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This Prospectus Supplement supplements the prospectus dated December 6, 2013, as previously supplemented (the
“Prospectus”), relating to the offering of up to 51,101,434 shares of Class A common stock of NMI Holdings, Inc. by
the selling stockholders identified in the Prospectus. This Prospectus Supplement should be read in conjunction with
the Prospectus which is to be delivered with this Prospectus Supplement. If there is any inconsistency between the
information in the Prospectus and this Prospectus Supplement, you should rely on the information in this Prospectus
Supplement.
INVESTING IN OUR COMMON STOCK INVOLVES RISK. SEE “RISK FACTORS” BEGINNING ON PAGE 15
OF THE PROSPECTUS AND IN OUR ANNUAL REPORT ON FORM 10-K FILED ON MARCH 12, 2014 AND
IN SUBSEQUENT QUARTERLY REPORTS ON FORM 10-Q FILED IN 2014.
This Prospectus Supplement is filed for the purpose of including in the Prospectus the information contained in the
attached current report on Form 8-K, which was filed with the Securities and Exchange Commission on December 9,
2014.
Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this Prospectus Supplement (or the Prospectus, including any
supplements or amendments thereto). Any representation to the contrary is a criminal offense.
_______________
The date of this Prospectus Supplement is December 9, 2014.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of report (Date of earliest event reported) December 4, 2014

NMI Holdings, Inc.
(Exact Name of Registrant as Specified in Its Charter)

Delaware 001-36174 45-4914248
(State or Other Jurisdiction
 of Incorporation)

(Commission
 File Number)

(IRS Employer
 Identification No.)

2100 Powell Street, 12th Floor, Emeryville, CA.
(Address of Principal Executive Offices)

94608
(Zip Code)

(855) 530-6642
(Registrant’s Telephone Number, Including Area Code)

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):
¨Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
¨Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
¨Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
¨Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item
5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

Appointment of President
On December 4, 2014, NMI Holdings, Inc. (the "Company") promoted John ("Jay") Sherwood, Jr. to President of the
Company, effective January 1, 2015. Prior to becoming President, Mr. Sherwood, age 45, will continue to serve as
Executive Vice President, Chief Financial Officer of the Company, which position he has held since 2012. Previously,
Mr. Sherwood was a managing director at Eastbourne Capital Management, L.L.C., a private investment manager,
from 2005 to 2010. Prior to that, Mr. Sherwood served as managing director at Robertson Stephens Investment
Management and, subsequently, RS Investments, a mutual fund manager, from 1995 to 2005, where he was a
securities analyst and co-portfolio manager of two mutual funds. From 1993 to 1995, Mr. Sherwood was a staff
accountant and senior auditor for Deloitte LLP. He holds a B.A. from the University of California, Los Angeles.
As President, Mr. Sherwood will continue his employment under the terms of his existing employment agreement,
except that his annual base salary will increase from $400,000 to $450,000. Mr. Sherwood will also be eligible for a
long-term target bonus of $600,000, conditioned upon the attainment of certain performance conditions and subject to
the discretion of the Company's Board of Directors (the "Board"). For a description of Mr. Sherwood's employment
agreement and severance benefits, please see the Company's Proxy Statement filed with the U.S. Securities and
Exchange Commission on March 26, 2014, which description is incorporated herein by reference.
There are no reportable family relationships between Mr. Sherwood and any of the Company's officers or directors or
reportable related-party transactions under Item 5.02 of Form 8-K.
Concurrent with Mr. Sherwood's appointment to serve as President of the Company, effective January 1, 2015,
Bradley M. Shuster will no longer serve as President of the Company. Mr. Shuster will continue to serve as the
Company's Chief Executive Officer and Chairman of the Board.
Appointment of CFO
On December 4, 2014, the Company also announced the appointment of Glenn Farrell as Executive Vice President
and Chief Financial Officer of the Company, effective January 1, 2015.
Prior to joining the Company, Mr. Farrell, age 62, served as Chief Financial Officer for TerraLogix Group, LLC, a
private waste-to-energy company, from 2013 to 2014. From 1989 to 2012, he was an engagement partner in the audit
practice of KPMG LLP ("KPMG"). Prior to 2009, he held various positions with KPMG, including partner-in-charge
for its Northern California business unit, member of the leadership team for Western Area assurance, leader of the
Northern Pacific Area for food and packaged goods, and Northern California geographic leader for the manufacturing
practice. In his roles at KPMG, he was responsible for overseeing SEC reporting, business process analysis,
Sarbanes-Oxley compliance and mergers and acquisitions. Mr. Farrell is a member of the American Institute of
Certified Public Accountants and California Society of Certified Public Accountants and is licensed in the State of
California. He holds a B.A. in mathematics from Amherst College, Massachusetts, and an M.B.A. in finance and
accounting from The Anderson School of Management - University of California, Los Angeles. Mr. Farrell is a
member of the board of directors of the YMCA of San Francisco, and is a director emeritus of Goodwill Industries of
San Francisco.
In connection with Mr. Farrell's appointment as the Company's Executive Vice President and Chief Financial Officer,
the Company and Mr. Farrell have entered into an offer letter, effective December 4, 2014. The offer letter provides
that Mr. Farrell’s employment with the Company will be on an at-will basis. Mr. Farrell will receive an annual base
salary of $375,000, subject to annual review, and will be eligible to participate in the Company’s benefit plans and
executive perquisite program, at the rate of $30,000 per year. With respect to calendar year 2015 and thereafter, Mr.
Farrell will be eligible for an annual discretionary cash bonus with a target bonus equal to 75% of his base salary.
Beginning in 2015, Mr. Farrell will be eligible to receive equity grants under the Company's 2014 Omnibus Incentive
Plan (the "Plan") when such grants are made to other senior executives. Subject to Mr. Farrell meeting or exceeding
management's expectations, the Company has agreed to recommend to the Compensation Committee of the Board at
the next regular meeting when it considers annual employee equity awards that Mr. Farrell be considered for an
annual equity-based award under the Plan with a grant date fair market value equivalent to approximately one
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hundred percent (100%) of his annual base salary.
If Mr. Farrell's employment with the Company is terminated without "Cause" within twelve months of a "Change in
Control" (each as defined in the Plan), Mr. Farrell will be entitled to a lump sum cash payment following such
termination equal to the sum of (i) his earned base salary through the date his employment terminates, to the extent not
yet paid, (ii) any annual cash bonus payment earned for the completed calendar year prior to the date of termination
(other than any deferred portion of such bonus, which will be paid in accordance with the applicable deferral
arrangement), (iii) one and a half times the sum of his (A) base salary and (B) target discretionary bonus, in each case,
as in effect immediately prior to the termination and (iv) any other vested amounts or benefits that the Company is
required to pay or provide or for which he is eligible to receive from the Company through the date of the termination.
There are no reportable family relationships between Mr. Farrell and any of the Company's officers or directors or
reportable related-party transactions under Item 5.02 of Form 8-K.
The foregoing summary of the offer letter is qualified in its entirety by reference to the full text of the offer letter, a
copy of which is attached hereto as Exhibit 10.1 and incorporated herein by reference.
Item 5.03     Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On December 4, 2014, the Board approved amendments to the Company's Second Amended and Restated Bylaws and
adopted the Company's Third Amended and Restated Bylaws (the "Bylaws"), effective December 4, 2014. Among
other things, the Bylaws include amendments that permit the Board to appoint separate persons to the positions of
Chief Executive Officer and President of the Company. Prior to these amendments, the Bylaws required the two
positions to be held by the same person.
The foregoing summary of the Bylaws is qualified in its entirety by reference to the full text of the Bylaws, a copy of
which is attached hereto as Exhibit 3.1 and incorporated herein by reference.
Item 7.01    Regulation FD Disclosure.
On December 9, 2014, the Company issued a press release announcing that effective January 1, 2015, Mr. Sherwood
will assume the position of the Company’s President and Mr. Farrell will assume the position of the Company’s
Executive Vice President and Chief Financial Officer. A copy of the press release is attached hereto as Exhibit 99.1.
The information disclosed under this Item and the information contained in Exhibit 99.1 shall not be deemed "filed"
for purposes of Section 18 of the Securities Exchange Act of 1934 (the "Exchange Act"), nor shall it be deemed
incorporated by reference in any filing under the Securities Act of 1933 or the Exchange Act, except as shall be
expressly set forth by specific reference in such filing.
Item 9.01    Financial Statements and Exhibits
(d) Exhibits.
3.1    NMI Holdings, Inc. Third Amended and Restated Bylaws, effective December 4, 2014
10.1    Offer Letter by and between NMI Holdings, Inc. and Glenn Farrell, effective December 4, 2014
99.1*    NMI Holdings, Inc. News Release dated December 9, 2014.

