WALTER INVESTMENT MANAGEMENT CORP.
FIRST AMENDMENT
TO BYLAWS

1.
The Bylaws (the “Bylaws”) of Walter Investment Management Corp., a
Maryland corporation, are hereby amended by deleting therefrom in its entirety Article
III, Section 11 and inserting in lieu thereof a new Article III, Section 11 to read as
follows:
ARTICLE III
DIRECTORS
Section 11.
VACANCIES. If for any reason any or all the directors cease to be
directors, such event shall not terminate the Corporation or affect these Bylaws or the
powers of the remaining directors hereunder. Except as may be provided by the Board of
Directors in setting the terms of any class or series of preferred stock, any vacancy on the
Board of Directors may be filled only by a majority of the remaining directors, even if the
remaining directors do not constitute a quorum. Any director elected to fill a vacancy
shall serve for the remainder of the full term of the directorship in which the vacancy
occurred and until a successor is elected and qualifies.
2.
The Bylaws are hereby amended by deleting therefrom in its entirety
Article II, Section 7 and inserting in lieu thereof a new Article II, Section 7 to read as
follows:
ARTICLE II
MEETINGS OF STOCKHOLDERS
Section 7.
VOTING. A nominee for director shall be elected as a director
only if such nominee receives the affirmative vote of a majority of the total votes cast for
and against such nominee at a meeting of stockholders duly called and at which a quorum
is present. However, directors shall be elected by a plurality of votes cast at a meeting of
stockholders duly called and at which a quorum is present for which (i) the secretary of
the Corporation receives notice that a stockholder has nominated an individual for
election as a director in compliance with the requirements of advance notice of
stockholder nominees for director set forth in Article II, Section 11 of these Bylaws, and
(ii) such nomination has not been withdrawn by such stockholder on or before the close
of business on the tenth day before the date of filing of the definitive proxy statement of
the Corporation with the Securities and Exchange Commission, and, as a result of which,
the number of nominees is greater than the number of directors to be elected at the
meeting. Each share may be voted for as many individuals as there are directors to be
elected and for whose election the share is entitled to be voted. A majority of the votes

cast at a meeting of stockholders duly called and at which a quorum is present shall be
sufficient to approve any other matter which may properly come before the meeting,
unless more than a majority of the votes cast is required by statute or by the Charter.
Unless otherwise provided by statute or by the Charter, each outstanding share, regardless
of class, shall be entitled to one vote on each matter submitted to a vote at a meeting of
stockholders. Voting on any question or in any election may be viva voce unless the
chairman of the meeting shall order that voting be by ballot or otherwise.
3.

Except as set forth herein, the Bylaws shall remain in full force and effect.
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