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N PENNYMAC —

3043 Tuwnsg-u Road
FINANCIAL SERVICES Westlake Village, California 91361

April 20, 2026
Dear Stockholder:

You are cordially invited to attend the 2026 Annual Meeting of Stockholders, or the Annual Meeting, of PennyMac Financial Services, Inc. to be
held on Wednesday, June 3, 2026, at 11:00 a.m. Pacific Time. The 2026 Annual Meeting will be conducted online via live webcast at
i FS12026

The Notice of 2026 Annual Meeting of Stockholders and Proxy Statement are attached to this letter and contain information about the matters on
which you will be asked to vote at the Annual Meeting. We will transact no other business at the Annual Meeting, except for business properly
brought before the Annual Meeting or any postponement or adjournment thereof by our Board of Directors. Only our stockholders of record at the
close of business on April 6, 2026, the record date, are entitled to vote at the Annual Meeting.

Your vote is very important. Please carefully read the Notice of 2026 Annual Meeting of Stockholders and Proxy Statement so that you will know
the matters on which we plan to vote at the Annual Meeting, and then vote your shares by proxy, by mail, by Intemet or by telephone as soon as
possible to make sure that your shares are represented at the Annual Meeting.

ONLINE ANNUAL MEETING: To participate in the online Annual Meeting, you will need to log-in to www.virtualshareholdermeeting.com/PES|
2026 using the 16-digit control number found on the proxy card, voting instruction form, notice of internet availabilty of proxy materials or email,
as applicable, previously sent or made available to stockholders entitied to vote at the Annual Meeting. Please read ‘INFORMATION
CONGERNING VOTING AND SOLIGITATION.ho can aftend the Anmual Mesting?. in the accompanying Proxy Statement. If i is determined
the Annual Meeting will be held at a different time or in a different location or format, an announcement of any such updates will be provided by
means of a press release, which will be posted on our website (pfsi.pennymac.com) and filed with the SEC via its EDGAR system.

On behalf of our Board of Directors, we look forward to your participation in our upcoming online Annual Meeting.

Sincerely,

DAVID A. SPECTOR
Chairman and Chief Executive Officer
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3043 Townsgate Road
FINANCIAL SERVICES Westlake Village, California 91361

Notice of 2026 Annual Meeting of Stockholders

Date and Time:
Locati

Record Date:

Mailing Date:

Items of Business:

Attendance:

Voting:

Wednesday, June 3, 2026 at 11:00 a.m. Pacific Time
Online via live webcast at

April 6, 2026. Only stockholders of record at the close of business on the record date are entitled to receive notice of, and
vote at, the 2026 Annual Meeting of Stockholders, or Annual Meeting, and any continuation, postponement or
adjournment thereof.

We intend to mail the Notice Regarding the Availability of Proxy Materials, or the Proxy Statement and proxy card, as
applicable, on or about April 20, 2026 to our stockholders of record on the record date.

+ To elect the ten (10) director nominees identified in the enclosed Proxy Statement to serve on our Board of Directors,
each for a one-year term expiring at the 2027 annual meeting of stockholders;

+ To ratify the appointment of our independent registered public accounting firm for the fiscal year ending December 31,
2026;

+ To approve, by non-binding advisory vote, the compensation of our named executive officers; and

+ To transact such other business as may properly come before the Annual Meeting and any postponement or adjournment
thereof.

To be admitted to the Annual Meeting virtually, you will need to log-in to www.virtualshareholdermeeting.com/ PFSI2026
using the 16-digit control number found on the proxy card, voting instruction form, notice of internet availabily of proxy
materials or email, as applicable, previously sent or made available to stockholders entitied to vote at the Annual Meeting.
Please read ‘INFORMATION CONCERNING VOTING AND SOLICITATION—Who can attend the Annual Meeting?" in
the accompanying Proxy Statement.

Whether or not you plan to attend the Annual Meeting, we encourage you to vote your shares by proxy, by mail, by
Internet or by telephone as soon as possible to make sure that your shares are represented at the Annual Meeting. If your
shares are held in an account at a brokerage firm or bank, you must instruct that firm or bank as to how to vote your
shares

By Order of the Board of Directors,

DEREK W. STARK
Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 3, 2026:

This Notice of 2026 Annual Meeting of Stockholders, Proxy Statement and 2025 Annual Report to Stockholders, which includes our Annual

eport on Form 10-K for the fiscal year ended December 31, 2025, are available at www.proxyvote.com.
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Proxy Statement Summary

This summary contans highights about our Board of Difeclors, or our Board, and the upcorming 2026 Annual Mesting of Stockholders, or the
Annual Meeting. References in this Proxy Statement to “we,” “us," “our,” and the “Company,” refer to PennyMac Financial Servi

affliates, unioss the Context ofherwise requires, Th summary does ot contain all of (he formation that you ahould considor in adango of the
Annual Meeting and we encourage you to read the entire Proxy Statement before voting. This Proxy Statement has been made available to our
stockholders on the Internet on or about April 20, 2026.

2026 Annual Meeting of Stockholders

Date and Time: Wednesday, June 3, 2026, at 11:00 a.m. Paciflc Time.

Location: Online via lve 512026
Record Date: April 6, 2026

Mail Date: April 20, 2026

Voting Matters and Board Recommendations

Proposal 1: Election of ten (10) director nominees identified in the Proxy Statement to serve FOR each Director Nominee
on our Board, each for a one-year term expiring at the 2027 annual meeting of
stockholders
Proposal 2: Ratification of the appointment of our |ndependent registered public accounting FOR
firm for the fiscal year ending December
Proposal 3: Approval, by non-binding advisory vote, of the mmpensanun for our named FOR
executive officers

Director Nominees

Director Principal Occupation / Committee
Director Nominees Age  Since Key Experience Membership
David A. Spector 63 2012 Chairman and Chief Executive Officer of None
PennyMac Financial Services, Inc.
Doug Jones 69 2023 Director, President and Chief Mortgage Banking None
Officer of PennyMac Financial Services, Inc.

Sunil Chandra 54 2024 Founder and CEO of Dyme Digital, Inc. Nominating & Corp. Gov.

Risk
Jonathon S. Jacobson 65 2021 Non-Executive Chair, HighSage Ventures, LLC Nominating & Corp. Gov.

d Founder, Highfields Capital M t,
and Founder.Highfeds Capital Managemen Einance

™ PENNYMAC | 2026 Proxy Statement 1



PROXY STATEMENT SUMMARY

Principal Occupation / Committee
Age Since Key Experience Membership

Director Nominees.
Patrick Kinsella 72 2014 Former Adjunct Professor at USC Marshall Audit
School of Business and retired Senior Audit
Partner with KPMG, LLP Related Party Matters

Risk
Anne D. McCallion 2l 2018 Former Chief Financial Officer and Audit
subsequently Chief Enterprise Operations
Officer of PennyMac Financial Services, Inc. Compensation
Finance
Farhad Nanji 47 2012 Co-Founder of MFN Partners Management, Compensation
LP.
Jeffrey A. Perlowitz* 69 2019 Retired Managing Director and Co-Head of Audit
Global Securilized Markets of Citigroup and/or
ifs Prodoossors Compensation
Finance
Risk
Lisa M. Shalett 50 2020 Former Partner of the Goldman Sachs Group, Nominating & Corp. Gov.
Inc. and former M Partner of Brookfield
T e e it e
Risk
Theodore W. Tozer 69 2017 Non-resident fellow at the Urban Insitute and Audit
Former President of Government National
Mortgage Association Related Party Matters

Risk

T Audit Committee Financial Expert
* Independent Lead Director

We believe our director nominees possess deep and broad skill sets and specific experience and
expertise that facilitate strong oversight and strategic direction for us as a leading specialty
financial services firm focused on the production and servicing of mortgage loans and the
management of investments related to the mortgage market.

AGE TENURE INDEPENDENCE
3
3
4
s 80%
3 8
© AtorBoows ® 15y @ ndependent Diectors
® Owrss ® 610y ® Non - ndependent Dirctors

® tyeasadonr
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PROXY STATEMENT SUMMARY

Director Skills and Qualifications
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Corporate Governance Highlights

PROXY STATEMEN IMMARY

We continuously monitor developments, trends and best practices in corporate governance and consider feedback from stockholders and proxy
advisory firms, as appropriate, when enhancing our governance, policies and structure.

 Majority Voting Standard in the Election of Directors. Our
Amended and Restated Bylaws provide for a majority voting
standard for uncontested director elections and plurality voting
standard for contested director elections.

¥ Director Resignation Policy. Our Corporate Governance
Guidslines include a requirement that any drector nominee who
fails to receive a majority vote, if required, for election
re-election will promptly tender his or her resignation lo Ihe Board.

irector Limitations on Number of Boards. A director who is
currently serving as a chief executive officer of a public company,
incuding our Chief Executive Offcer, i ot penited o serve on

re than two outside public company boards. No other director is

T R B e R T e B e ey
boards.

 Regular Executive Sessions. Our independent directors meet
privately on a regular basis. Our independent lead director
presides at such meetings.

v

7 Stockholder Engagement. We engage in active discussions with
our stockholders on a variety of topics throughout the year to
ensure that we are addressing their concerns.

v

«

Independent Lead Divector. The Independert direcors of our
Board elected Jefirey A. Perlowitz as our independent lead
director for a three-year term that expires in February 2028

Board Refreshment. We have robust processes to identify,
evaluate and select qualified director candidates and we
regularly assess the size and composition of the Board.

Robust Stock Ownership Gi . We have robust stock
cwnership. quidelings for cur. nonmanagement directars (e
times the base annual retainer) and executive officers (five times
base salary for our Chief Executive Officer; three times base
salary for all other executive officers)

Regular Board Evaluation. The Nominating and Corporate
Governance Committee sponsors an annual self-assessment of
the Board's performance as well as the performance of each
‘committee of the Board.

Annual Elections. Our Board is not classified and, therefore,
we conduct annual elections for all directors who serve on our
Board.

4 MPENNYMAC | 2026 Proxy Statement



PROXY STATEMENT SUMMARY

2025 Business Highlights(1)

Production Segment Highlights
Total Volumes® (UP in bilions) - up 25% YIY
sus
16

Pretax income (in millions) - up 19% YIY.
sa70

s

Total Portolio™ (UPB in billions) - up 10% YIY

12% 31%

Retum on Total retum to

Equity | stockholders Pretax income (in millions) - up 58% YIY.

Substantial stock price appreciation and returns to stockholders

4

@  As

$25( 5 ==—PFS|

$200 A

$150 -

$100 A

Total 3-Year Returns to Stockholders®

e Russell 2000 Index

Dow Jones US Mortgage Finance Total Return Index

B

$241

$50

\_ Dec-22 Jun-23 Dec-23 Jun-24 Dec-24

Jun-25

i Stock Price

Dec. 31, 2025

$131.84

Stock Price
at IPO

Dec-25 )

_ $18.00

v

or complete information regarding our Fiscal 2025 performance, stockholders should read “Management's Discussion and Analysis of Financial Condition and

Results of Operations" and the audited consolidated financial statements and accompanying notes thereto contained in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2025, which was filed with the Securiies and Exchange Commission, or the SEC, on February 20, 2026 and is being made available to
Stockholders with this Proxy Statement as a part of our 2025 Annual Report to Stockholders.

100 invested in PennyMac Financial Services, Inc. common stock and other stock market indices. The graph displays certain information comparing the
cumulative total return on our common stock to the cumulative total return of the Russell 2000 Index and the Dow Jones US Mortgage Finance Total Return Index.
‘The comparison period is from December 31, 2022 to December 31, 2025, and the calculation assumes reinvestment of any dividends.
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Corporate Governance

Director Qualification, Board and ion Criteria

The Nominating and Corparate Goverance Comiis i responsible for developing the general rtria, subect to approval by th full Board for
use in identifying, evaluating and selecting qualified candidates for election or re-electi e Nominating and
Governance Committee periodically reviews with our Board the appropriate skills and charactensucs reqmred ol mrec(ors in lhe contexl cl '.he
current composition of our Board. Final approval of director candidates is determined by the full Board, and invitations to join our Board are
extended by our Chairman on behalf of the entire Board

The Nominating and Corporate Governance Committee, in accordance with our Corporate Governance Guidelines, seeks to create a board that
is strong in its collective knowledge and has skills and experience with respect to accounting and finance, management and leadership, vision
and strategy, business operations, business judgment, risk management, corporate governance, and knowledge of mortgage, real estate and
financial markets. In its efforts to support a Board with a wide range of skils and perspectives, the Nominating and Corporate Governance
Comnittee considers various factors, including personal and professional backgrounds, which can contribute to diverse viewpoints, enhancing
overall Board composition and effectiveness. In considering candidates for our Board, the Nominating and Corporate Governance Commitiee
considers the entirety of each candidate’s credentials in the context of these standards and in light of the needs of our Board and our Company at
that ime, gven the then curren mix of director atirbues. The Nominalng and Corporate Govermance Commitse also considers a candidale's
accessibility and availability to serve effectively on our Board, and it conducts inquiries into the background and qualifications of potential
candidates. With respect to the namlnat\on Df continuing directors for re-election, the individual's past contributions to our Board are also
considered.

Pursuant to a separate stockholder agreement with HC Partners LLC, or HCP, HCP has the right to nominate up to two individuals for election to
our Board, depending on the percentage of the voting power of our outstanding shares of common stock that it holds, and we are obligated to use
our best efforts to cause the election of those nominees. HCP has re-nominated Jonathon S. Jacobson for election to our Board.

The Nominating and Corporate Governance Committee uses a variety of methods for identifying and evaluating nominees for director. The
Nominating and Corporate Governance Committee assesses the appropriate size of our Board and whether any vacancies on our Board are
expected due to retirement or otherwise. In the event that a vacancy is anticipated, or otherwise arises, the Nominating and Corporate
Governance Committee considers whether to fill any such vacancy and, if so, identifies various potential candidates for director. These
candidates are evaluated at regular or special meetings of the Nominating and Corporate Governance Committee, and may be considered at any
point during the year. In evaluating such nominations, the Nominating and Corporate Governance Committee seeks to achieve a balance of
knowledge, experience and capability on our Board.

Candidates may come to the attention of the Nominating and Corporate Governance Committee through current members of our Board,
professional search firms or other persons. The Nominating and Corporate Governance Comittee also will consider recommendations for
nominees properly submitted by our stockholders. See “Information Concerning Voting and Solicitation—When are stockholder proposals due for
the 2027 Annual Meeling of Stockholders?” for procedures on subiting any recommendation. f any material are provided by a stookholder in
connection with a recommendation for a director nominee, such materials are forwarded to the Nominating and Corporate Governance
Commitcs. Following verfiaion of the. stockholder Siatss of persons proposing. candidatas, recommendatons vl bo. aggregated and
considered by the Nominating and Corporate Governance Committee, in the same manner as other recommendations, at its next regularly
scheduled or special meeting. The Nominating and Corporate Governance Committee may also retain an independent third party to assist in
identifying appropriate director candidates for our Board

Independence of Our Directors

The New York Stock Exchange, or NYSE, rules require that at least a majority of our directors be independent of our Company and management.
The rules also require that our Board affirmatively determine that there are no material relationships between a director and us (either mrecuy or
as a partner, stockholder or officer of an organization that has a relationship with us) before such director can be deemed independent

adopted independence standards consistent with NYSE rules and the rules of the SEC. Our Board has reviewed both direct and mdvrec(
transactions and relationships that each of our directors has or had with us and our management and holders of our common stock.

6 ™ PENNYMAC | 2026 Proxy Statement



CORPORATE GOVERNANCE

As a result of this review, our Board affirmatively determined that 82% of our current directors are independent under the NYSE rules. The Board
determined that our independent directors are Sunil Chandra, Jonathon S. Jacobson, Patrick Kinsella, Joseph Mazzella, Anne D. McCallion,
Farhad Nanji, Jeffrey A. Perlowitz, Lisa M. Shalett and Theodore W. Tozer, based upon the fact that none of these directors has any material
relationships with us other than as directors and holders of our common stock.

Board of Dii L

ip and Lead Director

Our Chairman and the independent lead director provide leadership to and work with our Board to define its structure and activities in the
fulfilment of its responsibilities. The Board determined in March 2026 that the position of Chairman of the Board should continue to be held by
David A. Spector. Mr. Spector has served as a key executive since our founding in 2008 and throughout our development into one of the largest
mortgage lenders in the country. In addition, Mr. Spector has demonstrated significant leadership skills while strengthening our overall competitive
pshion durig a housing and mrigage market impacied by nflson,Inerest rtes and egultory changes, The Board belleves M. Speciors
past experience has made him uniquely positioned to lead and oversee the Board and identify and execute our future strategic initiatives. In
addition, Mr. Spector has proven himself capable of leading Board discussions on new initiatives and strategic priorities, facilitating internal Board
communication and ensuring proper Board oversight of key issues.

