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PennyMac Financial Services, Inc.

3043 Townsgate Road

Westlake Village, California 91361
September 18, 2018

PROXY STATEMENT/PROSPECTUS
A REORGANIZATION IS PROPOSED YOUR VOTE IS VERY IMPORTANT

Dear PennyMac Financial Services, Inc. Class A and Class B Common Stockholder:

You are invited to attend a special meeting of stockholders of PennyMac Financial Services, Inc. ("Existing PennyMac" or the "Company"), to be held at
our corporate offices located at 3043 Townsgate Road, Westlake Village, California 91361, on October 24, 2018 at 11:00 a.m. (PDT).

At the special meeting, Class A and Class B common stockholders will be asked to consider and vote on:

A proposal, which we refer to as the "Reorganization Proposal," to adopt and approve a Contribution Agreement and Plan of Merger, as
amended from time to time (the "Reorganization Agreement"), in order to create a new holding company above Existing PennyMac,
which we refer to as the "Reorganization." The new holding company will initially be called New PennyMac Financial Services, Inc.

("New PennyMac").

A proposal, which we refer to as the "Adjournment Proposal," to adjourn the special meeting, if necessary or appropriate, including to
solicit additional proxies if there are not sufficient votes to approve the Reorganization Proposal.

Adding a new holding company above Existing PennyMac will allow Existing PennyMac to simplify its overall corporate structure and financial reporting
by (i) eliminating Existing PennyMac's so-called "Up-C" structure and causing all equityholders to hold all of their equity interests in our business at the same
top-level parent entity, which will be New PennyMac, and (ii) transitioning to a single class of common stock held by all stockholders, as opposed to the two
classes, Class A and Class B, of common stock of Existing PennyMac that are authorized, issued and outstanding today. We believe that one of the effects of this
Reorganization will be to increase our current market capitalization at our parent-level entity, which could enable certain investors (those with investment position
limits tied to percentages of a company's market capitalization) to own larger positions in our stock than before, and could also make shares of common stock of
New PennyMac eligible to be included in certain stock market indices for which shares of Class A common stock of Existing PennyMac currently are not eligible.
Such eligibility, in turn, could mean an increased demand for shares of common stock of New PennyMac, which could assist in our stated goal of seeking to
maximize long-term stockholder value.

In evaluating the Reorganization Proposal, you should consider the following important aspects of the Reorganization:

Your existing shares of Class A common stock of Existing PennyMac will be automatically converted in the Reorganization (by way of a
statutory merger), on a one-for-one basis, into shares of common stock of New PennyMac, pursuant to a component of the Reorganization

that we refer to as the "Merger."

Your existing shares of Class B common stock of Existing PennyMac will be automatically cancelled in the Merger.

Holders of Class A Units of Private National Mortgage Acceptance Company, LLC, a Delaware limited liability company ("PNMAC"),
other than Existing PennyMac, will voluntarily contribute all of such Class A Units to New PennyMac in exchange for, on a one-for-one
basis, the issuance by New PennyMac to such holders of shares of common stock of New PennyMac, pursuant to a component of the

Reorganization that we refer to as the "Contribution."

Because both the Merger and the Contribution result in exchanges on a one-for-one basis for shares of common stock of New PennyMac, a
Class A common stockholder's overall proportionate economic ownership of the entire PNMAC business in New PennyMac and a Class A
common stockholder's voting control percentage in New PennyMac will be the same as a Class A common stockholder's current overall
proportionate economic ownership of the entire PNMAC business and a Class A common stockholder's current voting control percentage in

Existing PennyMac.
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The Reorganization should qualify as a "reorganization” within the meaning of Section 368(a) of the Code and/or a transfer described in
Section 351(a) of the Code.

We intend to apply to have the common stock of New PennyMac listed on the New York Stock Exchange under Existing PennyMac's

current trading symbol, "PFSIL," on or before the effective date of the Merger.

Your current rights as a Class A common stockholder of Existing PennyMac will be substantially the same as your rights as a common
stockholder of New PennyMac. There are differences, however, that you should carefully review under the caption "Comparative Rights of
Holders of New PennyMac Common Stock and Existing PennyMac Class A Common Stock" beginning on page 67.

Our Board has carefully considered and approved the Reorganization Agreement and believes that it is advisable and in the best interests of our
Class A and Class B common stockholders, and unanimously recommends that you vote FOR the Reorganization Proposal.

Approval of the Reorganization Proposal requires the affirmative vote of a majority of the voting power of all the issued and outstanding shares of common
stock of Existing PennyMac, with both the Class A common stock and Class B common stock voting together as a single class (a "Majority").

If a Majority of votes are not cast in favor of the Reorganization Proposal, we would not likely continue to pursue the Reorganization as currently
structured and proposed, Existing PennyMac would remain our top-level parent and publicly-listed entity and our so-called "Up-C" structure would remain in
place. The closing of the Reorganization is subject to a number of other conditions in addition to the receipt of sufficient stockholder approval, and no assurance
can be given that all such conditions will be satisfied, even if sufficient stockholder approval is received. Our Board can terminate the Reorganization Agreement
at any time prior to completion of the Reorganization if the Board determines that, for any reason, the completion of the Reorganization would be inadvisable or
not in the best interests of Existing PennyMac or its stockholders.

The total number of shares of New PennyMac common stock to be issued in the Reorganization will not be known until immediately prior to completing
the Reorganization, but is expected to be up to approximately 79.1 million shares of New PennyMac common stock based on, among other factors, the shares of
Existing PennyMac Class A common stock currently outstanding, the Class A Units of PNMAC (other than Class A Units held by Existing PennyMac) currently
outstanding and the shares of Existing PennyMac Class A common stock that may be issuable pursuant to outstanding equity-based incentive awards of Existing
PennyMac prior to the completion of the Reorganization. On August 1, 2018, the last trading day before announcement of the Reorganization Proposal, the closing
price per share of our Class A common stock was $19.15.

At the special meeting, in addition to the Reorganization Proposal (Item 1 on the proxy card), you will be asked to vote on a proposal to approve, if
necessary or appropriate, the adjournment of the special meeting, including to solicit additional proxies in favor of the Reorganization Proposal (Item 2 on the
proxy card).

Our Board unanimously recommends that you vote FOR the Adjournment Proposal.

Your vote is important. Whether or not you plan to attend the special meeting, please vote as soon as possible. To ensure that your shares are
represented at the meeting, we recommend that you submit a proxy to vote your shares of Class A common stock and Class B common stock through the Internet
by following the instructions set forth on your proxy card. You may also vote by telephone or mail by following the instructions set forth on your proxy card. This
way, your shares will be voted even if you are unable to attend the special meeting. This will not, of course, limit your right to attend the special meeting or
prevent you from voting in person at the meeting if you wish to do so. If you hold your shares of Class A common stock in "street name" through a broker, bank,
custodian, fiduciary or other nominee, you should review the separate notice supplied by that firm to determine whether and how you may vote by mail, telephone
or through the Internet. To vote these shares, you must use the appropriate voting instruction form or toll-free telephone number or website address specified on
that firm's voting instruction form for beneficial owners.

The accompanying notice of meeting and this proxy statement/prospectus provide specific information about the special meeting and explain the
various proposals. Please read these materials carefully. In particular, you should consider the discussion of risk factors beginning on page 18 before

voting on the Reorganization Proposal.

We appreciate your continued confidence in PennyMac and look forward to seeing you at the meeting.

Sincerely,
STANFORD L. KURLAND DAVID A. SPECTOR
Executive Chairman President and Chief Executive Officer
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be issued
under this proxy statement/prospectus or passed upon the adequacy or accuracy of this proxy statement/prospectus. Any representation to the contrary
is a criminal offense.

This proxy statement/prospectus is dated September 18, 2018. This proxy statement/prospectus and the related proxy materials are first being mailed to
Existing PennyMac Class A and Class B common stockholders on or about September 18, 2018.
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PennyMac Financial Services, Inc.
3043 Townsgate Road
Westlake Village, California 91361

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To be held on October 24, 2018
To our Class A and Class B Common Stockholders:

PennyMac Financial Services, Inc., a Delaware corporation ("Existing PennyMac"), will hold a special meeting of stockholders on
October 24, 2018 at 11:00 a.m. (PDT) at our corporate offices located at 3043 Townsgate Road, Westlake Village, California 91361 (the
"Special Meeting"). Existing PennyMac Class A and Class B common stockholders will act on the following matters at the Special Meeting or
any adjournment or postponement of that meeting:

1.
Consider a proposal, which we refer to as the "Reorganization Proposal," to adopt and approve a contribution agreement
and plan of merger, as amended from time to time (the "Reorganization Agreement"), that will create a new holding
company above Existing PennyMac and simplify its overall corporate structure. The Reorganization Agreement is included
in the accompanying proxy statement/prospectus as Annex 1.

2.

Consider a proposal, which we refer to as the "Adjournment Proposal," to approve, if necessary or appropriate, the
adjournment of the Special Meeting, including to solicit additional proxies in favor of the Reorganization Proposal.

Our Board of Directors has approved the Reorganization Agreement, declared that it is advisable and determined that it is in the
best interests of all our stockholders, and unanimously recommends that all stockholders vote FOR the Reorganization Proposal. In
addition, our Board of Directors unanimously recommends that all stockholders vote FOR the Adjournment Proposal.

Only Class A and Class B common stockholders of record at the close of business on September 7, 2018 (the "Record Date") are entitled
to vote at the Special Meeting or any adjournment or postponement of that meeting.

You can vote in one of several ways:

Visit the website listed on your proxy card to vote VIA THE INTERNET

Call the telephone number specified on your proxy card to vote BY TELEPHONE

Sign, date and return your proxy card in the enclosed envelope to vote BY MAIL

Attend the meeting to vote IN PERSON

By Order of the Board of Directors,
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DEREK W. STARK
Secretary

Westlake Village, California

September 18, 2018




Edgar Filing: PENNYMAC FINANCIAL SERVICES, INC. - Form DEFM14A

Table of Contents

ADDITIONAL INFORMATION

This document, which is sometimes referred to as this proxy statement/prospectus, constitutes a proxy statement of PennyMac Financial
Services, Inc. with respect to the solicitation of proxies by PennyMac Financial Services, Inc. for the Special Meeting described within and a
prospectus of New PennyMac Financial Services, Inc. for the shares of common stock of New PennyMac Financial Services, Inc. to be issued
pursuant to the Reorganization Agreement. As permitted under the rules of the U.S. Securities and Exchange Commission (the "SEC"), this
proxy statement/prospectus incorporates important business and financial information about PennyMac Financial Services, Inc. that is contained
in documents filed with the SEC that are not included in, or delivered with, this proxy statement/prospectus. You may obtain copies of these
documents, without charge, from the website maintained by the SEC at www.sec.gov, as well as other sources. See "Where You Can Find
Additional Information" on page 79 of this proxy statement/prospectus. You may also obtain copies of these documents, without charge, from
PennyMac Financial Services, Inc. by calling us at (818) 224-7442 or writing us at the following address:

PennyMac Financial Services, Inc.
3043 Townsgate Road
Westlake Village, California 91361
Attention: Investor Relations

In order to ensure timely delivery of the requested documents, requests should be made no later than October 10, 2018, which is 10
business days before the date of the Special Meeting.

You should rely only on the information contained or incorporated by reference in this proxy statement/prospectus and the
registration statement of which this proxy statement/prospectus is a part to vote on the proposals being presented at the Special
Meeting. We have not authorized any person to provide you with any information or represent anything about us or the proposals that
is not contained in this proxy statement/prospectus or the registration statement of which this proxy statement/prospectus is a part or
incorporated by reference herein. If such other information or representations are provided to you, they should not be relied upon as
having been authorized by us.

This proxy statement/prospectus is dated September 18, 2018. You should not assume that the information contained in this proxy
statement/prospectus is accurate as of any date other than this date, and neither the mailing of this proxy statement/prospectus to
stockholders nor the issuance of New PennyMac Financial Services, Inc. common stock pursuant to the Reorganization Agreement
implies that information is accurate as of any other date.
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS AND SPECIAL MEETING

What matters will be voted on at the Special Meeting?

There are two proposals scheduled to be considered and voted on at the Special Meeting:

The adoption and approval of a contribution agreement and plan of merger, as amended from time to time, that will create a
new holding company above Existing PennyMac and simplify its overall corporate structure (the "Reorganization

Proposal"); and

The approval, if necessary or appropriate, of the adjournment of the Special Meeting, including to solicit additional proxies
in favor of the Reorganization Proposal (the "Adjournment Proposal").

What is the Reorganization Proposal?

We are asking you to approve the creation of a new holding company above Existing PennyMac to help simplify our overall corporate
structure and financial reporting by (i) eliminating Existing PennyMac's so-called "Up-C" structure and causing all equityholders to
hold all of their equity interests in our business at the same top-level parent entity, which will be New PennyMac, and (ii) transitioning
to a single class of common stock held by all stockholders, as opposed to the two classes, Class A and Class B, of common stock of
Existing PennyMac that are authorized, issued and outstanding today (the "Reorganization"). We believe that this Reorganization will
assist in our stated goal of seeking to maximize long-term stockholder value.

The Reorganization will be governed by the terms and conditions of a Contribution Agreement and Plan of Merger dated as of
August 2, 2018, as amended from time to time (the "Reorganization Agreement"), by and among Existing PennyMac, New
PennyMac Financial Services, Inc., a Delaware corporation and a direct wholly-owned subsidiary of Existing PennyMac ("New
PennyMac"), New PennyMac Merger Sub, LLC, a Delaware limited liability company and a direct wholly-owned subsidiary of New
PennyMac ("Merger Sub"), the contributors identified in the schedules to the Reorganization Agreement (the "Contributors") and
Private National Mortgage Acceptance Company, LLC, a Delaware limited liability company, all of the outstanding membership
interests of which are currently owned by Existing PennyMac and the Contributors ("PNMAC"). A copy of the Reorganization
Agreement is attached as Annex I to this proxy statement/prospectus. You are encouraged to read the Reorganization Agreement
carefully.

The Reorganization has two primary components, which form a single, integrated transaction that we refer to collectively as the
"Reorganization," that will be accomplished simultaneously pursuant to the Reorganization Agreement: (1) the Contribution and
(2) the Merger, each as defined and described further below.

What is the '"Contribution''?