*Furnished herewith.
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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.

NMI Holdings, Inc.
(Registrant)

Date: December 9, 2014
By: /s/ Nicole C. Sanchez
Nicole C. Sanchez        
Vice-President, Assistant
General Counsel
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EXHIBIT INDEX
Exhibit No. Description
3.1 NMI Holdings, Inc. Third Amended and Restated Bylaws, effective December 4, 2014
10.1 Offer Letter by and between NMI Holdings, Inc. and Glenn Farrell, effective December 4, 2014
99.1* NMI Holdings, Inc. News Release dated December 9, 2014

*Furnished herewith.
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EXHIBIT 3.1

THIRD AMENDED AND RESTATED BYLAWS OF

NMI HOLDINGS, INC.

Incorporated under the Laws of the State of Delaware

Effective December 4, 2014

ARTICLE I
OFFICES AND RECORDS
Section 1.1    Delaware Office. The registered office of NMI Holdings, Inc. (the “Corporation”) shall be established and
maintained at the office of National Registered Agents, Inc., 160 Greentree Drive, Suite 101 in the City of Dover,
County of Kent, State of Delaware, 19904, and said National Registered Agents, Inc. shall be the registered agent of
the Corporation in charge thereof.
Section 1.2    Other Offices. The Corporation may have such other offices, either within or without the State of
Delaware, as the Board of Directors may designate or as the business of the Corporation may from time to time
require.
Section 1.3    Books and Records. The books and records of the Corporation may be kept inside or outside the State of
Delaware at such place or places as may from time to time be designated by the Board of Directors.
ARTICLE II
STOCKHOLDERS
Section 2.1    Annual Meeting. The annual meeting of the stockholders of the Corporation shall be held on such date
and at such place and time as may be fixed by resolution of the Board of Directors. The Board of Directors may, in its
sole discretion, determine that the meeting shall not be held at any place, but instead shall be held solely by means of
remote communication as provided under the General Corporation Law of the State of Delaware.
Section 2.2    Special Meeting. Subject to the rights of the holders of any series of preferred stock, par value $0.01 per
share, of the Corporation (“Preferred Stock”) having a preference over the common stock, par value $0.01 per share, of
the Corporation (“Common Stock”) as to dividends, voting or upon liquidation with respect to such series of Preferred
Stock, special meetings of the stockholders may be called only by the Chairman of the Board, the Chief Executive
Officer or by the Board of Directors pursuant to a resolution adopted by a majority of the total number of directors
which the Corporation would have if there were no vacancies (the “Whole Board”) and shall be called in accordance
with Section 2.4 of these Bylaws.
Section 2.3    Place of Meeting. The Board of Directors, the Chairman of the Board or the Chief Executive Officer, as
the case may be, may designate the place of meeting for any annual meeting or for any special meeting of the
stockholders. If no designation is so made, the place of meeting shall be the principal office of the Corporation.
Section 2.4    Notice of Meeting. Written or printed notice, stating the place, date and hour of the meeting, the record
date for determining the stockholders entitled to vote at the meeting (if such date is different from the record date for
stockholders entitled to notice of the meeting), the means of remote communications, if any, by which stockholders
and proxy holders may be deemed to be present in person and vote at such meeting, and, in the case of a special
meeting, the purpose or purposes for which the meeting is called, shall be delivered by the Corporation not less than
10 days nor more than 60 days before the date of the meeting, either personally, by electronic transmission or by mail,
to each stockholder of record entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered
when deposited in the United States mail with postage thereon prepaid, addressed to the stockholder at his address as
it
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EXHIBIT 3.1