This determination is based, in part, on our belief that directors and have different and roles in strategy
development. Our independent directors bring experience, oversight and expertise from outside our Company and industry, while the Chief
Executive Oficer brings company-specific experience and expertise. We believe our Chief Executive Officer is thus better ituated to serve
as Chairman of the Board because he is able (o utilize the in-depth focus and perspective gained in running our Company to effectively lead our
Board. As the director most familiar with our business and industry, he is capable of identifying new initiatives and businesses, strategic priorities
and other critical and/or topical agenda items for discussion by our Board and then leading the discussion to ensure our Board’s proper oversight
of these issues. Our Board believes that the combined role of Chairman of the Board and Chief Executive Officer promotes strategy development
and execution, and facilitates information flow between management and our Board, all of which are essential to effective governance.

This determination is also based on what we consider to be a strong goverance structure already in place, including the appointment of an
ifluential independent ead directo with 3 strong veice. The ndspendent lead drecor works wil our Chalfman ofthe Board and other direcors
to provide informed, independent oversight of our management and affairs. Among other things, the independent lead director reviews and
provides input on Board meeting agendas and materials, coordinates wllh committee chairs to ensure the committees are fulfiling the
responsibilities set forth in their respective charters, serves as the principal liaison between our Chairman of the Board and the independent
directors, and chairs an executive session of the independent directors at each regularly scheduled Board meeting. Our Board re-elected Jefrey
A. Periowitz in February 2025 as ts independent lead director for a three-year term expiring in February 2028.

Director Education

New directors receive an orientation upon joining the Board, including the opportunity to meet with members of management, which is designed
to familiarize new directors with the Company's purpose, business, operations, strategic direction, financial matters, risk management, corporate
Governance practices and iher koy poles and practioes. The Board also believes iniha mporiance of coniuing direcor adusation fo snhance
the performance of the Board and its committees. All directors are offered membership with the National Association of Corporate Directors, a
nationally recognized organization providing corporate governance and director education. In addition, directors receive ongoing internal
education from management and the Company's advisors on matters relevant to the Company’s business, industry trends and developments,
corporate governance and other appropriate subjects to assist the directors in discharging their duties.

ManagementAccess

Directors have ful
management outside of regularly scneamed
meetings. New a detailed
director onsmxuon wl(h semor msnsgemsm
Al directors. regular  week)
communications related to Board, business
and industry matters.

Management Briefings
Management and third-party experts provide]
periodic business updates on major business|
developments, milestones and internal
initiatives to keep the Board informed between)
regularly scheduled meetings on matters thal
are significant to the Company and oul
industry, such as Al and

Continuing Education
Directors are encouraged to participate in!
development and _educallonprograms,

and conferences related to
o G S D
relevant to the Board and Company.
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CORPORATE GOVERNANCE
Succession Planning

Qur Board overseos management’ succession plan fo the Chlrman and Chief Executivo Offcer and key posions at the oxccutive offcor lovel.
Our Board annually reviews succession plans for the Chairman and Chief Executive and executive management. In addition, the
Chairman and Ghist Exeoutve Offcer anally provides his assessmant o our Board of avecuive vendare ane b otentia o Succoed ot koy
executive management positions

The Role of the Board in Risk Oversight

Our senior management is responsible for designing, implementing and maintaining an effective and appropriate approach for managing
enterprise risk. Our Board and each of its committees, and in particular, the Audit and Risk Committees, have an active role in overseeing our
enterprise risk management process, while supporting organizational objectives, improving long-term organizational performance and creating
Sockholder velue, A fundamenta part of isk Tanagement oversight 1 not oy undersianding (e 1sks & company 7ces and what SIops
management s aking to manage those risks, but aiso understanding wh evelofris s appropriste for our Company. Tha invalvement o the ful
Board in determining our business strategy is a key part of its assessment of management's appetite for risk and determination of what
constitutes an appropriate level of isk for our Company.

Our Board encourages senior management to promote a culture that incorporates risk management into the Company's corporate s(ra(egy and
day-to-day business operations. Additionally, our Board works with the input of the Company’s senior management, to assess and analyze th
most likely areas of future risk. While our Board has the ultimate oversight responsibility for the risk management process, pamcular\y with
respect to those risks inherent in the operation of our businesses and the implementation of our strategic plan, the committees of our Board also
share responsibiliy for overseeing specific areas of risk management as follows:

Board Committees Primary Risk Oversight Respons ity
Audit Committee: The Audit Committee focuses on risks asso h the Company's financi g
Rt ) e e ) P (e o ) e et ot i
internal auditors. The Audit Committee also discusses with management the Company's
TETL financial risks and the framework management has BB e o G|
h exposures, including the Company’s risk assessment an p cles
Compensation Committee he Compensation Commitiee focuses on oversight of our compensa and
raa\ces, including whether such policies and practices balance risk taking and towards
‘appropriate manner so as not to encourage excessive risk taking
The Finance Committee focuses on risks relating to our Company's liquidity and capital
resources and our investment policies and strategies.
Nominating and Corporate Governance Committee | The Nominating and Corporate Governance Committee focuses on risks associated with
proper board governance, including the independence of our directors and the assessment of
the performance and effectiveness of each member and Board committee. The Nominating
and Corporate Governance Committee also has specific oversight responsibility for risks
relating o our corporate sustainability policies, practices and initiatives, including workplace
‘community involvement, corporate governance and stakeholder reports.
Related Party Matlers Commitiee The Related Party Matters Committee focuses on risks arising out of potential confiicts of
interest, including those between us or any of our subsidiaries, on the one hand, and
(i) PennyMac Mortgage Investment Trust, a separate morigage real estate investment trust
listed on the New York Stock Exchange (‘PMT’), and its subsidiaries, (i) any other
non-wholly-owned entity that we may manage or over which we may have control (whether
through ownership, voting power, contract or otherwise), and (i) any other identified related
party, on the other hand
Risk Committee The Risk Commitiee oversees our enterprise fisk profile and management's approach for
assessing, monitoring and controlling such risks, such as production and servicing fisks,
credit risks, mortgage compliance risks, information technology and cybersecurity fisks,
climaia ks figaion sk and other sk, The Risk Comnites, 25 wel 2 ciher members

Finance Committee.

of the Board, receive updates from the Company's Chief Information Officer and Chief
Inormation Secutty Offcer on o overal data privacy and cybersecurty sk envionment,
including risk orts

8 MPENNYMAC | 2026 Proxy Statement



CORPORATE GOVERNANCE

While each committee is responsible for evaluating certain risks and overseeing the management of such risks, the entire Board is regularly
informed through committee reports about the nature of all such risks,

The Role of the Board in Cybersecurity

Our Board oversees our cybersecurity risks by periodically evaluating cybersecurity reports from senior management, including the Chief
Information Officer and the Chief Information Security Officer, as well as reports from the Board committees and third-party consultants. The Risk
Committee oversees our enterprise risk management framework, including risks and controls associated with data security, cybersecurity, IT
infrastructure, and data privacy. The Audit Committee oversees the internal and external auditors’ review of the effectiveness of our internal
controls to mitigate cybersecurity risks.

Committees of the Board of Directors

Our Board has established six principal committees: the Audit Committee, the Compensation Committee, the Finance Committee, the Nominating
and Corporate Governance Comittee, the Related Party Matters Committee and the Risk Committee. Our Board committees have also adopted
written charters that govern their conduct, each of which is available on our website at pfsi.pennymac.com.

Our Board chairs and committee members are identified in the following table:

Nominating  Related

& Corporate Party
Audit  Compensation  Finance  Governance  Matters

v
v

Non-Management Directors

Sunil Chandra

Jonathon S. Jacobson v
Patrick Kinsella cc v
Joseph Mazzella v cc
Anne D. McCallion v v cc

Farhad Nanji cc

Jeffrey A. Perlowitz*
Lisa M. Shalett cc
Theodore W. Tozer v

<
<
<
<<
8K <

Management Directors
David A. Spector'

Doug Jones

1 Chaiman of the Board

Independent Lead Director
CC - Commitiee Chair

TPENNYMAC | 2026 Proxy Statement 9



e primary committee

CORPORATE GOVERNANCE

dunng Fiscal 2025 are summarized below:

current committee

and number of meetings held by each such committee of our Board

Members:

Patrick Kinsella, Chair
Anne D. McCallion
Jeffrey A. Perlowitz
Theodore W. Tozer

Meetings in 2025: 10

Mr. Kinsella serves as an “audit_commitiee
financial expert,” as that term is defined by the

3 of the members of the Audit
Commise is “fnancily ferate” under the
rules of the NYSE.

Our Board has determined that all of the
directors serving on the Audit Commitiee are
lndependsnl under the applicable rules of the
NYSE and SEC. For addltonal inormation on
the Audll Committee, please see the section
below entitied “Report of the Audit Committee.”

Primary Respon:

The Audit Comittee assists our Board in overseeing:
+ our accounting and financial reporting processes;
+ the integrity and audits of our financial statements;
+ our internal control function;
+ our compliance with related legal and regulatory requirements;

+ the effectiveness of our compliance programs as they relate to applicable laws and
regulations governing securities, financial and accounting matters;

+ processes to generate statutory reporting related to climate and environmental isks;

the framework established to monitor major financial risk exposures;

and of our

- the registered public accounting
firm; and

« the performance of our independent registered public accounting firm and our internal
auditors,

The Audit Comnittee is also responsible for preparing an audit committee report to be
included in our annual proxy statement, reviewing and discussing management's discussion
and analysis of financial condition and results of operallons to be included in our filings with
the SEC., the retention and registered public|

unting firm, reviewing with our independent registered ublic acooum-ng firm the plans
and rasults oI the audi sngagemen, approving profostionel Sericas Y our
ndependont regiserad publc. accounting frm. considering he. range. of audi and
permissible non-audi fees, and reviewing the adequacy of our internal accounting controls.
The Audit Committee also monitors trends that may impact the Company's business
operations or strategies.
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CORPORATE GOVERNANCE

Compensation Com

Members:

Farhad Nanji, Chair
Anne D. McCallion
Jefirey A. Perlowitz

Meetings in 2025: 4

Our Board has determined that all of the
directors. serving on the Compensation
Committee are _independent under  the

applcable rules. of the NYSE and SEC. For
additional information on the Compensation
Commiiee, please see the section below
entitled “Compensation Committee Report.

The principal functions of the Compensation Committee are to:
+ evaluate the performance of our Chief Executive Officer and other executive officers;

« review andjor recommend to the Board the compensation of our Chief Executive
Officer and other executive officers;

+ adopt and administer compensation policies, plans and benefit programs for our
executive officers and all other members of our executive team;

+ review and recommend to our Board compensation plans, policies and programs;

g

+ prepare the compensation committee report on executive compensation to by
included in our annual proxy statement;

+ review and discuss our compensation discussion and analysis to be included in our|
annual proxy statement

. to our Board the for our

+ collaborate with the Board's Nominating and Corporate Governance Committee on
succession plans; and

directors;

+ administer the PennyMac Financial Services, Inc. 2013 and 2022 Equity Incentive
Plans and future equity incentive plans adopted by stockholders (collectively, the|
“Equity Plan”).

The Compensation Committee may form, and delegate authority to, subcommitiees when it
deems appropriate to the extent permitied under applicable law.

nance Committee

Members:

Ane D. McCallon, Chir
Jonathon S. Jacobsor
Jeffrey A. Perlowitz

Meetings in 2025: 4

Our Board has determined lha« aH of the
directors serving on the Finance ittee are
|ndependem undor the applmable “les of tho

Primary Responsibilities

The Finance Committee is responsible for overseeing the financial objectives, policies,
procedures and activities of our Company, including a review of our capital structure, sources,
of funds, liquidity and financial position. In connection with these responsibilies of the
Finance Committee, its principal functions are to:

+ review, assess and monitor our capitel structure, liquidity, capital adequacy and
reserves;

and assess any policies we may establish from time to time that relate to our
ity management, capital structure and dividend approvals;

+ review our short- and long-term investment strategy, investment policies and the
performance of our investments;

nd

+ monitor our capital budg

+ review our policies and procedures on hedges, swaps and other derivative

~ PENNYMAC
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CORPORATE GOVERNANCE

lities

Primary Responsil

Members:

Lisa . Shalet, Chai
Sunil Chan

Sonathon s Sacobson
Joseph Mazzella

Meetings in 2025: 4

Our Board has determined that all of the
drecors sening on e Nominating snd
Corporate  Governance  Com are
indapendent under he applicable les of the
NYSE.

The principal functions of the Nominating and Corporate Governance Committee are to;

+ seek, consider and recommend to the full Board qualified candidates for election as
directors and then recommend nominees for election as directors at the annual
meeting of stockholders;

+ coordinate with the Board and other committees on succession plans relating to the
Chief Executive Officer and the Company's other executive officers;

* periodically prepare and submit o our Board fr adoptlon the Nominating and
orporate Governance Comitiee’s selection criteria for director nominees;

+ review and make recommendations to our Board on matters involving the general
operation of our Board and our corporate governance guidelines;

+ annually recommend to our Board nominees for each of its committees;
+ annually assess our stock ownership guidelines;

- annually facilitate the assessment of the performance of the Indhidual comitoes and
r Board as a whole and reporting thereon to our Board; an

+ oversee our policies, practices and initiatives regarding corporate sustainabiliy.

Related Party Matters Committee

Members:

Joseph Mazzella, Chair

Lisa M. Shalett

Meetings in 2025: 4

Our Board has determined that all of the
direclors serving on the Relatod Party Matiers
Committee are independent  under
applicable rules of the NYSE.

imary Responsibilities

The principal functions of the Related Party Matters Comittee are to:

+ establish policies and procedures related to the identification and management of
certain transactions, and resolve other potential conflicts of interest, between our
Company and any of our subsidiaries, on the one hand, and PennyMac Mortgage
Investment Trust, or PMT, and its subsidiaries and any other non-wholly-owned entity
that we manage or over which we have control (whether through ownership, voting
power, contract or otherwise), on the other hand;

+ establish policies and procedures related to the identification of any other transactions
in which certain related parties, including our directors, executive officers and their
family members, have a direct or indirect interest;

+ oversee and administer all such policies; and

+ review and, if necessary, approve and/or make recommendations to the Board
regarding all such transactions, including, but not limited to, our management
agreement, servicing agreement, mortgage banking services agreement, MSR
recapture agreement, and mortgage loan purchase agreement with PMT, and any
amendments of or extensions to such agreements.
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CORPORATE GOVERNANCE

Primary Responsibilities
Members: The principal function of the Risk Committee is to assist our Board in fulfiling its oversight
responsibilties relating to the Company's overall sk profile and management's approach for,
g"eﬁdgge W. Tozer, Chair assessing, monitoring and controlling such risks. In carrying out its duties, the responsibilities
unil Chan of the Risk Committee include, but are not limited to, the following:
Patrick Kinsella
Jeffrey A. Perlowitz + reviewing, discussing and overseeing our management's establishment and operation
Lisa M. Shalett of our Company's enterprise risk management
Meetings in 2025: 4 + reviewing annually a schedule of allidentified risks facing our Company and the
- alignment of such risks with our management committees and committees of our
Our Board has determined that all of the Board:
directors serving on the Risk Commitee are
indspendent Under the appiicable ries of he + reviewing annually our enterprise risk management policies;

* overseeing management's responsibilities for key risks, including production and
servicing risks, credit risks, mortgage compliance risks, information technology and
cybersecurityrisks, climate risks, litigation isks and such other risks as may be
identified by management from time to time; and

+ directing to evaluate the of our risk program

Board of Dii and Ci i i

During Fiscel 2025, our ful Board held eight mestings. A dirstors are expected to make every efort o ttend all mestings of he Board and
meetings of the committees of which they are members. Each of our directors attended at least 75% of the aggregate number of meetings held in
Fiscal 3025 for the poriod during which Such e sorvad it respect to meetings of our Board and each committee on which such director
served.

E i i of the Ind dent Directors

Our Corporate Governance Guidelines require that our Board hold at least four regularly scheduled meetings each year and that our independent
directors meet in executive session without management on a regularly scheduled basis. These executive sessions, which are designed to
promote unfettered discussions among our independent directors, are presided over by the independent lead director.

