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April 11, 2019
Dear Stockholders,

On behalf of your Board of Directors, I want to invite you to attend our 2019 Annual Meeting of Stockholders. The
meeting will be held on Thursday, May 16, 2019, at 9:00 a.m., central time, at the Dallas/Fort Worth Airport Marriott,
8440 Freeport Parkway, Irving, Texas 75063. Please RSVP at secretary @mrcooper.com by 5:00 p.m. central time on
May 15, 2019, if you plan to attend the meeting in person. Details regarding the business to be conducted at the annual
meeting are more fully described in the accompanying materials.

I would like to personally thank you for your continued investment in Mr. Cooper Group. We look forward to
welcoming you to our annual meeting. Your vote is important to us - even if you do not plan to attend the meeting in
person, we hope that you vote your proxy promptly so your shares are represented.

Sincerely,

Jay Bray
Chairman, President & Chief Executive Officer

REVIEW THE PROXY STATEMENT AND VOTE IN ONE OF FOUR WAYS:

BY MAIL
VIA THE INTERNET
Sign, date, and return the enclosed proxy card

Visit www.investorvote/coop.com.
or voting instruction form.

BY TELEPHONE IN PERSON
Call the telephone number on your Attend the annual meeting in person. Please
proxy card or voting instruction form. RSVP at secretary @ mrcooper.com.
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April 11, 2019

8950 Cypress Waters Blvd.

Coppell, Texas 75019

NOTICE OF THE 2019 ANNUAL MEETING OF STOCKHOLDERS

Table of Contents

9:00 a.m., central time, Thursday, May 16, 2019
Dallas/Fort Worth Airport Marriott
8440 Freeport Parkway

Irving, Texas 75063

(1) Election of Directors;

(2) Advisory vote on executive compensation (Say on Pay);

(3) Advisory vote on the frequency of Say on Pay votes;

(4) Approval of the 2019 Omnibus Incentive Plan;

(5) Ratification of Ernst & Young LLP as independent auditors;

(6) Ratification of a bylaw amendment to designate an exclusive forum for certain
legal actions; and

(7)  Any other business that may properly come before the meeting.

Holders of our common stock and our Series A Convertible Preferred Stock at the
close of business on March 18, 2019 are entitled to vote at the annual meeting.

Please complete, sign, date and return your proxy card or submit your proxy by
following the instructions contained in this Proxy Statement and on your proxy
card. Even if you plan on attending in person and voting, you are encouraged to
submit your proxy to ensure your vote is counted if you are unable to attend. You
may revoke your proxy and vote in person at the annual meeting if you choose to do
SO.

If you plan to attend the meeting in person, please RSVP at
secretary @mrcooper.com by 5:00 p.m. central time on May 15, 2019.

By order of the Board of Directors,
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Elizabeth K. Giddens
Senior Vice President, Deputy General Counsel & Corporate
Secretary
Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to Be Held on May 16,
2019: This Proxy Statement is available free of charge on the Investors section of our website
(investors.mrcoopergroup.com). In addition, you may access the Proxy Statement free of charge at
www.proxyvote.com, a site that does not have cookies that identify visitors to the site.
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EXECUTIVE SUMMARY

This proxy statement and the accompanying materials are being made available to Mr. Cooper Group Inc.

stockholders beginning on or about April 11, 2019. You should read the entire proxy statement carefully before
voting. For additional information about the 2019 Annual Meeting, please see General Information About the Annual
Meeting and Voting at the end of the proxy statement.

This executive summary highlights many of our accomplishments in 2018, which we view as a transformative year.

We completed the Merger with Nationstar Mortgage Holdings Inc. ( Nationstar ) in July 2018 (the Merger ), completed
a 1-for-12 reverse stock split and changed our name to Mr. Cooper Group. With our industry-leading executive team

and a new ownership structure brought about through the Merger, we have and will continue to take steps to more

closely align our governance and compensation programs with our strategy and with the long-term interests of
stockholders. We are in the process of reviewing our compensation program and have committed to making

significant revisions.

2019 ANNUAL MEETING INFORMATION

DATE AND TIME PLACE RECORD DATE ADMISSION
9:00 a.m., central time Dallas/Fort Worth Airport  March 18, 2019 Photo identification and
Marriott proof of ownership as of
Thursday, May 16, 2019 the record date are
8440 Freeport Parkway required to attend the
meeting

Irving, Texas 75063

MATTERS TO BE VOTED ON AT OUR 2019 ANNUAL MEETING

Board Page

Recommendation No.