appears on the records of the Corporation. If notice is given by electronic transmission such notice shall be deemed to
be given at the times provided in the General Corporation Law of the State of Delaware. Such further notice shall be
given as may be required by law. Meetings may be held without notice if all stockholders entitled to vote are present,
or if notice is waived by those not present in accordance with Section 6.4. Any previously scheduled meeting of the
stockholders may be postponed, and (unless the Certificate of Incorporation otherwise provides) any special meeting
of the stockholders may be cancelled, by resolution of the Board of Directors upon public notice given prior to the
date previously scheduled for such meeting of stockholders.
Section 2.5    Quorum and Adjournment. Except as otherwise provided by law, the Certificate of Incorporation or
these Bylaws, the holders of a majority of the outstanding shares of the Corporation entitled to vote generally in the
election of directors (the “Voting Stock”), represented in person or by proxy, shall constitute a quorum at a meeting of
stockholders, except that when specified business is to be voted on by a class or series of stock voting as a class, the
holders of a majority of the shares of such class or series shall constitute a quorum of such class or series for the
transaction of such business. The Chairman of the Board of Directors or the President may adjourn the meeting from
time to time, whether or not there is a quorum. No notice of the time and place of adjourned meetings need be given
except as required by law. If after the adjournment a new record date for stockholders entitled to vote is fixed for the
adjourned meeting, the Board of Directors shall fix a new record date for notice of such adjourned meeting, and shall
give notice of the adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting. The
stockholders present at a duly called meeting at which a quorum is present may continue to transact business until
adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum.
Section 2.6    Proxies. At all meetings of stockholders, a stockholder may vote by proxy executed in writing (or in
such manner prescribed by the General Corporation Law of the State of Delaware) by the stockholder, or by his duly
authorized attorney in fact.
Section 2.7    Fixing Date for Determination of Stockholders of Record.
(a)In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or
any adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall,
unless otherwise required by law, not be more than 60 nor less than 10 days before the date of such meeting. If the
Board of Directors so fixes a date, such date shall also be the record date for determining the stockholders entitled to
vote at such meeting unless the Board of Directors determines, at the time it fixes such record date, that a later date on
or before the date of the meeting shall be the date for making such determination. If no record date is fixed by the
Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice
is waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of
the meeting; provided, however, that the Board of Directors may fix a new record date for determination of
stockholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record date for
stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of
stockholders entitled to vote in accordance herewith at the adjourned meeting.

(b)In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or
exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix a record date, which
shall not be more than 60 days prior to such other action. If no such record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 2.8    List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger shall prepare and
make, at least 10 days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the
meeting (provided, however, that, if the record date for determining the stockholders entitled to vote is less than 10
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EXHIBIT 3.1

the meeting date), arranged in alphabetical order, and showing the address of each stockholder and the number of
shares registered in the name of each stockholder. Nothing contained in this Section shall require the Corporation to
include electronic mail addresses or other electronic contact information on such list. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting at least 10 days prior to the meeting (a) on a
reasonably accessible electronic network, provided that the information required to gain access to such list is provided
with the notice of meeting or (b) during ordinary business hours at the principal place of business of the Corporation.
In the event that the Corporation determines to make the list available on an electronic network, the Corporation may
take reasonable steps to ensure that such information is available only to stockholders of the Corporation. If the
meeting is to be held at a place, then a list of stockholders entitled to vote at the meeting shall be produced and kept at
the time and place of the meeting during the whole time thereof and may be examined by any stockholder who is
present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the
examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic network,
and the information required to access such list shall be provided with the notice of the meeting. Except as otherwise
provided by law, the stock ledger shall be the only evidence as to who are the stockholders entitled to examine the list
of stockholders required by this Bylaw or to vote in person or by proxy at any meeting of stockholders.
Section 2.9    Order of Business.
(a)Annual Meetings of Stockholders. At any annual meeting of the stockholders, only such nominations of persons for
election to the Board of Directors shall be made, and only such other business shall be conducted or considered, as
shall have been properly brought before the meeting. For nominations to be properly made at an annual meeting of the
stockholders, and proposals of other business to be properly brought before an annual meeting, nominations and
proposals of other business must be (i) specified in the Corporation’s notice of meeting (or any supplement thereto)
given by or at the direction of the Board of Directors, (ii) otherwise properly made at the annual meeting by or at the
direction of the Board of Directors or (iii) otherwise properly requested to be brought before the annual meeting by a
stockholder of the Corporation in accordance with these Bylaws. For nominations of persons for election to the Board
of Directors or proposals of other business to be properly requested by a stockholder to be made at an annual meeting,
a stockholder must (A) be a stockholder of record at the time of giving of notice of such annual meeting by or at the
direction of the Board of Directors and at the time of the annual meeting (and, with respect to any beneficial owner, if
different, on whose behalf such nominations or proposal of other business are made, only if such beneficial owner was
the beneficial owner of shares of the corporation at such times), (B) be entitled to vote at such annual meeting and (C)
comply with the procedures set forth in this Bylaw as to such business or nomination, including Section 2.10. The
immediately preceding sentence shall be the exclusive means for a stockholder to make nominations or other business
proposals (other than matters properly brought under Rule 14a-8 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and included in the Corporation’s notice of meeting) before an annual meeting of the
stockholders.