Board Member Attendance at the 2025 Annual Meeting of Stockholders

We expect each member of the Board to attend our annual meetings of stockholders except for absences due to causes beyond the reasonable
control of the director. Each director serving during the 2025 annual meeting of stockholders attended the meeting.
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CORPORATE GOVERNANCE

Board Evaluations

The charters of each of the Audit Committee, Compensation Committee, Finance Comittee, Nominating and Corporate Governance Comittee,
Related Party Matters Committee and Risk Committee require an annual performance evaluation. The Nominating and Corporate Governance
Committee oversees the annual board assessment process and the implementation of the annual committee assessments. The Nominating and
Corporate Governance Committee typically engages an exteral evaluator to facilitate the Board and committee assessment process. The key
areas of focus for the evaluation are Board operations, Board accountability and committee performance. The results of the evaluation are
reviewed with the Nominating and Corporate Governance Committee and the full Board. Below is an example of a typical external evaluator led
Board evaluation

Commencement Evaluation Analysis Findings Follow-Up

The Nominating and Questionnaires are The outside law firm The outside law firm and s requiring
Corporate Governance distributed and the outside | synthesizes the interview | Chair present findings and | additional considerations
Comnittee Chair engages | law firm interviews each | discussions and prepares a | themes to the Board, which | are addressed at
an outside law firm and the | director, soliciting feedback | summary of findings and | discusses the findings. subsequent TS and
firm develops a on the effectiveness of the | themes for the Nominating reported back 1o th
comprehensive Board and the directors and Corporate Governance Board, where appmpnale
questionnaire to serve as | individually includingon | Committee, working with
the basis for the interview | Board size, composition, | the Chair.
with each director. Board and committee

structure and overall

performance.

Codes of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics, which sets forth the basic principles and guidelines for resolving various legal and
ethical questions that may arise in the workplace and in the conduct of our business. This code is applicable to all of our officers, employees and
directors.

In addition, we have adopted a Code of Ethics for the Chief Executive Officer and Senior Financial Officers, which sets forth specific policies to
guide these individuals in the performance of their duties. The Code of Business Conducl and Eth\cs and the Code of Ethics for the Chairman,
Chlef Executve Officer and Serior Financial Offcrs are avaiable on our websie at pis m. Our directors, officers and employees
50 ncoLraged to anonymously report suspected vilations of ihe Gode of Business Gonduct and Eihics hrough verious means, nclucing a
|u|| free hotline available 24 hours a day, seven days a week.

o

Corporate Governance Guidelines

We have adopted Corporate Governance Guidelines, available on our website at pfsi.pennymac.com, which, in conjunction with the charters and
key practices of the committees of our Board, provide the framework for the governance of our Company. Pursuant to the majority voting standard
in our Amended and Restated Bylaws, our Corporate Governance Guidelines provide that if any incumbent nominee for director in an
uncontested director election fails to receive a majority vote for election or re-election, if so required, the director will promptly tender to the Board
for its consideration his or her offer to resign from the Board.
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Corporate Sustainability

Stakeholder Engagement

Our corporate sustainability approach starts with jing that our are the of our growth and success as an
enterprise.

Regulators /
Employees Government
Agencies
Communities /
Charitable
Organizations
STAKEHOLDERS AICther
Investors Constituents and
Stakeholders

Our DNA
Our core values and DNA are centered on being the most trusted partner to our stakeholders.

BE THE MOST TRUSTED PARTNER FOR HOME

Building the foundation of homeownership by enabling Americans
to achieve and sustain their aspirations of home

ACCOUNTABLE RELIABLE

G R E A

GROW RESPECT ENERGIZE ACHIEVE TOGETHER

Customers first, and always. are. Be a positive influence.
Grow. ether. Celebrate our differences.

Play at the top of your game. Start with why. Excellence follows. [SNDOWRSESHGhE ES ReverWiongs
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CORPORATE SUSTAINABILITY
Corporate Sustainability Priorities Aligned with our Strategic Objectives

'With oversight from our Board and its various committees, we are committed to being responsive to our stakeholders as it relates to managing the

impacts of our business activities and continuously improving our corporate sustainability and related disclosures. Our Board believes that it is

important to establish a robust corporate sustainability program and framework that will support our corporate initiatives. Our corporate

sustainability report is prepared by our Senior Managing Director and Chief Human Resources Officer and our Managing Director, Corporate

Sustainabilt. We malntan 2 cororate susiainablty plcy, which dsfines the framewor requitaments and governing latorm fo how we identiy
and manage corporate sustainability impacts of our operations in furtherance of our strategic plat

Board and Management Oversight

Policies and Procedures
Monitoring and Evaluation ‘
Sustainability Reporting e

PENNYMAC

We maintain a pay-for-performance culture, but we also acknowledge that our core business centered on the essential public good of
homeownership serves a broader purpose. Mortgage banking-related investments and production activities allow us to help fund and i
Home purchases and rfiancing activty that make homes more sffordable, We siso encobrage and support our corporate susainabilty
objecives trough our Bosrd govemancs, our employees and operalions and tough our communly commilments. Our coporate sussinabilly
priorities promote our long-term growth that benefits all o ur investors, employass. housing Idustry customers and other stakeholders. We
ourselves accountable for managing the corporate sustainability impact of our business activities through a number of operational initiatives.

We seek to operate our facilities in an environmentally sustainable manner that manages our impact on the environment by investing in
sustainable products and services, commiting o nceasad wasle recycing, focusing on energy effency snd engaging n conservalie waler

mption practices. We are committed to and energy and recognize the importance of being a
Tosponaible Stoward of the enronmant
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CORPORATE SUSTAINABILITY
Corporate Sustainability and Board Committee Oversight

r Board has established a set of principles, guidelines and practices that support sustainable financial performance and long-term value
creation for our stakeholders supported by Board committee oversight:

and Corporate Committs Review of our corporate sustainabilty policies, practices and
initiatives, including workplace engagement, community involvement,
corporate governance and stakeholder reports.

Audit Committee Review of our financial disclosures, human capmal disclosures and
reports related to climate and environmental risk:

Compensation Committee Review of financial and nonfinancial performance compensation
measures in determining executive compensation, managing talent
and assessing our Say-on-Pay voting results.

Risk Committee Review of environmental risks impacting properties that we own or
that collateralize loans we own or service, or locations where we
conduct operations.

Board and Workforce Composition

Our Board maintains a poley regarding the ovaluation of directr candidatos which states that the Board i s selection of dector candidates il

consider the overall Board balance of a broad spectrum of backgrounds, perspectives and experiences. Our Board has also established director

selection criteria which provides that the Board in its selection of director candidates may consmer a number of factors that contribute to a wide

range of skills and perspectives, including personal and professional backgrounds, that contribute to a broad range of viewpoints on the Board.

Our business is highly dependent upon our employees and our ability to maintain a workplace representing a broad spectrum of backgrounds,
and We had 4,900 domestic employees as of the end of Fiscal 2025.

Employee Retention and Development

We believe in attracting, developing and retaining highly skilled talent, while providing a supportive work environment that prioritizes the safety
and waliness of our employoes. Ta\snl developmen i  criical component of the employee experience and ensures that il employees have
career growth works and fostering continued growth and learning.
Emp\oyees receive regular busmess and compliance training to he\p ﬁmher enhanoe their career development objectives. We also actively
manage enterprise-wide and divisional mentoring programs and have partnered with an external vendor to establish a comprehensive, fully
integrated wellness program designed to enhance employee productivity.

Compensation and Succession Planning

Our compensation programs are designed to motivate and reward employees who possess the necessary skills to support our business strategy
and create long-term value for our stockholders. Employee compensation may include base salary, annual cash incentives, and long-term equity
incentives, as well as life insurance and 401(k) plan matching contributions. We also offer a comprehensive selection of health and welfare
benefits to our employees including emotional well-being support and paid parental leave programs. Succession planning is also critical to our
operations and we have established ongoing evaluations of our leadership depth and succession capabilties.

Workplace Engagement

We beheve that building a righ-performing, talented and engaged workforce where our employees bring vaied parspecives and experiences to

work every day creates a positive influence in our workplace, our business operations and the communities we serve. We prioritize several
iniiaties hat Srengthon our workplace culure, including our leadership Standards, mentorship programs. bUsnass resource groups, and on-de
and division-based culture and engagement teams. We actively monitor trends in our workforce and prioritize programs to ensure that our
employees have an opportunity to learn, grow, and thrive. Our Board and Board committees also oversee our human capital resource programs
and initiatives.

Community Involvement

Qur coporate phfanitropy program Is govered by a phllasophy ofgiving that proriizes the supportof causes and Issues of Imporance in our
local communities, and drives a culture of workplace throughout our We are committed to
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CORPORATE SUSTAINABILITY

empowering our employees to be a positive influence in the community, which we believe cultivates a sense of purpose and connection that
boosts employee productivity and engagement, increases job satisfaction, and ultimately improves employee retention.

Our philanthropy program consists of key components — an employee matching gifts program, a volunteer grants program, a charitable grants
peogrem and a carporale spansorstp program — acilaten pat by » separate donor advsed fund. Through thi furd, we provide support ta
local charities near our office sites and national organizations aligned with our five philanthropic focus areas: nity development and
affordable_housing, b Hteracy and economlc incluson, human and socil senvices, health and medical Tosearch, and. eneronmental
sustainability. Within these core areas, we proudly support missions such as sustainable homeownership, mortgage and rental assistance,
economic empowerment, food insecurity, disaster relief, and family and child services.

Communications with our Board of Directors

Our stockholders and other interested persons may send written communications to the Board, comittees of the Board and individual directors
(including our lead director or the directors as a group) by mailing those communications to:

Board of irectors/ Board Comitee / Direcor(s)
clo PennyMac Financial Services, |

Attn: Corpora«e Secre

3043 Townsgat

Westlake vmage, Catomia 91361

Generally, these communications are sent by us directly to the specified addressee. Any communication that is primarily commercial, offensive,
illegal or otherwise inappropriate, or does not substantively relate to the duties and responsibilities of our Board may not be forwarded.
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PROPOSAL 1 - ELECTION OF DIRECTORS

We have eleven current directors. Mr. Mazzella is not standing for re-election, and we are grateful to him for his past service to the Company. The
Board has nominated David A. Spector, Doug Jones, Sunil Chandra, Jonathon S. Jacobson, Patrick Kinsella, Anne D. McCallion, Farhad Nanji,
Jeffrey A. Perlowitz, Lisa M. Shalett and Theodore W. Tozer for election as directors, and each nominee has consented to being named in this
Proxy Statement and has agreed to serve if elected. If our director nominees are elected at this year's Annual Meeting, they will serve until our
2027 annual meeting of stockholders and until their successors have been duly elected and qualified

Majority Voting Standard in an Uncontested Election of Directors

Because this is considered an uncontested election under our Amended and Restated Bylaws, a nominee for director is elected to the Board if he
or she receives a majority of the votes cast for his or her election, meaning the number of shares voted “FOR" such nominee’s election exceeds
the number of shares voted *AGAINST" such nominee’s election. Abstentions and broker non-votes wil not affect the election of directors. In
tabulating the voting results for the election of directors, only “FOR" and "AGAINST" votes are counted. If an incumbent nominee for director
receives a greater number of votes against his or her election than votes for such election, such director shall tender his or her resignation as
provided in our Corporate Governance Guidelines. The Nominating and Corporate Governance Committee of the Board will then act on an
expedited basis to determine whether to accept the director’s tendered resignation and will submit such recommendation for prompt consideration
by the Board. In considering whether to accept or reject the tendered resignation, the Nominating and Corporate Governance Committee and the
Board will consider any factors they deem relevant. After the Board's determination, we will promptly publicly disciose in a document filed or
furnished with the SEC the Board’s decision regarding the action to be taken with respect to such incumbent director's resignation. If the Board’s
decision is to not accept the resignation, such disclosure will include the reasons for not accepting the resignation. If the director’s resignation is
accepted, then the Board may fill the resulting vacancy in accordance with our bylaws. Stockholders have no right to cumulative voting as to any
matters, including the election of directors. For additional information on voting, see the section of this Proxy Statement titled “information
Concerning Voting and Solicitation” including the section therein titled *—What stockholder approvals are required to approve the proposals?”

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR DAVID A. SPECTOR, DOUG JONES,
SUNIL CHANDRA, JONATHON S. JACOBSON, PATRICK KINSELLA, ANNE D. MCCALLION, FARHAD NANJI,
JEFFREY A. PERLOWITZ, LISA M. SHALETT AND THEODORE W. TOZER AS DIRECTORS TO SERVE UNTIL OUR
2027 ANNUAL MEETING OF STOCKHOLDERS AND UNTIL THEIR RESPECTIVE SUCCESSORS ARE DULY
ELECTED AND QUALIFIED.

The following paragraphs provide the name and age of each director, as well as each director’s business experience over the last five years or
more. Immediately following the description of each director's business experience is a description of the particular experience, skills and
qualifications that were instrumental in the Nominating and Corporate Governance Committee’s determination that the director should serve on

Name Age Position
David A. Spector ] Chairman

Doug Jones 69 Director

Sunil Chandra 54 Director

Jonathon S. Jacobson 65 Director

Patrick Kinsella 72 Director

Anne D. McCallion 7 Director

Farhad Nanji a7 Director

Jefirey A. Perlowitz 69 Independent Lead Director
Lisa M. Shalett 59 Director

Theodore W. Tozer 69 Director
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Director Nominees

PROPOSAI ELECTION OF DIRECTORS

AVID A, SPECTOR

Board Member Since: 2012
Ghaiman Since: 2
Age: 6

DOUG JONES

Board Mombor Since: 2023
Age: 6

Mr. Spector has been a member of our Board since December 2012 and has been our Chairman and Chief
Executive Officer since February 2021 and, prior thereto, served as our President and Chief Executive
Officer from January 2017 through February 2021. He served as our Executive Managing Director,
President and Chief Operating Officer from February 2016 through December 2016 and, prior thereto, as
President and Chief Operating Officer from February 2013 to February 2016. Mr. Spector has also served in
a variety of similar executive positions at Private National Mortgage Acceptance Company, LLC, an affiate
of the Company (PNMAC") since its founding in January 2008. In addition, Mr. Spector has been a member
of PMT's board since its formation in May 2009 and has served as its Chairman since February 2021. Prior
{0 jining PNMAG, Mr_ Spector was co-bead of globa residential merigages for Morgan Staniey. a global
financial services firn, based in London. Before joining Morgan Stanley in September 2006, Mr. Spector was
the senior managing director, secondary marketing, at Countrywide Financial Corporation, where he was
employed from May 1990 to August 2006. Mr. Spector holds a B.A. from the University of California, Los
Angeles. We believe Mr. Spector is qualiied to serve on our Board because of his experience as a mem
of our executive management team and as an experienced executive with broad morgage banking
expertise in portfolio investments, interest rate and credit risk management, and capital markets activity that
includes pricing, trading and hedging.

Mr. Jones has been a member of our Board since March 2023 and has been our President and Chief
Mortgage Banking Officer since March 2021. Prior thereto, he served as the Company’s Senior Managing
Director and Chief Mortgage Banking Officer as well as in a number of other key executive positions since
2011. Mr. Jones also serves as President and Chief Mortgage Banking Officer of PMT and has been a
member of PMT's board since 2023. Mr. Jones is responsible for all business activities relating to mortgage
banking operations. Prior to joining PFSI and its affiliates, Mr. Jones worked in several executive positions,
including senior vice president, mortgage banking at Countrywide Financial Corporation (and Bank of
America Corporation, as its successor) from 1997 until 2011, where he was responsible for managing and
overseeing mortgage banking and correspondent and warehouse lending operations among other roles.
Mr. Jones earned a B.A. in Economics from California State University, Sacramento. We believe Mr. Jones
i qualified to serve on our Board because he is an experienced mortgage banking executive with significant
experience in the correspondent production and direct lending businesses.
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SUNIL CHANDRA

Board Member Since: 2024

Age
Independent Director

Committees:

+ Risk

+ Nominating and Corporate
Governance

ONAIHON S. JACOBSON

Board Member Since: 2021

ge:
Independent

Committe

+ Finance
+ Nominating and Corporate
Governance

PROPOSAI ELECTION OF DIRECTORS

Mr. Chandra has been a member of our Board since September 2024. Mr. Chandra is the founder of Dyme
Digital Inc., a climate fintech and travel platform. Mr. Chandra has been involved with various startups in the
arficial Intaligence, finance and consumer Space a5 an invesior and advisor and was a Vies President and
senior manager at Google LLC from 2007 to 2019, From August 2019 to July 2021, Mr. Chandra was CEQ
of OakNorth Bank pic, a credit intelligence platform utilizing machine learning to enhance commercial
banking credit underwriting. From 2004 to 2006 he served as Chief Operating Officer for the Technology
ggoup ot Barclays Catl In Asia and held eadership roles t Mckinsey & Company in Soliheost Asia and
Greater China. Mr. Chandra received a B.S. in Computer Engineering from the University of Wollongong in
New S Weles, Auslralla and an M3, fom the Association of Professional Engincers, Scintists and
Managers, Australia in Sydney, Australia. We believe Mr. Chandra is qualified on o
because of his experience in technology, financial services, and global opsrstrons, romined wity e
innovative approach to business.

