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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): March 23, 2017

PennyMac Financial Services, Inc.
(Exact name of registrant as specified in its charter)

Delaware

001-35916

80-0882793

(State or other jurisdiction
of incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

3043 Townsgate Road, Westlake Village, California

91361

(Address of principal executive offices)

(Zip Code)

(818) 224-7442
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

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

Item 1.01 Entry into a Material Definitive Agreement.
Master Lease Agreement with Banc of America Leasing & Capital, LLC
On March 23, 2017, PennyMac Financial Services, Inc. (the “Company”), through its direct controlled subsidiary, Private
National Mortgage Acceptance Company, LLC (“PNMAC”), entered into Schedule Number 004 (the “Schedule”) to that certain
Master Lease Agreement (the “Master Lease”), dated as of December 9, 2015, with Banc of America Leasing & Capital, LLC
(“BALC”). Pursuant to the Master Lease, the Company may borrow funds from BALC on an uncommitted basis for the
purpose of financing equipment and/or leasehold improvements described and on the terms set forth in schedules from time to
time. The Master Lease is guaranteed in full by the Company’s indirect controlled subsidiary, PennyMac Loan Services, LLC.
Pursuant to the Schedule, PNMAC is financing equipment with an aggregate cost of approximately $10.3 million. The Schedule
has a three-year term and interim rent and base rent is payable pursuant to the terms thereof. At the expiration of the three-year
term, the Company is obligated to purchase the leased equipment on an as-is, where-is basis for a nominal amount. PNMAC
has elected to treat the Master Lease as a capital lease obligation as defined in Item 303(a)(5)(ii)(C) of Regulation S-K (17 CFR
229.303(a)(5)(ii)(C)). All other terms and conditions of the Master Lease remain the same in all material respects.
The foregoing description of the Schedule does not purport to be complete and is qualified in its entirety by reference to the
full text of the Schedule, which has been filed with this Current Report on Form 8-K as Exhibit 10.1. The foregoing descriptions
of the Master Lease and the related guaranty do not purport to be complete and are qualified in their entirety by reference to (i)
the descriptions of the Master Lease and the related guaranty in the Company’s Current Report on Form 8-K as filed on
December 14, 2015; and (ii) the full text of the Master Lease and the related guaranty attached thereto as Exhibits 10.1 and 10.4,
respectively.
Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a
Registrant.
The information set forth under Item 1.01 of this report is incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No.

10.1

Description

Schedule Number 004 to Master Lease Agreement, dated as of March 23, 2017, among Private National
Mortgage Acceptance Company, LLC and Banc of America Leasing & Capital, LLC

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

PENNYMAC FINANCIAL SERVICES, INC.

Dated: March 27, 2017

/s/ Andrew S. Chang
Andrew S. Chang
Senior Managing Director and Chief Financial Officer
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Exhibit No.

Description

10.1

Schedule Number 004 to Master Lease Agreement, dated as of March 23, 2017, among Private National
Mortgage Acceptance Company, LLC and Banc of America Leasing & Capital, LLC
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Exhibit 10.1

Schedule (Lease Intended as Security)
to Master Lease Agreement

Banc of America Leasing & Capital, LLC

Schedule
Number 004

This Schedule ("Schedule"), dated as of March 23, 2017, between Banc of America Leasing & Capital, LLC ("Lessor") and
Private National Mortgage Acceptance Company, LLC ("Lessee") is executed pursuant to Master Lease Agreement Number
30350-90000 dated December 9, 2015 (the “Master Lease”), incorporated in this Schedule by this reference. Unless otherwise
defined in this Schedule, capitalized terms used in this Schedule have the respective meanings assigned to such terms in the
Master Lease. If any provision of this Schedule conflicts with any provision of the Master Lease, the provisions contained in
this Schedule shall prevail. Lessee hereby authorizes Lessor to insert the serial numbers and other identification data of the
Equipment, dates, and other omitted factual matters or descriptions in this Schedule.
1. Description of Equipment; Location. The Equipment subject to this Schedule, which has a cost to Lessor in the aggregate
of $10,298,004.87, which may include taxes, shipping, installation and other related expenses, if any (collectively "Lessor’s
Cost"), are as follows::
Quantity

