this oversight role, the Board serves as the ultimate decision-making
body of the Company, except for those matters reserved to or shared with the
stockholders. The Board selects and oversees the members of senior management, who
are charged by the Board with conducting the business of the Company.
B.

Board Membership Matters

1.

Requisite Skills and Characteristics. The Nominating and Corporate Governance
Committee is responsible for reviewing, at least on an annual basis, the requisite
skills and qualifications of Board members, as well as the composition of the
Board as a whole, and recommending to the Board those candidates to be
nominated for election to the Board. This assessment shall take into account all
factors the Nominating and Corporate Governance Committee considers
appropriate, which factors may include without limitation, strength of character,
maturity of judgment, integrity, accountability, openness, career specialization,
relevant technical skills, time commitment, experience, principles of diversity,
and the ability of the candidate to fill a present need of the Board and/or to
enhance the Board’s ability to manage and direct the affairs and business of the
Company, including, when applicable, to enhance the ability of committees of the
Board to fulfill their duties and/or to satisfy any independence requirements
imposed by applicable law, regulation, or New York Stock Exchange (“NYSE”)
listing requirements. Directors are expected to exemplify the highest standards of
personal and professional integrity and to constructively challenge management
through their active participation and questioning.
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2.

Independence. The Nominating and Corporate Governance Committee will
oversee, at least annually, a review of the independence of the directors (and
candidates for membership on the Board) and reports its findings to the Board.
The Nominating and Corporate Governance Committee is guided in its
determination as to independence by the rules and regulations of the NYSE and
the Securities and Exchange Commission (“SEC”). The Company expects that a
substantial majority of its directors will be considered independent under relevant
NYSE and SEC guidelines.
The Company does not make any personal loans to directors or executive officers.

3.

Size of the Board and Election of Directors. Under the Company’s Bylaws, the
Board may consist of between one and eleven members. The Nominating and
Corporate Governance Committee at least annually reviews the size and
composition of the Board and makes recommendations to the Board. The
Nominating and Corporate Governance Committee also considers and
recommends candidates to fill new positions created by expansion and vacancies
that may occur.
The directors are elected for one-year terms or until their successors are duly
elected and qualified. The Nominating and Corporate Governance Committee
screens candidates for membership, considers qualified nominees for directors
recommended by stockholders and makes recommendations for nominations. The
Board proposes to stockholders a slate of nominees for election to the Board at the
annual meeting of stockholders. The Board can fill vacancies in its membership
that arise between annual meetings of stockholders.
Any nominee for director not elected by the vote required in the Bylaws and who
is an incumbent director shall promptly tender his or her resignation to the Board
for consideration. The Nominating and Corporate Governance Committee will
make a recommendation to the Board as to whether to accept or reject the
tendered resignation, or whether other action is recommended, taking into account
any factors or other information that it considers appropriate and relevant,
including the circumstances that led to the failed election, if known. The Board
will act on the tendered resignation within ninety (90) days following certification
of the stockholder vote resulting in the failed election and will promptly disclose
its decision and rationale as to whether to accept the resignation (or the reasons
for rejecting the resignation, if applicable) in a press release, in a filing with the
SEC or by other public announcement, including a posting on the Company’s
website. No director who tenders his or her resignation pursuant to this Guideline
shall participate in the Nominating and Corporate Governance Committee
recommendation or Board action with respect to his or her resignation.
Notwithstanding, in the event that no nominee for director receives the vote
required in the Bylaws, the Nominating and Corporate Governance Committee
shall make a final determination as to whether the Company shall accept any or
all resignations, including those resignations from the members of the committee.
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If a director’s resignation is accepted by the Board pursuant to this Guideline, or
if a nominee for director is not elected and is not an incumbent director, the Board
may fill the resulting vacancy or decrease the size of the Board pursuant to the
Bylaws.
The Board considers, from time to time, whether the appointment of a lead
independent director to act as a liaison between the Chairman and the independent
directors would be beneficial to the Company. The lead independent director's
duties would include coordinating the activities of the independent directors,
leading executive sessions of the Board and facilitating communications between
the other members of the Board. In performing the duties described above, the
lead independent director is expected to consult with the chairperson of the
appropriate Board committees and solicit their participation.
4.