Mr. Jacobson has been a member of our Board since February 2021. Mr. Jacobson is currently the
non-executive Chairman of HighSage Ventures LLC, a private investment firm formed in 2019 to exclusively
manage his family's assets, and is co-trustee of the One8 Foundation. From December 2022 to December
2024, Mr. Jacobson served as the Assistant Head Coach and Senior Advisor of UNC Charlotte Football

Mr. Jacobson was the Founder, Chief Investment Officer and Chief Executive Officer of Highfields Capital
Management LP from 1998 until 2021. Prior to founding Highfields, he was a senior portfolio manager at
Haard Nanagemant Company. Mr. Jacobsan serves an fha Lone Pine Gapital Advieory Board and the
Novo Capital Invetors ntsmalional Adisory Commitse: H is  Lietme Truslse o the Giman Schol n
Baltimore, Maryland, where he served on ils Investment Committee. Mr. Jacobson is a former director of
iHeartMedia, Inc and \HeanCommumcauons Inc. He is a past Vice Chairman of the Board of Trustees of
Brandeis University and formerly chaired the Intemational Board of Trustees of Israel's Institute for National
Securly Studes, He slso fomerly served on the Invesiment Commitiee of the' Weizmann Gibl
Endowment Management Trust and the Bosrd of Dear's Advisors at Harvard Business School

Jaconson recawad an MB.A- from Harard Business School and a B.S. in Economics from th

Unwsrsmy of Pennsylvania W belove it Jagobson s qualified to serve on our Board because of his
expertise in investing and financial services businesses as well as his prior public company board
experience.
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PATRICK KINSELLA

Board Member Since: 2014
Age: 72

Independent Director
Committees:

+ Audit (Chair)
* Related Party Matters

ANNE D. MCCALLION

Board Member Since: 2018
Age: 71
Independent Director

Committees:
+ Audit

ompensation
 Finance (Chair)
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Mr. Kinsella has been a member of our Board since July 2014. Prior to his retirement as a senior audit
partner with KPMG LLP, or KPMG, in May 2013, Mr. Kinsella spent over 35 years at KPMG serving clients
generally concentrated in the financial services sector, including banks, thrifts, mortgage companies,
automotive finance companies, alterative investment companies and real estate companies. Mr. Kinsella
served as an adjunct professor at the USC Marshall School of Business from August 2011 to May 2020, and
previously Mr. Kinsella served on the board of directors of Wrap Technologies, Inc. Mr. Kinsella received a
B.S. from California State University, Northridge and is a licensed Certified Public Accountant in the State of
California. We believe Mr. Kinsella is qualified to serve on our Board because of his extensive experience in
providing professional accounting and audting services to the financial services industry.

Ms. McCallion has been a member of our Board since February 2018. Ms. McCallion served as our Senior
Managing Director and Chief Enterprise Operations Officer from January 2017 until her refirement in June
2019, Prior thereto, she served as our Senior Managing Director and Chief Financial Officer from February
2016 through December 2016 and as our Chief Financial Officer from January 2013 to February 2016.
Ms. McCallion also served in a variety of similar executive positions at PNMAC from 2009 until_her
retirement. Ms. McCallion served as senior managing director and chief enterprise operations officer of PMT
from January 2017 until her retirement in June 2019, and prior thereto, she served as its chief financial
officer from its formation in 2009 through December 2016. Prior to joining PFSI and its_afiiates,
Ms. McCallion was employed in several executive positions, including senior managing director, finance, at
Countrywide Financial Corporation (and Bank of America Corporation, as its successor) from 1991 unil
2008. She also was a member of the technical staff at the Financial Accounting Standards Board and served
as a director at Pacific Mercantile Bancorp (NASDAQ: PMBC) and Pacific Mercantile Bank. Ms. McCallion
holds a B.S. degree from Gannon University and an M.B.A. degree from Ashland University. She is also a
Certified Public Accountant (inactive). We believe Ms. McCallion is qualified to serve on our Board because
of her prior experience as a seasoned executive with significant financial expertise and considerable
knowledge in the financial and operational aspects of the mortgage banking business.
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Mr. Nanj has becn & member of our Board snce our fomation In December 2012.In December 2016, M.
Nanji co-founded MFN Partners LP, d investment firm based in
Boston, Massachusetis, Prior hereto, unti eceroer 2015 Mr. Nanji served as a managing director of
Highfields Capital Management LP. Mr. Nanji also serves on the board of McDermolt International Ltd. Mr.
Nanji received an M.B.A. from Harvard Business School and a B.Com. from McGill University. We believe
Mr. Nanji is qualified to serve on our Board because of his extensive investment expertise and experience in
the mortgage and financial services sectors.

FARHAD NANJI

Board Member Since: 2012
Age: 47
Independent Director

Committes
SO (@)

JEFFREY A. PERLOWITZ Mr. Perlowitz has been a member of our Board since February 2019 and our independent lead director since

February 2021. He is currently retired. From 1998 until his retirement in 2016, Mr. Perlowitz served a

managing direcior and co-hoad of gabal securiized markets at Giigroup and predecossor oniies, whero
he was responsible for sales and trading of residential morigage loans, commercial mortgages and
consumer products. Mr. Perlowitz also serves on the boards of the CION Ares Diversified Credit Fund and
the Ares Dynamic Credit Allocation Fund, Inc. Mr. Perlowitz holds a B.S. in Economics and Accounting from

y The State University of New York at Albany. We believe Mr. Periowitz is qualified to serve on our Board
because of his extensive mortgage finance background and expertise in the securitization of residential
mortgage loans.

Board Member Since: 2019

Age:
Independent Lead Director

Committees:
Audit

+ Compensation

+ Finance

+ Risk
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LISA M. SHALETT

Board Member Since: 2020
Age: 59
Independent Director

Committees:

+ Nominating and Corporate
Governance (Chair)

 Related Party Matters

+ Risk

 THEODORE W. TOZER

Board Member Since: 2017
: 69

Age:
Independent Director
Committees:

+ Audit

+ Related Party Matters
 Risk (Chair)

PROPOSAI ELECTION OF DIRECTORS

Ms. Shalett has been a member of our Board since October 2020. Ms. Shalett is a former Partner at the
Goldman Sachs Group, Inc. and former Managing Partner at Brookfield Asset Management Ltd. Over her 20
years at the Goldman Sachs Group, Inc., she held leadership roles in Equities, Global Compliance, Legal
and Internal Audit, and Brand Marketing and Digital Strategy. At Brookfield Asset Management Ltd., she was
the firm’s first Head of Strategic Innovation. Currently, Ms. Shalett advises growth companies, serves on the
boards of MPower Partners Fund L.P., and as a trustee on Lord Abbetts Alternatives Fund Boards, and is
the cofounder of Extraordinary Women on Boards, a community of women board directors focused on board
excellence. Ms. Shalett served on the boards of FTAC Emerald Acquisition Corp from 2021 to 2025,
Brookfield Property Partners LP. from 2015 to 2018, Bully Pulpit Interactive LLC from 2017 to 2022 and
AccuWeather, Inc. from 2019 to 2023. She holds an MB.A. from Harvard Business School and a B.A.,
summa cum laude, in East Asian Studies from Harvard University. We believe Ms. Shalett is qualified to
serve on our Board because of her broad experience in finance, compliance, marketing and strategy in the
financial services industry.

Mr. Tozer has been a member of our Board since August 2017. Mr. Tozer currently serves as a non-resident
fellow at the Urban Institute where he works on housing issues. Prior thereto, Mr. Tozer served as the
president of the Government National Mortgage Association, or Ginnie Mae, from February 2010 to January
2017 as well as a senior fellow at the Milken Institute’s Center for Financial Markets from June 2017 untl
January 2022. Before joining Ginnie Mae, Mr. Tozer served as senior vice president of capital markets at
National City Mortgage Company. He also has served as a charter member of the National Lender Advisory
Boards of both the Federal National Mortgage Association, or Fannie Mae, and the Federal Home Loan
Mortgage Corporation, or Freddie Mac, chairman of the Capital Markets Committee of the Mortgage
Bankers Association of America (MBA), and as a member of the Residential Board of Governors of the
MBA. Mr. Tozer received a B.S. in Accounting and Finance from Indiana University in 1979, and is a
Certified Public Accountant (nactive) and a Certiied Management Accountant. We believe Mr. Tozer is
qualified to serve on our Board because of his numerous years of experience in the mortgage and financial
services businesses and his deep understanding of mortgage banking and agency relations.
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N Director C

The compensation program for our non-management directors is intended to be competitive and fair so that we can attract the best talent to our
Board, and recognize the time and effort required of a director given the size and complexity of our operations. In addition to cash compensation,
we provide equity grants and have stock ownership guidelines to align our directors’ interests with our stockholders’ interests and to motivate our
directors to focus on our long-term growth and success. Mr. Spector, our Chairman and Chief Executive Officer, and Mr. Jones, our President and
Chief Mortgage Banking Officer, are not paid any fees for serving on our Board or for attending Board meetings. Mr. Spector's and Mr. Jones's
compensation is discussed below under “Compensation Discussion and Analysis” and “2025 Summary Compensation Table.”

The Compensation Committee reviews and recommends to our Board the form and level of director compensation and seeks outside advice from
our independent compensation consultant, Pearl Meyer, on market practices when changes are contemplated. Director compensation was
reviewed n Fiscal 2025 by ur indopendent compensallon consitan rltive o pecr comparics and selected compaies wiin he S&P 500 ond
Russell 3000 indexes and, in connection with such Fiscal 2025 director review, ou consultant indicated
that an incroase i compensation may be wartanied pased on market studics. Based on (e Fiscal 2025 drecio compensation review, the
Compensation Comitiee, together with senior management and Pearl Meyer, determined that an increase in compensation for all
non-management directors was appropriate in light of the expanded time commitment associated with Board service, including greater
participation in informal management and third-party speaker series meetings. The Compensation Committee and Pearl Meyer also determined
that an increase in compensation for our independent lead director was appropriate to reflect the scope of responsibilities associated with that
role and his continued contributions to the Company. Accordingly, on August 18, 2025, the Compensation Committee approved () an increase of
§15,000 to the base annual retainer for all non-management directors, which became effective in Fiscal 2025, and (i) an increase of $20,000 to
the annual equity award value for non-management directors, which became effective beginning in Fiscal 2026. The Compensation Commitiee
also approved an increase to the independent lead director’s compensation, consisting of a $20,000 increase to the base annual lead director
retainer and a $30,000 increase to the annual lead director equity award value in addition to the annual equity award increase for
non-management directors.

The following table summarizes the annual cash retainer fees of our non-management directors as of the end of Fiscal 2025:

Base Annual Retainer, all non-management directors $107,500
Additional Base Annual Retainer, independent lead director $ 50,000
Base Annual Retainer, all non-management committee members:
Audit Committee $ 10,000
Compensation Commitiee $ 7.750
Finance Committee $ 7.750
Nominating and Corporate Governance Committee $ 7,750
Related Party Matters Committee $ 7.750
Risk Committee $ 10,000
Additional Annual Retainer, all committee chairs:
Audit Committee $ 12,000
Compensation Commitiee $ 10,750
Finance Committee $ 10,750
Nominating and Corporate Governance Committee $ 10,750
Related Party Matters Committee $ 10,750
Risk Committee $ 12,000

Our non-management directors are also eligible o receive certain types of equity-based awards under our Equity Plan that vest on the first
anniversary of the grant dte, During Fiscal 2025, sach ofthe non-managemen directors recaved an annual esticled stock unt, o RSU, grant
RSUs with a grant date fair value of $101.76 per share or $157,423. Following the Compensation Committee’s approval of the
compensaucn changes described above, beginning in Fiscal 2026 the annual RSU grant is expected to increase to $177,500 for
non-management directors. The independent lead director’s annual RSU grant is expected to be $207,500 beginning in Fiscal 2026, reflecting the
additional $30,000 increase. Grants to newly elected or appointed non-management directors are prorated for the remaining portion of the
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annual equity award cycle. All members of our Board will also be reimbursed for their reasonable out of pocket costs and expenses in attending
all meetings of our Board and its commitees and certain other Company-related functions.

Policy Regarding Receipt of Shares in Lieu of Cash Director Fees. Our Board has adopted a policy whereby non-management director fees may
be paid in cash or fully vested shares of common stock at the election of each non-management director. The number of shares of common stock
delivered in lieu of any cash payment of director fees shall be equivalent in value to the amount of forgone director fees divided by the market
value (as defined in our Equity Plan) of the common stock on the last market trading day preceding the day on which the director fees otherwise
would have been paid in cash to the non-management director, rounded down to the nearest whole share.

Ghange of Contrl. Upon a change of conrl (a5 defned n our Equty Plan), il outstanding equty awards granted o nor-management drectors

il be assumed, o substantaly equivalen ights wil be subStiuted,or he awards oleriss wil be coninued n a manner salisfactry o the
Compensation Commitie, by the acauiring or aucceeding entty o s afiate and, f nol, such equity awards wil hecoms fully vested

2025 Director Compensation Table

The table below summarizes the compensation eamed by each non-management director who served on our Board for Fiscal 2025.

Stock

Awards,

(5)13)
‘Sunil Chandra 115,793 157,423 273,216
Jonathon S. Jacobson 113,543 157,423 270,966
Patrick Kinsella 137,793 157,423 295,216
Joseph Mazzella 124,203 157,423 281,716
Anne D. McCallion 134,293 157,423 291,716
Farhad Nanji 116,543 157,423 273,966
Jeffrey A. Perlowitz 170,935 157,423 328,358
Lisa M. Shalett 134,293 157,423 291,716
Theodore W. Tozer 137,793 157,423 295,216

(1) M. Spector,our Chaman and Chit Exacuive Offcer,and . Janes,our President and st otgage Barkig Office,are not nchded n tis tble s trey sre
exccutive offcers of our Company and do not receive any addtional The at was paid to, or eamed by, Messr
Spector an ones 1 Fscel 3035 ascueaad boow under Compareatin Disbosson and Ay 2035 Sumimary Compensaton Tabie.

(2) Roflos foes camed by the irecior n Fiscal 2025, whether of ot paid in Such year. Duning all o pat of Fiscal 2025, each of Mesars, Chandra, Mazzell, and Nani
elected 10 receive their respective director fees, in the amount of $31,313, $124.293 and $116,543, respectively, in fully vested shares of common stock in lieu of

cash,

(3)  Reflects the grant date fair value, as determined in accordance with the Financial Accounting Standards Board's Accounting Standards Codification Topic 718,
Compensation—Stock Compensation, or ASC 718, of RSUs granted to Messrs. Chandra, Jacobson, Kinsella, Mazzella, Nanji Periowitz, Tozer and Mmes. McCallion
and Shalett on February 14, 2025. Such aggregate grant date fair values do not take into account any estimated forfeitures related to service vesting conditions. For
more information on the assumptions used in our estimates of value, please refer 1o Note 20—Stockholders' Equity in our Annual Report on Form 10-K fied on
February 20, 2026. The amounts reported in this column reflect the accounting cost for these RSUs and do not correspond 1o the actual economic value that may be
received by the directors upon vesting andlor settiement of the RSUS. As of December 31, 2025, each of our non-management directors held an aggregate number of
RSUs in the following amounts: Messrs. Chandra, Jacobson, Kinsella, Mazzella, Nanji, Periowitz, Tozer and Mmes. McCallion and Shalett — 1,54

Non-Management Director Stock Ownership Guidelines

Non-management directors are subject to robust stock ownership guidelines whereby each such director is expected to hold common stock and
unvested RSUs with an aggregate market value equal to at least five times the base annual retainer. Non-management directors are expected to
meet the ownership guidelines within five years from the date of appointment or election to the Board. Each non-management director who has
been a member of our Board for five years or more is in compliance with our stock ownership guidelines. The Nominating and Corporate
Governance Committee will annually review each director’s compliance with or progress toward meeting the stock ownership guidelines based on
the value of share ownership calculated using the average closing share price over the prior year.
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Audit Matters

Report of the Aul

Committee

The Board of Directors has determined that all of the members of the Audit Committee meet the independence and experience requirements of
The New York Stock Exchange, or the NYSE, and that Mr. Kinsella is an “audit committee financial expert” within the meaning of the applicable
rules of the Securities and Exchange Commission, or the SEC, and the NYSE.