Proposal 1: Election of Directors FOR each director
Proposal 2: Advisory Vote on Executive Compensation (Say on Pay) FOR

Proposal 3: Advisory Vote on the Frequency of Say on Pa EVERY YEAR

Proposal 4: Approval of the 2019 Omnibus Incentive Plan FOR 52
Ratification of the Appointment of Ernst & Young LLP as our
Independent Auditors for 2019

Ratification of a Bylaw Amendment to Designate an Exclusive
Forum for Certain Legal Actions

Proposal 5:

Proposal 6: FOR 62

Table of Contents 10
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PERFORMANCE HIGHLIGHTS

Following the financial crisis the servicing market shifted to non-banks as the government agencies and large banks
recognized the importance of servicers with specialized expertise in working with customers with financial stress.
From a start of $21 billion Unpaid Principal Balance ( UPB ) in 2008, we ve grown our portfolio to $548 billion,
making us the leader among nonbank servicers. Much of this growth reflects the trust of mortgage investors in our
capability to work with distressed borrowers. We have returned on average 26% of delinquent loans to performing
status, which is more than double the industry average. Additionally, we have built a very efficient operating platform,
with direct servicing costs well below our peers. We have also established a true customer-centric culture, which
includes rebranding the company as Mr. Cooper. This culture is transforming the experience for both team members
and customers, resulting in the highest team member retention and satisfaction rates in our history. Finally, we have
built a number of service offerings for our customers through Xome and recapture, creating a competitive advantage.
Provided below are 2018 highlights with respect to each of our operating segments on a combined basis!.

SERVICING

Boarded approximately $121 billion UPB, including $60 billion subservicing UPB;

Improved delinquency rate, measured as loans that are 60 or more days behind in payments, from 3.4% in
2017 t0 2.2% in 2018; and

Provided approximately 59,800 solutions to our mortgage servicing customers, reflecting our continued
commitment to foster and preserve homeownership.

ORIGINATIONS

Funded 97,252 loans totaling approximately $21.2 billion, which included $9.7 million related to retaining
customers from our servicing portfolio; and

Achieved a recapture rate of 25%.

XOME

Expanded third-party revenues to 43% driven primarily by our title and close business, as well as through the
acquisition of Assurant Mortgage Solutions title, valuation and field service business;

Table of Contents 12
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Sold 10,872 properties and completed 1,072,534 Xome service orders; and

Acquired Assurant Mortgage Solutions for approximately $38 million in cash with additional consideration
dependent on the achievement of certain future performance targets. The acquisition expands Xome s
footprint and grows its third-party client portfolio across its valuation, title and field services businesses.

I'See Basis of Presentation in Management s Discussion and Analysis of Financial Condition and Results of Operation
in our Annual Report on Form 10-K for the year ended December 31, 2018 for a discussion of the presentation of
results on a combined basis.
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COMPENSATION HIGHLIGHTS

We view 2018 as a transformative year for Mr. Cooper Group. Prior to and through the Merger discussions, the
Company has been led by mortgage industry veterans with decades of combined tenure at the Company. We have
continued to build an outstanding executive team. In the past twelve months alone, we have brought on board a new
Chief Executive Officer of Xome, a Chief Business and Product Officer and a new Chief Financial Officer.

With our industry-leading executive team, a reconstituted Compensation Committee, new Compensation Committee
chair and a new ownership structure brought about through the Merger, we have and will continue to take steps to
more closely align our compensation program with our strategy and with the long-term interests of stockholders.

In connection with the Merger, we are in the process of reviewing our compensation program and have committed to
making significant revisions to our executive compensation program. Below are some highlights of steps taken thus
far.

We have begun and will complete a review of our current compensation program. In 2019, we plan to adopt a
new program that closely ties executive compensation to stockholder returns. In developing this program, the
Compensation Committee will consider the business risks inherent in the design of the program to ensure it
does not induce executives to take unacceptable levels of business risk for the purpose of increasing their
incentive awards. We will work closely with our compensation advisor and the management team to ensure
that the program motivates our team, reduces retention risk and that the costs are reasonable to stockholders.

To better align with our peers, in October we revised the salaries of our senior executives to be at a
level that reflects those of our peers, the planned increase in equity-based compensation, the size of
the Company, the nature of the business strategy and the expectations of the Board.