(b)Special Meetings of Stockholders. At any special meeting of the stockholders, only such business shall be
conducted or considered, as shall have been properly brought before the meeting pursuant to the Corporation’s notice
of meeting. To be properly brought before a special meeting, proposals of business must be (i) specified in the
Corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors or
(ii) otherwise properly brought before the special meeting by or at the direction of the Board of Directors.

Nominations of persons for election to the Board of Directors may be made at a special meeting of stockholders at
which directors are to be elected pursuant to the Corporation’s notice of meeting (A) by or at the direction of the Board
of Directors or (B) provided that the Board of Directors has determined that directors shall be elected at such meeting,
by any stockholder of the Corporation who (1) is a stockholder of record at the time of giving of notice of such special
meeting and at the time of the special meeting (and, with respect to any beneficial owner, if different, on whose behalf
such nominations or proposal of other business are made, only if such beneficial owner was the beneficial owner of
shares of the corporation at such times), (2) is entitled to vote at the meeting and (3) complies with the procedures set
forth in these Bylaws as to such nomination, including Section 2.10. The immediately preceding sentence shall be the
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EXHIBIT 3.1

(c)General. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, the Chairman of
the meeting shall have the power to determine whether a nomination or any other business proposed to be brought
before the meeting was made or proposed, as the case may be, in accordance with these Bylaws and, if any proposed
nomination or other business is not in compliance with these Bylaws, to declare that no action shall be taken on such
nomination or other proposal and such nomination or other proposal shall be disregarded.

(d)Nominations by the Board of Directors. At any meeting of stockholders at which directors are to be elected, the
Board of Directors shall nominate for election to the Board of Directors the then-serving Chief Executive Officer of
the Corporation and such other persons as shall be nominated by the Governance and Nominating Committee (as
defined below) and approved by the Board of Directors.

Section 2.10    Advance Notice of Stockholder Business and Nominations.
(a)Annual Meeting of Stockholders.

(i)Without qualification or limitation, for any nominations or any other business to be properly brought before an
annual meeting by a stockholder pursuant to Section 2.9(a), the stockholder must have given timely notice thereof
(including, in the case of nominations, the completed and signed questionnaire, representation and agreement required
by Section 2.11), and timely updates and supplements thereof in writing and in proper form to the Secretary and such
other business must otherwise be a proper matter for stockholder action.
(ii)To be timely, a stockholder’s notice shall be delivered to the Secretary at the principal executive offices of the
Corporation not earlier than the close of business on the 120th day and not later than the close of business on the 90th
day prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the
date of the annual meeting is more than 30 days before or more than 60 days after such anniversary date, notice by the
stockholder must be so delivered not earlier than the close of business on the 120th day prior to the date of such
annual meeting and not later than the close of business on the later of the 90th day prior to the date of such annual
meeting or, if the first public announcement of the date of such annual meeting is less than 100 days prior to the date
of such annual meeting, the 10th day following the day on which public announcement of the date of such meeting is
first made by the Corporation. In no event shall any adjournment or postponement of an annual meeting, or the public
announcement thereof, commence a new time period for the giving of a stockholder’s notice as described above.

(iii)Notwithstanding anything in the immediately preceding paragraph to the contrary, in the event that the number of
directors to be elected to the Board of Directors is increased by the Board of Directors, and there is no public
announcement by the Corporation naming all of the nominees for director or specifying the size of the increased
Board of Directors at least 100 days prior to the first anniversary of the preceding year’s annual meeting, a
stockholder’s notice required by this Section 2.10(a) shall also be considered timely, but only with respect to nominees
for any new positions created by such increase, if it shall be delivered to the Secretary at the principal executive
offices of the Corporation not later than the close of business on the 10th day following the day on which such public
announcement is first made by the Corporation.

(iv)In addition, to be considered timely, a stockholder’s notice shall further be updated and supplemented, if necessary,
so that the information provided or required to be provided in such notice shall be true and correct as of the record
date for determining the stockholders entitled to notice of the meeting and as of the date that is 10 business days prior
to the meeting or any adjournment or postponement thereof, and such update and supplement shall be delivered to the
Secretary at the principal executive offices of the Corporation not later than five business days after the record date for
determining the stockholders entitled to notice of the meeting (in the case of the update and supplement required to be
made as of such record date), and not later than five business days prior to the date of the meeting or, if practicable,
any adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the date to
which the meeting has been adjourned or postponed) (in the case of the update and supplement required to be made as
of 10 business days prior to the meeting or any adjournment or postponement thereof).
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EXHIBIT 3.1