The Contributors, in the aggregate, hold all of the currently outstanding Class A Units of PNMAC (other than those Class A Units held
directly by Existing PennyMac) as well as all of the issued and outstanding shares of Class B common stock, par value $0.0001 per
share of Existing PennyMac (the "Class B Common Stock"). Each of the Contributors has agreed, pursuant to the terms of the
Reorganization Agreement, to voluntarily contribute all such Class A Units of PNMAC to New PennyMac, in exchange for the
issuance by New PennyMac to such Contributors of an aggregate number of shares of common stock, par value $0.0001 per share (the
"New Common Stock" or "New PennyMac Common Stock"), of New PennyMac (such shares, the "Contribution Shares") that is
equal in number to the number of Class A Units of PNMAC so contributed by the Contributors (the "Contribution"). Other than the
receipt of the Contribution Shares, the Contributors will receive no additional consideration or other compensation of any

11
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kind in connection with the Contribution. Following the Contribution, New PennyMac expects to be the direct holder of approximately
67.5% of the outstanding Class A Units of PNMAC. Existing PennyMac will remain the owner of the remaining approximately 32.5%
of the outstanding Class A Units of PNMAC.

What is the '"Merger''?

Simultaneously with the completion of the Contribution, Merger Sub, which is a wholly-owned subsidiary of New PennyMac, will
merge with and into Existing PennyMac pursuant to the terms and conditions of the Reorganization Agreement, with Existing
PennyMac surviving the Merger as a wholly-owned subsidiary of New PennyMac (the "Merger"). Pursuant to the Reorganization
Agreement, each outstanding share of Class A common stock, par value $0.0001 per share of Existing PennyMac (the "Class A
Common Stock"), will be converted into one share of New Common Stock of New PennyMac and each outstanding share of Class B
Common Stock will be cancelled for no consideration (the "Merger Consideration"). The Class A Units of PNMAC contributed to
New PennyMac in the Contribution, taken together with the Class A Units of PNMAC that will remain owned by Existing PennyMac
following the Merger, will constitute one hundred percent (100%) of the issued and outstanding Class A Units of PNMAC, such that
following the completion of both the Contribution and the Merger, New PennyMac will hold (directly or indirectly) all of the issued
and outstanding Class A Units of PNMAC.

Am I being asked to vote on both the Contribution and the Merger?

Yes, because they are part of a single, integrated transaction (the Reorganization), that is governed by the Reorganization Agreement.
The approval of Class A and Class B common stockholders of Existing PennyMac is required for the Merger under the Delaware
General Corporation Law (the "DGCL"). You are being asked to vote on the Reorganization Proposal, which includes adoption and
approval of the Reorganization Agreement, and adoption and approval of all of the transactions contemplated therein. Those
transactions include, among other things, both the Contribution and the Merger and the issuance of shares of New Common Stock of
New PennyMac in connection therewith.

Are the completion of the Contribution and the Merger contingent upon one another?

Yes. The Contribution and the Merger are part of a single, integrated transaction (the Reorganization), all parts of which will occur
simultaneously at closing. The closing of the Reorganization is subject to certain conditions precedent that are described further below.
It is not possible for the Contribution to occur without the Merger, and vice versa, because they are part of a single, integrated
transaction that must close simultaneously pursuant to the terms of the Reorganization Agreement.

If the Class A and Class B common stockholders do not approve the Reorganization Proposal, what will happen?

If the holders of a majority of the voting power of the Class A and Class B Common Stock, voting together as a single class, do not
vote FOR the Reorganization Proposal, we would not likely continue to pursue the Reorganization as currently structured and
proposed, Existing PennyMac would remain our top-level parent and publicly-listed entity, and our so-called "Up-C" structure would
remain in place. The closing of the Reorganization is subject to a number of other conditions in addition to the receipt of stockholder
approval, and there can be no assurances that all of such conditions will be satisfied, even if the Class A and Class B common
stockholders approve the Reorganization Proposal. Our Board can terminate the Reorganization Agreement at any time prior to
completion of the Reorganization if it determines that, for any reason, the

12
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completion of the Reorganization would be inadvisable or not in the best interests of Existing PennyMac or its stockholders.

If the Class A common stockholders do not approve the Reorganization Proposal but the Class B common stockholders
approve the Reorganization, what will happen?

Even if no affirmative votes of Class A common stockholders are cast in favor of the Reorganization Proposal, the Reorganization
Proposal will be approved if a sufficient number of votes of Class B common stockholders are cast in favor of the Reorganization
Proposal. As of the Record Date, 25.2 million shares of Class A Common Stock, 45 shares of Class B Common Stock and 77.5 million
Class A Units of PNMAC, respectively, are outstanding. Each holder of Class A Units of PNMAC, other than Existing PennyMac,
holds one share of our Class B Common Stock. The shares of Class B Common Stock have no economic rights but entitle the holder,
without regard to the number of shares of Class B Common Stock held, to a number of votes on matters presented to our stockholders
that is equal to the aggregate number of Class A Units of PNMAC held by such holder. As of the Record Date, holders of Class B
Common Stock are entitled to 52.3 million votes based on the aggregate number of Class A Units of PNMAC held by them as of such
date. Further, as of the Record Date, holders of Class B Common Stock are entitled to 52.6 million votes of the shares of Class A
Common Stock and Class B Common Stock, or control 67.9% of the votes of the shares of the Class A Common Stock and Class B
Common Stock, voting together as a single class. Based upon the percentage of control of the Class B Common Stock of the vote of
the shares of Class A Common Stock and Class B Common Stock, voting together as a single class, if sufficient affirmative votes of
Class B common stockholders are cast in favor of the Reorganization Proposal, the Reorganization will be approved even if no
affirmative votes of Class A common stockholders are cast in favor of the Reorganization Proposal.

Have the Class B common stockholders already agreed to approve or otherwise consented to the Reorganization?

No. There is no arrangement or agreement among the holders of Class B Common Stock, on the one hand, and any of Existing
PennyMac, New PennyMac, or Merger Sub, on the other hand (nor, to our knowledge, is there any arrangement or agreement among
any of the holders of Class B Common Stock themselves) regarding the approval of the Reorganization Proposal or the Adjournment
Proposal at the Special Meeting. Each such holder is entitled to vote however they choose with respect to such proposals. Existing
PennyMac is holding the Special Meeting specifically for the purpose of seeking approval from the holders of Class A Common Stock
and Class B Common Stock of the Reorganization Proposal and the Adjournment Proposal. Existing PennyMac is furnishing this
proxy statement to solicit proxies for approval of these proposals. The outcome of the vote on such proposals is uncertain and any (or
all) of the holders of Class B Common Stock may choose not to vote in favor of the Reorganization Proposal or the Adjournment
Proposal or both. Moreover, no single holder or group of affiliated holders of Class B Common Stock is capable of controlling the
outcome of the vote on either the Reorganization Proposal or the Adjournment Proposal acting alone. The holders of Class B Common
Stock, each of whom also separately holds Class A Units of PNMAC, have signed the Contribution Agreement as Contributors,
wherein they have agreed to contribute their Class A Units of PNMAC to New PennyMac, but only if the conditions precedent to the
Reorganization are satisfied, which conditions include, among other things, approval of the Reorganization Proposal, which remains
uncertain and remains within the control of the holders of the Class A Common Stock and Class B Common Stock, voting together as
a single class, at the Special Meeting.

13
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11.

12.

If, as of the Record Date, a sufficient number of holders of Class B Common Stock that is, holders of Class B Common Stock entitled
to 38.8 million votes based on 77.5 million votes of the shares of Class A Common Stock and Class B Common Stock voting together
as a single class, cast votes in favor of the Reorganization Proposal, then the Reorganizational Proposal will pass.

If the holders of a majority of the voting power of the Class A and Class B Common Stock, voting together as a single class, do not
vote in favor of the Reorganization Proposal, we would not likely continue to pursue the Reorganization as currently structured and
proposed, Existing PennyMac would remain our top-level parent and publicly-listed entity, and our so-called "Up-C" structure would
remain in place.

What is the effect of the Reorganization?

As a result of the Reorganization, New PennyMac will replace Existing PennyMac as the publicly held corporation and, through its
subsidiaries, will conduct all of the operations currently conducted by Existing PennyMac.

Pursuant to the Reorganization Agreement, Merger Sub will merge with and into Existing PennyMac, with Existing PennyMac
continuing as the surviving corporation. In connection with the Merger, each outstanding share of Class A Common Stock of Existing
PennyMac will be automatically converted into one share of New Common Stock of New PennyMac, and each outstanding share of
Class B Common Stock of Existing PennyMac will automatically be cancelled for no consideration. Further, in connection with the
Reorganization, the Contributors will exchange all of their Class A Units of PNMAC on a one-for-one basis for shares of New
Common Stock of New PennyMac. Following the Contribution, New PennyMac expects to become the direct holder of approximately
67.5% of the outstanding Class A Units of PNMAC. Existing PennyMac will remain the owner of the remaining approximately 32.5%
of the outstanding Class A Units of PNMAC.

Following the completion of the Reorganization, (i) Existing PennyMac will be a wholly-owned subsidiary of New PennyMac,

(i) New PennyMac, as the new holding company, will, through its subsidiaries, conduct all of the operations conducted by Existing
PennyMac immediately prior to the Reorganization and (iii) your overall proportionate economic ownership of the entire PNMAC
business and your voting control percentage in New PennyMac after the Reorganization will be the same as your current overall
proportionate economic ownership of the entire PNMAC business and voting control percentage in Existing PennyMac immediately
prior to the Reorganization.

As discussed below under "Description of the Reorganization Proposal Reasons for the Reorganization Proposal Our New Proposed
Corporate Structure," following completion of the Reorganization, because no Class A Units of PNMAC will be held by any party
other than New PennyMac and Existing PennyMac, there will be no future exchanges of Class A Units of PNMAC for shares of
Class A Common Stock that generate future tax assets for Existing PennyMac. Existing PennyMac will continue to make payments
under the Tax Receivable Agreement (as defined below) with respect to any such exchanges that have already occurred, or that occur
prior to the completion of the Reorganization.

Am I being asked to approve any other proposal other than the Reorganization Proposal?
Yes. You are being asked to approve, if necessary or appropriate, the adjournment of the Special Meeting, including to solicit

additional proxies in favor of the Reorganization Proposal (the "Adjournment Proposal").

What is the Board's voting recommendation?

Our Board of Directors (the "Board") recommends that you vote as follows:

FOR the Reorganization Proposal; and

FOR the Adjournment Proposal.
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13.
Why are you pursuing Reorganization?

We are asking you to approve the creation of a new holding company above Existing PennyMac to help simplify our overall corporate
structure and financial reporting by (i) eliminating Existing PennyMac's so-called "Up-C" structure and causing all equityholders to
hold all of their equity interests in our business at the same top-level parent entity, which will be New PennyMac, and (ii) transitioning
to a single class of common stock held by all stockholders, as opposed to the two classes, Class A Common Stock and Class B
Common Stock, of Existing PennyMac that are authorized, issued and outstanding today. We believe that one of the effects of this
Reorganization will be to increase our current market capitalization at our parent-level entity, which could enable certain investors
(those with investment position limits tied to percentages of a company's market capitalization) to own larger positions in our stock
than before, and could also make shares of New PennyMac Common Stock eligible to be included in certain stock market indices for
which shares of Class A Common Stock of Existing PennyMac currently are not eligible. Such eligibility, in turn, could mean an
increased demand for shares of New PennyMac Common Stock, which could assist in our stated goal of seeking to maximize
long-term stockholder value. For more information, see "Description of the Reorganization Proposal Reasons for the Reorganization
Proposal" on page 37.

14.
Will the management or the businesses of Existing PennyMac or any of its subsidiaries change as a result of the
Reorganization?

No. Our management and businesses will not change as a result of the Reorganization.

15.
What will be the name of the public company following the Reorganization?

Effective as of the time of the completion of the Reorganization, Existing PennyMac and New PennyMac will both be renamed. New
PennyMac, which will be the public company following the Reorganization, will be renamed "PennyMac Financial Services, Inc." (in
order to continue the use of the current public company name for our parent-level public registrant) and Existing PennyMac will be
renamed "PNMAC Holdings, Inc." In order to avoid confusion regarding this post-closing name change, we will continue to refer in
this proxy statement/prospectus to "New PennyMac" and "New PennyMac Financial Services, Inc." rather than referencing the
post-closing name of New PennyMac.

16.
How will being a common stockholder of New PennyMac be different from being a holder of Class A Common Stock of
Existing PennyMac?

Your rights as a common stockholder of New PennyMac will be substantially the same as the rights of holders of Class A Common
Stock, including rights as to voting and dividends. There are differences, however. You should carefully review the information set
forth under the caption "Comparative Rights of Holders of New PennyMac Common Stock and Existing PennyMac Common Stock."
For more information, also see "Risk Factors Risks Related to the Reorganization" and "Description of New PennyMac Capital Stock."
You should review this section carefully as some of these differences may be more or less favorable to holders of Class A Common
Stock.

Prior to, or upon completion of, the Merger, New PennyMac will adopt an Amended and Restated Certificate of Incorporation, the
form of which is attached as Annex II ("New PennyMac's Certificate"), and Amended and Restated Bylaws, the form of which is
attached as Annex III ("New PennyMac's Bylaws" and together with New PennyMac's Certificate, "New PennyMac's
Organizational Documents").
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17.

18.

19.

20.

Will the Reorganization have U.S. federal income tax consequences for holders of Class A Common Stock, Class B Common
Stock or Class A Units of PNMAC?

The Reorganization is intended to be a tax-free transaction under U.S. federal income tax laws. As a result, you should not recognize
any gain or loss for U.S. federal income tax purposes upon the receipt of New Common Stock in the Reorganization, subject to the
discussion below in "The Reorganization Proposal Certain Material U.S. Federal Income Tax Consequences U.S. Federal Income Tax
Consequences to the Equity Owners of the Reorganization." The discussion of the material U.S. federal income tax consequences
contained in this registration statement is intended to provide only a general summary, however, and is not a complete description of
all potential U.S. federal income tax consequences of the Reorganization. You are urged to consult your own tax advisors concerning
the specific tax consequences of the Reorganization to you, including any state, local or non-U.S. tax consequences. For more
information, see "The Reorganization Proposal Certain Material U.S. Federal Income Tax Consequences."