As a result of the Merger, the majority of our senior executives existing equity awards vested. Accordingly in
November, to incentivize our senior executives, to encourage their long-term commitment and to build
stockholder value over the long term, the Compensation Committee approved a retention equity grant for our
senior executives, as well as key Senior Vice Presidents and Vice Presidents. For the most senior executives,
the equity will vest ratably over the next five years beginning in March 2020. For the other executives the
vesting period is three years.

We believe these actions and our commitment to change the compensation program will ensure that our executive

team members are compensated for their critical role in building the industry leader in mortgage servicing and driving

stockholder value over the years to come.

We took further steps to ensure alignment between our executives and stockholders by adopting minimum levels of
equity ownership for our officers and Board members. The ownership guidelines are consistent with industry peers.

To ensure that we have the equity we need to motivate and retain our officers, we are asking stockholders to approve a
new employee equity plan. The plan has been updated to include provisions that are considered best practices. Under
the terms of the proposed plan, the shares available in the current plans are no longer available for issuance. We
anticipate that the shares requested in the proposed plan, 20 million fungible units or 10 million full-value shares, will
meet our requirements to appropriately align management and stockholders interest for the next four to five years. The
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proposed upsizing combined with the current shares already awarded will represent approximately 15% of the total
shares outstanding. We estimate that this level is at approximately the 50t percentile of our peer group.
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Below are some highlights of our compensation program:

‘What We Do What We Don t Do

Align our executive pay with performance X Executive employment agreements
Annual say on pay advisory vote X Tax gross-ups for change of control benefits
Set multiple challenging performance objectives X Short sales, hedging, or pledging of stock

ownership positions

Stock ownership guidelines for executive officers and
directors X Strict benchmarking of compensation to a
specific percentile of our peer group

Caps on director equity awards and fees
X Excessive perquisites

Independent compensation consultant engaged by the
Compensation Committee

Annual review and approval of our compensation
strategy

Significant portion of executive compensation at risk
based on corporate performance

Double trigger equity acceleration default provision
upon change of control

Minimum equity award vesting periods

Table of Contents 16
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Clawback of equity awards under specified
circumstances
CORPORATE GOVERNANCE HIGHLIGHTS

We believe that good corporate governance promotes the long-term interests of our stockholders, strengthens our
Board and management accountability and leads to better business performance. After the Merger, we evaluated our
corporate governance practices and made significant changes from the practices of Nationstar. We have also moved to
diversify our Board through the appointment of Busy Burr, who is standing for election at the 2019 Annual Meeting.
We are committed to maintaining strong corporate governance practices and will continually evaluate these practices
going forward. Additionally, we value our stockholders continued interest and feedback and are committed to
maintaining an active dialogue to understand the priorities and concerns of our stockholders on a variety of topics, as
well as to understand stockholders perspectives on our executive compensation program, our decision-making
processes, our disclosure and recent trends and events. This outreach program ensures that the Committee and Board
consider the issues that matter most to our stockholders so we can address them effectively.

Table of Contents 17
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Below are some highlights of our corporate governance practices. Practices in blue are either new practices that were
adopted post-Merger or our practices pre-Merger that were different from Nationstar s.

Stockholder Right to Call Special Meetings

“lassified Boar . ..
Unelassified Board and Act by Written Consent of Majority

Majority Independent Director Year-Round Stockholder
Nominees Engagement Process
Independent Lead Director Board Risk Oversight
Majority Voting for Directors Stock Ownership Guidelines
with Resignation Policy for Officers and Directors

Director Attendance
Executive Succession Planning Process
at >75% Of Meetings

Anti-Hedging/Pledging Policy
100% Board Attendance at

2018 Annual Meeting

Table of Contents 18
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Independent Directors Meet without

Management Present

Annual Say-on-Pay Vote

CEO Evaluation Process

Board Continuing Education Program

Code of Conduct for Directors,

Officers and Employees

Table of Contents

Annual Review of Committee Charters

and Governance Guidelines

Annual Board and

Committee Evaluations

Demonstrated Board Refreshment

Office of Diversity and Inclusion

Appointed Diverse Director in February
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Key Areas of Board Oversight

Our Board is responsible for, and committed to, the oversight of the business and affairs of our company. In carrying
out this responsibility, our Board advises our senior management to help drive success for us and for long-term value
creation for our stockholders. Our Board discusses and receives regular updates on a wide variety of matters affecting

us. Our Board met 20 times in 2018.