(b)Special Meetings of Stockholders. In the event the Corporation calls a special meeting of stockholders for the
purpose of electing one or more directors to the Board of Directors, any such stockholder may nominate a person or
persons (as the case may be) for election to such position(s) as specified in the Corporation’s notice of meeting,
provided that the stockholder’s notice with respect to any nomination (including the completed and signed
questionnaire, representation and agreement required by Section 2.11) shall be delivered in writing and in proper form
to the Secretary at the principal executive offices of the Corporation not earlier than the close of business on the 120th
day prior to the date of such special meeting and not later than the close of business on the later of the 90th day prior
to the date of such special meeting or, if the first public announcement of the date of such special meeting is less than
100 days prior to the date of such special meeting, the 10th day following the day on which public announcement is
first made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at
such meeting. In no event shall any adjournment or postponement of a special meeting, or the public announcement
thereof, commence a new time period for the giving of a stockholder’s notice as described above. In addition, to be
considered timely, a stockholder’s notice shall further be updated and supplemented, if necessary, so that the
information provided or required to be provided in such notice shall be true and correct as of the record date for
determining the stockholders entitled to notice of the meeting and as of the date that is 10 business days prior to the
meeting or any adjournment or postponement thereof, and such update and supplement shall be delivered to the
Secretary at the principal executive offices of the Corporation not later than five business days after the record date for
determining the stockholders entitled to notice of the meeting (in the case of the update and supplement required to be
made as of such record date), and not later than five business days prior to the date of the meeting or, if practicable,
any adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the date to
which the meeting has been adjourned or postponed) (in the case of the update and supplement required to be made as
of 10 business days prior to the meeting or any adjournment or postponement thereof).

(c)Disclosure Requirements.

(i)To be in proper form, a stockholder’s notice (whether given pursuant to Section 2.9(a) or Section 2.9(b)) to the
Secretary must include the following, as applicable:

(A)as to each Proposing Person (as defined below), (1) the name and address of such Proposing Person (including, if
applicable, the name and address that appear on the corporation’s books and records) and (2) the class or series and
number of shares of the Corporation that are, directly or indirectly, owned of record and beneficially owned (within
the meaning of Rule 13d-3 under the Exchange Act) by such Proposing Person, except that such Proposing Person
shall in all events be deemed to beneficially own any shares of any class or series of the Corporation as to which such
Proposing Person has a right to acquire beneficial ownership at any time in the future;

(B)as to each Proposing Person, (1) any option, warrant, convertible security, stock appreciation right, or similar right
with an exercise or conversion privilege or a settlement payment or mechanism at a price related to any class or series
of shares of the Corporation or with a value derived in whole or in part from the value of any class or series of shares
of the Corporation, or any derivative or synthetic arrangement having the characteristics of a long position in any class
or series of shares of the Corporation, or any derivative, swap or other transaction or series of transactions engaged in,
directly or indirectly, by such Proposing Person, the purpose or effect of which is to give such Proposing Person
economic benefits and risks similar to ownership of shares of any class or series of the Corporation, including due to
the fact that the value of such derivative, swap or other transaction(s) is determined by reference to the price, value or
volatility of any shares of any class or series of the Corporation, or which derivative, swap or other transaction(s)
provides, directly or indirectly, the opportunity to profit from any increase in the price or value of shares of any class
or series of the Corporation (“Synthetic Equity Interests”), which Synthetic Equity Interests shall be disclosed without
regard to whether (x) the derivative, swap or other transaction(s) conveys any voting rights in such shares to such
Proposing Person, (y) the derivative, swap or other transaction(s) is required to be, or is capable of being, settled
through delivery of such shares or (z) such Proposing Person may have entered into other transactions that hedge or
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derivative, swap or other transaction(s), (2) any proxy, agreement, arrangement, understanding or relationship
pursuant to which such Proposing Person has or shares a right to vote any shares of any class or series of the
Corporation, (3) any agreement, arrangement, understanding or relationship, including any repurchase or similar
so-called “stock borrowing” agreement or arrangement, engaged in, directly or indirectly, by such Proposing Person, the
purpose or effect of which is to mitigate loss to, reduce the economic risk (of ownership or otherwise) of shares of any
class or series of the Corporation by, manage the risk of share price changes for, or increase or decrease the voting
power of, such Proposing Person with respect to the shares of any class or series of the corporation, or which provides,
directly or indirectly, the opportunity to profit from any decrease in the price or value of the shares of any class or
series of the corporation (“Short Interests”), (4) any rights to dividends on the shares of the Corporation owned
beneficially by such Proposing Person that are separated or separable from the underlying shares of the Corporation,
(5) any proportionate interest in shares of the Corporation or Synthetic Equity Instruments held, directly or indirectly,
by a general or limited partnership in which such Proposing Person is a general partner or, directly or indirectly,
beneficially owns an interest in a general partner of such general or limited partnership, (6) any performance related
fees (other than an asset based fee) that such Proposing Person is entitled to based on any increase or decrease in the
price or value of shares of any class or series of the Corporation, or any Synthetic Equity Interests or Short Interests,
including without limitation any such interests held by members of such Proposing Person’s immediate family sharing
the same household, (7) any significant equity interests or any Synthetic Equity Instruments or Short Interests in any
principal competitor of the Corporation held by such Proposing Person, (8) any direct or indirect interest of such
Proposing Person in any contract with the Corporation, any affiliate (within the meaning of Rule 12b-2 under the
Exchange Act) of the Corporation or any principal competitor of the Corporation (including, in any such case, any
employment agreement, collective bargaining agreement or consulting agreement), (9) a representation whether the
stockholder or the beneficial owner, if any, intends or is part of a group which intends (I) to deliver a proxy statement
and/or form of proxy to holders of at least the percentage of the corporation’s outstanding capital stock required to
approve or adopt the proposal or elect the nominees and/or (II) otherwise to solicit proxies from stockholders in
support of such proposal or nominations and (10) any other information relating to such Proposing Person that would
be required to be disclosed in a proxy statement or other filing required to be made in connection with solicitations of
proxies or consents by such Proposing Person in support of the business proposed to be brought before the meeting
pursuant to Section 14(a) of the Exchange Act and the rules and regulations thereunder (the disclosures to be made
pursuant to the foregoing clauses (1) through (6) are referred to as “Disclosable Interests”); provided, however, that
Disclosable Interests shall not include any such disclosures with respect to any broker, dealer, commercial bank, trust
company or other nominee who is a Proposing Person solely as a result of being the stockholder directed to prepare
and submit the notice required by these Bylaws on behalf of a beneficial owner;