Term Limits. The Board does not have a policy to impose term limits. Term limits
may force the Company to lose the contribution of directors who, over time, have
developed superior insight into the Company’s businesses and operations.

5.

Occupations and Memberships on Other Boards. The Company places no
specific limitations on the number of directorships an individual member of the
Board may hold. It is expected that, without specific approval from the
Nominating and Corporate Governance Committee, no director will serve on
more than five public company boards (including the Company’s Board), and no
member of the Audit Committee may serve on more than three public company
audit committees (including the Company’s Audit Committee). In addition,
directors who also serve as CEOs or in equivalent positions should not serve on
more than three public company boards, including the Company’s Board and the
employer’s board. In selecting nominees for membership, the Board takes into
account the other demands on the time of a candidate, and with respect to current
members of the Board, their attendance at, preparedness for and participation in
Board and committee meetings. Directors should advise the Chairman of the
Nominating and Corporate Governance Committee in advance of accepting an
invitation to serve on another public company board or other significant
commitments involving affiliation with other businesses, non-profit entities or
governmental units Both management and non-management directors should
offer their resignation in the event of a significant change in the principal job
responsibilities they held at the time of their election to the Board. The Board
shall determine the action, if any, to be taken with respect to the offer to resign.

6.

Conflicts of Interest. Directors are expected to avoid any action, position or
interest that conflicts with, or gives the appearance of a conflict with an interest of
the Company. The Company solicits information from directors in order to
monitor potential conflicts of interest, and directors are expected to be mindful of
their fiduciary obligations to the Company. If an actual or potential conflict of
interest develops, the director is expected to immediately report the matter to the
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Chairman of the Board and the Chairman of the Nominating and Corporate
Governance Committee for evaluation.
If a director has an interest in a matter before the Board, the director shall disclose
the interest to the Board and shall not vote on the matter.
7.

Director Attendance at Annual Meeting of Stockholders. Directors are expected
to attend the Company's annual meeting of stockholders. A director who is unable
to attend the Company's annual meeting of stockholders is expected to notify the
Chairman of the Board.

8.

Loyalty and Ethics. In their roles as directors, all directors owe a duty of loyalty
to the Company. The Company has adopted a Code of Conduct and Ethics (the
“Code”), which includes a compliance program to enforce the Code, and directors
are expected to adhere to the Code.

9.

Confidentiality. The proceedings and deliberations of the Board and its
committees are confidential. Each director shall maintain the confidentiality of
information received in connection with his or her service as a director. See
Appendix A attached hereto for the Confidentiality Policy.

C.

Board Meetings

1.

Number of Meetings. The Board generally holds a minimum of four regular
meetings each year, which are scheduled in advance, with further meetings to
occur (or actions to be take by unanimous consent) at the discretion of the Board.
Special meetings of the Board may be called in a manner consistent with the
Company’s Bylaws.

2.

Attendance. Board members are expected to prepare for, attend and participate in
meetings of the Board and committees on which they serve. Information and data
that are important to an understanding of the business to be conducted at a Board
or committee meeting is generally distributed in writing to the directors before the
meeting so as to provide directors with sufficient time to review the materials and
consider key issues in advance of the meeting.

3.

Setting Board Agenda. The Chairman (in consultation with management and the
lead independent director, as appropriate) establishes the agenda for each Board
meeting, which is distributed to the directors in advance of each meeting.. Each
Board member is free to raise at any Board meeting subjects that are not on the
agenda for that meeting.

4.

Presentations to the Board. When appropriate, the Board welcomes attendance at
Board meetings of senior officers of the Company. The Board encourages
presentations at its meetings by employees whose direct involvement in a
particular area can bring key insight into a topic being reviewed with the Board or
4
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who have leadership potential of which the Board should be aware. Management
presentations should be scheduled on the agenda to allow for question-and-answer
sessions and open discussions of key policies and practices.
5.

Meetings of Non-Employee Directors. The Board holds executive sessions of its
non-employee directors at each regular meeting. The non-employee directors may
appoint a non-executive chairman to serve as the presiding director for these
executive sessions. In the event that the non-employee directors include directors
who are not independent under the NYSE listing standards, the Company will, at
least once a year, schedule an executive session including only independent
directors.