How will the Reorganization be treated for accounting purposes?

For accounting purposes, the Reorganization will be treated as a transaction between entities under common control of an acquisition
of noncontrolling interest. Accordingly, the consolidated financial position and results of operations of Existing PennyMac will be
included in the consolidated financial statements of New PennyMac on the same basis as currently presented except for the acquisition
of noncontrolling interest that will be accounted for as a capital transaction with no resulting gain or loss.

If the Class A and Class B common stockholders approve the Reorganization Proposal, when will the Reorganization occur?

We plan to complete the Reorganization on or about November 1, 2018, provided that our stockholders approve the Reorganization
Proposal at the Special Meeting and that all other conditions to the completion of the Reorganization, as set forth in the Reorganization
Agreement, have been satisfied or waived on or prior to such date. However, there can be no assurance that the Reorganization will be
consummated even if the stockholders approve the Reorganization Proposal. In fact, even if the stockholders approve the
Reorganization Proposal, our Board can terminate the Reorganization Agreement at any time prior to the completion of the
Reorganization if it determines that, for any reason, the completion of the Reorganization would be inadvisable or not in the best
interests of Existing PennyMac or its stockholders.

What will happen to my Existing PennyMac Class A Common Stock as a result of the Reorganization?

In the Reorganization, your shares of Class A Common Stock of Existing PennyMac will automatically be converted into the same
number of shares of New Common Stock of New PennyMac. As a result, you will become a stockholder of New PennyMac and your
overall proportionate economic ownership of the entire PNMAC business and your voting control percentage in New PennyMac after
the Reorganization will be the same as your current overall proportionate economic ownership of the entire PNMAC business and
voting control percentage in Existing PennyMac immediately prior to the Reorganization. We intend to apply for the shares of New
Common Stock of New PennyMac to be received in the Merger to be listed on the New York Stock Exchange ("NYSE") under
Existing PennyMac's current trading symbol, "PFSL" on or before the effective date of the Merger.
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21.
What will happen to my Existing PennyMac Class B Common Stock as a result of the Reorganization?

In the Reorganization, your shares of Class B Common Stock of Existing PennyMac will automatically be cancelled for no
consideration. As a result, holders of Class B Common Stock will receive no continuing equity interest in New PennyMac in exchange
for their Class B Common Stock. Holders of Class B Common Stock have waived their appraisal rights in the Reorganization
Agreement.

22,
Will the company's CUSIP number change as a result of the Reorganization?

Yes. Following the Reorganization, New PennyMac's CUSIP number will be 68401L100. After New PennyMac changes its name to
PennyMac Financial Services, Inc., the CUSIP number will be 70932M107.

23.
Do I have appraisal rights in connection with the Reorganization?

If you are a holder of Class A Common Stock, you will not be entitled to appraisal rights under Section 262 of the DGCL because the
only consideration you will receive in the Merger is new shares of publicly listed stock since your shares of Class A Common Stock are
being exchanged on a one-for-one basis for shares of New Common Stock of New PennyMac.

If you are a holder of Class B Common Stock, you would be entitled to appraisal rights and notice of appraisal rights in connection
with the Reorganization under Section 262 of the DGCL. However, holders of Class B Common Stock have waived their appraisal
rights and the right to receive notice thereof under the Reorganization Agreement.

24,
Who may vote at the Special Meeting?

Holders of Class A and Class B Common Stock at the close of business on the Record Date are entitled to vote at the Special Meeting.
As of the Record Date, there were 25.2 million shares of our common stock outstanding (which includes both shares of Class A
Common Stock and Class B Common Stock). Holders of Class A Common Stock and Class B Common Stock will vote together as a
single class on the proposals at the Special Meeting, in accordance with our Amended and Restated Certificate of Incorporation. Each
holder of Class B Common Stock, without regard to the number of shares of Class B Common Stock held, is entitled to a number of
votes on matters presented to our stockholders that is equal to the aggregate number of Class A Units of PNMAC held by such holder.
As of the Record Date, holders of Class B Common Stock are entitled to 52.3 million votes based on the aggregate number of Class A
Units of PNMAC held by them as of such date. Further, as of the Record Date, holders of Class B Common Stock are entitled to

52.6 million votes of the shares of Class A Common Stock and Class B Common Stock, or control 67.9% of the votes of the shares of
the Class A Common Stock and Class B Common Stock, voting together as a single class.

25.
What vote is required for approval of each of the proposals?

Reorganization Proposal. The affirmative vote of a majority of the voting power of all the issued and outstanding shares of common
stock of Existing PennyMac, which includes both shares of Class A Common Stock and Class B Common Stock voting together as a
single class, is required to approve the Reorganization Proposal. As of the Record Date, the total number of votes represented by all of
our issued and outstanding shares of Class A Common Stock and Class B Common Stock that are entitled to vote at the Special
Meeting was 77.5 million votes.
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26.

27.

28.

29.

Adjournment Proposal. Provided a quorum is present, the affirmative vote of a majority of the votes cast, which includes both shares
of Class A Common Stock and Class B Common Stock, is required to approve the Adjournment Proposal. If no quorum is present, and
the chairman of the meeting declines to exercise his or her authority to adjourn the Special Meeting, the affirmative vote of a majority
of the voting power of the shares present, which includes both shares of Class A Common Stock and Class B Common Stock, is
required to approve the Adjournment Proposal.

What constitutes a quorum?

As of the Record Date, the total number of votes represented by all of our issued and outstanding shares of common stock that are
entitled to vote at the Special Meeting was 77.5 million votes, which is comprised of 25.2 million shares of our Class A Common
Stock and 45 shares of our Class B Common Stock which are entitled to 52.3 million votes. A majority of the voting power of the
shares issued and outstanding and entitled to vote thereat must be present in person or by proxy to constitute a quorum to transact
business at the Special Meeting. If you vote in person, by telephone, over the Internet or by returning a properly executed proxy card,
you will be considered a part of that quorum.

A "broker non-vote" on a particular proposal occurs when the broker or nominee does not have discretionary authority to vote on the
proposal and is not instructed by the beneficial owner to vote on the proposal. Abstentions and broker non-votes, if any, will be treated
as present for the purpose of determining a quorum. Abstentions and broker non-votes, if any, will have the same effect as a vote
"AGAINST" the Reorganization Proposal.

If a quorum is present, abstentions and broker non-votes, if any, will have no effect on the approval of the Adjournment Proposal. If no
quorum is present, abstentions will have the same effect as a vote "AGAINST" the Adjournment Proposal, but broker non-votes, if
any, will have no effect on the approval of the Adjournment Proposal.

Will I receive a Notice of Internet Availability of Proxy Materials?

Under SEC rules, we furnish annual proxy materials to our stockholders on the Internet. However, because these proxy materials are
soliciting votes for a business combination under the Reorganization Agreement, we will be mailing printed copies to you. Whether or
not you received a Notice of Internet availability of proxy materials by mail for the 2018 Annual Meeting of Stockholders, you will
receive a printed copy of the proxy materials for the Special Meeting. Additionally, the printed proxy materials and proxy card will
instruct you as to how you may access and review the proxy materials on the Internet and vote your shares online. You may also vote
by telephone or mail following the proxy card instructions included in the proxy materials. We expect to commence mailing the proxy
materials to our stockholders on or about September 18, 2018.

Who can attend the Special Meeting?

All of our stockholders as of the Record Date are invited to attend the Special Meeting, although seating is limited. If your shares are
held in the name of a broker, bank or other nominee, you will need to bring a proxy or letter from that nominee that confirms you are
the beneficial owner of those shares.

What shares are included in the proxy card?

Your proxy card represents all shares of our Class A Common Stock or Class B Common Stock that are registered in your name. If
your shares of Class A Common Stock or Class B Common Stock are held through a broker, bank or other nominee, you will receive
either a voting
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instruction form or a proxy card from the broker, bank or other nominee instructing you on how to vote your shares.

30.
How do I vote if I am a registered holder as of the Record Date or I own shares through a broker, bank or other nominee?

Registered stockholders of Class A Common Stock and Class B Common Stock as of the Record Date may submit a proxy by mail,
telephone or Internet by following the instructions on the proxy card using any of the following methods:

Online: Go to the website www.proxyvote.com and follow the instructions on the proxy card to view the proxy materials
online and vote your shares through the Internet. Internet voting is available 24 hours a day, although your vote by Internet

must be received by 11:59 p.m. Eastern Time, October 23, 2018.

Telephone:

Please review your proxy card for instructions on how to vote by phone. Telephone voting is available 24 hours a
day, although your vote must be received by 11:59 p.m. Eastern Time, October 23, 2018.

Mail:

Please review your proxy card for instructions on how to vote by mail.

If you choose to submit your proxy with voting instructions by telephone or through the Internet, you will be required to provide your
assigned control number shown on the proxy card before your proxy and voting instructions will be accepted. Once you have indicated
how you want to vote in accordance with those instructions, you will receive confirmation that your proxy has been submitted
successfully by telephone or through the Internet.

If you hold shares of Class A Common Stock in "street name" through a broker, bank, custodian, fiduciary or other nominee, you
should review the separate notice supplied by that firm to determine whether and how you may vote by mail, telephone or through the
Internet. To vote these shares, you must use the appropriate voting instruction form or toll-free telephone number or website address
specified on that firm's voting instruction form for beneficial owners. If you have not received such voting instructions or require
further information regarding such voting instructions, you should contact your bank, broker or other nominee. Brokers, banks or other
nominees who hold shares of Class A Common Stock for a beneficial owner of those shares typically have the authority to vote in
their discretion on "routine" proposals when they have not received instructions from beneficial owners. However, brokers, banks and
other nominees are not allowed to exercise their voting discretion with respect to the approval of matters that are "non-routine" without
specific instructions from the beneficial owner. All of the proposals at the Special Meeting are non-routine and non-discretionary.
Broker non-votes are shares held by a broker, bank or other nominee that are represented at the meeting but with respect to which the
broker, bank or other nominee is not instructed by the beneficial owner of such shares to vote on the particular proposal, and the
broker, bank or other nominee does not have discretionary voting power on such proposal. If you hold shares of Class A Common
Stock in "street name," your broker or other nominee will vote your shares only if you provide instructions on how to vote by filling
out and returning the voter instruction form sent to you.

All shares of Class A Common Stock and Class B Common Stock represented by validly executed proxies will be voted at the Special
Meeting, and such shares will be voted in accordance with the instructions provided. If no voting specification is made on your
returned proxy card, David A. Spector, our President and Chief Executive Officer, or Derek W. Stark, our Secretary, as
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31.

32.

33.

34.

35.

36.

37.

individuals named on the proxy card, will vote FOR the Reorganization Proposal and FOR the Adjournment Proposal.

How will broker non-votes be treated?

We will treat broker non-votes as present to determine whether or not there is a quorum at the Special Meeting, but they will not be
treated as entitled to vote on the matters, if any, for which the broker indicates it does not have discretionary authority. This means that
broker non-votes (i) will have the same effect as a vote AGAINST the Reorganization Proposal and (ii) will have no effect, assuming a
quorum is present, on whether the Adjournment Proposal passes.

What happens if I sell my shares of Class A Common Stock after the Record Date but before the Special Meeting or before the
Closing?

The Record Date for the Special Meeting is earlier than the date of the Special Meeting and earlier than the date that the
Reorganization is expected to be completed. If you sell or otherwise transfer your shares of Class A Common Stock after the Record
Date but before the date of the Special Meeting:

You will retain your right to vote those shares at the Special Meeting.

You will not have the right to receive the Merger Consideration in respect of your shares of Class A Common Stock.

Can I change my vote once I vote by mail, by telephone or over the Internet?

Yes. You have the right to change or revoke your proxy (1) at any time before the Special Meeting by (a) notifying our Secretary in
writing, (b) returning a later-dated proxy card or (c) entering a later dated telephone or Internet vote; or (2) by voting in person at the
Special Meeting.

Who will count the vote?

Representatives of Broadridge Financial Solutions, Inc. will tabulate the votes for shares held in "street name" and the votes of
stockholders of record. Representatives of our Company will serve as the Inspector of Elections and determine the final results.

Is my vote confidential?

Yes. Your vote is confidential.

What percentage of the outstanding shares do directors and executive officers hold?

On September 7, 2018, the Record Date for the Special Meeting, directors, executive officers and their affiliates beneficially owned
shares representing approximately 64.0% of the voting power of all the issued and outstanding shares of common stock, which
includes our Class A Common Stock and Class B Common Stock voting together as a single class.

Certain of our directors, executive officers and their affiliates may have different interests in the Reorganization than our stockholders
generally. For more information, see "Description of the Reorganization Proposal Interests of Certain Directors and Executive Officers
in the Reorganization."

Where can I find the voting results of the meeting?
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38.

can obtain a copy of the Form 8-K by visiting our website at ir.pennymacfinancial.com, by calling the SEC at 1-800-SEC-0330 for the
information on the public reference room or through the SEC's website at www.sec.gov.

If you have any questions about voting your shares or attending the Special Meeting, please call our Secretary at
(818) 224-7442.

Who do I contact if I have questions about the Reorganization Proposal?

You may contact us at:

PennyMac Financial Services, Inc.

3043 Townsgate Road

Westlake Village, California 91361

Attn: Christopher Oltmann, Investor Relations
Tel: (818) 224-7028

QUESTIONS AND ANSWERS ABOUT THE DISTRIBUTION

What is the "'Distribution''?

On August 2, 2018, the Board declared a special, one-time cash dividend of $0.40 per share of Class A Common Stock of Existing
PennyMac (the "Distribution") to holders of record of Class A Common Stock as of August 13, 2018. The Distribution was
distributed on or about August 30, 2018. Holders of Class A Units of PNMAC to be contributed in the Contribution and holders of
Class B Common Stock of Existing PennyMac to be cancelled in the Merger were not entitled to receive the Distribution in respect
thereof.

The Distribution generally represented (i) historical tax distributions from PNMAC to Existing PennyMac that were in excess of the
actual tax liability of Existing PennyMac and (ii) certain tax refunds receivable by Existing PennyMac, in each case, as reported on the
June 30, 2018 balance sheet of Existing PennyMac.

Am I being asked to vote on the Distribution?

No. The Distribution does not require stockholder approval. The Board declared the Distribution on August 2, 2018 to holders of
record of Class A Common Stock as of August 13, 2018. The Distribution occurred prior to the date of the Special Meeting on or about
August 30, 2018.