‘The Audit Committee et ten times in Fiscal 2025. The Audit Committee’s agenda is established by the Chair of the Audit Committee. The Audit
Committee engaged Deloitte & Touche LLP, or Deloitte, as the Company’s independent registered public accounting firm and reviewed with the
Company's Chief Financial Officer and Deloitte the overall audit scope and plans, the results of the external audit examination, evaluations by the
independent registered public accounting firm of the Company’s internal controls and the quality of its financial reporting.

The Audit Committee has reviewed and discussed the audited financial statements with management, including a discussion of the quality, not
just the acceptabilty, of the accounting principles, the reasonableness of significant judgments, and the clarity of disclosures in the financial
statements. The Audit Commitee also iscussed wih Deloie other maltersrequired to be discussed by a registered publi accounting fim wih
the Audit Commitiee under applicable standards of the Public Company Accounting Oversight Board, or the PCAOB. The Audit Committee
received and discussed with Deloitte its annual written report on its independence from the Company and its managemenl, which is made
pursuant to applicable requirements of the PCAOB and considered with Deloitte whether the provision of non-audit services is compatible with its
independence.

In performing all of these functions, the Audit Committee acts only in an oversight capacity and, necessarily in its oversight role, the Audit
Comnittee relies on the work and assurances of the Company's management, which has the primary responsibilty for financial statements and
reports, and of Deloitte, which in its reports expresses an opinion on the conformity of the Company’s annual financial statements to generally
accepted accounting principles and on the effectiveness of its interal control over financial reporting as of year-end.

In reliance on these reviews and discussions, and the reports of Deloitte, the Audit Committee recommended to the Board of Directors, and the
Board of Directors approved, the inclusion of the Company’s audited financial statements in its Annual Report on Form 10-K for the fiscal year
ended December 31, 2025, filed with the SEC on February 20, 2026.

The foregoing report has been furnished by the current members of the Audit Committ

Patrick Kinsella, Chair
D. McCallion
Jeffrey A. Perlowitz
Theodore W. Tozer
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gl Public A ing Firm Fees for 2025 and 2024

In addition to performing the audits of our financial statements in Fiscal 2025 and Fiscal 2024, Deloitte has provided audit-related, tax and other
services for us as reflected in the following table that shows the fees billed to us by Deloitte for these services.

Audit Fees(!) $2,704,500 $2,654,140
Audit-Related Fees(?) 848,650 800,700
Tax Fees(®) 541,954 2482
All Other Fees() 336,895 530,000
Total $4431,999 $3,987,322

™

Audit fees for p services rendered for the annual

on Form 10-Q and the audit of the annual financial statements of certain of our subsidiaries.

(2)  AuditRelated Fees consist of fees for professional services provided in connection with the issuance of comfort letters and consents in connection with SEC filngs
and other compliance related testing

(3)  Tax Fees consist of fees for professional services rendered for tax advisory services.

(4) Al Other Fees consist of fees for certain agreed upon procedures related to our financing transactions.

the consolidated financial in our quarterly reps

Pre-Approval Policies and Procedures

The Audit Committee approved all services performed by Deloitte during Fiscal 2025 in accordance with applicable SEC requirements. The Audit
Committee has also pre-approved the use of Deloitte for certain audit-related services, setting a specific limit on the amount of such services that
we may obtain from Deloitte before additional approval is necessary. I addition, the Audit Committee has delegated to the chair of the Audit
Committee the authority to approve audit and non-audit services provided by Deloitte, provided that the chair will present any decisions to the
Audit Committee at its next scheduled meeting.
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PROPOSAL 2 - RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Comittee is responsible for the appointment, compensation, retention and oversight of the independent registered public accounting
firm retained to audit our financial statements. The Audit Committee conducts a comprehensive annual evaluation of the independent registered
public accounting firm'’s and and takes into account the insight provided to the Audit Committee and
the quality of information provided on accounting issues, auditing issues and regulatory developments. The Audit Committee also considers
whether, in order to ensure continuing auditor independence, there should be periodic rotation of the independent registered public accounting
firm, taking into consideration the advisability and potential costs and impact of selecting a different firm.

The Audit Committee appointed Deloitte to serve as our independent registered public accounting firm for the 2026 fiscal year. Deloitte has
served as our independent registered public accounting firm since 2008.

The Audit Committee exercises sole authority to approve all audit engagement fees and terms associated with the retention of Deloitte. In addition
o ensuring the regular rotation of the lead audit partner as required by law, the Audit Commiltee is involved in the selection of, and reviews and
evaluates, the lead audit partner.

The Audit Committee evaluated Deloitte’s institutional knowledge and experience, quality of service, sufficiency of resources and quality of the
team's communications and interactions as well as the team's objectivity and professionalism. As a result, the Audit Committee believes that the
continued retention of Deloitte 1o serve as our independent registered public accounting firm is in the best interests of the Company and its
stockholders. Accordingly, we are asking stockholders to ratify the appointment of Deloitte.

The Board is submitting the appointment of Deloitte to our stockholders for ratification because we value our stockholders' views on this
appointment and as a matter of good corporate governance. In the event that stockholders fail to ratify the appointment, it will be considered a
recommendation to the Board and the Audit Comnittee to consider the selection of a different firm. Even if the appointment is ratified, the Audit
Comnittee may in its discretion select a different independent registered public accounting firm at any time during the year if it determines that
such a change would be in the best interests of the Company and its stockholders.

Representatives of Deloitte are expected to be present at the Annual Meeting and will have an opportunity to make a statement, f they so desire,
and will be available to respond to appropriate questions.

Ratification of the appointment of Deloitte as our independent registered public accounting firm requires the affirmative vote of a majority of the
Votes cast on this proposal. Abstentions and broker non-votes will not affect the approval of this proposal. For additional information on voting,
see the section of this Proxy Statement tiled “Information Concerning Voting and Solicitation” including the section therein fitied *—What
stockholder approvals are required to approve the proposals?”

OUR BOARD OF DIRECTORS AND OUR AUDIT COMMITTEE UNANIMOUSLY RECOMMEND A VOTE “FOR” THE
RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2026.
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Security Ownership of Executive Officers and Directors

The following table sets forth certain information regarding the beneficial ownership of shares of common stock by (1) each of our named
executive officers, (2) each of our current directors and director nominees, and (3) all of our current directors and executive officers as a group as
of March 31, 2026. Unless otherwise indicated, all shares are owned directly and the indicated person has sole voting and investment power.

Common Stock
ly Ownedi(!)

Percentage

Executive Officers and Directors

David A. Spector(?) 1215314 23%
Doug Jones®) 743,612 1.4%
Sunil Chandra 2472 .
James Follette(®) 85,661 0
Daniel S. Perott(s) 364,931 .
Jonathon . Jacobson®! 303,484 o
Patrick Kinsella 32,247 .
Joseph Mazzella(") 246,577 E
Anne D. McCallion® 196,213 .
Farhad Nanjic) 4,717,328 9.1%
Jeffrey A. Perlowitz 18,007 .
Lisa M. Shalett 11,142 0
Derek W. Stark(19) 97,966 .
Theodore W. Tozer 25,035 0
Current Executive Officers and Directors as a group (17 persons) 8,117,376 15.2%

* Represents less than 1.0%.

(1) Based on 51,923,059 shares of common stock outstanding as of March 31, 2026. Beneficial ownership is determined in accordance with Rule 13d-3 under the
Securities Exchange Act of 1934, as amended, or the Exchange Act, A person is deemed o be the beneficial owner of any shares of common stock if that person has
or shares voting power or investment power with respect to those shares or has the fight to acquire benefiial ownership at any time within 60 days. As used herein
“voling power" s the power 1o vote o direct the vating of shares and “investment power” is the power to dispose o direct the disposition of shares. None of the shares
have been pledged as securily
Inluds 80,604 shares of common stock owned by ST Farmiy Investment Company LLC and 643,150 shares underlying stock oplion thal are exercisatle on or
before May 30,

() inncen £10,000 ahars of commn siock hld oy GR Famiy lavestments, 1537 shares hek by the Jones Family Trus and 307,761 shares undaring stock
options that are exercisable on or before May 30, 2

(4)  Includes 81,223 shares underlying stock options \nat o exerisabl o or before May 30, 2026.

(5)  Includes 213,550 shares of common stock hld by (e Perot Farnly Trus and 146,018 shares undering stoc optons that ae exercisale o or before May 30,

@

(6)  inchnos 264,868 sharesof common stock e, decy ot ndicl, b tho One Foundation.and ovr whch W Jacobsan sharos voting and nvestment auhory
bson disclaims any pecuniary interest n the shares of common stock owned, directly o indirectly. by the One Foundation.
(7)  Includes 165,031 shares of common stock owned by ma Mazzella Family Irevocable Trust. Mr. Mazzela is not a trustee of that entity, however, and disclaims
beneficial ownership of the common stock held by that er
(®)  Includes 154956 shares of common stk held by the WicGallion Famiy Trust and 39,710 shares undertying stock optons tha are exercisable on or before May 30,
(6) inos 4.591752 sharos of commen stock el by MEN Pariners, LP, o MEN Pariors. HEN Patnrs GP,LLG, o MEN GP. s tho onoral partner of WFN Patnrs

MFN Partners Management, LP, or MFN Management, is the investment adviser to MFN Partners. MFN Partners Management, LLC, or MFN LLC, is the general
partner of MFN Management. Mr. Nanji is a managing member of MFN GP and MFN LLC but disclaims beneficial ownership of the securites held by MFN Partners,
except to his pecuniary interest, if any, therein.

(10)  Includes 82,966 shares underlying stock options that are exercisable on or before May 30, 2026,
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Security Ownership of Other Beneficial Owners

The following table sets forth certain information relating to the beneficial ownership of shares of our common stock by each person or entity
known to our Company to be the beneficial owner of more than five percent of our shares of our common stock, based on our review of publicly
available statements of beneficial ownership filed with the SEC. Beneficial ownership reflected in the table below is based on 51,923,059 shares
of common stock outstanding as of March 31, 2026 and review of publicly available statements of beneficial ownership filed with the SEC, except
to the extent indicated otherwise in the footnotes.

ommon Stock
Beneficially Owned

Percentage

5% Stockholders(!)

HC Partners LLC()
200 Clarendon Street, 591 Floor
Boston, Massachusetts 02116 15,741,237 30.3%

MFN Partners, LPG)
222 Berkeley Street, 13 Floor

Boston, Massachusetts 02116 4,531,792 87%
T. Rowe Price Investment Management, Inc.(4)

1307 Point Street

Baltimore, Maryland 21231 3,748,813 7.2%

(1) As reported in Schedule 13G filed with the SEC on February 13, 2024, The Vanguard Group disclosed that it has shared voting power over 32,711 shares of common
stock, sole dispositive power over 2,540,435 shares of common stock and shared dispositive power over 69,606 shares of common stock as of December 29, 2023,
which collectively would represent approximately 5.0% of our outstanding shares as of March 31, 2026. Based on Amendment No. 1 to the Schedule 13G filed by
Vanguard on March 27, 2026, we understand that Vanguard went through an internal realignment on January 12, 2026, and, in accordance wit eloase
No. 34-39538. caiain Subsicaries or busisss divisions o subsidaries of Vanguard that formerly ad. or were desimed 15 have, shared benefial omnrship wih
Vanguard, will report aggregated beneficial ownership separately (on a disaggregated basis) from Vanguard in reliance on such release. These subsidiaries and/or
business dvisions pursue (e same investment Stafcgice a3 previously Pursued by Vanguard pror 15 he resignment. Furher, In acoordance with SEC Release
No. 3436538, Vanguard o longer e, o deemed b e, beneriol ownershp over sccuriios benafiially owned by such subsidianes andior business dvisions.
Accordingly. we have removed from the beneficial owners!

@ ot No.2 1 Sehodula 19 fled with e SEG on February 14, 2020, HC Parners LLC discosed that i has the sole votng power and sole
isposiive powsr ovr 15,4123 shares of common stk 25 of December 3,

() Aaroponiod m Amencmant Ne. 3 to Sehocuie 13D, e iy tne SEG on Augt . 2022, MEN Pariners, LP discosed tha i had shared voling power and shared
disposive powe over 4591752 shares of common sock, MEN Patnes GB. LLG, or MFN GP,is the general parinerof MEN Parners. MEN Pariners Managerent,

sgement, is the investment adviser to MFN Partners. MFN Partners Management, LLC, or LC, is the general partner of MFN Management.
M. Nan) 15 msseing mortber f HEN G a1 MEN LLC ot rciams benelcl ownessn. of the aceutios hed iy MEN Barnece xcop 1 the extont of s
pecuniary interest, if any, therein.

(4)  As reported in Amendment No. 2 to Schedule 13G filed with the SEC on Novemuer 14,2025, T. Rows Prics nvesiment Management, I, discosd tht t has sole
voting power over 3,736,693 shares of over ‘common stock as of Sept 3
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EXECUTIVE OFFICERS AND COMPENSATION COMMITTEE REPORT

Executive Officers and Compensation Committee Report
Our Executive Of

ers

The following sets forth certain information with respect to our current executive officers

Name Age Position Held with the Company
DavidA. Spector 63 Chairman and Chief Executive Officer

Doug Jones 69 Director, President and Chief Mortgage Banking Officer
James Follete 54 Senior Managing Director and Chief Digital Officer

Shiva lyer 60 Senior Managing Director and Chief Enterprise Risk Officer
Daniel S. Perotti 45 Senior Managing Director and Chief Financial Officer
Marshall Sebring 46 Senior Managing Director and Chief Investment Officer
Derek W. Stark 58 Senior Managing Director, Chief Legal Officer and Secretary
Abbie Tigmore 61 Senior Managing Director and Chief Revenue Officer

Biographical information for Mr. Spector and Mr. Jones is provided above under the caption *Proposal 1 — Election of Directors.” Certain
biographical information for our other executive officers is set forth below.

James Follette. Mr. Follette has been Senior Managing Director and Chief Digital Officer since November 2023. Mr. Follette previously served as
Senior Managing Director and Chief Mortgage Operations Officer from October 2022 to November 2023, Senior Managing Director and Chief
Mortgage Fulfilment Officer from February 2018 to October 2022 and Managing Director, Mortgage Fulfilment from February 2016 to February
2018, among other executive positions since 2011. Mr. Follette is responsible for the Company’s technology and servicing operations. Prior to
joining PFSI, Mr. Follette worked in several executive positions, including managing director, risk management, at Countrywide Financial
Corporation (and Bank of America Corporation, as its successor) from 2003 until 2011, where he led operations and risk management and was
responsible for all aspects of operational risk and business Mr. Follette earned a B.BA. in
Accounting from the University of Notre Dame and an M.B.A. in Finance from the University of Chicago. Mr. Follette is an experienced mortgage
banking executive with significant experience in risk mitigation and technology strategies across various mortgage lending channels.

Shiva lyer. Mr. lyer has been our Senior Managing Director and Chief Enterprise Risk Officer since October 2025. Mr. lyer previously served as
the Company's Senior Managing Director and Chief Audit Executive from January 2023 to October 2025 and Senior Managing Director, Senior
Enterprise Risk Officer from January 2021 to January 2023. Mr. lyer has also served in a variety of similar executive positions at PFSI and its
affiiates since 2017. Prior to joining the Company, Mr. lyer worked in several executive positions, including Executive Vice President at Mitsubishi
UFJ Financial Group from October 2010 to November 2016 and as a Credit Risk Executive and Chief Financial Officer of Mortgage Operations at
Bank of America Corporation from 2008 to 2010. Mr. lyer eamed an M.S. in Engineering and Computational Mechanics from the South Dakota
School of Mines and Technology and an M.B.A. in Finance from the UCLA Anderson School of Management. Mr. lyer is an experienced risk
management executive with significant experience in enterprise risk and mortgage financial operations.

Daniel S. Perotti. Mr. Perotti has been our Senior Managing Director and Chief Financial Officer since January 1, 2021. Prior thereto, he served
as the Company's Deputy Chief Financial Officer from January 2017 to December 2020, and served as the Company's Chief Asset and Liability
Management Officer among other executive positions since 2008. Mr. Perotti is responsible for overseeing the Company’s accounting and
financial reporting, treasury operations, investor relations, financial planning and analysis, tax analysis, and Sarbanes-Oxley program. Prior to
joining PNMAC, Nir. Perotti was employed at BlackRock, Inc. and served as the head of the quantiative research team within its BlackRock
Solutions business as well as in various other roles at BlackRock, Inc. from 2002 to 2008. Mr. Perotti eamed a B.A. in Economics and Computer
Science from Columbia University. Mr. Perot is an experienced financial services executive with substantial experience in corporate finance and
mortgage banking.