D.

Board Committees
1. Standing Committees. It is expected that the Board will have at all times an Audit
Committee, a Compensation and Human Resources Committee and a Nominating
and Corporate Governance Committee. All of the members of these committees
are expected to be independent directors under the criteria established by the
NYSE and applicable law.

2.

Other Committees. The Board may, from time to time, establish or maintain
additional committees that it determines necessary or appropriate.

3.

Committee Assignments. Committee members are appointed by the Board upon
the recommendation of its Nominating and Corporate Governance Committee.
Unless a committee chairperson is designated by the Board, the committee’s
members shall designate a chairperson for that committee. There are no fixed
terms for service on committees and directors may serve on more than one
committee.

4.

Charters. Each standing committee operates under a written charter setting forth
its purpose, duties and responsibilities and providing for an annual self-evaluation
of its performance. These charters are published on the Company’s website and
made available in print to any stockholder who requests them.

5.

Meetings. Committee meetings are often held in conjunction with full Board
meetings. The Audit Committee meets more frequently in order to fulfill its
responsibilities under its charter. The chairperson of each committee, with the
assistance of appropriate members of management, determines the frequency and
length of committee meetings (consistent with any applicable charter
requirements) and develops the agenda for committee meetings. At the beginning
of each year, each committee establishes a schedule of agenda subjects (to the
extent these can be foreseen) to be discussed during the year. The schedule for
each committee is available to all directors.
Board members who are not
members of a particular committee are welcome to attend meetings of that
committee unless otherwise provided for in the Committee’s Charter.
5
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E.

Access to Management, Employees and Independent Advisors

1.

Management and Employees. Directors have full and free access to management
and employees of the Company. Meetings or contacts may be arranged through
the Company’s CEO or Secretary or directly by the director.

2.

Independent Advisors. The Board and its committees shall have access to and the
right to retain independent outside financial, legal or other advisors as they may
deem necessary. The Company pays the expense of such advisors.

F.

Director Orientation and Continuing Education

The Company’s General Counsel, Chief Financial Officer, and Chief Risk and
Compliance Officer are responsible for providing an orientation program for new
directors designed to familiarize the new directors with the Company’s business, strategic
plans, financial statements and key issues, policies and practices, and, as appropriate, for
periodically providing materials and updates to all directors on issues and subjects that
would assist them in fulfilling their responsibilities. Each director is encouraged to
participate in continuing educational programs in order to maintain the necessary level of
expertise to perform his or her responsibilities as a director.
G.

Director Compensation

The Company believes that compensation for directors should be competitive and
should encourage the alignment of directors’ interests with those of stockholders through
the ownership of the Company’s stock. Therefore, in general, director compensation
should consist of a cash as well as an equity-based component. The Compensation and
Human Resources Committee periodically reviews and recommends to the Board the
form and amount of compensation for non-employee directors. Such review will include
a review of both direct and indirect forms of compensation to the Company's directors,
including any charitable contributions by the Company to organizations in which a
director is affiliated. The Compensation and Human Resources Committee may request
information from Company employees or outside consultants on the compensation of
directors serving at comparable companies.
Recommended changes to director
compensation will be proposed to the Board for consideration and approval. Employee
directors are not additional compensation for their service as directors or committee
members.
H.

Management Compensation and Succession

1.

Succession Plan. The Board shall review and consider a succession plan
(including an emergency succession plan) for the CEO and such other executives
as the Board deems appropriate, based upon recommendations from the
Nominating and Corporate Governance Committee.
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2.

Annual Compensation Review. The Compensation and Human Resources
Committee annually reviews and approves the goals and objectives, and sets the
compensation, of certain officers of the Company as set forth in the
Compensation and Human Resources Committee charter.

3.

Selection of Chairman, CEO and Other Officers Reporting to the Board. The
Board shall select its Chairman and CEO in any way it considers in the best
interests of the Company and its stockholders. Therefore, the Company has no
fixed policy as to whether the offices of Chairman of the Board and CEO should
be vested in the same person or two different people, or whether the Chairman
should be an employee of the Company or should be elected from among the nonemployee directors. The Board may choose at any time not to have an officer of
the Company with the title of CEO. In this event, the Board shall by resolution
designate an officer of the Company to perform the duties and responsibilities of
such office under the Company’s Bylaws and applicable law. The Board may,
from time to time, elect such other officers with such powers and duties as it shall
deem necessary or desirable.