(C)as to each item of business that the stockholder proposes to bring before the annual meeting, (1) a reasonably brief
description of (x) the business desired to be brought before the annual meeting, (y) the reasons for conducting such
business at the annual meeting and (z) any material interest in such business of each Proposing Person, including
without limitation, any equity interests or any Synthetic Equity Interests or Short Interests held by such Proposing
Person in any other person the value of which interests could reasonably be expected to be materially affected by the
business desired to be brought before the annual meeting, (2) the text of the proposal or business (including the text of
any resolutions proposed for consideration and, in the event that such proposal or business includes a proposal to
amend these Bylaws, the text of the proposed amendment), (3) a reasonably detailed description of all agreements,
arrangements and understandings (x) between or among any of the Proposing Persons or (y) between or among any
Proposing Person(s) and any other record or beneficial holder(s) or person(s) who have a right to acquire beneficial
ownership at any time in the future of the shares of any class or series of the corporation (including their names) in
connection with the proposal of such business by such stockholder and (4) any other information relating to such item
of business that would be required to be disclosed in a proxy statement or other filing required to be
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made in connection with solicitations of proxies in support of the business proposed to be brought before the meeting
pursuant to Section 14(a) of the Exchange Act and the rules and regulations thereunder; provided, however, that the
disclosures required by this paragraph (C) shall not include any disclosures with respect to any broker, dealer,
commercial bank, trust company or other nominee who is a Proposing Person solely as a result of being the
stockholder directed to prepare and submit the notice required by these Bylaws on behalf of a beneficial owner; and

(D)as to each person whom a Proposing Person proposes to nominate for election or re-election as a director, (1) all
information with respect to such proposed nominee that would be required to be set forth in a stockholder’s notice
pursuant to this Section 8 if such proposed nominee were a Proposing Person, (2) all information relating to such
proposed nominee that is required to be disclosed in a proxy statement or other filing required to be made in
connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14(a) of the
Exchange Act and the rules and regulations thereunder (including such proposed nominee’s written consent to being
named in the proxy statement as a nominee and to serving as a director if elected), (3) if such proposed nominee or
any Proposing Person nominating such proposed nominee expresses an intention or recommendation that the
corporation enter into a strategic transaction, any material interest in such transaction of each such proposed nominee
and Proposing Person, including without limitation, any equity interests or any Synthetic Equity Interests or Short
Interests held by such proposed nominee or Proposing Person in any other person the value of which interests could
reasonably be expected to be materially affected by such transaction, (4) a description of all direct and indirect
compensation and other material monetary agreements, arrangements and understandings during the past three years,
and any other material relationships, between or among any Proposing Person, on the one hand, and each proposed
nominee and his or her respective affiliates and associates (each within the meaning of Rule 12b-2 under the Exchange
Act), on the other hand, including, without limitation, all information that would be required to be disclosed pursuant
to Item 404 under Regulation S-K if such Proposing Person were the “registrant” for purposes of such rule and the
proposed nominee were a director or executive officer of such registrant, and (5) a completed and signed
questionnaire, representation and agreement required by Section 2.11. The Corporation may require any proposed
nominee to furnish such other information as may reasonably be required by the Corporation to determine the
eligibility of such proposed nominee to serve as an independent director of the Corporation or that could be material to
a reasonable stockholder’s understanding of the independence, or lack thereof, of such nominee.

(ii)Notwithstanding the foregoing provisions of this Bylaw, a stockholder shall also comply with all applicable
requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this
Bylaw; provided, however, that any references in these Bylaw to the Exchange Act or the rules promulgated
thereunder are not intended to and shall not limit the separate and additional requirements set forth in these Bylaws
applicable to nominations or proposals as to any other business to be considered pursuant to Section 2.9. Nothing in
this Bylaw shall be deemed to affect any rights (x) of stockholders to request inclusion of proposals in the
Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act, or (y) of the holders of any series of
Preferred Stock if and to the extent provided for under law, the Certificate of Incorporation or these Bylaws. Subject
to Rule 14a-8 under the Exchange Act, nothing in these Bylaws shall be construed to permit any stockholder, or give
any stockholder the right, to include or have disseminated or described in the Corporation’s proxy statement any
nomination of director or directors or any other business proposal.

(d)For purposes of this Bylaw, “public announcement” shall include disclosure in a press release reported by the Dow
Jones News Service, Associated Press or other national news service or in a document publicly filed by the
Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act
and the rules and regulations thereunder.
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(e)For purposes of this Bylaw, the term “Proposing Person” shall mean (x) the stockholder providing the notice provided
for in this Section 2.10, (y) the beneficial owner or beneficial owners, if different, on whose behalf the notice is made
and (z) any affiliate or associate (each within the meaning of Rule 12b-2 under the Exchange Act) of such stockholder
or beneficial owner and any other persons acting in concert therewith.

