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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, "PFSI," 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

Executive Chairman

DAVID A. SPECTOR

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 I.

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
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 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

1.
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").

2.
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.

3.
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

1
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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.

4.
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.

5.
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.

6.
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.

7.
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

2
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completion of the Reorganization would be inadvisable or not in the best interests of Existing PennyMac or its stockholders.

8.
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.

9.
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.

3
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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.

10.
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,
(ii) 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.

11.
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").

12.
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.

4

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

14



Table of Contents

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.
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."

18.
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.

19.
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.

20.
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, "PFSI," 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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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.

26.
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.

27.
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.

28.
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.

29.
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 inst
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