I.

Annual Performance Evaluation

The Board, acting through the Nominating and Corporate Governance
Committee, should conduct a self-evaluation at least annually to determine whether it and
its committees are functioning effectively. As part of this self-evaluation, the
Nominating and Corporate Governance Committee receives feedback from all directors
and reports to the Board. Factors included in the Nominating and Corporate Governance
Committee’s assessment include, but is not limited to, the members’ contributions to the
Board (e.g., attendance, preparedness and participation) and its committees, the Board’s
contributions to the Company and areas for improvement in the performance of the Board
and its committees.
J.

Review and Modification of Corporate Governance Guidelines

The Nominating and Corporate Governance Committee periodically reviews these
guidelines and reports to the Board any recommendations that it may have regarding
modification of these guidelines.
K.

Communicating Concerns to the Board

The Company has established several means for stockholders or other interested
parties to communicate their concerns to the Board. If the concern relates to the
Company's financial statements, accounting practices or internal controls, the concern
should be submitted in writing to the Chairman of the Audit Committee in care of the
Company's Secretary at the Company's headquarters address. If the concern relates to the
Company's governance practices, business ethics or corporate conduct, the concern may
be submitted in writing to the Chairman of the Nominating and Corporate Governance
7
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Committee in care of the Company's Secretary at the Company's headquarter address. If
the stockholder or other interested party is unsure as to which category his or her concern
relates, he or she may communicate it to any one of the independent directors in care of
the Company's Secretary at the Company’s headquarters address. If the communication
is specifically marked as a communication for the Board, or for a specific member of the
Board, the Secretary forward it to the addressee. Notwithstanding the foregoing, the
Board believes that management generally should speak for the Company, and each
director will typically refer all general inquiries from investors, analysts, the press or
customers to the CEO or his or her designee to respond in accordance with Regulation
FD.
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Appendix A
Confidentiality Policy (the “Policy”)
1. Pursuant to their fiduciary duties of loyalty and care, directors of the Company have an
obligation to protect and keep confidential all non-public information related to the
Company (“Confidential Information”) absent the permission of the Board, Chairman of
the Board or CEO allowing disclosure of such Confidential Information (or unless
otherwise required by law or regulation).
2. Confidential Information includes all non-public information (whether or not material to
the Company) entrusted to or obtained by a director by reason of his or her position on
the Board, such as information regarding the strategy, business, finances and operations
of the Company, minutes, reports and materials of the Board and its committees, and
other documents identified as confidential by the Company.
3.

Confidential Information also includes, but is not limited to, non-public information that
might be of use to competitors or harmful to the Company or its clients and customers if
disclosed, such as:
a. the Company’s financial condition, forecasts, projections, prospects or plans, and
its leadership succession plans for the Company’s senior officers;
b. information relating to mergers and acquisitions, divestitures, and joint ventures
as well as actions relating to the Company’s stock or possible capital transactions,
such as credit facilities, share repurchases, dividends or stock splits;
c. the Company’s marketing and sales programs or plans, its new products or
initiatives and similar proprietary information as well as information about the
Company’s clients, customers, suppliers or joint venture partners, which the
Company is under an obligation to maintain as confidential; and
d. the proceedings and deliberations of the Board and its committees, and the
discussions and decisions between and among employees, officers and directors
and their advisors, including the identity, circumstances and fact of retention of
any such advisors.

4. Directors may not use Confidential Information for personal benefit or to benefit other
persons or entities outside the Company unless previously authorized by the Board,
Chairman of the Board or CEO or as otherwise may be required by law.
5. The confidentiality obligations described above continue even after a director’s service
on the Board has ended.
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6. Any questions or concerns about potential disclosures should be directed to the Chairman
of the Board or CEO.
7. Any waiver of any violations of the requirements the Policy may only be made by the
Board, Chairman of the Board or CEO.
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