Marshall Sebring. Mr. Sebring has been our Senior Managing Director and Chief Investment Officer since September 2025. Mr. Sebring
previously served as a Managing Director and head of Portfolio Risk Management from September 2024 to September 2025, during which he
was responsible for overseeing the fir's mortgage servicing rights (MSR) hedging strategies. Mr. Sebring is responsible for the Company’s
investments in MSRs, managing global interest rate risk, and overseeing investment strategies and portfolio management for
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EXECUTIVE OFFICERS AND COMPENSATION COMMITTEE REPORT

Pennymac Capital Management. Prior to joining the Company, Mr. Sebring was a Managing Director in the Treasury/Chief Investment Officer
Group at JPMorgan Chase & Co. from 2014 to 2022, where he led portfolio management for the bank's Agency mortgage-backed securities

portol. Prio o hat, Mr, Sebring served as a Managing Ditscor and Fixed Income porflio manager al BlackRock, Inc. where he held various
Toles from 2001 to 2014, Mr. Sobing earmed & B.A. I Hislory from Princelon Univerety, M. Sebring 1 an oxperionced investment exocuive wilh
significant sxpenence in portfolio management, hedging and mortgage investing.

Derek W. Stark. Mr. Stark has been our Senior Managing Director, Chief Legal Officer and Secretary since February 2018. Mr. Stark previously
served as our Managing Director, General Counsel and Secretary among other executive positions since September 2009. Mr. Stark is
responsible for overseeing all of the Company’s legal management, including securities, corporate governance, corporate transactions, litigation
and regulatory compliance, and he serves as the primary legal contact for the Company’s Board. Prior to joining PNMAC, and after leaving
private prcice, M. Stark served in & varicy of execulive bosions, inoliding Executive vies Prosident and Depuly General Counsel, from 1999
to 2008, at Countrywide Financial Corporation. Mr. Stark eamed a B.A. in Political Science from the University of California, Berkeley, and a J.D.
from Loyola Law School, Los Angeles. Mr. Stark is an experienced legal executive with significant experience in corporate and securities law,
litigation and mortgage banking.

Abbie Tidmore. Ms. Tidmore has been our Senior Managing Director and Chief Revenue Officer since October 2022. Ms. Tidmore previously
served as Senior Managing Director, PennyMac Correspondent Group Sales from January 2021 to October 2022, Managing Director and head of
our correspondent channel from February 2016 to December 2020, among other senior positions since 2011. Ms. Tidmore has been pivotal in
bulding and lading the comespandent landing diisn and she serves s 2 fle model and the co-founder of WEMRG, an smpowering program
for women at PFSI. Prior to joining PNMAC, Ms. Tidmore served as the Vice President and Sales Manager for Bank of America from

2011. She holds a B.A. from The University of Texas at Austin. Ms. Tidmore is an experienced mortgage banking executive with srgmﬁ:an(
experience in mortgage bankrng and correspondent production.
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Compensation Committee Report

Our Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis required by Item
402(b) of Regulation S-K and, based on such review and discussions, the C ion Committee that our Board of Directors
include the Compensation Discussion and Analysis in this Proxy Statement and our 2025 Annual Report on Form 10-K.

Compensation Committee
Farhad Nanji, Chair

Anne D. McCallion
Jeffrey A. Perlowitz
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Compensation Discussion and Analysis

Table of Contents

2025 Named Executive Officers 35
Executive Summary_of 2025 Compensation 36
Based C and Incentives 37

Executive Compensation Best Practices 38
2025 Pay Elements 39
Stakeholder Engagement 40
What We Heard From Stakeholders 41
c Decisions Made in Fiscal 2025 42
Executive C Objectives and Philosoph; 49
Executive C Decision Making Process 49
Peer Group and Benchmarking 50
Executive Stock Ownership Guidelines 52
Clawback Provisions 52
Insider Trading, Anti-Pledging and Anti-Hedging Policies 53
Policy and Practice Related to the Grant of Equity Awards 53
and Other C: 54

This compensation discussion and analysis provides a detailed description of our executive compensation programs and policies, the material
compensation decisions made under such programs and policies with respect to our named executive officers, and the material factors that were
considered in making those decisions. This narrative discussion should be read together with the compensation tables and related disclosures set
forth below.

2025 Named Executive Officers

Our “named executive officers,” consisting of our Chief Executive Officer, our Chief Financial Officer and our next three most highly compensated
executive officers during Fiscal 2025, were:

David A. Spector, Chairman and Chief Executive Officer;

. Doug Jones, Director, President and Chief Mortgage Banking Officer;
Daniel S. Perotti, Senior Managing Director and Chief Financial Officer;

. James Follette, Senior Managing Director and Chief Digital Officer; and
Derek W. Stark, Senior Managing Director, Chief Legal Officer and Secretary.
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COMPENSATION DISCUSSION AND ANALYSIS

y of 2025 C

Our Executive Compensation Goals

Pay For - Maintain a pay-f culture where total compensation for our executives is
performance based.

Stockholder Alignment - Align the interests of our executives with our stockholders with a significant emphasis on long-
term equity incentives and performance-based compensation

Market Competitive - Assess executive against market i prepared by our
independent Board consultant

Employee Retention - Facilitate the attraction, motivation and retention of highly talented executives who will be crucial to
our long-term success and sustainability.

Support Strategy - Encourage executives to focus on achieving our annual and long-term business goals.

Fiscal 2025 Financial Highlights

Net income of $501.1 million, up from $311.4 million in Fiscal 2024, driven primarily by higher production volumes and a
larger servicing portfolio resulting in greater profitability across each of these businesses.

Return on equity was 12.4%, up from 8.5% in Fiscal 2024,

Total loan production volume of $145.5 billion in unpaid principal balance (UPB), a 25% increase from Fiscal 2024, and
total servicing portfolio UPB of $733.6 billion, up 10% from Fiscal 2024.

Total return to stockholders of 31%, up from 17% in Fiscal 2024.

jscal 2025 Executive Compensation Highlights

Our annual performance-based incentives objectively link potential payouts with pre-established return on equity goals
(70% of target incentive) with the remaining opportunity tied to strategic goals and objectives (30% of target incentive)
without any non-GAAP adjustments

Our return on equity was 12.4%, resulting in annual performance-based incentive payouts that were slightly less than
target for our named executive officers.

Our named executive officers’ compensation was also negatively impacted because the Fiscal 2023 performance-based
RSU grants with a collective fair market value of $5.0 million did not achieve the target performance goal and vested at
37%
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COMPENSATION DISCUSSION AND ANALYSIS

Perfor Based C; ion and

We have three primary elements of total compensation: base salary, annual performance-based incentives and long-term equity awards. Total
target compensation for our CEO and our other named executive officers in Fiscal 2025 was as follows:

Other NEO

Compensation

At risk compensation eamed as a percentage of total actual compensation in Fiscal 2025 by our CEO and our other named executive officers was
87% and 83%, respectively, and long-term equity eamed as a percentage of total actual compensation for the CEO and our other named
executive officers were 59% and 49%, respectively. Over the last several years the actual long-term equity compensation for our CEO, as a
percentage of total compensation has been higher than prior years to align compensation with our stockholders’ interest:

Actual CEO Compensation

45%
20 63% 61% 59%

2022 2023

mBase & Other mCash Bonus Equity
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Executive Compensa

n Best Practices

COMPENSATION DISC!

Our compensation governance best practices are summarized as follows:

What We Do What We Don't Do

v

<

<

Heavy bias toward performance-based eqt
soek8 o encure hat our longlen equlty inoenive awardaare

significantly weighted toward performance-based equity awards.

Multiple financial performance metrics: Our annual
performance-based incentive and long-term equity incentive
plans include investor-supported financial performance metrics.
such as return on equity and leverage ratio based on total
recourse debt.
Clawback policy: Our Board maintains clawback policies
regarding the recoupment of incentive compensation that apply
o all of our Section 16 officers and any other officer whose itle
is Senior Managing Director.
Balanced risk-taking approach to our compensation
program: Our compensation program is designed to
discourage excessive risk taking and encourage long-term
decision making in alignment with the interests of our
stockholders. We consult with our independent compensation
consultant in this regard,
Robust stock ownership guidelines: We impose robust stock
ownership guidelines on our directors and executive officers to
ensure that their interests are aligned with those of our
stockholders.

value the

Y stockholders and mlemc{ with stockholders through a vanely ot

engagement activi
o doration of steckholder feedback: We engage in
careful consideration of stockholder feedback regarding
‘compensation.

Comprehensive review of peer group: On an annual basis,

x

x

x

No um level of total c We do not proy
guaranteed minimum levels cramialp per'ormanu&based
incentives or long-term equity awards in our employment

agreements.
No automatic salary increases: Our named executive officers
are not entitied to automatic base salary increases and none of
the employment agreements with our named executive officers
contain such provisions.

No “single trigger” payments: We do not provide for single
trigger equity vesting upon a Change in Control, if assumed. We
also do not provide for excise tax gross-ups upon a Change in
Control.

No hedging, pledging, short sales, or margin trading: We|
restrict our officers, employees and directors from engaging in
hedging, pledging, short sales, trading in publicly traded put or call
options or trading on margin involving our securities.

No gross-ups for perks: We do not provide excise tax gross-ups
of perquisites for our executive officers.

No re-pricing: Our equity incentive plan prohibits the re-pricing of
stock options and stock appreciation rights without stockholder
approval

No speculative or short-term trading: We prohibit our officers,
employees and directors !mm engaging in speculative and short-
term trading of our securities.

No supplemental executive retirement plans: We do n

x ot
" we engage in a comprehensive review to assess and identiy a maintain any supplemental executive retirement plans for named
relevant peer group of companies in our or a related industry. sxeculve offers.
- Independent compensation consultant: We utiize the x No excessive perks: Our perquisites are limited to those with a
services of Pear Meyer which s engaged dirscty by the S R o e
Compensation Committee as an outside independent
compensation consultant to advise on executive oompensamon
matters.
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SION AND ANAL
2025 Pay Elements

Our executive compensation program consists of three primary pay elements: annual base salary, annual performance-based incentives and
long-term equity incentives. The following table provides a snapshot of those primary pay elements and describes why each element s provided

formance Measures Objective

+ Attract and retain talented executives by offering market
competitive salaries based on individual performance,
level of responsibility, experience, internal equity and
reasonable pay levels

ay Elements Type
Annual Base Salary| Cash

Annual Performance- | 100% At-Risk Cash 70% Financial Measure: ROE |+ Aligns compensation with annual performance
Based Incentives 30% Strategic Objectives* |+ Short-term incentives for achieving financial and strategic
objectives
Long-Term Equity | 50% Performance- 100% Financial Measure: ROE |+ Creates incentives for long-term _performance for
Incentives Based Rostricted +Leverage Ratio Multplier delivering growth and creating stockholder value:
tock Units (PSUs) +Individual Multiplier + Aligns our executives' long-term interest with those of our’

3-year ciff vest

25% Time-Based Stock Price

Restricted Stock Units

(RSUs)

3-year ratable vest

annually
25% Stock Options Stock Price
3-year ratable vest
annually

* Seethe tables under the caption “Fiscal 2025 Performance-Based Actual Results” for a furiher discussion of our 2025 strategic performance objectives.

Our named executive officers also receive other benefits, which may include health, dental and vision insurance; vacation, holidays and sick
days; life, accidental death and dismemberment and long-term disability insurance; and 401(k) plan matching. In addition, certain of our named
exective officers receive minimal perquisites including payment for tax advice and financial counseling. Our named executive officers may also
participate in our Executive Deferred Compensation Plan.

We tailor our executive compensation program each year to provide what we consider to be a proper balance of these basic elements. The
executive compensation program is weighted towards annual performance-based incentives and long-term equity awards, rather than toward
annual base salaries, in order o ensure that a significant portion of compensation is tied to Company and stock performance and to maximize
retention. We continue to assess the compensation elements for our executive officers, including our named executive officers, and are
committed to ensuring that our executive compensation program remains generally consistent with market practices and focused on long-term
performance.
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Stakeholder Engagement

At our 2025 annual meeting of stockholders, approximately 90.7% of the total stockholder votes cast were “For” our Say-on-Pay proposal. We
believe the positive Say-on-Pay voting results reflect our commitment to maintain a pay for performance culture that aligns with our stakeholder
interest, including our past compensation enhancements to expand the percentage of long-term equity incentives to total compensation and to
provide an annual performance-based incentive plan aligned with pay for performance. Following our 2025 stockholder meeting, the
Compensation Committee and Board closely reviewed the stockholder vote on our Say-on-Pay proposal and the differences in v

between our 2025 annual meeting results and prior years, including the recommendations made by certain proxy advisory firms.

2025 Stakeholder Interactions

We have established and maintained a robust investor relations program that includes constant and proactive outreach with our stockholders,
bondholders, the rating agencies, and other stakeholders. Our executive management and investor relations teams constantly meet with current
and prospective investors in live settings such as in-office, at conferences and at non-deal roadshows, and virtually via fireside chats or virtual
meetings. Not only do these meetings enable investors to better understand our businesses and the mortgage industry in general, but they
provide us with valuable feedback and insights, including with respect to their views on our executive compensation program, which are in tun,
presented to and considered by our Compensation Comittee and Board.

2025 Investor Relations Activity

- JON

Conferences, Fireside
Chats, and Non-Deal

Roadshows
Percentage of Actively Unique Investor
Managed Stockholders With Meetings
Whom We Hosted Meetings (")

() Includes stockholders required to report their ownership of our common stock on Form 13F or others as of December 31, 2025 and excludes passively managed
owners,

Transparency Is Important

In addition to required SEC filings, eamings webcasts and press releases, we strive to publish in a timely fashion, materials that efectively
illustrate the drivers of our financial performance. This includes earnings presentations and supplemental financial schedules, which can be found
on our corporate website at pfsi.pennymac.com.

Consistent Messaging

Regardless of whether the stakeholder is a prospective or current bondholder, stockholder, rating agency or a corporate sustainability focused
insiitution, we strive to tell a consistent story, adhering to our founding principles of being Accountable, Reliable and Ethical (A.R.E.).
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What We Heard From Stakeholders

COMPENSATION DISCUSSION AND ANAI

What We Heard from
Stakeholders

Annual
Incentives

Annual -based incentives
should continue to be based on multiple
objective performance criteria.

Our Response

Our Fiscal 2025 annual performance-based incentives
continued to objectively link potential payouts with
pre-established retur on equity goals without any GAAP
adjustments (70% of target incentive) with the remaining
opportunity tied to strategic objectives (30% of target
incentive).

Fiscal 2025 return on equity for our named executive officers
was below the target level of performance at 12.4% resulting
in Fiscal 2025 performance-based incentive payouts that
were slightly less than target.

Increase the Equity
Percentage of Total
Compensation

Equity incentives should be a significant
percentage of each named executive
officer’s total compensation.

Equity incentives as a percentage of actual total
compensation for our CEO in Fiscal 2025 was 59% as
compared o 55% i he 2t v fisca years and for our
other named execut s 49% as compared to
6% i e ke Teca! Voo reflecting 2 ocus on pay for
performance by increasing the equity component of the
named executive officers’ total compensation to align with
our stockholders' interest.

Short-term and long-term
performance incentive
metrics

The Company should consider atematve
performance measures to ROE for

annual performance-based et
PSUs.

The Compensation Committee reviewed short-term and long-
term performance metrics and continues to believe that it is.
in the long-term interest of our stockholders to continue using
ROE in both our short-term and long-term performance.
incentive awards.

Performance Goal Setting

Performance goals and targets should be
objectively aligned with stockholders to
reward pay for performance.

The Fiscal 2025 PSU retur on equily target was set at a
level exceeding the long-term historical performance of large
public banks and financial companies and considered
continued heightened interest rates, lower mortgage loan
production and uncertainty in the housing and mortgage

The Compensation Committee also increased the leverage
ratio target from 3.5x to 4.0x and adjusted the minimum and
maximum thresholds to reflect the evolving nature of our
long-term unsecured debt capital structure. As of
Decomber 31, 2025, ourong lerm capital srucuro ncluded
4.9 billion of unsecured senior debt subject to few

financial restrictions as compared to Secired et which
provides greater funding stability and lower risk.
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COMPENSATION DISCUSSION AND ANAI

Compensation Decisions Made in Fiscal 2025

In making compensation decisionsfor Fiscal 2025, e Compensallon Cammitee consldered the 2025 Say.on-Pay non-inding advsory voe.
With the assistance of ant, the mmittee also considers additional factors, which a
summarized in the. ioHowmg discussion of the various componems of our it compensalmn orogram and also in “Exeeutive Componsation
Objectives and Philosophy” below.