Was the Distribution contingent upon the Contribution and the Merger?

No. The Distribution occurred on or about August 30, 2018. Accordingly, the Distribution was paid prior to the record date for the
Special Meeting and prior to the convening of the Special Meeting. As such, the Distribution was not contingent in any way upon the
Contribution and Merger.

Are holders of outstanding equity incentive awards entitled to receive the Distribution?
No. Holders of outstanding equity incentive awards (whether vested or unvested) were not entitled to receive the Distribution and no

adjustment was made to any such awards in connection with the Distribution.

When was the Distribution paid?
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SUMMARY OF THE REORGANIZATION PROPOSAL

This section highlights key aspects of the Reorganization Proposal, including the Reorganization Agreement, that are described in greater
detail elsewhere in the proxy statement/prospectus. It does not contain all of the information that may be important to you. To better understand
the Reorganization Proposal, and for a more complete description of the legal terms of the Reorganization Agreement, you should read this
entire proxy statement/prospectus carefully, including the Annexes and the additional documents incorporated by reference. You can find
information with respect to these additional documents in "Where You Can Find Additional Information.”

Overview

We are asking you to approve the creation of a new holding company above Existing PennyMac to help simplify its overall corporate
structure and financial reporting by (i) eliminating Existing PennyMac's so-called "Up-C" structure and causing all equityholders to hold all of
their equity interests in our business at the same top-level parent entity, which will be New PennyMac and (ii) transitioning to a single class of
common stock held by all stockholders, as opposed to the two classes, Class A Common Stock and Class B Common Stock, of Existing
PennyMac that are authorized, issued and outstanding today. We believe that one of the effects of this Reorganization will be to increase our
current market capitalization at our parent-level entity, which could enable certain investors (those with investment position limits tied to
percentages of a company's market capitalization) to own larger positions in our stock than before, and could also make shares of New
PennyMac Common Stock eligible to be included in certain stock market indices for which shares of Class A Common Stock of Existing
PennyMac currently are not eligible. Such eligibility, in turn, could mean an increased demand for shares of New PennyMac Common Stock,
which could assist in our stated goal of seeking to maximize long-term stockholder value.

The Reorganization Proposal is for stockholders to adopt and approve the Reorganization Agreement, and thereby adopt and approve the
Reorganization. A copy of the Reorganization Agreement is attached as Annex I to this proxy statement/prospectus. You are encouraged to read
the Reorganization Agreement carefully.

The Principal Parties

PennyMac Financial Services, Inc.
3043 Townsgate Road

Westlake Village, California 91361
(818) 224-7442

PennyMac Financial Services, Inc. ("Existing PennyMac") is headquartered in Westlake Village, California, and is our current top-level
parent entity. Existing PennyMac was incorporated in Delaware in December 2012 in connection with our initial public offering. Existing
PennyMac operates and controls all of the business and affairs, and consolidates the financial results, of PNMAC, which is described further
below. Following the Reorganization, Existing PennyMac will become a wholly-owned subsidiary of New PennyMac, shares of Class A
Common Stock will be automatically converted, on a one-for-one basis, into shares of New Common Stock of New PennyMac and shares of
Class B Common Stock will be automatically cancelled for no consideration.

New PennyMac Financial Services, Inc.
3043 Townsgate Road

Westlake Village, California 91361

(818) 224-7442
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New PennyMac, a Delaware corporation, is a newly formed, direct, wholly-owned subsidiary of Existing PennyMac. Existing PennyMac
formed New PennyMac for the purpose of participating in the transactions contemplated by the Reorganization Agreement. Prior to the
Reorganization, New PennyMac will have no assets or operations other than those incident to its formation. If we complete the Reorganization,
New PennyMac will replace Existing PennyMac as the publicly held corporation and, through its subsidiaries, will conduct all of the operations
currently conducted by Existing PennyMac.

New PennyMac Merger Sub, LL.C
3043 Townsgate Road

Westlake Village, California 91361
(818) 224-7442

Merger Sub, a Delaware limited liability company, is a newly formed, direct, wholly-owned subsidiary of New PennyMac. New PennyMac
caused Merger Sub to be formed for the purpose of participating in the transactions contemplated by the Reorganization Agreement. Prior to the
Reorganization, Merger Sub will have no assets or operations other than those incident to its formation.

Private National Mortgage Acceptance Company, LL.C
3043 Townsgate Road

Westlake Village, California 91361

(818) 224-7442

PNMAC, a Delaware limited liability company, was founded in 2008 by members of our executive leadership team and two strategic
partners, BlackRock Mortgage Ventures, LLC ("BlackRock") and HC Partners, LLC, formerly known as Highfields Capital Investments, LLC,
together with its affiliates ("Highfields"). PNMAC is a specialty financial services firm with a comprehensive mortgage platform and integrated
business primarily focused on the production and servicing of U.S. residential mortgage loans (activities which we refer to as mortgage banking)
and the management of investments related to the U.S. mortgage market. We believe that our operating capabilities, specialized expertise, access
to long-term investment capital and our management's experience across all aspects of the mortgage business will allow us to profitably grow
these activities and capitalize on other related opportunities as they arise in the future.

The Contributors

The Contributors are comprised of 45 separate entities and individuals, calculated as of the Record Date, and represent all of the holders of
Class A Units of PNMAC other than Existing PennyMac. The Contributors include, among others:

BlackRock;

Highfields;

Stanford L. Kurland, our Executive Chairman and a member of our Board of Directors;

David A. Spector, our President and Chief Executive Officer and a member of our Board of Directors;

Anne D. McCallion, our Senior Managing Director and Chief Enterprise Operations Officer and a member of our Board of
Directors;

Andrew S. Chang, our Senior Managing Director and Chief Financial Officer;

Vandad Fartaj, our Senior Managing Director and Chief Capital Markets Officer;
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Doug Jones, our Senior Managing Director and Chief Mortgage Banking Officer;

David M. Walker, our Senior Managing Director and Chief Risk Officer;

Matthew Botein, a member of our Board of Directors and a former managing director at BlackRock Inc., a global investment
management firm that is affiliated with BlackRock, and who is currently a managing partner of Gallatin Point Capital;

Joseph Mazzella, a member of our Board of Directors and a former managing director and general counsel at Highfields
Capital Management LP, an investment management firm affiliated with Highfields;

Farhad Nanji, a member of our Board of Directors and a former managing director at Highfields Capital Management LP, an
investment management firm affiliated with Highfields, and who is currently a co-founder of MFN Partners

Management L.P.; and

Mark Wiedman, a member of our Board of Directors and global head of the iShares business of BlackRock Inc., a global
investment management firm that is affiliated with BlackRock.

Reasons for the Reorganization

We are asking you to approve the creation of a new holding company above Existing PennyMac to help simplify its overall corporate
structure and financial reporting by (i) eliminating Existing PennyMac's so-called "Up-C" structure and causing all equityholders to hold all of
their equity interests in our business at the same top-level parent entity, which will be New PennyMac, and (ii) transitioning to a single class of
common stock held by all stockholders, as opposed to the two classes, Class A Common Stock and Class B Common Stock, of Existing
PennyMac that are authorized, issued and outstanding today. We believe that one of the effects of this Reorganization will be to increase our
current market capitalization at our parent-level entity, which will assist in our stated goal of seeking to maximize long-term stockholder value.
At this time, there is no trading market for our Class B Common Stock and Class A Units of PNMAC. After completion of the Reorganization,
our Class B Common Stock will be cancelled and our Class A Units of PNMAC will be exchanged on a one-for-one basis for shares of New
Common Stock of New PennyMac. We believe this exchange of Class A Units for New Common Stock will increase our market capitalization
at our parent-level entity by approximately 200%. The increase in our market capitalization at our parent-level entity could enable certain
investors (those with investment position limits tied to percentages of a company's market capitalization) to own larger positions in our stock
than before, and could also make shares of New Common Stock eligible to be included in certain stock market indices for which shares of
Class A Common Stock currently are not eligible. Such eligibility, in turn, could mean an increased demand for shares of New Common Stock.
These potential benefits may not be obtained if market conditions or other circumstances prevent us from taking advantage of the new attributes
that we expect the Reorganization will afford us.

Required Vote

Approval of the Reorganization Proposal requires the affirmative vote of a majority of the voting power of all the issued and outstanding
shares of common stock of Existing PennyMac, which includes both shares of Class A Common Stock and Class B Common Stock voting
together as a single class.

Reorganization Procedure

Existing PennyMac currently owns all of the issued and outstanding common stock of New PennyMac and New PennyMac currently owns
all of the issued and outstanding membership interests of Merger Sub. Pursuant to the Reorganization Agreement, the Contributors will
voluntarily contribute all of their Class A Units of PNMAC in exchange for the issuance by New PennyMac to such
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Contributors of an aggregate number of shares of New Common Stock equal in number to the Class A Units of PNMAC so contributed. Further,
pursuant to the Reorganization Agreement, Highfields, BlackRock, each of the Company's directors and each of the Company's "officers" as
defined for purposes of Section 16 under the Exchange Act agreed to certain transfer restrictions (such persons, the "Restricted Transferors").
Prior to August 14, 2018 (which was the date following the record date for the Distribution), these transfer restrictions prohibited exchanges of
Class A Units of PNMAC or shares of Class B Common Stock for shares of Class A Common Stock of Existing PennyMac or the disposition of
any Class A Units of PNMAC or shares of Class B Common Stock. Notwithstanding this general prohibition, the transfer restrictions allowed
exchanges, and any related sales of shares of Class A Common Stock of Existing PennyMac, pursuant to 10b5-1 trading plans that were
established prior to the date of the Reorganization Agreement. Also, Contributors waived their right to receive the Distribution with respect to
any shares of Class A Common Stock of Existing PennyMac that were issued to them in exchange for Class A Units of PNMAC after the date of
the Reorganization Agreement.

Following the approval of the Reorganization Agreement by Existing PennyMac stockholders of Class A Common Stock and Class B
Common Stock, voting together as a single class, and the satisfaction or waiver of the other conditions to the Reorganization specified in the
Reorganization Agreement (which are described below), and simultaneous with the Contribution described above, Merger Sub will merge with
and into Existing PennyMac, with Existing PennyMac continuing as the surviving corporation, and the separate corporate existence of Merger
Sub will cease. As a result of the Reorganization:

Each Class A Unit of PNMAC contributed by the Contributors will be exchanged for one share of New Common Stock of
New PennyMac and current holders of Class A Units of PNMAC will become stockholders of New PennyMac;

Each outstanding share of Class A Common Stock of Existing PennyMac will automatically be converted into one share of
New Common Stock of New PennyMac and current stockholders of Class A Common Stock of Existing PennyMac will

become stockholders of New PennyMac;

Each outstanding share of Class B Common Stock of Existing PennyMac will automatically be cancelled for no
consideration;

Existing PennyMac will become a wholly-owned subsidiary of New PennyMac; and

New PennyMac, as the new holding company, will, through its subsidiaries, conduct all of the operations currently
conducted by Existing PennyMac.

Treatment of Common Stock in the Reorganization

Each outstanding share of Class A Common Stock will automatically be converted into one share of New Common Stock of New
PennyMac. Each outstanding share of Class B Common Stock will automatically be cancelled for no consideration. Your overall proportionate
economic ownership of the entire PNMAC business and your voting control percentage in New PennyMac after the Reorganization will be the
same as your current overall proportionate economic ownership of the entire PNMAC business and voting control percentage in Existing
PennyMac immediately prior to the Reorganization.

Treatment of Existing PennyMac Equity Incentive Plans and Outstanding Awards in connection with the Reorganization

At the time of the Reorganization, New PennyMac will assume each Existing PennyMac equity incentive plan (collectively, the "Existing
PennyMac Plans"), including all performance share awards, restricted share awards, restricted stock units and other incentive awards covering
shares of Existing PennyMac Class A Common Stock, whether vested or not vested, that are then outstanding under each
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Existing PennyMac Plan. The same number of shares reserved under each Existing PennyMac Plan will be reserved by New PennyMac, and the
terms and conditions that are in effect immediately prior to the Reorganization under each outstanding incentive award assumed by New
PennyMac will continue in full force and effect after the Reorganization, except that the shares of Class A Common Stock reserved under the
plans and issuable under each such award will be replaced by shares of New Common Stock of New PennyMac. Incentive awards granted
outside of the U.S. will generally be treated as described above, except to the extent required by local law.

No adjustment was made to any outstanding equity incentive awards (whether vested or unvested) in connection with the payment of the
Distribution.

Conditions to Completion of the Reorganization

We will complete the Reorganization only if each of the following conditions is satisfied or waived:

The absence of any stop order suspending the effectiveness of the registration statement, of which this proxy
statement/prospectus forms a part, relating to the New Common Stock of New PennyMac to be issued in the Reorganization;

The approval of the Reorganization Proposal by the affirmative vote of at least a majority of the voting power of all issued
and outstanding shares of common stock of Existing PennyMac, with Class A Common Stock and Class B Common Stock

voting together as a single class;

The receipt of approval for listing on the NYSE of shares of New Common Stock of New PennyMac to be issued in the
Reorganization;

The absence of any order or proceeding that would prohibit or make illegal completion of the Reorganization;

The receipt by Existing PennyMac of a legal opinion of Goodwin Procter LLP to the effect that for U.S. federal income tax
purposes, the Reorganization should qualify as a "reorganization" within the meaning of Section 368(a) of the Code and/or a

transfer described in Section 351(a) of the Code; and

The receipt of all material approvals, licenses and certifications from, and notifications and filings to, governmental entities
and non-governmental third parties required to be made or obtained in connection with the Reorganization.

Termination of the Reorganization Agreement

The Reorganization Agreement may be terminated at any time prior to the completion of the Reorganization (even after approval by our
stockholders) by (i) action of the Board if it determines that, for any reason, the completion of the transactions provided for therein would be
inadvisable or not in the best interests of our Company or our stockholders or (ii) written notice between Existing PennyMac, New PennyMac,
Merger Sub and PNMAC on the one hand and certain Contributors holding a majority of the Class A Units then outstanding (including
BlackRock and Highfields) on the other hand if the Reorganization has not occurred nine months after the date of the Reorganization Agreement.