Section 2.11    Submission of Questionnaire, Representation and Agreement. To be eligible to be a nominee for
election or reelection as a director of the Corporation, a person must deliver (in accordance with the time periods
prescribed for delivery of notice under Section 2.10) to the Secretary at the principal executive offices of the
Corporation a written questionnaire with respect to the background and qualification of such person and the
background of any other person or entity on whose behalf the nomination is being made (which questionnaire shall be
provided by the Secretary upon written request), and a written representation and agreement (in the form provided by
the Secretary upon written request) that such person (a) is not and will not become a party to (i) any agreement,
arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how
such person, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting
Commitment”) that has not been disclosed to the Corporation or (ii) any Voting Commitment that could limit or
interfere with such person’s ability to comply, if elected as a director of the Corporation, with such person’s fiduciary
duties under applicable law, (b) is not and will not become a party to any agreement, arrangement or understanding
with any person or entity other than the Corporation with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with service or action as a director that has not been disclosed therein
and (c) in such person’s individual capacity and on behalf of any person or entity on whose behalf the nomination is
being made, would be in compliance, if elected as a director of the Corporation, and will comply with all applicable
corporate governance, conflict of interest, confidentiality and stock ownership and trading policies and guidelines of
the Corporation publicly disclosed from time to time.
Section 2.12    Procedure for Election of Directors; Required Vote. Election of directors at all meetings of the
stockholders at which directors are to be elected shall be by ballot, and, subject to the rights of the holders of any
series of Preferred Stock to elect directors under specified circumstances, a plurality of the votes cast at any meeting
for the election of directors at which a quorum is present shall elect directors. Except as otherwise provided by law,
the Certificate of Incorporation, or these Bylaws, in all matters other than the election of directors, the affirmative vote
of a majority of the shares present in person or represented by proxy at the meeting and entitled to vote on the matter
shall be the act of the stockholders.
Section 2.13    Inspectors of Elections; Opening and Closing the Polls. The Board of Directors by resolution shall
appoint one or more inspectors, which inspector or inspectors may, but does not need to, include individuals who
serve the Corporation in other capacities, including, without limitation, as officers, employees, agents or
representatives, to act at the meetings of stockholders and make a written report thereof. One or more persons may be
designated as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate has been
appointed to act or is able to act at a meeting of stockholders, the Chairman of the meeting shall appoint one or more
inspectors to act at the meeting. Each inspector, before discharging his or her duties, shall take and sign an oath
faithfully to execute the duties of inspector with strict impartiality and according to the best of his or her ability. The
inspectors shall have the duties prescribed by law.
The Chairman of the meeting shall be appointed by the inspector or inspectors to fix and announce at the meeting the
date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a
meeting.
Section 2.14    No Stockholder Action by Written Consent. Subject to the rights of the holders of any series of
Preferred Stock with respect to such series of Preferred Stock, any action required or permitted to be taken by the
stockholders of the Corporation must be effected at a duly called annual or special meeting of stockholders of the
Corporation and may not be effected by any consent in writing by such stockholders.
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ARTICLE III
BOARD OF DIRECTORS
Section 3.1    General Powers. The business and affairs of the Corporation shall be managed under the direction of the
Board of Directors. In addition to the powers and authorities by these Bylaws expressly conferred upon them, the
Board of Directors may exercise all such powers of the Corporation and do all such lawful acts and things as are not
by statute or by the Certificate of Incorporation or by these Bylaws required to be exercised or done by the
stockholders.
Section 3.2    Number, Tenure and Qualifications. Subject to the rights of the holders of any series of Preferred Stock
to elect directors under specified circumstances, the number of directors shall be fixed from time to time exclusively
pursuant to a resolution adopted by a majority of the Whole Board. No decrease in the number of authorized directors
constituting the Whole Board shall shorten the term of any incumbent director. The directors shall be elected at the
annual meeting of the stockholders as specified in the Certificate of Incorporation except as otherwise provided in the
Certificate of Incorporation and in these Bylaws, and each director of the Corporation shall hold office until such
director’s successor is elected and qualified or until such director’s earlier death, resignation or removal.
Section 3.3    Regular Meetings. A regular meeting of the Board of Directors shall be held without other notice than
this Bylaw immediately after, and at the same place as, the annual meeting of the stockholders. The Board of
Directors may, by resolution, provide the time and place for the holding of additional regular meetings without other
notice than such resolution.
Section 3.4    Special Meetings. Special meetings of the Board of Directors shall be called at the request of the
Chairman of the Board of Directors, the Chief Executive Officer or a majority of the Board of Directors then in office.
The person or persons authorized to call special meetings of the Board of Directors may fix the place and time of the
meetings.
Section 3.5    Notice. Notice of any special meeting of directors shall be given to each director at his business or
residence in writing by hand delivery, first-class or overnight mail or courier service, email or facsimile transmission,
or orally by telephone. If mailed by first-class mail, such notice shall be deemed adequately delivered when deposited
in the United States mails so addressed, with postage thereon prepaid, at least five days before such meeting. If by
overnight mail or courier service, such notice shall be deemed adequately delivered when the notice is delivered to the
overnight mail or courier service company at least 24 hours before such meeting. If by email or facsimile
transmission, telephone or by hand, such notice shall be deemed adequately delivered when the notice is transmitted at
least 12 hours before such meeting. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the Board of Directors need be specified in the notice of such meeting, except for amendments to these
Bylaws, as provided under Section 9.1. A meeting may be held at any time without notice if all the directors are
present or if those not present waive notice of the meeting in accordance with Section 6.4.
Section 3.6    Action by Consent of the Board of Directors. Any action required or permitted to be taken at any
meeting of the Board of Directors or of any committee thereof may be taken without a meeting if all members of the
Board of Directors or committee, as the case may be, consent thereto in accordance with applicable law.
Section 3.7    Conference Telephone Meetings. Members of the Board of Directors, or any committee thereof, may
participate in a meeting of the Board of Directors or such committee by means of conference telephone or other
communications equipment by means of which all persons participating in the meeting can hear each other, and such
participation in a meeting shall constitute presence in person at such meeting.
Section 3.8    Quorum. Subject to Section 3.9, a whole number of directors equal to at least a majority of the Whole
Board shall constitute a quorum for the transaction of business; provided that, if at any meeting of the Board of
Directors there shall be less than a quorum present, a majority of the directors present may adjourn the meeting from
time to time without further notice. The act of the majority of the directors present at a meeting at which a quorum is
present shall be the act of the Board of Directors. The directors present at a duly organized meeting may continue to
transact business until adjournment, notwithstanding the withdrawal of enough directors to leave less than a quorum.
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Section 3.9    Vacancies. Subject to applicable law and the rights of the holders of any series of Preferred Stock with
respect to such series of Preferred Stock, and unless the Board of Directors otherwise determines, vacancies resulting
from death, resignation, retirement, disqualification, removal from office or other cause, and newly created
directorships resulting from any increase in the authorized number of directors, may be filled only by the affirmative
vote of a majority of the remaining directors, though less than a quorum of the Board of Directors, and directors so
chosen shall hold office for a term expiring at the next annual meeting of the stockholders and until such director’s
successor shall have been duly elected and qualified.
Section 3.10    Committees. The Board of Directors may by resolution adopted by a majority of the Whole Board
designate one or more committees as appropriate, which each shall consist of two or more directors of the
Corporation; provided that the Board of Directors shall at all times designate and maintain an audit committee, a
compensation committee, a governance and nominating committee (the “Nominating Committee”) and a risk committee.
The Board of Directors may designate one or more directors as alternate members of any committee, who may replace
any absent or disqualified member at any meeting of the committee.
Any committee designated pursuant to this Section 3.10 may to the extent permitted by law exercise such powers and
shall have such responsibilities as shall be specified in the designating resolution. Each committee shall keep written
minutes of its proceedings and shall report such proceedings to the Board of Directors when required. A majority of
any committee may determine its action and fix the time and place of its meetings, unless the Board of Directors shall
otherwise provide. Notice of such meetings shall be given to each member of the committee in the manner provided
for in Section 3.5. The Board of Directors shall have power at any time to fill vacancies in, to change the membership
of or to dissolve any such committee. Nothing herein shall be deemed to prevent the Board of Directors from
appointing one or more committees consisting in whole or in part of persons who are not directors of the Corporation;
provided, however, that no such committee shall have or may exercise any authority of the Board of Directors.
Section 3.11    Removal. Subject to the rights of the holders of any series of Preferred Stock with respect to such series
of Preferred Stock, any director may be removed from office at any time, with or without cause, by the holders of a
majority of the Voting Stock, voting together as a single class, at an election of directors duly called pursuant to the
provisions of Section 2.4 and Section 2.9.
Section 3.12    Records. The Board of Directors shall cause to be kept a record containing the minutes of the
proceedings of the meetings of the Board of Directors and of the stockholders, appropriate stock books and registers
and such books of records and accounts as may be necessary for the proper conduct of the business of the Corporation.
Section 3.13    Items Requiring Unanimous Approval of Non-Employee Directors. The Corporation shall not be
permitted to take any of the following actions without the approval of each director who is not also an employee of the
Corporation:
(a)The Corporation may not incur, or commit to incur, in a single transaction or series of related transactions, any
liability that would require payment by the Corporation to a third party of an amount in excess of $10,000,000, where
a “liability” means all liabilities, obligations, debts and commitments of any kind required by generally accepted
accounting principles in the United States to be reflected on the financial statements of the Corporation or disclosed in
the notes thereto, including with limitation any direct or indirect guarantee of any liability of any other person but
does not include the writing of mortgage insurance policies in the ordinary course of business.