DIRECTOR NOMINEES

Our director nominees are:

Name

Jay Bray

Busy Burr

Robert Gidel

Roy Guthrie

Michael Malone

Tagar Olson
Christopher Harrington

Steven Scheiwe

Table of Contents

Director Since

2018

2019

2018

2018

2018

2015

2017

2012

Committees

Compensation (Chair)
Audit & Risk

Nominating & Corporate Governance

Audit & Risk (Chair)

Compensation

Nominating & Corporate Governance
(Chair)

Audit & Risk

Compensation

Compensation

Audit & Risk

Nominating & Corporate Governance
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Key Qualifications

The following chart sets forth information for each of our director nominees detailing their skills which illustrates the
high level of experience and skills each brings to the Board.

Financial Services Industr
Risk Management

Mergers and Acquisitions
Public Company Board and
Corporate Governance

Government Relations, Regulatory or

Legal
Compensation and Human Resources
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2019 PROXY STATEMENT
We view 2018 as a transformative year. We completed the Merger with Nationstar, completed a 1-for-12 reverse stock
split and changed our name to Mr. Cooper Group. In connection with the Merger, we evaluated many of our
governance and compensation practices and made significant changes from the practices of Nationstar. We expect to

further develop our governance and compensation practices going forward to better align with the long-term interests
of our stockholder.

In this proxy statement, Mr. Cooper Group, = Company, we, us or our refersto Mr. Cooper Group Inc. or to it and
or more of its subsidiaries. This proxy statement contains information on the matters to be presented at our 2019
Annual Meeting of Stockholders to be held on May 16, 2019, to assist you in voting your shares.

CORPORATE GOVERNANCE

Governing Documents

The following primary documents make up our corporate governance framework:

Corporate Governance Guidelines

Audit & Risk Committee Charter

Compensation Committee Charter

Nominating & Corporate Governance Committee Charter

Code of Business Conduct and Ethics

Code of Ethics for our CEO and Senior Financial Officers
These documents are accessible on our website at www.mrcoopergroup.com by clicking on Corporate Governance
under the Investor tab. You may also obtain a free copy of any of these documents by sending a written request to
Mr. Cooper Group Inc., 8950 Cypress Waters Boulevard, Coppell, Texas 75019, Attention: Corporate Secretary. Any
substantive amendment to or grant of a waiver from a provision of the Code of Ethics requiring disclosure under
applicable Securities and Exchange Commission ( SEC ) or National Association of Securities Dealers Automatic
Quotations ( NASDAQ ) rules will be posted on our website.
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Corporate Governance Guidelines

This document sets forth the Company s primary principles and policies regarding corporate governance. The
Corporate Governance Guidelines are reviewed from time to time as deemed appropriate by the Board. The matters
covered by the Corporate Governance Guidelines include the following:

Board Leadership

Size of the Board

Board Membership Criteria

Other Public Company Directorships

Independence of Directors

Ethics and Code of Conduct

Conflicts of Interest

Table of Contents

Board and Committee Compensation

Board Self-Evaluation

Strategic Direction of the Company

Board Access to Management

Attendance of Management at Board Meetings

Director Interaction with Outside Constituencies

Confidentiality
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Director s Change of Job Responsibility Board Orientation and Continuing Education

. . Director Attendance at Annual Meetings of
Director Retirement Age and Tenure £

Stockholders
Director Resignations Succession Planning
Executive Sessions for Non-Management Leadership Development, including Evaluation
and Independent Directors of the Chief Executive Officer

Board Leadership Structure

We have a strong and active Board composed predominately of independent directors who understand our business
and who work closely with our Chairman, President and Chief Executive Officer and other members of senior
management. The Board has no fixed policy on whether to have an independent chairman. Currently, Jay Bray, our
President & Chief Executive Officer, serves as Chairman of the Board. Our Board has determined that, at this time,
this current structure, with a combined Chairman and Chief Executive Officer role and an independent lead director, is
in the best interests of the Company and its stockholders. The Board believes the combined role of Chairman of the
Board and Chief Executive Officer promotes unified leadership and execution of our strategic plan, facilitates
information flow between management and
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the Board and enables Mr. Cooper Group to benefit from Mr. Bray s significant institutional and industry knowledge
and experience. This combined role is both supplemented and enhanced by the effective oversight and independence
of our Board and the leadership provided by our independent lead director. Our Board has appointed Roy Guthrie to
serve as our independent lead director.