Description

Serial Number

Lessor's Cost

See attached Exhibit A

Location of Equipment. The Equipment will be located or (in the case of over-the-road vehicles) based at the following
locations:
Location

Address

City

County

State

ZIP

See attached Exhibit A
2. Acceptance. Lessee acknowledges and represents that the Equipment (a) has been delivered to, received and inspected
by Lessee, (b) is in good operating order, repair, condition and appearance, (c) is of the manufacture, design and capacity
selected by Lessee and are suitable for the purposes for which the Equipment are leased, and are acceptable and satisfactory to
Lessee, (d) do not require any additions or modifications to make them suitable for use, other than ancillary modifications or
additions normally made by lessees of similar assets, and are available for use and lease by Lessee and Lessor, and (e) have
been irrevocably accepted as "Equipment" leased by Lessee under this Schedule as of the date written below (the "Acceptance
Date"). Lessee hereby authorizes and directs Lessor to reimburse Lessee or pay Vendors for the purchase price of the
Equipment in accordance with Vendors’ invoices therefor, receipt and approval of which are hereby reaffirmed by Lessee.
3. Lease Term. The original Lease Term for the Lease of Equipment under this Schedule consist of: (i) an "Interim
Term" (if any) beginning on the Acceptance Date, and continuing through and including the day preceding the Base Date;
and (ii) a "Base Term" of thirty-six (36) months, beginning on March 23, 2017 (the "Base Date").
4. Rent. Rent payable under this Schedule consists of: (i) “Interim Rent”, which shall be due Lessor for each day of the
interim Term and shall equal the daily equivalent of the initial Base Rent, and payable on the Base Date; and (ii) “Base Rent”,
which shall be payable in arrears in thirty-six (36) consecutive monthly installments of the payment amount and interest (the
"Payments") commencing on April 23, 2017 (the “Initial Payment”). Each Payment shall be in the principal amount of
$286,055.69, plus interest as described in the following paragraph, and due and payable on the same day of the month as the
Initial Payment set forth above in each succeeding payment period (each, a "Payment Date") during the Lease Term. All
interest hereunder shall be calculated on the basis of a year of 360 days comprised of 12 months of 30 days each.