2025 Annual Base Salaries

In setting annual base salaries, the Compensation Committee generally considers benchmarking data derived from a review of the proxy
statement disclosures of our peer group, and various survey sources. The Compensation Committee uses the data from these market surveys to
ensure that it establishes reliable points of reference to determine whether and to what extent it is establishing competitive levels of compensation
for our named executive officers. In connection with the annual compensation review in February 2025, the Compensation Committee reviewed
and approved the following annual base salaries of our named executive officers:

$1,100,000  $1,500,000
$ 700,000  $1,325000

David A. Spector

Doug Jones
Dariel S. Perotti $ 500000  § 500,000
James Folette $ 375000 $ 500,000
Derek W. Stark $ 400000 § 400,000

The Compensation Committee believes that annual base salary changes were appropriate given the competitive market for retaining senior
executives and the strong leadership skills performed by the named executive officers:
+ The annual base salary for Mr. Spector increased by $400,000 to $1,500,000 and is above the 75t percentile of annual base salaries
paid for comparable positions at peer companies.
+ The annual base salary for Mr. Jones mcreaseu by $625,000 to $1,325,000 and is above the 75t percentile of annual base salaries
paid for comparable positions at peer compani
+ The annual base salary for Mr. Perotti remsined the same and ranked below the 25th percentile of the annual base salaries paid for
comparable positions at peer companies
+ The annual base salary for Mr. Follette increased by $125,000 and ranked below the 50t percentie of the annual base salaries paid
for comparable positions at peer companies.
+ The annual base salary for Mr. Stark remained the same and ranked below the 25th percentile of the annual base salaries paid for
comparable positions at peer companies.

2025 Annual Performance-Based Incentives
Fiscal 2025 Performance-Based Targets

We believe that our executive compensation program's focus on financial and strategic objectives for our annual performance-based incentives
have appropriately encouraged growth in our businesses and the achievement of financial goals, thus benefiting our stockholders and generating
ong a1 stocknoider value. To determine annual performance based ncantive amounts. the Compensation Commitee frst sos a target lovel of
performance.based Incanive for 6ach named execulie oficer for the 1scal yoar based on competiive marke! data. Each named exeoutive
officer's potential performance-based incentive payout varies based on such individual's level of responsibility and position within our
organization
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COMPENSATION DISCUSSION AND ANALYSIS
The Fiscal 2025 performance-based incentive program has a performance component equal to 70% of the annual target incentive based on
achieving ROE and a strategic award component equal to 30% of e annual target Incentive based on ncividual srategic bjecives established
by th

mittee in with senior For Fiscal 2025, the Compensation Committee approved the following
apua Oargel incentives for the named executive officers

Fiscal 2025
Annual Target Ince

David A. Spector $4,250,000
Doug Jones $3,000,000
Daniel S. Perotti $1,500,000
James Follette $1,100,000
Derek W. Stark $1,000,000

Each named executie offr' target annual inoentive wes cantingent an meeing the annual fiarcal and stategi goas. The fare to meet
the minimum ROE financial performance threshold would result in no ROE incentive payout, while exceeding the ROE financial performance
target would result in o Daous ove farget, Subjoct 16 & maximum payout cap of 300% for the fmancial performance Gomponant The (ot
maximum annual incentive payable in Fiscal 2025 was 255% of target assuming all goals were achieved at maximum.

ROE 70% ROE =<5% ROE =7.5% ROE =10% ROE = 15% ROE =20% ROE = 30%
Payout=0% | Payout=37.5% | Payout=75% | Payout=100% | Payout=200% | Payout=300%
Strategic 30% 0% 37.5% 75% 100% 125% 150%
Payout Percentage 100% 0% 37.5% 75% 100% 177.5% 255%
* Actual resulls could vary as the I Payout levels inferpolated

performance levels.
Fiscal 2025 Performance-Based Actual Results
The Company delivered net income of $501.1 million resuiting in an ROE of 12.4% primarily driven by higher production volumes and a larger

servicing portfolio resulting in greater profitability across each of these businesses. The Fiscal 2025 ROE and the strategic objective incentives
eamed by our named executive officers were based on the following actual performance:

o of
Targeted Actual Actual Payout
Target Performance Award Performance [
ROE = 15% 70% 12.4% 87.0%
Payout = 100%
Strategic 100% 30% (See Fiscal 2025 Strategic 75.0% - 100.0%
Performance Summary) (See Fiscal 2025 Actual
Performance Summary)
Payout Percentage 100% 100% 83.4% - 90.9%
(See Fiscal 2025 Actual
Performance Summary)
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Fiscal 2025 Strategic Performance Summary

Strategic
Performance Targets
Finan

Performance and
Stockholder Value

Deliver superior value to our
stockholders by achieving strong
and stable total returns, driving
sustained growth and protection
of book value, and employing
prudent capital management and
allocation strategies.

COMPENSATION DISCUSSION AND ANALYSIS

Fiscal 2025 Performance

Delivered stockholder value with net income of $501.1 million, or $9.30 in
diluted earnings per share.

Maintained a consistent quarterly dividend of $0.30 throughout the year
for $63 million in total of cash dividends to stockholders.

Grew book value per share to $82.77 in Fiscal 2025, up 11% from Fiscal
2024.

Achieved strong returs on equity in 2025, with a 12% ROE.
Strengthened balance sheet with the issuance of several unsecured
senior notes while adhering to leverage targets and diversifying sources
of mortgage servicing rights ("MSR") financing; extended debt maturity.
profile, reduced reliance on secured financing and enhanced liquidity.

Balanced Business
Model and Industry
Leadership

Ensure long-term success and
profitabilty through all market
cycles by maintaining a balanced
business model with industry
leading positions in loan
production and loan servicing.

Through our multi-channel production platform, produced $145.5 billion in
UPB of mortgage loans, up 25% from 2024.

Generated $370 million of pretax income in the Production segment and
$325 million of pretax income in the Servicing segment, highlighting the
significance and earnings power of our balanced business model.
Second largest producer of mortgage loans in Fiscal 2025.

Maintained the #1 position in the correspondent channel, with market
share of 20% in Fiscal 2025, according to Inside Mortgage Finance.
Maintained the #3 position in the broker channel and grew market share
from 4% in Fiscal 2024 to over 5% in 2025, according to Inside Mortgage
Finance

Continued to grow our servicing portfolio, which ended Fiscal 2025 at
$733.6 billion in UPB, up 10% from the end of Fiscal 2024.

t Prioritize icity by | + Industry-leading customer service as evidenced by our multi-year
Focus delivering innovative solutions to | - servicing excellence awards from HUD, Fannie Mae and Freddie Mac.
g:;ﬁ';f;"g‘:;: :gggb:‘:;":‘f;a" 95% of customer service transactions are handled through automation.
customer experience, and building| * Eoraclpemeniley seclelsciogical y
enduring trust through every + Mobile app ratings of 4.9 (I0S) and 4.7 (android).
interaction.
Effective Enterprise | Safeguard the organization's + Attained superior servicer quality and compliance ratings, surpassing
Risk Management assets, reputation, and long-term | industry standards according to established methodologies from rating
Frameworl viability through an integrated

approach to risk management and|
mortgage quality by maintaining
an effective Enterprise Risk

agencies and mortgage investors.
Expanded IT QC program to include annual certification of FTC, Freddie
Mac, and Fannie Mae IT requirements as well as state and federal Al

framework that
proactively identifies, assesses,
and mitigates risks, while
simultaneously ensuring a robust
credit isk program that upholds
high standards in loan production,
servicing, and compliance:

Continued to implement enterprise initiatives to drive compliance with
federal and state regulations, in addition to successfully navigating
multiple regulatory examinations.

Advanced cybersecurity initiatives needed to meet the Cyber Risk
Institute Tier 2 benchmark.

Expanded compliance reviews of specialty products and services.
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Strategic
Performance Targets

Operational
Efficiency

Improve operational efficiency by
leveraging technology,
automation, strategic outsourcing,
offshoring, resource allocation,
and continuous process
improvement

COMPENSATION DISCUSSION AND ANAI

Fiscal 2025 Performance

- Realized servicing efficiencies, as evidenced by a reduction in operating
expenses as a percentage of total servicing portfolio UPB from 5.1 basis
points in Fiscal 2024 to 4.7 basis points in Fiscal 2025.

« Increased the utilization of offshore resources in both mortgage
operations and corporate functions to advance efficiency while also
reducing offshore expense through automation process improvement
initiatives.

Technology Solutions

Drive organizational success by
advancing and commercializing
high-impact technology products
and services through targeted
investments and effective
partnerships

+ Launched the new Vesta Loan Origination System (LOS) in support of the
consumer direct channel.
+ Enhanced S.5.E. technology to support sub-servicing private label

usiness.
Advanced technology infrastructure, specifically focusing on the evolution
of systems that support both origination and servicing business operations
and enhance efficiency, accuracy, and customer experience - enabled by

data and Gen Al strategies.

Product Innovation

Satisfy customers’ needs by
developing and offering new
mortgage products, as well as
ancillary products and services.

+ Launched non-qualified mortgage offering in correspondent channel.
+ Scaled non-agency loan production across all products and channels,
achieving significant year-over-year growth from 2024 to 2025.

Marketing and Brand
Strategies

Maximize revenue opportunities.
and grow brand reputation
through comprehensive marketing|
and brand strategies.

+ Executed meaningful brand strategy initiatives that will support the

Company’s long-term growth objectives. Named Official Mortgage

Provider of Team USA and the LA28 Games.

Launched Pennymac Olympic Sponsorship.

+ Continued to evolve our web ecosystem to optimize user experience and
customer engagement strategies across all properties, including our
mobile app(s), SMS and chat capabilties, and responsive web design.

Comprehensive
Workforce Planning
Program

Proactively position the
organization with the ability to
scale the workforce and achieve
business objectives by managing
talent needs, succession
planning, leveraging outsourcing,
and implementing long-term real
estate strategies.

~ Optimized the Workforce Planning Strategy by implementing more
proactive and longer-term reviews of staffing needs coupled with
increased market intelligence, expertise and capacity which resulted in
improved evaluation of real estate and space alternatives providing for
increased options to cost effectively support line of business growth within
the desired geographic footprint

+ Builta consensus around a strong national campus strategy that resulted
in the delivery of consolidated locations, major build out, and relocations.

+ Staffed our consumer direct lending business to meet market demand.

Vibrant
Organizational

Cultivate a vibrant organizational
culture characterized by strong
management leadership and
expertise, unwavering
commitment to governance and
compliance, exceptional individual
and team performance, an
positive work environment that

promotes innovation,
collaboration, well-being, and

+ Strengthened our culture by executing a dual-track strategy of high-
visibility engagement and strategic sentiment analyss.

+ Successfully integrated signature programs—including GREAT Days,
Team USA, philanthropic and business resource group initiatives—while
simultaneously synthesizing data from sitewide ‘Listening Sessions’ and
divisional surveys to inform leadership decision-makin

+ Achieved a ranking on the list of America’s Top 100 Most Loved
Workplaces in 2025 for the third year in  row, featured in the Wall Street
Journal.

+ Modernized the organization's approach to employee health through the
launch of a holistic wellness framework and a new digital platform. Utilized
athemed awareness model called AMPLIFY to raise awareness, deepen
engagement with benefits resources and foster a culture of proactive
wellbeing.
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The following table summarizes the actual annual performance-based incentives eamed in Fiscal 2025:

Fiscal 2025 Actual Performance Summary

Actual Actual
Actual Actual Actual Actual  Performance- Performance-
ROE Based ROEBased  StrategicBased Strategic Based

Incentive (%) Incentive ($) Incentive (%) Incentive (5) Incentive (%) _Incentives (5)(")

David A. Spector 87.0% 2,588,250 80.0% 1,020,000 849% § 3,608,250
Doug Jones 870% 1,827,000 80.0% 720,000 849% § 2547000
Daniel S. Perotti 87.0% 913,500 75.0% 337,500 834% § 1,251,000
James Follette 87.0% 669,900 95.0% 313,500 894% § 983400
Derek W. Stark 87.0% 609,000 100.0% 300,000 909% § 909,000

(1) Based on the overall assessment of annual performance and the Chairman's recommendations, the Compensation Committee approved the performance-based
incentive amourts for Messrs. Jone, Perot. Fallets and Strk. I addifon. based on the factars above, the Compensstion Commits also spproved the annusl
performance-based incentives for Mr.

2025 Long-Term Equity Awards

For Fiscal 2025, the Compensation Committee sought to balance the long-term equity incentive percentage of each named executive officers’
otal with a mix of SUs, time-bssed RSUs and siock optons. In determining he equly awards granted i

Fiscal 2025, the Gompensation Comittoe Donsldered amang other facors, the recammendatins of management and various repors provided
by ou sultant. The mitiod also considered () e valuo of e proposed eauty award: (1) the
isiorcal squlty awards previousy aranted 1o each amen oxeoutve offoor and the corresponding values at the time of the consideration of the
2025 grans; (i) he value of share grants (o named execuve ofcers providing comparable senvices at our induslry and sector peers; () the
anticipated contribution by the named execulwe nmcer in future fiscal years, taking into account the role, responsibility and scope of each position
and the Compensation Committee's perception regarding the quality of the services provided by each named executive officer in carrying out
those responsibilies; (v) our financial and operating performance in the past year and our perceived future prospects; (vi) the mix of equity
awards to total compensation; and (vii) general market practices. The Compensation Committee considered these multiple factors in determining
whether to increase or decrease the target amounts from the prior year's equity award grants. There was no formulaic approach in the use of
these various factors in determining the number of shares to award to each named executive officer. The share amounts were determined on a
subjective basis, using the various factors, in the Compensation Committee’s sole discretion.

Fiscal 2025 Long-Term Equity Target Mix

The Compensation Committee provided long-term equity incentives for Fiscal 2025 to the named executive officers through the following target
value mix of performance-based restricted stock units, time-based restricted stock units and stock options:

Performance-Based Restricted Stock

Units 50%
Time-Based Restricted Stock Units 25%
Stock Options 25%
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Fiscal 2025 Performance Metrics

Performance-Based

SUs Metric & Targets Rationale
Performance Metrics | » ROE = Aligns with stockholder feedback supporting the use of having multiple
« Leverage Ratio performance goals.
tiplier + ROE measures a company’s profitability by representing how much profit a
+ Individual Multiplier company generates in relation to the capital equity holders have invested,

including retained profits.

Leverage ratio is a measure of risk-taking utiiized to achieve our ROE and is
sed on total recourse debt o equity and ensures prudent risk-taking and

capital discipline.

Performance Period Three-year + Cumulative Ihree year performance period provides a measure of Iong term
period against long-term financial objective:
025 - 2027 + ROE Target = 15% + ROE Target — has a minimum threshold requirement before a payout is
Performance Period | - Leverage Ratio Target| achieved.
=4.0x + ROE Target - was set higher than the 10-year trailing ROES of large public

banks and financial institutions.

+ ROE Target — was set at 15% in order to maintain a consistent return objective
through business cycles.

+ Leverage Ratio Target — based on what we believe is a prudent level of debt for
a non-bank financial company and which allows for increases in direct lending
production and continued return of capital.

Performance Metrics Design Changes

The PSU awards granted in February 2025 provide for the PSUs to obtain, upon vesting, a variable number of shares of our common stock. The
number of shares received upon vesting of a PSU is determined based on the attainment of the performance goals, subject to conditions
generally, including continued employment throughout the performance period.

In February 2025, the Compensation Committee reviewed the performance measures and targets associated with the PSU awards granted to our

imed executive officers for Fiscal 2025. This review included consideration of potential design adjustments to address various market
conditions, including continued higher interest rates and federal and state regulatory changes impacting the mortgage lending industry, with the
aim of aligning executive compensation with pay-for-performance principles while enhancing retention and incentivizing our named executive
officers. The Compensation Committee determined that ROE remains the most effective benchmark in the finance industry for aligning executive
compensation with our long-term performance. In addition, the Compensation Comittee further determined that the leverage ratio remains an
effective mulpe or assessing nancial sk management, 2 it acjuss ROE payouts downward feverage exceeds targt eves, and upward
leverage remains below target.