The independent lead director has broad responsibility and has authority to:

serve as chair during executive sessions of the Board;

call meetings of the independent directors when necessary;

preside at meetings of the Board when the Chairman is not present;

act as liaison between the Chairman, President & Chief Executive Officer and the Board;

manage intra-board relationships;

set meeting agendas; and

if requested by major stockholders, ensure that he is available for consultation and direct communication.
In general, our independent lead director serves as the liaison between our Chairman and our independent directors.
He is available to consult with our Chairman about the concerns of the Board and is available to consult with senior
management regarding their concerns. Having an independent lead director fosters a Board culture of open discussion
and deliberation, with a thoughtful evaluation of risk, to support sound decision-making. It encourages communication
among the directors, and between management and the Board, to facilitate productive working relationships. Working
with our Chairman and other Board members, our independent lead director also ensures there is an appropriate
balance and focus among key Board responsibilities such as strategy development, review of operations, risk oversight
and management succession planning. The Board believes it is important to maintain flexibility with the Board s
leadership structure. The Board will continue to regularly review its leadership structure and exercise its discretion in
recommending an appropriate and effective framework to assure effective governance and accountability, taking into
consideration the needs of the Board and the Company.

Board s Role in Risk Oversight

Senior management has the responsibility to develop and implement our strategic plans and to identify, evaluate,
manage, and mitigate the risks inherent in those plans. It is the responsibility of the Board to understand and oversee
our strategic plans, the associated risks, and the steps that our Chief Risk and Compliance Officer and senior
management are taking to manage and mitigate those risks. The Board takes an active approach to its role in
overseeing the development and execution of our business strategies as well as its risk oversight role. This approach is
bolstered by the Board s leadership and committee structure, which ensures proper consideration and evaluation of
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potential enterprise risks by the full Board. In addition to receiving information from its committees, the Board also
receives updates directly from Mr. Bray who due to his position as both Chairman of the Board and President and
Chief Executive Officer of the Company is particularly important in communicating with other members of
management and keeping the Board updated on the important aspects of our operations. Additionally, our Board
receives updates from our independent lead director who is also the chairman of the Audit & Risk Committee. As part
of its strategic risk management oversight, the full Board conducts a number of reviews throughout the year to ensure
that our strategy and risk management is appropriate and prudent, including:

A comprehensive annual review of our overall strategic plan with updates throughout the year.

Direct discussions with our Chairman, President and CEO in executive sessions held at our Board meetings
about the state of the business.

Reviews of the strategic plans and results for our business segments, including the risks associated with
these strategic plans, at Board meetings during the year.

10
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Reviews of other strategic focus areas for the Company, such as innovation, information and cybersecurity,
and organizational management. The Board also has overall responsibility for leadership succession for our
most senior officers and reviews succession plans on an ongoing basis.

Annual review of the conclusions and recommendations generated by management s enterprise risk
management process. This process involves a cross-functional group of the Company s senior management,
which identifies on a continual basis current and future potential risks facing the Company, partnering with
Internal Audit, on actions to appropriately manage and mitigate those potential risks. In conjunction with our
enterprise risk management process, management also analyzes emerging cybersecurity threats as well as
our plans and strategies to address them.

The Board has delegated certain risk management oversight responsibilities to specific Board committees, each of

which reports regularly to the full Board as follows:

Further, the Audit & Risk Committee has engaged certain third-party consultants to review and assess our compliance
and risk management structure, programs and practices, including our enterprise-wide compliance risk management
system.

Independent Directors

We recognize the importance of having an independent Board that is accountable to Mr. Cooper Group and its
stockholders. Accordingly, our Corporate Governance Guidelines provide that a majority of our directors shall be
independent in accordance with NASDAAQ listing standards. Currently, nearly 90% of our Board is independent.
Board, Committee and Annual Meeting Attendance

The Board held 20 meetings during 2018. Each director attended at least 75% of the total number of meetings of the
Board and committees held during the period he or she served. Directors are invited and encouraged but are not
required to attend our annual meeting of stockholders. In 2018, all of our directors serving at that time attended our
annual meeting of stockholders.

Presiding Non-Management Director and Executive Sessions

Our non-management and independent directors meet in executive session without management at least twice per
year. Our independent lead director presides at each executive session.