Certain Material U.S. Federal Income Tax Consequences

The Reorganization is conditioned on, among other things, Existing PennyMac's receipt of a written opinion from Goodwin Procter LLP,
tax counsel to Existing PennyMac, to the effect that for U.S. federal income tax purposes the Reorganization should qualify as a "reorganization”
within the meaning of Section 368(a) of the Code and/or a transfer described in Section 351(a) of the Code. As a result, you should not
recognize any gain or loss for U.S. federal income tax purposes upon the receipt

30



Edgar Filing: PENNYMAC FINANCIAL SERVICES, INC. - Form DEFM14A

16

31



Edgar Filing: PENNYMAC FINANCIAL SERVICES, INC. - Form DEFM14A

Table of Contents

of New Common Stock of New PennyMac in exchange for your shares of Class A Common Stock, Class B Common Stock and/or, as
applicable, Class A Units of PNMAC, subject to the discussion below in "Description of the Reorganization Proposal Certain Material U.S.
Federal Income Tax Consequences U.S. Federal Income Tax Consequences to the Equity Owners of the Reorganization."

The discussion of the material U.S. federal income tax consequences contained in this registration statement is intended to provide only a
general summary and is not a complete description of all potential U.S. federal income tax consequences of the Reorganization. The discussion
does not address tax consequences that may vary with, or are dependent on, individual circumstances. In addition, the discussion does not
address the effects of any non-U.S., state or local tax laws. For more information, see "The Reorganization Proposal Certain Material U.S.
Federal Income Tax Consequences."

Security Ownership of Directors and Executive Officers

On September 7, 2018, the record date for the Special Meeting, directors, executive officers and their affiliates beneficially owned shares
representing approximately 64.0% of the voting power of all the issued and outstanding shares of common stock of Existing PennyMac, which
includes the Class A Common Stock and Class B Common Stock voting together as a single class. The affirmative vote of a majority of the
voting power of all the issued and outstanding shares of common stock of Existing PennyMac is required to approve the Reorganization
Proposal.

Regulatory Requirements in Connection with the Reorganization

The Reorganization is conditioned on, among other things, (i) the SEC declaring effective the registration statement, of which this proxy
statement/prospectus forms a part and (ii) the receipt of approval for listing on the NYSE of shares of New Common Stock of New PennyMac to
be issued in the Reorganization. No other material federal or state regulatory requirements must be complied with or material approvals obtained
in connection with the Reorganization.

Markets and Market Prices

New Common Stock of New PennyMac is not currently traded on any stock exchange. We intend to apply to have the shares of New
Common Stock of New PennyMac to be received in the Merger to be listed on the NYSE under Existing PennyMac's current trading symbol,
"PFSL" on or before the effective date of the Merger. On August 1, 2018, the last trading day before the announcement of the Reorganization
Proposal, the closing price per share of Class A Common Stock of Existing PennyMac was $19.15.

Board of Directors and Executive Officers of New PennyMac Following the Reorganization

We expect that the directors and executive officers of New PennyMac following the Reorganization will be the same as those of Existing
PennyMac immediately prior to the Reorganization.
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RISK FACTORS

In addition to the other information contained or incorporated by reference in this proxy statement/prospectus, you should carefully
consider the risks described below in determining whether or not to vote for approval of the Reorganization Proposal. You should carefully
consider the additional risks described in our annual, quarterly and current reports, including those identified in our Annual Report on
Form 10-K for the year ended December 31, 2017 and our Quarterly Report on Form 10-Q for the quarter ended June 30, 2018. For more
information, see "Where You Can Find Additional Information."” You should refer to the explanation of the qualifications and limitations on
these forward-looking statements in "Special Note Regarding Forward-Looking Statements."

Risks Related to the Reorganization

If the Reorganization Proposal does not receive sufficient stockholder approval, our Board may choose to defer or abandon the
Reorganization.

The affirmative vote of a majority of the voting power of all the issued and outstanding shares of common stock of Existing PennyMac,
which includes both shares of Class A Common Stock and Class B Common Stock voting together as a single class, is required to approve the
Reorganization Proposal. As of the Record Date, holders of Class B Common Stock are entitled to 52.3 million votes based on the aggregate
number of Class A Units of PNMAC held by them as of such date. Further, as of the Record Date, holders of Class B Common Stock are
entitled to 52.6 million votes of the shares of Class A Common Stock and Class B Common Stock, or control 67.9% of the votes of the shares of
the Class A Common Stock and Class B Common Stock, voting together as a single class.

There is no arrangement or agreement among any stockholder, including among the holders of our Class B Common Stock, on the one
hand, and any of Existing PennyMac, New PennyMac, or Merger Sub, on the other hand (nor, to our knowledge, is there any arrangement or
agreement among any of the holders of Class B Common Stock themselves) regarding the approval of the Reorganization Proposal. Each such
holder is entitled to vote however they choose with respect to such proposals. Existing PennyMac is holding the Special Meeting specifically for
the purpose of seeking approval from the holders of Class A Common Stock and Class B Common Stock of the Reorganization Proposal and the
Adjournment Proposal. Existing PennyMac is furnishing this proxy statement to solicit proxies for approval of these proposals. The outcome of
the vote on such proposals is uncertain and any (or all) of the holders of Class B Common Stock may choose not to vote in favor of the
Reorganization Proposal or the Adjournment Proposal or both. Moreover, no single holder or group of affiliated holders of Class B Common
Stock is capable of controlling the outcome of the vote on either the Reorganization Proposal or the Adjournment Proposal acting alone. The
holders of Class B Common Stock, each of whom also separately holds Class A Units of PNMAC, have signed the Contribution Agreement as
Contributors, wherein they have agreed to contribute their Class A Units of PNMAC to New PennyMac, but only if the conditions precedent to
the Reorganization are satisfied, which conditions include, among other things, approval of the Reorganization Proposal, which remains
uncertain and remains within the control of the holders of the Class A Common Stock and Class B Common Stock, voting together as a single
class, at the Special Meeting.

If the holders of a majority of the voting power of the Class A and Class B Common Stock, voting together as a single class, do not vote in
favor of the Reorganization Proposal, we would not likely continue to pursue the Reorganization as currently structured and proposed, Existing

PennyMac would remain our top-level parent and publicly-listed entity, and our so-called "Up-C" structure would remain in place.
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Even if approved by our stockholders, our Board may choose to defer or abandon the Reorganization.

Completion of the Reorganization may be deferred or abandoned, at any time prior to consummation, by action of our Board, whether
before or after the Special Meeting. Assuming that the Reorganization Proposal is approved at the Special Meeting, we currently expect the
Reorganization to take place before the end of calendar 2018. However, even if holders of Class A Common Stock and Class B Common Stock
approve the Reorganization Proposal, the Board may elect to defer completion of the Reorganization or may terminate the Reorganization
Agreement and abandon the Reorganization should it determine, for any reason, that the Reorganization would not be in the best interests of us
or our stockholders. In the event of such termination and abandonment, the Reorganization Agreement will become void and none of Existing
PennyMac, New PennyMac, Merger Sub, PNMAC or the Contributors will have any liability with respect to such termination and abandonment.

We may not obtain the expected benefits of the Reorganization.

We believe that the Reorganization will provide us with benefits in the future. These benefits include the simplification of our overall
corporate structure by transitioning our capital structure into a single-class of outstanding stock as well as an approximate 200% increase in our
market capitalization at our parent-level entity. Prior to the Reorganization, our current market capitalization does not take into account the
Class A Units of PNMAC that are outstanding because our current market capitalization is based on the product of the current market price of
the Class A Common Stock and only the number of outstanding shares of Class A Common Stock. However, after the completion of the
Reorganization, we expect the market capitalization of New PennyMac will take into account shares of New Common Stock issued in exchange
for both Class A Common Stock of Existing PennyMac and the Class A Units of PNMAC outstanding prior to the Merger, which should
increase our total market capitalization.

As of the Record Date, we have 25.2 million shares of Class A Common Stock outstanding and 77.5 million Class A Units of PNMAC
outstanding (including Class A Units held by holders of Class B Common Stock and Existing PennyMac). Approximately 52.3 million Class A
Units of PNMAC held by Class B common stockholders will be exchanged on a one-for-one basis for shares of New Common Stock of New
PennyMac. After completion of the Reorganization, we expect to have outstanding up to approximately 79.1 million shares of New Common
Stock. The increase in our shares outstanding after the Reorganization should increase our market capitalization at our parent-level entity which,
in turn, could enable certain investors (those with investment position limits tied to percentages of a company's market capitalization) to own
larger positions in our stock than before, and could also make shares of New Common Stock eligible to be included in certain stock market
indices for which shares of Class A Common Stock currently are not eligible (because the market capitalization at our parent-level entity
currently does not include the shares of Class A Common Stock of Existing PennyMac that are issuable upon exchange of Class A Units of
PNMAC). Further, such eligibility could mean an increased demand for shares of New Common Stock. These expected benefits may not be
obtained if market conditions or other circumstances prevent us from taking advantage of the new attributes that we expect the Reorganization
will afford us. As a result, we may incur the costs of the Reorganization without realizing the possible benefits.

As a stockholder of New PennyMac, your rights after the Reorganization in some instances will be different from, and may be more or less
favorable than, your current rights as a stockholder of Existing PennyMac.

Immediately prior to, or upon completion of, the Merger, New PennyMac will adopt New PennyMac's Organizational Documents which
are attached as Annexes II and III. Upon the completion of the Reorganization, your rights as a stockholder of New PennyMac will be governed
by New PennyMac's Organizational Documents, as described in "Description of New PennyMac Capital Stock." New PennyMac's
Organizational Documents are substantially similar to Existing PennyMac's Amended and Restated Certificate of Incorporation and Second
Amended and Restated Bylaws. There are differences, however, that you should carefully review under the caption "Comparative Rights of
Holders of New PennyMac Common Stock and Existing PennyMac Common Stock" beginning on page 67. Some of these differences may be
more or less favorable to holders of Class A Common Stock.
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Even if no shares of Class A Common Stock are voted in favor of the Reorganization Proposal, if sufficient number of votes of Class B
Common Stock are voted in favor of the Reorganization Proposal, the Reorganization will be approved.

Even if no affirmative votes of Class A common stockholders are cast in favor of the Reorganization Proposal, the Reorganization Proposal
will be approved if a sufficient number of votes of Class B common stockholders are cast in favor of the Reorganization Proposal. As of the
Record Date, 25.2 million shares of Class A Common Stock, 45 shares of Class B Common Stock and 77.5 million Class A Units of PNMAC
are outstanding. Each holder of Class A Units of PNMAC, other than Existing PennyMac, holds one share of our Class B Common Stock. The
shares of Class B Common Stock have no economic rights but entitle the holder, without regard to the number of shares of Class B Common
Stock held, to a number of votes on matters presented to our stockholders that is equal to the aggregate number of Class A Units of PNMAC
held by such holder. As of the Record Date, holders of Class B Common Stock are entitled to 52.3 million votes based on the aggregate number
of Class A Units of PNMAC held by them as of such date. Further, as of the Record Date, holders of Class B Common Stock are entitled to
52.6 million votes of the shares of Class A Common Stock and Class B Common Stock, or control 67.9% of the 77.5 million votes of the shares
of the Class A Common Stock and Class B Common Stock, voting together as a single class. Based upon the percentage of control of the
Class B Common Stock of the vote of the shares of Class A Common Stock and Class B Common Stock, voting together as a single class, if
sufficient affirmative votes of Class B common stockholders are cast in favor of the Reorganization Proposal, the Reorganization will be
approved even if no affirmative votes of Class A common stockholders are cast in favor of the Reorganization Proposal.

Members of the management and board of directors of Existing PennyMac and certain affiliates have interests in the Reorganization that
are different from, or in addition to, those of holders of shares of Class A Common Stock and Class B Common Stock.

In considering whether to approve the Reorganization, Class A common stockholders and Class B common stockholders should recognize
that members of management and board of directors of Existing PennyMac may have interests in the Reorganization that differ from, or are in
addition to, their interests as Class A common stockholders and Class B common stockholders. For a description of these interests, see
"Description of the Reorganization Proposal Interests of Certain Directors and Executive Officers in the Reorganization."

If the Reorganization does not qualify as a ''reorganization'’ under Section 368(a) of the Internal Revenue Code of 1986, as amended (the
""Code"), and/or a transfer described in Section 351(a) of the Code, holders of Existing PennyMac Class A Common Stock and/or PNMAC
Class A Units may be required to pay substantial U.S. federal income taxes.

The Reorganization is conditioned on, among other things, Existing PennyMac's receipt of an opinion from its tax counsel, Goodwin
Procter LLP, to the effect that, for U.S. federal income tax purposes, the Reorganization should qualify as a "reorganization" within the meaning
of Section 368(a) of the Code and/or a transfer described in Section 351(a) of the Code. The opinion will be based on certain assumptions,
representations as to factual matters, and covenants from Existing PennyMac, New PennyMac and Merger Sub. The opinion cannot be relied
upon if any of the assumptions, representations or covenants is incorrect, incomplete or inaccurate or is violated in any material respect. In
addition, the opinion is based on current law and cannot be relied upon if current law changes with retroactive effect. The opinion of counsel is
not binding upon the Internal Revenue Service (the "IRS") or courts, and there is no assurance that the IRS or a court will not take a contrary
position. Existing PennyMac does not intend to request a ruling from the IRS regarding any aspects of the U.S. federal income tax consequences
of the Reorganization. If the IRS or a court
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determines that the Reorganization should not be treated as described in the opinion, a holder of Existing PennyMac Class A Common Stock or
PNMAC Class A Units and Class B Common Stock that is a U.S. person (as defined in the section entitled "Description of the Reorganization
Proposal Certain Material U.S. Federal Income Tax Consequences" beginning on page 51) would generally recognize gain or loss for U.S.
federal income tax purposes upon the exchange of Existing PennyMac Class A Common Stock, Class B Common Stock, and/or PNMAC

Class A Units for New Common Stock of New PennyMac in the Reorganization. For more information on the material U.S. federal income tax
consequences of the Reorganization, see the section entitled "Description of the Reorganization Proposal Certain Material U.S. Federal Income
Tax Consequences" beginning on page 51.

We may not pay dividends on our common stock in the foreseeable future.