(b)The Corporation may not enter into, or commit to enter into, an employment agreement with any individual (other
than with Bradley M. Shuster, John (Jay) M. Sherwood and James R. McCourt), which employment agreement
provides for compensation, taken in the aggregate, in excess of the aggregate compensation provided for in the
employment agreement of John (Jay) M. Sherwood (as described in the Corporation’s final offering memorandum
relating to the Private Offering), excluding, for purposes of this Section 3.13 only, the bonuses that Mr. Sherwood is
to receive upon achievement of GSE Approval, upon the filing of a registration statement registering the resale of the
Registrable Securities (as defined in the Registration Rights Agreement) and upon the effectiveness of the foregoing
registration statement.
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(c)The Corporation may not issue, or commit to issue, equity to any of its employees, consultants or directors, other
than issuances pursuant to the Corporation’s 2012 Stock Incentive Plan.

Notwithstanding the foregoing, if, at a meeting of its stockholders called for the purpose of obtaining such approval,
the Corporation obtains the approval from the holders of a majority of the shares of Common Stock entitled to vote
thereon to take any of the actions listed in subsections (a), (b) or (c) above, then the Corporation shall be permitted to
take such action without obtaining unanimous approval of each director who is not also an employee of the
Corporation.
This Section 3.13 shall be void and of no further effect at such time the Corporation’s shares of Common Stock begin
trading on a national securities exchange.
ARTICLE IV
OFFICERS
Section 4.1    Elected Officers. The elected officers of the Corporation shall be a Chairman of the Board of Directors,
a Chief Executive Officer, President, a Secretary, a Treasurer, and such other officers (including, without limitation,
Vice Presidents, Assistant Secretaries and Assistant Treasurers) as the Board of Directors from time to time may deem
proper. The Chairman of the Board shall be chosen from among the directors. Any number of offices may be held by
the same person. All officers elected by the Board of Directors shall each have such powers and duties as generally
pertain to their respective offices, subject to the specific provisions of this Article IV. Such officers shall also have
such powers and duties as from time to time may be conferred by the Board of Directors or by any committee thereof.
The Board of Directors or any committee thereof may from time to time elect, or the Chairman of the Board or Chief
Executive Officer may appoint, such other officers (including one or more Assistant Vice Presidents and Assistant
Controllers) and such agents, as may be necessary or desirable for the conduct of the business of the Corporation.
Such other officers and agents shall have such duties and shall hold their offices for such terms as shall be provided in
these Bylaws or as may be prescribed by the Board of Directors or such committee or by the Chairman of the Board,
the Chief Executive Officer or President, as the case may be.
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