11
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Board and Committee Evaluations

Our Board is committed to continuous improvement and recognizes the importance of a robust evaluation process to
enhance board performance and effectiveness. Our Nominating & Corporate Governance Committee (the NCG
Committee ) oversees the annual performance evaluation of the Board and ensures that each of the Board s committees
conducts an annual self-evaluation. In general, covered areas include Board alignment, governance, strategy, culture,
composition, information, meetings and leadership. In 2018, the Board and its committees concluded that they were
operating effectively. In 2019, the NCG Committee has engaged a third-party provider to administer online

assessment questionnaires for both the Board and its committees. After completing the questionnaire, the Board and

its committees will receive a full report with tailored analyses, summarized assessment results, including areas of
concern for discussion, and highlights of effective practices and recommendations for ongoing development.

Communications with the Board

Any Mr. Cooper Group stockholder or other interested party who wishes to communicate with the Board or any of its
members, including our independent lead director, may do so by writing to: Board of Directors (or one or more named
directors) c/o Mr. Cooper Group Inc., 8950 Cypress Waters Boulevard, Coppell, Texas 75019, Attention: Corporate
Secretary. Relevant communications will be distributed to the Board, or to any individual director or directors as
appropriate, depending on the facts and circumstances outlined in the communication. Communications that are
unrelated to the duties and responsibilities of the Board will not be forwarded, such as annual report requests, business
solicitations, advertisements and job inquiries. Any communication that is screened as described above will be made
available to any director upon his or her request.

Communications with the Audit & Risk Committee

Complaints and concerns relating to our accounting, financial reporting, internal accounting controls or auditing
matters (together, Accounting Matters ) should be communicated to the Audit & Risk Committee of the Board. Any
such communications may be made on an anonymous basis. Employee concerns or complaints may be reported to the
Audit & Risk Committee through a third-party vendor, The Network, Inc., which has been retained by the

Audit & Risk Committee for this purpose. The Network, Inc. may be contacted toll-free at 866-919-3222 or via The
Network, Inc. s website at www.nationstar.ethicspoint.com. Outside parties, including stockholders, may bring issues
regarding Accounting Matters to the attention of the Audit & Risk Committee by writing to: Audit & Risk Committee
c/o Executive Vice President & General Counsel, Mr. Cooper Group Inc., 8950 Cypress Waters Boulevard, Coppell,
Texas 75019.

All complaints and concerns will be reviewed under the direction of the Audit & Risk Committee and oversight by the
general counsel and other appropriate persons as determined by the Audit & Risk Committee. The general counsel
reports to the Audit & Risk Committee on such communications.
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Criteria and Procedures for Selection of Director Nominees and Board Diversity

Although the Board retains ultimate responsibility for nominating members for election to the Board, the NCG
Committee conducts the initial screening and evaluation process. As provided in our Corporate Governance
Guidelines, director nominees, including those directors eligible to stand for re-election, are selected based upon
requirements of applicable laws and NASDAAQ listing standards and among other things, the following factors:

Business Time
Experience

Tadement Principles Ava:::(l;lllty Conflicts
g of the Board . - of Interest
and Areas of of Diversity

Expertise Dedication

Strength of
Character

Composition

Although we do not have a formal policy on diversity the NCG Committee appreciates the benefits that diversity,
including gender diversity, can bring to a board of directors. Last year, the NCG Committee embarked on a search for
female candidates with skills that would complement our Board s strategic oversight role and engaged an independent
director search firm to assist in identifying and recruiting female Board candidates and who subsequently identified
and recommended Ms. Burr to the NCG Committee. In early 2019, upon recommendation of the NCG Committee, the
Board appointed Ms. Burr to our Board.

In conducting the screening and evaluation of potential director nominees, the NCG Committee considers candidates
recommended by directors and our management, as well as recommendations from our stockholders. To recommend a
candidate for election to the Board, a stockholder must submit the information required by our Bylaws, including,
among other things, the following information, to Mr. Cooper Group Inc., 8950 Cypress Waters Boulevard, Coppell,
Texas 75019, Attention: Corporate Secretary, generally not less than 90 days nor more than 120 days in advance of
the one-year anniversary of the date on which our proxy statement was released to stockholders in connection with the
previous year s annual meeting of stockholders:

the name, age, business and residence address and the principal occupation and employment of the nominee;

a completed written questionnaire regarding the background and qualification of the nominee;

the nominee s consent to being named in the proxy statement as a nominee and all information that
would be required to be disclosed in a proxy statement or other filings about the nominee;