Other than the Distribution, Existing PennyMac does not have a history of paying dividends. We do not expect New PennyMac to pay
dividends in the future. The declaration, amount and payment of any dividends on shares of New Common Stock of New PennyMac will be at
the sole discretion of its board of directors. New PennyMac's board may take into account general and economic conditions, the financial
condition and operating results of New PennyMac, the available cash and current and anticipated cash needs of New PennyMac, capital
requirements, contractual, legal, tax and regulatory restrictions, the implications of the payment of dividends to stockholders of New PennyMac
and such other factors as deemed relevant in evaluating future dividends. New PennyMac may also enter into credit agreements or other
borrowing arrangements in the future that restrict or limit its ability to pay cash dividends. Accordingly, New PennyMac may not pay any
dividends on shares of New Common Stock in the foreseeable future.

The market price of shares of New Common Stock of New PennyMac may be negatively affected by sales of substantial amounts of shares of
New Common Stock by its affiliates.

After the completion of the Reorganization, we expect there will be up to approximately 79.1 million shares of New Common Stock
outstanding, of which approximately 33.9 million shares (or 42.8%) will be held by "affiliates" (as that term is defined in Rule 144 under the
Securities Act). All of these shares will be freely transferable, except for any shares held by affiliates of New PennyMac. However, we expect
affiliates of New PennyMac will be able to resell, transfer or otherwise dispose of shares of New Common Stock held by them pursuant to a
resale registration statement. Because affiliates of New PennyMac are not subject to any contractual transfer restrictions after the completion of
the Reorganization, the market price of shares of New Common Stock may decline significantly when these affiliates resell or otherwise dispose
of any or all of their shares of New Common Stock. A decline in the price of shares of New Common Stock may hinder New PennyMac's ability
to raise capital through the issuance of additional shares of New Common Stock or other securities.

Certain affiliates of Existing PennyMac, including BlackRock and Highfields, will continue to significantly influence the outcome of the
votes of shares of New PennyMac and their interests may differ from those of New PennyMac's unaffiliated stockholders.

BlackRock and Highfields are each currently party to stockholder agreements with Existing PennyMac that provide them with certain
rights. In connection with the Reorganization, New PennyMac will enter into nearly identical amended and restated stockholder agreements with
BlackRock and Highfields. Pursuant to these stockholder agreements, each of BlackRock and Highfields will have the right to nominate two
individuals for election to New PennyMac's board of directors as long as each of BlackRock and Highfields, together with its affiliates, holds at
least 15% of the voting power of New Common Stock of New PennyMac, and the right to nominate one individual for election to New
PennyMac's board of directors as long as each of BlackRock and Highfields,
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together with its affiliates, holds at least 10% of the voting power of New Common Stock of New PennyMac. New PennyMac, in turn, will be
obligated to use its best efforts to ensure that these nominees are elected. In addition, these agreements will provide that each of BlackRock and
Highfields, as long as each of them is entitled to nominate at least one individual for election to the Board of Directors of New PennyMac and at
least one designee thereof is then serving on the board of directors of New PennyMac, is entitled to have one designee serve as a member on
each committee and subcommittee of the board of directors of New PennyMac. As long as those nominees meet the independence standards
applicable to those committees, New PennyMac's board will appoint them as members of such committee or committees upon request. These
agreements also will provide that neither New PennyMac's Certificate nor New PennyMac's Bylaws, as in effect from time to time, may be
amended in any manner that is adverse to BlackRock, Highfields or their respective affiliates without the consent of BlackRock or Highfields, as
applicable, as long as each, together with their affiliates, holds at least 5% of the voting power of New PennyMac's outstanding shares of capital
stock.

New PennyMac's Certificate contains provisions renouncing its interest and expectancy in certain corporate opportunities identified by or
presented to BlackRock and Highfields. Further, anti-takeover provisions in our governing documents and Delaware law might discourage
or delay acquisition attempts for us that you might consider favorable.

BlackRock, Highfields and their respective affiliates are in the business of providing capital to growing companies, and may acquire
interests in businesses that directly or indirectly compete with certain portions of New PennyMac's business. As is the case under the current
certificate of incorporation of Existing PennyMac, New PennyMac's Certificate in the form that will be in effect upon the completion of the
Reorganization will similarly provide that neither BlackRock nor Highfields nor their respective affiliates has any duty (fiduciary or otherwise)
to refrain from engaging, directly or indirectly, in a corporate opportunity in the same or similar lines of business in which New PennyMac or its
subsidiaries engage. Please refer to "Description of New PennyMac Capital Stock Corporate Opportunity" for more information regarding
corporate opportunities with BlackRock or Highfields.

Further, New PennyMac's Certificate and Bylaws, each in the form that will be in effect upon the completion of the Reorganization, contain
nearly identical provisions to those contained in the current certificate of incorporation of Existing PennyMac, and certain of those provisions
may make the acquisition of New PennyMac more difficult without the approval of its board of directors. Please refer to "Description of New
PennyMac Capital Stock Anti-Takeover Effects of Provisions of Delaware Law and New PennyMac's Organizational Documents" for more
information regarding these provisions.

Risks Related to the Distribution

Current tax law is complex with respect to the proper treatment for U.S. federal income tax purposes of the Distribution, and our tax counsel
is not rendering an opinion regarding such treatment.

The proper U.S. federal income tax treatment of the Distribution is not entirely clear under current law, and our tax counsel is not rendering
an opinion regarding such treatment. The Company intends that the Distribution be treated as a distribution under Section 301 of the Code.
Although the Distribution was not contingent on the Reorganization and has already occurred regardless of whether or not the Reorganization is
completed, it is possible that the IRS could treat the Distribution as part of the Merger Consideration paid to Existing PennyMac stockholders
who receive the Distribution. Under this characterization, a stockholder receiving such a Distribution could be treated as recognizing gain in the
Reorganization, equal to the lesser of: (i) the sum of the amount of cash received in such Distribution; and (ii) the amount, if any, by which the
sum of the cash and the fair market value of the New Common Stock of New PennyMac received by the Existing PennyMac stockholder in the
Reorganization exceeds such stockholder's tax basis in the Existing PennyMac Class A Common Stock surrendered in exchange therefor.
Holders of Existing PennyMac Class A Common Stock who received the Distribution should consult with their tax advisor regarding the
treatment of the Distribution.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this proxy statement/prospectus, and in the documents incorporated by reference in this proxy statement/prospectus,
contain "forward-looking" statements, as defined in Section 27A of the Securities Act of 1933, as amended (the "Securities Act"), and
Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), which represent our management's beliefs and
assumptions concerning future events. We have identified some of these forward-looking statements with words such as "anticipates,"
"believes," "expects," "estimates," "is likely," "predicts," "projects," "forecasts," "objectives," "may," "will," "should," "plans" and "intends" and
the negative of these words or other comparable terminology. In addition, we may from time to time make forward-looking statements in our
annual report, quarterly reports and other filings with the SEC, news releases and other written and oral communications.

non non non non non

These forward-looking statements are based on our expectations and assumptions, as of the date such statements are made, regarding our
future operating performance and financial condition, including the expected timetable for completing the Reorganization, the future financial
and operating performance of our Company, as well as the economy and other future events or circumstances.

Factors that could cause actual results to differ materially from those stated, projected or implied by any forward-looking statements
include, but are not limited to: (i) the possibility that the proposed Reorganization will not be consummated within the anticipated time period or
at all, including as the result of regulatory, market or other factors or the failure to obtain stockholder approval of the Reorganization Proposal;
(i1) the potential for disruption to our business in connection with the proposed Reorganization; (iii) the potential that we do not realize all of the
expected benefits of the Reorganization; and (iv) the risks and uncertainties affecting us that are described in our most recent Annual Report on
Form 10-K and Quarterly Report on Form 10-Q (including Item 1A. Risk Factors) filed with the SEC, which are available on our website at
ir.pennymacfinancial.com or on the SEC's website at www.sec.gov.

We believe our expectations and assumptions are reasonable, but there can be no assurance that the expectations reflected herein will be
achieved. Unless legally required, we undertake no obligation to update any forward-looking statements made in this proxy statement/prospectus
whether as a result of new information, future events or otherwise.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION FOR EXISTING PENNYMAC

The following table sets forth selected historical consolidated financial data for Existing PennyMac as of and for the years ended
December 31, 2017, 2016, 2015, 2014 and 2013 and as of and for the six months ended June 30, 2018 and 2017. The following selected
historical financial information of Existing PennyMac is being provided to assist you in your analysis of the financial aspects of the
Reorganization. Existing PennyMac derived the selected historical financial information as of and for the years ended December 31, 2017, 2016,
2015, 2014, and 2013 from its audited consolidated financial statements and the selected historical financial information as of and for the six
months ended June 30, 2018 and 2017 from its unaudited condensed consolidated financial statements. No historical financial statements of New
PennyMac are being provided because before the Reorganization, New PennyMac will have no assets, liabilities or operations other than those
incidental to its formation.

The information set forth below is only a summary that you should read together with the audited consolidated financial statements of
Existing PennyMac and the accompanying notes thereto, as well as the section titled "Management's Discussion and Analysis of Financial
Condition and Results of Operations" contained in Existing PennyMac's Annual Report on Form 10-K for the year ended December 31, 2017
and Existing PennyMac's Quarterly Report on Form 10-Q for the period ended June 30, 2018 that were previously filed with the SEC and are
incorporated by reference into this proxy statement/prospectus. The selected historical financial information may not be indicative of the future
performance of Existing PennyMac or New PennyMac. For more information, see "Where You Can Find Additional Information" beginning on
page 79 of this proxy statement/prospectus.

During the quarter ended March 31, 2018, Existing PennyMac adopted the Financial Accounting Standards Board's Accounting Standards
Update 2016-18, Statement of Cash Flows (Topic 230) Restricted Cash ("ASU 2016-18"). ASU 2016-18 requires that a statement of cash flows
explain the change during the reporting period in the total of cash, cash equivalents, and amounts generally described as restricted cash or
restricted cash equivalents. Therefore, amounts generally described as restricted cash and restricted cash equivalents should be included with
cash and cash equivalents when reconciling the beginning-of-period and end-of-period total amounts shown on the consolidated statement of
cash flows.

Beginning in the quarterly reporting period ended March 31, 2018, Existing PennyMac retrospectively changed the presentation of its
consolidated statements of cash flows to conform to the requirements of ASU 2016-18. For the purpose of reporting statement of cash flows,
Existing PennyMac has identified tenant security deposits relating to rental properties owned by PennyMac Mortgage Investment Trust and
managed by Existing PennyMac as restricted cash. Such deposits are included in Other assets on Existing PennyMac's consolidated balance
sheets.

Due to the minor effect of the adoption of ASU 2016-18 on Existing PennyMac's consolidated financial statements, such consolidated
financial statements have not been revised. Following is a summary of the effect of Existing PennyMac's adoption of ASU 2016-08 on Existing
PennyMac's consolidated statements of cash flows for each of the three years ended December 31, 2017:

As previously
Year ended December 31, As adjusted Adjustment reported

(in thousands)
Cash flow from operating activities

2017 $ (883412) $ 173§ (883,585)
2016 $ (938,324) $ 198 $ (938,532)
2015 $ 53,221 $ 77 $ 53,144

Cash and restricted cash at year end

2017 $ 38,173  $ 448 $ 37,725

2016 $ 99,642 $ 275§ 99,367

2015 $ 105,549 $ 77 $ 105,472
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Condensed Consolidated Statements of Income:
Revenues

Net gains on mortgage loans held for sale

Loan origination fees

Fulfillment fees from PennyMac Mortgage Investment Trust
Net mortgage loan servicing fees

Management fees and Carried Interest

Net interest expense

Other

Total net revenue

Expenses
Compensation
Servicing
Other

Total expenses

Income before provision for income taxes
Provision for income taxes

Net income
Less: Net income attributable to noncontrolling interest

Net income attributable to PennyMac Financial Services, Inc.

common stockholders

Earnings per share:

Basic

Diluted

Condensed Consolidated Balance Sheets at Year End:
Assets

Mortgage loans held for sale at fair value

Mortgage servicing rights

Carried Interest due from Investment Funds

Servicing advances

Other

Total assets

Liabilities and stockholders' equity

Assets sold under agreements to repurchase

Mortgage loan participation and sale agreements

Notes payable

Excess servicing spread financing at fair value payable to
PennyMac Mortgage Investment Trust

@ P

2017

391,804

119,202
80,359

306,059
22,545
(1,341)
36,835

955,463

358,721
117,696
143,137

619,554

335,909
24,387

311,522
210,765

100,757

434
4.03

3,099,103
2,119,588
8,552
318,066
1,822,784

7,368,093

2,381,538
527,395
891,505

236,534

&L L

Year ended December 31,

2016

2015

2014

(in thousands, except per share data)

531,780
125,534
86,465
185,466
23,726
(25,079)

3,995

931,887

342,153
85,857
120,794

548,804

383,083
46,103

336,980
270,901

66,079

2.98
2.94

2,172,815
1,627,672
70,906
348,306
914,203

5,133,902

1,735,114
671,426
150,942

288,669

$

@B P

320,715
91,520
58,607

229,543
30,865

(19,382)

1,242

713,110

274,262
68,085
91,570

433,917

279,193
31,635

247,558
200,330

47,228

2.17
2.17

1,101,204
1,411,935
69,926
299,354
622,875

3,505,294

1,166,731
234,872
61,136

412,425

$

©*“ &

167,024 $
41,576
48,719

216,919
48,664
(9,486)

4,861

518,277

190,707
48,430
56,107

295,244

223,033
26,722

196,311
159,469

36,842 $

1.73 °$
1.73 ' $

1,147,884 §
730,828
67,298
228,630
332,046

2,506,686 $

822,252 $
143,568
146,855

191,166

2013

138,013
23,575
79,712
90,010
53,749
(1,041)

2,541

386,559
148,576
7,028
48,829

204,433

182,126
9,961

172,165
157,765

14,400

0.83
0.82

531,004
483,664

61,142
154,328
354,337

1,584,475

471,592
52,154

138,723
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Other

Total liabilities
Stockholders' equity

Total liabilities and stockholders' equity

Year end per share:
Book value
Share price

@B P

1,611,447

5,648,419
1,719,674

7,368,093

19.95
22.35
25

$

$
$

888,395

3,734,546
1,399,356

5,133,902

15.49
16.65

$

$
$

567,780

2,442,944
1,062,350

3,505,294

12.32
15.36

395,579
1,699,420
807,266

$ 2,506,686
$ 9.92
$ 17.30

$

$

292,802

955,271
629,204

1,584,475

8.04
17.55
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Six months ended

June 30,
2017

2018

(in thousands, except

per share data)