Interest shall accrue on the entire Lessor’s Cost of this Schedule outstanding for any calendar month or portion thereof as
reduced by each Payment of principal, at a per annum rate of interest equal to (i) two percent (2%) plus the rate of interest equal
to the “average of interbank offered rates for dollar deposits in the London Market based on quotations of sixteen (16) major
banks” for a term of thirty days as published in the Wall Street Journal under a heading entitled “Money Rates, London
Interbank Offered Rates (LIBOR)” or any future or substitute heading, on the fifteenth day of the month preceding the month
in which the Payment Date occurs for the applicable Payment, or (ii) if less, the highest rate of interest permitted by applicable
law (the "Interest Rate").
5. Tax Exemption; Personal Property Taxes. Lessor will invoice Lessee for all sales and use taxes as and when due and
payable in accordance with applicable law, unless Lessee timely delivers to Lessor a valid exemption certificate with respect to
such taxes. Delivery of such certificate shall constitute Lessee's representation and warranty that no such taxes shall become
due and payable with respect to the Equipment, and Lessee shall indemnify and hold harmless Lessor from and against any
and all liability or damages, including late charges and interest which Lessor may incur by reason of the assessment of such
taxes. Notwithstanding any provision to the contrary in this Lease, Lessee shall file directly with all appropriate taxing
authorities all declarations, returns, inventories and other documentation with respect to any personal property taxes due or to
become due with respect to the Equipment ("Taxes") and shall pay on or before the date when due all such Taxes assessed,
billed or otherwise payable with respect to such Equipment directly to such taxing authorities. Upon request by Lessor, Lessee
shall provide Lessor with copies of satisfactory documentation and proof of payment of such Taxes, and any penalties and
interest thereon, and any other liabilities and damages that Lessor may incur arising out of the failure of Lessee to pay when
due such Taxes. The indemnity and covenants set forth herein shall continue in full force and effect and shall survive the
expiration or earlier termination of this Lease.
6. Status of Lease as “Lease Intended as Security.” Any provision of
the Master Lease to the contrary notwithstanding, Lessor and Lessee acknowledge and agree that the Lease of Equipment
under this Schedule is and is intended to be a transaction which creates a security interest in personal property in favor of
Lessor, and shall be construed to constitute a lease intended as security for all commercial law and federal income and state tax
purposes. Lessee and Lessor further acknowledge and agree that: (i) any right, title or interest of Lessor in and to the
Equipment is held for collateral security purposes and that Lessor shall be entitled to all of the rights and remedies of a secured
party under Article 9 of the UCC and otherwise provided under applicable law; (ii) Section 7(c) of the Master Lease shall not
be applicable to the Lease evidenced by this Schedule; (iii) Lessee shall be treated for both federal and state income tax
purposes as the owner of the Equipment and shall be entitled to take all of the tax benefits (including, without limitation, all
depreciation deductions) that may be available with respect to the Equipment; (iv) upon the payment and performance of all of
Lessee’s Obligations under this Schedule, and provided that there then exists no Event of Default, Lessee shall not be
obligated to return the Equipment to Lessor pursuant to the provisions of Section 8 of the Master Lease; and (v) the last
sentence of Section 12(a) of the Master Lease as it relates to the Lease evidenced by this Schedule is deleted and replaced with
the following: “Any payments received by Lessor after the occurrence of an Event of Default, including proceeds of any
disposition of Equipment, shall be applied in the following order: (A) to all costs, and (including Attorneys’ Fees), charges and
expenses incurred in taking, removing, holding, repairing and selling or leasing the Equipment or other Collateral or enforcing
the provisions hereof; (B) to the extent not previously paid by Lessee, to pay Lessor for any damages then remaining unpaid
hereunder; and (C) the balance, if any, shall be paid to Lessee and/or other parties lawfully entitled thereto.”
7. Further Representations and Agreements. Lessee represents, warrants and agrees as follows: (a) all representations and
warranties of Lessee contained in the Master Lease are restated as of the Acceptance Date and are true and correct as of such
date; (b) there has been no material adverse change in the operations, business, properties or condition (financial or
otherwise) of Lessee or any Guarantor since March 9, 2017; (c) there exists no Default or Event of Default as of the Acceptance
Date; and (d) the operation and maintenance of any Equipment in the ordinary course by Lessee do not require the entry into
any software or other intellectual property rights agreement with any licensor or other person, except as disclosed to Lessor in
writing prior to the Acceptance Date.
8. End of Lease Term Purchase. At the end of the Base Term, or within 15 days thereafter, Lessee shall purchase the
Equipment on an "AS IS, WHERE IS" quitclaim basis, without representations or warranties of any kind, express or implied, for
the cash amount of one dollar ($1.00) ("Purchase Price"). Lessee shall pay Lessor the Purchase Price on or before the
expiration of the Base Term in immediately available funds.
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Where multiple counterpart originals of this Schedule have been executed by Lessee and Lessor, only the counterpart marked
“Lessor's Copy” shall be deemed chattel paper evidencing the Lease of Equipment subject to this Schedule, and a security
interest in such chattel paper and Lease may be perfected through the transfer and possession of the “Lessor’s Copy” of such
Schedule only, without the need to transfer possession of the Master Lease, any Related Agreement or any other document
executed and delivered in connection with this Lease.
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