a written representation and agreement regarding voting arrangements that have not been
disclosed; compliance with applicable laws; intention to serve a full term if elected and that the nominee will
provide true, correct and non-misleading information in all material respects; and
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a description of all monetary arrangements during the past three years and any other material relationships
between the nominee and a stockholder.
In considering candidates recommended by stockholders, the NCG Committee will take into consideration the needs
of the Board and the qualifications of the candidate. While a stockholder may submit a director nominee pursuant to
these criteria and procedures, the nomination would continue to remain subject to the rights of Kohlberg Kravis
Roberts & Co. L.P. ( KKR ) as discussed below under the caption Certain Relationships and Related-Party
Transactions Our Relationship with KKR.
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OTHER GOVERNANCE POLICIES AND PRACTICES
Stockholder Engagement

We believe that effective corporate governance includes regular, active dialogue with analysts, investors in our equity
and senior notes, and other market participants, and we take into account their feedback on our executive
compensation program as well as the Company s strategy, financial results and disclosures, and industry and market
trends. In connection with the Merger and our transition from controlled company status to a more diversified investor
base, we have invested additional resources into our investor relations program, including hiring experienced

staff. We are working to further improve our engagement by increasing our participation in investor conferences and
non-deal roadshows, revising selected disclosures to increase clarity, and improving the consistency and effectiveness
of our communications.

Employee Diversity and Inclusion Initiatives

Our success as a business is directly tied to our ongoing efforts to attract and retain diverse talent and maintain an
inclusive and progressive environment where each employee can thrive. Defined broadly, diversity can include any
number of characteristics that make us unique including age, disability status, culture, sexual orientation, gender
identity, race, color, gender, religion, national origin, parental status, educational background, socioeconomic status,
intellectual perspective, organizational level and more. To formalize our values of embracing and leveraging diversity,
we created the Office of Diversity and Inclusion to serve as a driver and a resource for our team members. Since its
inception, the Office of Diversity and Inclusion has spearheaded numerous programs including a diversity and
inclusion campaign and also assisted team members with the formation of several Cooper Resource Teams which are
comprised of team members who have similar interests and backgrounds that serve as a resource for their members
and the Company by fostering a diverse and inclusive workplace aligned with our mission, values, goals, business
practices, and objectives. Embracing and leveraging diversity through an inclusive work environment fosters new
ideas, new insights, and constant innovation, which will allow us to keep the dream of homeownership alive. For more

information please visit www.mrcooper.com/corporate responsibility/outreach.

Corporate Responsibility and Sustainability

Corporate responsibility and sustainability play an important role in our business, operating strategies and long-term
value creation for our stockholders, customers and team members. We believe that environmental, social and
governance (ESG) practices are critical to attracting and retaining the best talent, meeting the evolving needs of our
customers and being good stewards of our communities.

We are committed to our customers and homeownership, so alongside government and non-profit housing
organizations, we regularly visit local communities to meet homeowners face-to-face to answer their housing
questions, provide free-counseling and education, build and donate properties and organize local assistance programs.
Additionally, we encourage our team members to volunteer their time and efforts to support their local communities
either as part of a company initiative or on their own with their non-profit organization of choice. All Mr. Cooper
Group team members are given time off for volunteer activities full-time team members are eligible for up to eight
hours of pay, and part-time employees are eligible for up to four hours of pay in a calendar year.

We are committed to conducting operations and activities in a manner that provides and maintains safe and healthful
working conditions, protects the environment and conserves natural resources. We maintain practices so that our
operations are managed and operated in compliance with applicable laws and regulations. As part of our green
initiatives, we promote environment-friendly solutions within our buildings for team members to access, including a
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recycling program and a reduction in paper products. For our customers, we offer electronic statements and
communications rather than relying on paper.

We recognize the importance of ESG considerations and are firmly committed to conducting business in a responsible
manner. For more information please visit www.mrcooper.com/corporate responsibility/outreach.
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BOARD OF DIRECTORS

Prior to the completion of the Merger, our Board consisted of Steve Scheiwe (Chairman), William Gallagher, Diane
Glossman, Christopher Harrington, Tagar Olson, Michael Renoff and Michael Willingham. In connection with the
Merger, Ms. Glossman and Messrs. Gallagher, Renoff and Willingham resigned from the Board, and Jay Bray, Robert
Gidel, Roy Guthrie and Michael Malone joined our Board and in February our Board appointed Ms. Burr to the