Revenues

Net gains on mortgage loans held for sale $ 132,360 $
Mortgage loan origination fees 48,991
Fulfillment fees from PennyMac Mortgage Investment Trust 26,503
Net mortgage loan servicing fees 230,478
Management fees, net 11,439
Carried Interest from Investment Funds (348)
Net interest income (expense) 28,358
Other 4,718
Total net revenue 482,499
Expenses

Compensation 200,553
Servicing 54,789
Technology 29,774
Occupancy and equipment 12,884
Other 36,805
Total expenses 334,805
Income before provision for income taxes 147,694
Provision for income taxes 12,363
Net income 135,331
Less: Net income attributable to noncontrolling interest 100,875
Net income attributable to PennyMac Financial Services, Inc. common stockholders $ 34456 $
Earnings per share:

Basic $ 141 $
Diluted $ 138 §
Weighted average shares outstanding

Basic 24,399
Diluted 78,947

26

185,047
55,767
37,677

121,076
11,381

113
(7,519)
2,652

406,194

168,207
51,545
22,937
11,007
32,506

286,202

119,992
14,860

105,132
83,774

21,358

0.93
0.91

23,006
77,641
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Condensed Consolidated Balance Sheets:
Assets

Mortgage loans held for sale at fair value
Mortgage servicing rights

Carried Interest due from Investment Funds
Servicing advances

Other

Total assets

Liabilities and stockholders' equity

Assets sold under agreements to repurchase

Mortgage loan participation and sale agreements

Notes payable

Excess servicing spread financing at fair value payable to PennyMac Mortgage Investment Trust
Other

Total liabilities
Stockholders' equity

Total liabilities and stockholders' equity

27

June 30, December 31,

2018

(in thousands)

2,527,231 $
2,486,157
370
258,900
1,569,048

6,841,706 $

1,825,813
528,368
1,140,546
229,470
1,255,565

4,979,762
1,861,944

6,841,706 $

2017

3,099,103
2,119,588
8,552
318,066
1,822,784

7,368,093

2,381,538
527,395
891,505
236,534

1,611,447

5,648,419
1,719,674

7,368,093
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION FOR NEW PENNYMAC

We have not provided historical financial statements of New PennyMac because, prior to the Reorganization, it will have no assets,
liabilities or operations other than those incident to its formation. For selected historical consolidated financial data of Existing PennyMac, see
"Selected Historical Consolidated Financial Information for Existing PennyMac" beginning on page 24.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION

FOR NEW PENNYMAC

The following unaudited pro forma condensed consolidated financial information consists of unaudited pro forma condensed consolidated
statements of operations information for the six months ended June 30, 2018 and for the year ended December 31, 2017, and unaudited pro
forma condensed consolidated balance sheet information as of June 30, 2018. After completion of the Reorganization, New PennyMac will
consolidate the financial statements of Existing PennyMac, which will become its wholly-owned subsidiary after the Reorganization. The
unaudited pro forma condensed consolidated financial information presented below has been derived by application of pro forma adjustments to
Existing PennyMac's historical financial statements.

The following unaudited pro forma condensed consolidated financial information is based upon the historical financial statements of
Existing PennyMac and its consolidated subsidiaries, adjusted to reflect the Reorganization and the Distribution. The following unaudited pro
forma condensed consolidated financial information of New PennyMac should be read in conjunction with the related notes and with the
historical consolidated financial statements of Existing PennyMac and the related notes, which are incorporated by reference into this proxy
statement/prospectus.

The unaudited pro forma condensed consolidated statements of operations give effect to the Reorganization as if it had occurred on
January 1, 2017, while the unaudited pro forma condensed consolidated balance sheet gives effect to the Reorganization and Distribution as if
they had occurred on June 30, 2018. The pro forma adjustments, described in the related notes, are based on the best available information and
certain assumptions that Existing PennyMac's management believe are reasonable. Excluded from the pro forma statement of operations are
amounts that are non-recurring in nature or amounts that are not material, including, but not limited to, legal fees related to the Reorganization.

The unaudited pro forma condensed consolidated financial information is provided for illustrative purposes only and is not necessarily
indicative of the operating results that would have occurred had the Reorganization been completed on January 1, 2017 for the unaudited pro
forma condensed consolidated statements of operations, and had the Reorganization and Distribution been completed on June 30, 2018 for the
unaudited pro forma condensed consolidated balance sheet information. Readers should not rely on the unaudited pro forma condensed
consolidated financial information as being indicative of the historical operating results that New PennyMac would have achieved or any future
operating results or financial position that it will experience after the Reorganization is completed. There is no assurance that the Reorganization
will occur even if the Reorganization Proposal is approved by Existing PennyMac stockholders. The pro forma adjustments made in connection
with the Reorganization are calculated assuming the Reorganization Proposal is approved by Existing PennyMac stockholders.

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions. These
estimates and assumptions affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the reporting period. These estimates and assumptions are
preliminary and have been made solely for purposes of developing this unaudited pro forma condensed consolidated financial information.
Actual results will differ, perhaps materially, from these estimates and assumptions.

New PennyMac's unaudited pro forma condensed consolidated financial information has been prepared to reflect adjustments to Existing
PennyMac's historical financial information that are (1) directly attributable to the Reorganization and the Distribution; (2) factually supportable;
and (3) with respect to the unaudited pro forma condensed consolidated statements of operations, expected to have a continuing impact on New
PennyMac's results.
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PennyMac Financial Services, Inc.
Pro Forma Condensed Consolidated Balance Sheet

June 30, 2018

ASSETS
Cash
Mortgage loans held for sale at fair value
Mortgage servicing rights
Investments in and advances to affiliates
Mortgage loans eligible for repurchase
Other

Total assets

LIABILITIES
Assets sold under agreements to repurchase
Mortgage loan participation and sales agreement
Note payable

Payable to exchanged Private National Mortgage Acceptance Company, LLC

unitholders under the Tax Receivable Agreement
Payable to affiliates

Income taxes payable

Liability for loans eligible for repurchase

Other

Total liabilities

STOCKHOLDERS' EQUITY
Class A common stock
Class B common stock
Additional paid-in capital
Retained earnings

Total stockholders' equity attributable to PennyMac
Financial Services, Inc. common stockholders

Noncontrolling interest in Private National Mortgage Acceptance Company, LLC

Total stockholders' equity

Total liabilities and stockholders' equity

Shares outstanding

Book value per share

30

Historical

Pro forma
adjustments Pro forma

(in thousands except book value per share)

$ 189,663 $
2,527,231
2,486,157
160,049
879,621
598,985

$ 6,841,706 $

$ 1825813 $
528,368
1,140,546
46,903
329,183
67,357

879,621
161,971

4,979,762

3

229,941
299,951

529,895
1,332,049

1,861,944

$ 6,841,706 $

25,009

$ 21.19

(10,100) $ 179,563
2,527,231

2,486,157

160,049

879,621

598,985

(10,100) $ 6,831,606

$  1,825.813

528,368

1,140,546

46,903

329,183

305,324 372,681

879,621

161,971

305,324 5,285,086

5 8

1,026,720 1,256,661

(10,100) 289,851

1,016,625 1,546,520
(1,332,049)

(315,424) 1,546,520

(10,100) $ 6,831,606

52,398 77,407

$ 19.98

Notes

(€3]

(@)

3)
1)

@
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PennyMac Financial Services, Inc.

Pro Forma Condensed Consolidated Statement of Income

Six months ended June 30, 2018

Revenue
Net gains on mortgage loans held for sale at fair value:
From non-affiliates

From PennyMac Mortgage Investment Trust

Mortgage loan origination fees:
From non-affiliates

From PennyMac Mortgage Investment Trust

Fulfillment fees from PennyMac Mortgage Investment Trust
Net mortgage loan servicing fees:

Mortgage loan servicing fees

From non-affiliates

From PennyMac Mortgage Investment Trust

From Investment Funds

Ancillary and other fees

Amortization, impairment and change in estimated fair value of mortgage servicing rights:
Related to servicing for non-affiliates
Change in fair value of excess servicing spread payable to PennyMac Mortgage Investment Trust

Net servicing fees

Management fees:
From PennyMac Mortgage Investment Trust
From Investment Funds

Carried Interest

Net interest expense:
Interest income:
From non-affiliates

From PennyMac Mortgage Investment Trust

Interest income

Interest expense:
To non-affiliates

To PennyMac Mortgage Investment Trust

Pro forma
Historical  adjustments Pro forma
(In thousands except earnings per

share)
$ 105,047 $ $ 105,047
27,313 27,313
132,360 132,360
46,241 46,241
2,750 2,750
48,991 48,991
26,503 26,503
274,354 274,354
20,450 20,450
3 3
27,808 27,808
322,615 322,615
(84,220) (84,220)
(7,917) (7,917)
(92,137) (92,137)
230,478 230,478
11,424 11,424
15 15
11,439 11,439
(348) (348)
93,845 93,845
3,874 3,874
97,719 97,719
61,517 61,517
7,844 7,844
69,361 69,361

Notes
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Net interest expense 28,358 28,358

Change in fair value of investments in and dividends received from PennyMac Mortgage Investment

Trust 290 290

Other 4,428 4,428

Total net revenue 482,499 482,499
Expenses

Compensation 200,553 200,553
Servicing 54,789 54,789
Technology 29,774 29,774
Occupancy and equipment 12,884 12,884

Other 36,805 36,805

Total expenses 334,805 334,805

Income before provision for income taxes 147,694 147,694
Provision for income taxes 12,363 26,656 39,019 5)
Net income 135,331 (26,656) 108,675

Less: Net income attributable to noncontrolling interest 100,875 (100,875) 5)
Net income attributable to PennyMac Financial Services, Inc. common stockholders $ 34456 $ 74,219 $ 108,675

Earnings per share

Basic $ 1.41 $ 1.41

Diluted $ 1.38 $ 1.38

Weighted-average common shares outstanding

Basic 24,399 52,583 76,982

Diluted 78,947 78,947
31
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PennyMac Financial Services, Inc.

Pro Forma Condensed Consolidated Statement of Income

Revenue

Net gains on mortgage loans held for sale at fair value:
From non-affiliates

From PennyMac Mortgage Investment Trust

Mortgage loan origination fees:
From non-affiliates
From PennyMac Mortgage Investment Trust

Fulfillment fees from PennyMac Mortgage Investment Trust
Net mortgage loan servicing fees:

Mortgage loan servicing fees

From non-affiliates

From PennyMac Mortgage Investment Trust

From Investment Funds

Ancillary and other fees

Year ended December 31, 2017

Amortization, impairment and change in estimated fair value of mortgage servicing rights:

Related to servicing for non-affiliates

Change in fair value of excess servicing spread payable to PennyMac Mortgage Investment Trust

Net servicing fees

Management fees:
From PennyMac Mortgage Investment Trust
From Investment Funds

Carried Interest

Net interest expense:

Interest income:

From non-affiliates

From PennyMac Mortgage Investment Trust

Interest income

Interest expense:
To non-affiliates
To PennyMac Mortgage Investment Trust

Net interest expense

Historical

Pro forma
adjustments

Pro forma Notes

(in thousands except earnings per share)

$ 369815 $

21,989

391,804

112,124
7,078

119,202

80,359

475,848
43,064
1,461
58,924

579,297

(292,588)
19,350

(273,238)

306,059

22,584
1,001

23,585

(1,040)

135,141
8,038

143,179

127,569
16,951

144,520

(1,341)
118

$ 369815
21,989

391,804

112,124
7,078

119,202

80,359

475,848
43,064
1,461
58,924

579,297

(292,588)
19,350

(273,238)

306,059

22,584
1,001

23,585

(1,040)

135,141
8,038

143,179

127,569
16,951

144,520

(1,341)
118
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Change in fair value of investments in and dividends received from PennyMac Mortgage Investment
Trust

Revaluation of payable to exchanged Private National Mortgage Acceptance Company, LLC
unitholders under the Tax Receivable Agreement

Other

Total net revenue

Expenses

Compensation

Servicing

Technology

Occupancy and equipment
Other

Total expenses

Income before provision for income taxes
Provision for (benefit from) income taxes

Net income
Less: Net income attributable to noncontrolling interest

Net income attributable to PennyMac Financial Services, Inc.common stockholders

Earnings per share
Basic
Diluted
Weighted-average common shares outstanding
Basic
Diluted
32

32,940
3,777

955,463

358,721
117,696
52,013
22,615
68,509

619,554

335,909
24,387

311,522
210,765

100,757

434
4.03

23,199
24,999

$

(39,942)
39,942
(210,765)
250,707 $
$
$
53,299
53,299

32,940
3,777

955,463

358,721
117,696
52,013
22,615
68,509

619,554

335,909
(15,555)

351,464

351,464

4.59
4.49

76,498
78,298

&)

&)

©6)

51



Edgar Filing: PENNYMAC FINANCIAL SERVICES, INC. - Form DEFM14A

Table of Contents

The unaudited pro forma consolidated financial statements as of and for the periods ended June 30, 2018 and for the year ended
December 31, 2017 include the following:

Notes
)]
Represents the Distribution.
@3]
Represents adjustments to income taxes payable resulting from the Reorganization.
3)
Represents reclassification of non-controlling interest to additional paid-in capital reduced by income taxes payable relating to such
non-controlling interest as a result of the Contribution as summarized below:
June 30,
2018
(in thousands)
Reclassification of non-controlling interest, net of par value attributable to common shares issued $ 1,332,044
Increase to income taxes payable attributable to the Contribution net of deferred tax benefit relating to units previously
converted (305,324)
$ 1,026,720
C))
Book value per share is calculated by dividing Total stockholders' equity attributable to PennyMac Financial Services, Inc. common
stockholders by Shares outstanding as of the applicable date.
®)
Represents assumption of income attributable to non-controlling interest.
(0)

The pro forma income statement for the year ended December 31, 2017 reflects basic earnings per share ("EPS") of $4.59 per share
compared to the historical basic EPS of $4.34 per share. The difference arises from repricing of tax-related balance sheet items of
Existing PennyMac's top-level parent company as a result of the reduction in the federal income tax rate under the Tax Cuts and Jobs
Act of 2017. Specifically the difference relates to (1) repricing the liability under the Tax Receivable Agreement, and (2) repricing the

net deferred tax liability (the "net DTL").

The repricing of the Tax Receivable Agreement liability resulted in income to Existing PennyMac's top-level parent company which is
attributable to its operations as opposed to those of PNMAC. As a result, the benefit of this repricing is not attributable to the PNMAC
Class A Units that will be exchanged if the Reorganization is completed.

The deferred tax asset ("DTA") resulting from prior exchanges of PNMAC Class A Units is an asset of Existing PennyMac's top-level
company. This DTA offsets the gross DTL arising at PNMAC. The Reorganization, if completed, will result in an increase in the gross
DTL attributable to the PNMAC Class A Units to be exchanged but will not affect the offsetting DTA. As a result, the net DTL at
December 31, 2017 as shown in the pro forma income statement, and the benefit reflected from repricing that net DTL, is
proportionally greater than the historical net DTL at December 31, 2017 and the corresponding benefit from repricing the historical net
DTL.
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These differences are summarized below:

Revaluation of Payable to exchanged Private National Mortgage Acceptance Company, LLC unitholders
under the Tax Receivable Agreement $
Repricing of net deferred tax liability

34

Year ended
December 31, 2017
Difference Effect on
from expected basic
effect on earnings
net income per share

(in thousands)

(75,676) $ (0.99)
94,097 1.23

18,421 $ 0.24
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DESCRIPTION OF THE REORGANIZATION PROPOSAL

This section of the proxy statement/prospectus describes the Reorganization Proposal. Although we believe that the description in this
section covers the material terms of the Reorganization Proposal, this summary may not contain all of the information that is important to you.
The summary of the material provisions of the Reorganization Agreement provided below is qualified in its entirety by reference to the full text
of the Reorganization Agreement, which we have attached as Annex I to this proxy statement/prospectus and which we incorporate by reference
into this proxy statement/prospectus. You should carefully read the entire proxy statement/prospectus and the Reorganization Agreement for a
more complete understanding of the Reorganization Proposal. Your approval of the Reorganization Proposal will constitute your approval of
the Reorganization Agreement and the Reorganization.

Overview

We are asking you to approve the creation of a new holding company above Existing PennyMac to help simplify its overall corporate
structure and financial reporting by (i) eliminating Existing PennyMac's so-called "Up-C" structure and causing all equityholders to hold all of
their equity interests in our business at the same top-level parent entity, which will be New PennyMac, and (ii) transitioning to a single class of
common stock held by all stockholders, as opposed to the two classes, Class A and Class B, of common stock of Existing PennyMac that are
authorized, issued and outstanding today. We believe that one of the effects of this Reorganization will be to increase our current market
capitalization at our parent-level entity, which could enable certain investors (those with investment position limits tied to percentages of a
company's market capitalization) to own larger positions in our stock than before, and could also make shares of New PennyMac Common
Stock eligible to be included in certain stock market indices for which shares of Class A Common Stock of Existing PennyMac currently are not
eligible. Such eligibility, in turn, could mean an increased demand for shares of New PennyMac Common Stock, which could assist in our stated
goal of seeking to maximize long-term stockholder value.

The proposal is for holders of Class A Common Stock and Class B Common Stock to approve the Reorganization Agreement by and
among (i) Existing PennyMac, (ii) New PennyMac, (iii) Merger Sub, (iv) PNMAC and (v) the Contributors. New PennyMac and Merger Sub
are newly formed entities organized by Existing PennyMac for the purpose of participating in the Reorganization.

As aresult of the Reorganization, New PennyMac will replace Existing PennyMac as the publicly held corporation and, through its
subsidiaries, will conduct all of the operations currently conducted by Existing PennyMac. Pursuant to the Reorganization Agreement, the
Contributors will voluntarily contribute all of their Class A Units of PNMAC in exchange for the issuance by New PennyMac to such
Contributors of an aggregate number of shares of New Common Stock equal in number to the Class A Units of PNMAC so contributed. Also,
pursuant to the Reorganization Agreement, and simultaneously with the Contribution described above, Merger Sub will merge with and into
Existing PennyMac, with Existing PennyMac continuing as the surviving corporation, and each outstanding share of Class A Common Stock
will be automatically converted into one share of New Common Stock of New PennyMac and each outstanding share of Class B Common Stock
will automatically be cancelled for no consideration.

Following the completion of the Reorganization, Existing PennyMac will be a wholly-owned subsidiary of New PennyMac, and the
Class A Units of PNMAC contributed to New PennyMac in the Contribution, taken together with the Class A Units of PNMAC that will remain
owned by Existing PennyMac following the Merger, will constitute one hundred percent (100%) of the issued and outstanding Class A Units of
PNMAC, such that following the completion of both the Contribution and the Merger, New PennyMac will hold (directly or indirectly) all of the
issued and outstanding Class A Units of PNMAC. Your overall proportionate economic ownership of the entire PNMAC business and
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your voting control percentage in New PennyMac after the Reorganization will be the same as your current overall proportionate economic
ownership of the entire PNMAC business and voting control percentage in Existing PennyMac immediately prior to the Reorganization.

The Principal Parties

PennyMac Financial Services, Inc.
3043 Townsgate Road

Westlake Village, California 91361
(818) 224-7442

PennyMac Financial Services, Inc. ("Existing PennyMac") is headquartered in Westlake Village, California, and is our current top-level
parent entity. Existing PennyMac was incorporated in Delaware in December 2012 in connection with our initial public offering. PennyMac
Financial Services, Inc. operates and controls all of the business and affairs, and consolidates the financial results, of PNMAC, which is
described further below. Following the Reorganization, Existing PennyMac will become a wholly-owned subsidiary of New PennyMac, shares
of Class A Common Stock will be automatically converted, on a one-for-one basis, into shares of New Common Stock of New PennyMac and
shares of Class B Common Stock will be automatically cancelled for no consideration.

New PennyMac Financial Services, Inc.
3043 Townsgate Road

Westlake Village, California 91361

(818) 224-7442

New PennyMac, a Delaware corporation, is a newly formed, direct, wholly-owned subsidiary of Existing PennyMac. Existing PennyMac
formed New PennyMac for the purpose of participating in the transactions contemplated by the Reorganization Agreement. Prior to the
Reorganization, New PennyMac will have no assets or operations other than those incident to its formation. If we complete the Reorganization,
New PennyMac will replace Existing PennyMac as the publicly held corporation and, through its subsidiaries, will conduct all of the operations
currently conducted by Existing PennyMac.

New PennyMac Merger Sub, LL.C
3043 Townsgate Road

Westlake Village, California 91361
(818) 224-7442

Merger Sub, a Delaware limited liability company, is a newly formed, direct, wholly-owned subsidiary of New PennyMac. Existing
PennyMac caused Merger Sub to be formed for the purpose of participating in the transactions contemplated by the Reorganization Agreement.
Prior to the Reorganization, Merger Sub will have no assets or operations other than those incident to its formation.

Private National Mortgage Acceptance Company, LL.C
3043 Townsgate Road

Westlake Village, California 91361

(818) 224-7442

PNMAC, a Delaware limited liability company, was founded in 2008 by members of our executive leadership team and two strategic
partners, BlackRock and Highfields. PNMAC is a specialty financial services firm with a comprehensive mortgage platform and integrated
business primarily focused on the production and servicing of U.S. residential mortgage loans (activities which we refer to as mortgage banking)
and the management of investments related to the U.S. mortgage market. We believe that our operating capabilities, specialized expertise, access
to long-term investment capital and our
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management's experience across all aspects of the mortgage business will allow us to profitably grow these activities and capitalize on other
related opportunities as they arise in the future.

The Contributors

The Contributors are comprised of 45 separate entities and individuals, calculated as of the Record Date, and represent all of the holders of
Class A Units of PNMAC other than existing PennyMac. The Contributors include, among others:

BlackRock;

Highfields;

Stanford L. Kurland, our Executive Chairman and a member of our Board of Directors;

David A. Spector, our President and Chief Executive Officer and a member of our Board of Directors;

Anne D. McCallion, our Senior Managing Director and Chief Enterprise Operations Officer and a member of our Board of
Directors;

Andrew S. Chang, our Senior Managing Director and Chief Financial Officer;

Vandad Fartaj, our Senior Managing Director and Chief Capital Markets Officer;

Doug Jones, our Senior Managing Director and Chief Mortgage Banking Officer;

David M. Walker, our Senior Managing Director and Chief Risk Officer;

Matthew Botein, a member of our Board of Directors and a former managing director at BlackRock Inc., a global investment
management firm that is affiliated with BlackRock, and who is currently a managing partner of Gallatin Point Capital;

Joseph Mazzella, a member of our Board of Directors and a former managing director and general counsel at Highfields
Capital Management LP, an investment management firm affiliated with Highfields;

Farhad Nanji, a member of our Board of Directors and a former managing director at Highfields Capital Management LP, an
investment management firm affiliated with Highfields, and who is currently a co-founder of MFN Partners

Management L.P.; and

Mark Wiedman, a member of our Board of Directors and global head of the iShares business of BlackRock Inc., a global
investment management firm that is affiliated with BlackRock.

Reasons for the Reorganization Proposal
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The following summary describes (i) the history and background of our existing corporate structure and (ii) the reasons for the
Reorganization Proposal.

History and Background of Existing Corporate Structure

Existing PennyMac is currently structured in what is known as an "Up-C" structure, which was implemented in May 2013 in connection
with Existing PennyMac's initial public offering of shares of its Class A Common Stock. Prior to the initial public offering, PNMAC was the top
parent-level entity of our corporate structure, and the owners of PNMAC at that time (the "Existing Owners") held various classes of
membership units and other equity interests in PNMAC, representing all of the issued and
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outstanding equity interests in PNMAC at that time. In connection with the initial public offering, a series of transactions occurred as follows:

Immediately prior to the initial public offering, the limited liability company agreement of PNMAC was amended and
restated to, among other things, modify its capital structure by (a) authorizing a single class of limited liability company
units of PNMAC as Class A Units and (b) converting all existing classes of limited liability company units held by the

Existing Owners into Class A Units of PNMAC;

Existing PennyMac sold 12,777,777 shares of its Class A Common Stock to the public in the initial public offering;

Existing PennyMac used the net proceeds from the sale of shares of Class A Common Stock in the initial public offering to
purchase 12,777,777 Class A Units of PNMAC;

Existing PennyMac became the sole managing member of PNMAC, controlling 100% of the voting power in PNMAC, and
thereafter consolidating the financial position and results of PNMAC with its own;

The Existing Owners retained their pre-offering Class A Units in PNMAC, which, after the offering, represented solely
economic rights in PNMAC, and no voting rights in PNMAC (subject to limited exceptions);

The Existing Owners were each issued one share of Class B Common Stock of Existing PennyMac, which represented
solely voting rights in Existing PennyMac, and no economic rights, with the number of votes per share of Class B Common
Stock equal to the number of Class A Units in PNMAC held by the holder of such share of Class B Common Stock of

Existing PennyMac;

The Existing Owners, Existing PennyMac and PNMAC entered into an Exchange Agreement dated May 8, 2013 (the
"Exchange Agreement"), whereby the Existing Owners could exchange from time to time their Class A Units of PNMAC
for shares of Class A Common Stock of Existing PennyMac, on a one-for-one basis (subject to conversion rate adjustments
for stock splits, stock dividends, reclassifications and certain other transactions), and which exchanges would thereafter
correspondingly reduce the voting power of any shares of Class B Common Stock of Existing PennyMac held by such
exchanging holder. Since entering into the Exchange Agreement, 10,827,919.49 Class A Units of PNMAC have been

exchanged for shares of Class A Common Stock of Existing PennyMac; and

The Existing Owners, Existing PennyMac and PNMAC entered into a Tax Receivable Agreement dated May 8, 2013 (the
"Tax Receivable Agreement"), whereby Existing PennyMac agreed to pay from time to time to the Existing Owners 85%
of the amount of the net tax benefits, if any, that Existing PennyMac is deemed to realize under certain circumstances as a
result of (i) increases in tax basis resulting from exchanges of Class A Units of PNMAC for shares of Class A Common
Stock of Existing PennyMac and (ii) certain other tax benefits related to Existing PennyMac's entering into the Tax
Receivable Agreement.
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A visual representation of our corporate structure immediately following the initial public offering of Existing PennyMac in May 2013 is as
follows:

Historical Reasons for the Existing Corporate Structure

The existing corporate structure was put in place at the time of the initial public offering of Existing PennyMac for a number of reasons,
including among others, the following:

Need for Parent C-corporation for Initial Public Offering. As noted above, prior to the initial public offering of Existing
PennyMac, the top level parent entity of our structure was PNMAC, which is a limited liability company. Subject to certain
limited exceptions for "publicly-traded partnerships,” entities classified as partnerships for U.S. federal tax purposes are
effectively unable to sell equity interests in initial public offerings for tax and other reasons. Most initial public offerings in
the United States are, therefore, conducted by traditional C-corporations. And so, in connection with the initial public
offering, the Board decided that the public company registrant and issuer in the initial public offering should be a
C-corporation and, as a result, Existing PennyMac was created and the reorganization described above was consummated.
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Provide for Continued "Pass-Through" Tax Status for Existing Owners. Although the Board believed it to be necessary that
the public company registrant and issuer in the initial public offering be a C-corporation, a direct conversion of the limited
liability company entity into a C-corporation immediately prior to the initial public offering would have had a number of
implications and effects, including among others, the loss of certain favorable "pass-through" income tax treatment for our
Existing Owners. The Board believed that the Existing Owners generally find it advantageous to hold their equity interests in
an entity that is not taxable as a corporation for U.S. federal income tax purposes, such as PNMAC. Our current Existing
Owners that continue to hold Class A Units of PNMAC generally incur direct U.S. federal, state and local income taxes on
their proportionate share of any taxable income of PNMAC. Existing PennyMac, as a holder of Class A Units of PNMAC,
also generally incurs direct U.S. federal, state and local income taxes on its proportionate share of any taxable income of
PNMAC, and such taxes are owed at the corporate level. Holders of Class A Common Stock of Existing PennyMac do not
directly incur such tax liabilities. However, in the event that Existing PennyMac desires to dividend or otherwise distribute
any such income to the holders of Class A Common Stock of Existing PennyMac, such dividend or distribution could be

subject to an additional