The Compensation Committee determined that an ROE target of 15% continued to be an appropriate target as it reflects our long-term retur
objective through various business cycles and that the ROE target was higher than the 10-year trailing ROEs of large public financial institutions
and large public banks. The Compensation Committee also increased the leverage ratio target from 3.5x to 4.0x and adjusted the minimum and
maximum thresholds to reflect the evolving nature of the Company’s long-term unsecured debt capital structure. As of December 31, 2025, our
long-term capital structure included $4.9 billion of unsecured senior debt subject to fewer financial restrictions as compared to secured debt which
provides greater funding stability and lower risk.

Accordingly, with these design changes, the vesting of the ROE performance metric granted in 2025 will be tied to the achievement of cumulative,
annualized ROE melrics during the performance period, with 0% of the target amount eamed if the initial threshold performance level is not met,
100% of the target amount earned if the target performance level is met and 250% of the target amount earned if the highest performance level is
met. The actual payout for each named executive officer will be determined based on achieving the target ROE performance metric and multiplied
by a factor of 50% to 120% depending on the actual achievement of the leverage ratio target during the performance period. In addition, the
payout is further multiplied by a factor of zero to 100% for each named executive officer based on an individual effectiveness rating ranging from
unsatisfactory to on track. Successful completion of all performance metrics
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will result in a maximum award payable at 300% of target shares. A summary of the performance measures and targets contained in the PSUs
granted to our named executive officers during Fiscal 2025 is provided below and each of these awards is further described in the *2025 Grants
of Plan-Based Awards® table:

Fiscal 2025 PSU Awards

% at % at
Performance Component Threshold Target Maximum Target  Maximum()

ROE( <=5.0% 15.0% >=30.0% 100% 250%
Performance-Based Cumulative Cumulative Cumulative

Restricted Annualized ROE Annualized ROE Annualized ROE
Stock Units Payout = 0% Payout = 100% Payout = 250%
Leverage Ratio @) >=5.5x 4.0x <=2.0x 100% 120%
Multiplier = 50% Multiplier = 100%  Multiplier = 120%  (Multiplier) ~ (Multilier)
Individual Multiplier = 60% Multipier = 100%  Multiplier=100% ~ 100% 100%
Effectiveness ) (Multiplier) (Multiplier)
100% 300%

(1) ROE = Net Income + Average Month-End Equity + Years in Measurement Period (1/1/2025 - 12/31/2027).

(2)  Leverage Ralio s the average of th rato at the end of each month of the performance measurement period ofthe amount f tota recourse indebledness outstanding
o total equiy

(3)  Based on individual overall achievement of goals over the three-year performance period.

(4)  Fina payout = ROE payout x leverage multpler x idvidual mulipler (capped at 300%)

Fiscal 2025 Time-Based Restricted Stock Units

In February 2025, our named executive officers were awarded time-based RSUs. These time-based RSUs, which vest in three equal installments
beginning on the first anniversary of the grant date, are to be settied in shares of common stock upon vesting subject to the recipient’s continued
service through each anniversary (with certain exceptions as specified under the applicable award agreement or the provisions of our Equity
Plan). The time-based RSUS are also reflected i the *2025 Grants of Plan Based Awards’ table.

2025 Stock Option Awards

In February 2025, our named executive officers were awarded non-statutory stcck options. The stock option award agreement provides for the
award of stock options to purchase the optioned shares. In general, and except as otherwise provided by the Compensation Committee, one-third
(1/3) of the optioned shares will vest on each of the first, second, and third ' aivoraarve of he vesting commencement date, subject to the
recipient’s continued service through each anniversary (with certain exceptions as specified under the award agreement or the provisions of our
Equity Plan), and each stock option will have a term of ten years from the date of grant

The table below summarizes the grant date fair value of the long-term equity incentives awarded in Fiscal 2025.

fotal Grant
Grant Datel Grant Date Grant Date Date Fair Value

FairValueof ~ Numberof FairValueof ~ Numberof Fair Value
erformance] Time-Based  Time-Based of Stock ock| Equity Incentive
Based PSUs| RSUs RSUs Options Opportunity

David A. Spector S 3,624,996 35623 §1812,447 17811 $2025687 45419 § 7463130
Doug Jones. § 1712417 16828 § 856,200 8414 $ 956,938 21456 § 3525564
Daniel S. Perotti § 999,99 9827 § 499,947 4913 $ 558,793 12529 $ 2,058,736
James Follette § 699,905 6878 § 349,953 3439 § 391,142 8770 $ 1,441,000
Derek W. Stark S 574944 5650 § 287472 2825 $ 321,298 7204 § 1,183,714

For Messrs. Spector, Jones, Perotti, Follette and Stark, each of the performance-based and time-based RSUs has a grant date fair value of
$101.76 per share, which is based on our closing stock price on the NYSE on February 14, 2025. The stock options granted on February 14,
2025 have an exercise price of $§101.76 and a Black-Scholes value of $44.60 per share af the date of grant.
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2023 Performance-Based Restricted Share Unit - Actual Results
The below table summarizes the target and actual results of PSUs granted to our named executive officers on February 24, 2023 for the
performance period of January 1, 2023 through December 31, 2025. The payout of shares of common stock pursuant to the PSU was determined
based on the performance metrics for the period as measured against the target performance goal set by the Compensation Committee when the
PSU was granted in 2023. The payout percentage for the PSU was 37.0% and the award lapsed in February 2026 after Compensation
Committee approval of the performance metrics.

Fiscal 2023 PSU Awards.

% of
Targeted
Award

Performance Target

Performance-
Based ROE( 15% - Cumulative Annualized ROE 100% 86% 35.5%
Restricted
KU Leverage Ratio (2} 35x 100% 3x

(Multiplier) (Multiplier)

Individual Effectiveness ) 4- Exceeds Expectations 100% Exceeds 100%
(Multiplier) (Multiplier)

37.0%

(1) ROE = Net Income + Average Month-End Equity + Years in Measurement Period (January 1, 2023 through December 31, 2025). The payout scale for the ROE

component was 0% to 200%.

(2)  Leverage Ralio is the average of the ratio at the end of each month of the performance measurement period of the amount of tolal recourse indebledness outstanding
o total equity. The range of the multipier was 50% to 125%.

(3 Based on individual overall achievement of goals over the three-year performance period. The muliplier threshold range was 60% to 100%.

Executive C ion Objectives and Phi

The overall objectives of our executive compensation program are to attract, motivate, reward and retain high-quality talent. We believe that in
order to achieve these objectives, our compensation and benefits programs must be competitive with executive compensation arrangements
generally provided to similarly situated executive officers in our business markets, as well as at other companies in our industry where we
compete for talent. The various components of our executive compensation program are designed to create a pay-for-performance culture that
rewards executives for exceptional Company and individual performance, aligns the interests of our executives with those of our stockholders,
facilitates the attraction, motivation and retention of highly talented executive leaders, and encourages our executives to focus on the
achievement of our annual and long-term business goals.

Our Compensation Comittee aims to position the total compensation of our named executive officers at a level commensurate with the total
compensation paid to other executives holding comparable positions at companies similar in industry, size, structure, scope and sophistication
with which we compete for executive talent. Our Compensation Committee has structured our executive compensation program to meet these
objectives.

Executive Compensation Decision Making Process

Annual Compensation Process
Compensation decisions are generally made as part of a year-long review process:

Management engages | Management reviews our CEO conducts Committee the
with investorsand |  compensation programs | _performance reviews for | evaluates the CEO's | Compensation Committee | Committee reviews and
reviows feedback on following a rigorous | the other named executive performance on the overal
named executve | financial planning process | ~officers and recommends. ‘appropriateness of named | executive officer
officers’ compensation ‘compensation to the execulive officer compensation and
Compensation Committee: compensation and the | compensation programs
after considering market compensation programs
relative to market practice
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Role of the Compensation Comittee. The Compensation Committee has overall to our Board the

of our CEQ and determining the Gompensation of our olher named sxecutive offcers. Mombers of the Gompensation Gommitiee are appointod by
the Board. The Compensallon Commit consiss o hree merbers of the Board, . Nanj, M Perowsz, and Ms. NcCallon and each quafies
25 an indepondent traclor under o ulss of the NYSE. See the socion entiled "CORPORATE GOVERNANGE Commiltoes of tho of
Directors.” Each year, the Compensation Committee conducts an evaluation of each named executive officer to determine if changes in such
officer's compensation are appropriate based on the considerations described below. The Chairman and CEO provides input for the
Compensation Committee regarding the performance and appropriate compensation of the other named executive officers (other than himself).

The Role of the Outside C Consultant. Our Committee has the sole authority to retain, compensate and
terminate any independent compensation consultant of its chncsmg in assessing our compensation program and determining the appropriate,
competitive levels of compensahon for our executive officers. Pursuant to such authority, the Compensation Committee utilized Pearl Meyer &
Partners, or Pearl Meye dependent compensation consultant during Fiscal 2025. Pearl Meyer has provided various services to the
Compensation Commites simce 1. engagement including the following:

+ Attended Compensation Committee meetings and prepared certain meeting materials in connection with such meetings;
+ Reviewed the Company's peer group for executive compensation purposes and provided recommendations for changes to such peer

group;

* Evaluated tne compefiive posiioning of our named oxecutive offers'base salaries, amual perfomance-based incentive and long-
term equity incentive compensation relative to our peer companies to support decision-making;

+ Advised on targat award lovela within the annual and long-ietm equiy incentive program and, as needed, on actual compensation
actions;

* Conduclad  eview of the competitve markat dls (inckuling bess selary, anrul performanca-based incantive and ong-tarm squiy
incentive targets) for our named executive office

Assessed our executive compensation peer gmup and recommended changes, as necessary:

Assassed cormponsation lovels wiin Gur oot gTow for hamod exouulive OTioers and oiher Executive oficers as necessary;

Reviewed historical financial performance for peer group companies;

Provided market research on various issues as requested by our Company;

Consulted with our Compensation Committee  regarding strategy, internal related to equity

compensation and compensation best practices

- Assisted in compensation plan designs and modifications, as requested:

" Assossed whalher our execulive compensation programs might encourage inappropriate risk taking that could have a material

 Reseaimne preparalion of this Compensation Discussion and Analysis for this Proxy Statement.

Consultant Conflicts of Interest. Under rules promulgated by the SEC, the Compensation
Committee must determine, after \akmg into account six independence-related factors, whether any work completed by a compensation
consultant raised any conflict of interest. Factors considered by the Compensation Committee include the following six factors specified by the
NYSE rules: (1) other services provided to us by the compensation consultant; (2) what percentage of the compensation consuitant's total
revenue is made up of fees from us; (3) policies or procedures of the compensation consultant that are designed to prevent a conflict of intere:
(4) any business or personal relationships between individual consultants involved in the engagement and Compensation Comittee members;
(5) any shares of our common stock owned by individual consultants involved in the engagement; and (6) any business or personal relationships
between our executive officers and the compensation consultant or the individual consultants involved in the engagement. For Fiscal 2025, the
Compensation Committee did not identify any conflict of interest with respect to Pearl Meyer.

Peer Group and Benchmarking

The Use of Peer Group and Competitive Market Data. On an annual basis we engage in a comprehensive review of peer companies with our
independent compensation constitant. To assist in decision-making regarding our compensation and benefits program, our management and the
Compensation Comittee review competitive market data from a “peer group" of publicly traded companies in specific industries in which we
compete for executive talent, among other factors, to assist in decision-making regarding our compensation and benefits programs. The market
data reviewed includes both peer proxy data and survey data of companies similar in industry, size, structure, scope and sophistication. Proxy
data was gathered from proxy statements and other publicly filed documents. We also evaluate public companies within similar industries that
align with our size, structure, scope, and sophistication
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How We Evaluate our Peer Group. The Compensation Committee will annually review our peer group used for evaluating compensation
decisions based on criteria as presented in the table and discussion below.

bjective Criteria Considered Peer Group*

Essent Grou

Fidelity National Financial, Inc.

First American Fmanc\a\ Corporation
MGIC Investment Cory

OneMain Holdings, pis

Radian Group Inc.

Redwood Trust, Inc.

Rithm Capital Corp.

Rocket Companies, Inc.
SLM Corporation

UWM Holdings Corporation
Walker & Dunlop

Zillow Group, Inc.

within a reasonable range of our

capitalization, revenue and assets

Competitors for executive talent

* Companies of comparable scope and
complexity

Companies that identify us as their

direct peer, peers of PFSI peers, peers

identified by ISS, Glass Lewis and

others.

Nir. Cooper Group, Inc. was acquired in 2025.

Given the Company’s market share and the fact that many of our business competitors are either private or subsidiaries of large banks, the
process for developing a peer group for us is challenging. Our peer group review seeks to identify potential peers that are industry relevant,
publicly-traded of similar size and complexity, and involved in related markets. The peer group review screens potential peers for business
comparability — measured by industry similarity (operating in real estate and investment management, preferably focused on the residential
mortgage market), complexity (top 10 mortgage lender in the U.S.) and financial characteristics (proftable companies with meaningful balance
shest) - and sizs comparablity and public company stalus, The sslaction crietia also included companies n: Financial Services, Data
Processing and Outsourcing Services, Property & Casualty Insurance and Research & Consulting Services. As part of this expanded selection
criteria, we also focused on companies that have 0.25x to 3x the combined markel capitalization, revenue and assets of the Company and
PennylMac Mortgage Investment Trust (NYSE: PMT), the real estate investment trust that the Company’s management team is responsible for
exterally managing through our investment management subsidiary.

The Compensation Committee, after consulting with senior and our outsi consultant, decided that no
changes should be made to the peer group since the current peer group reflects our industry compemors that conduct similar businesses and
have comparable scales of operations.

Compensation Policies and Practices As They Relate to Our Risk Management. We have designed our executive compensation program to
reward strong Company and individual performance. We believe that this structure, as further explained below, minimizes risks resulting from
compensation practices. Our Compensation Committee believes that its compensation policies and practices for all employees, including our
named executive officers, do not create risks that are reasonably likely to have a material adverse effect on us. We believe that appropriate
safeguards are in place with respect to our compensation programs and policies that assist in mitigating excessive risk-taking that could harm the
value of our Company or reward poor judgment by executives and employees. In that regard, the Compensation Committee requested assistance
from our independent compensation consultat i reviewing our compensatin polises and practices. Based an s review, the Compensation
Comittee concluded that our compensation policies and practices as they apply to our named executive officers are designed with a
appropriate balance of sk and reward in rlation (o our overall bUsinoss Stiategy and do nol Greate risks that are reasonably Tkely (o have &
material adverse effect on our Company.

As part of the review, numerous factors were noted that reduce the likeliood of excessive risk-taking, which include, but are not limited o, the
following:

+ Our compensation mix is balanced among fixed components such as salary and benefits, variable components such as annual
performance-based incentives, and long-term equity awards including time-based and performance-based RSUs and stock options;

+ Our Compensation Committee has ultimate authority to determine, and adjust, if appropriate, compensation provided to our executive
officers, including each of the named executive officers;

+ Our Compensation Committee maintains clawback policies regarding the recoupmenl of incentive compensation that apply to all of
our Section 16 officers and any other officer whose title is Senior Managing Director;

+ Our named executive officers are subject to stock ownership guidelines that require a certain minimum level of stock ownership; and

+ Our Compensation Commitiee has the authority to retain any advisor it deems necessary to fulfil its obligations.
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Executive Stock Ownership Guidelines

Our executive stock ownership guidelines, which are approved by our Nominating and Corporate Governance Comnittee, are intended to further
the objective of aligning the interests of our executives with those of our stockholders. These stock ownership guidelines provide that our named
executive officers and other executive officers should accumulate a minimum number of shares equal in value to a muliple of their base salary
within five years from becoming an executive officer.

Asummary of the stock ownership guidelines (as a multiple of base salary) is set forth in the following table:

Stock Owners|

Executive Officer Title Guideline
Chief Executive Officer Sx
Other Executive Officers 3x

For purpases of the quidelnes stock owners Includes cornman stock owned drecly and unveste Sime-ased RSUs. The types and amounts
of stock-based awards are intended, in part, to faciltate the accumulation of sufficient shares by our executives to allow them to meet the stock
wneratip guidelinas withn the applicable Tmelig. Each exacuive oficer o oxpactad to meet the respostive lovl of tock ownarship witin fivo
years of becoming subject to such guideines. The Nominaling and Corporale Governance Commite wil annually feview cach excculive
officer’s compliance with o progress toward meeting the stock ownership guidelines based on share ownership calculated using the average
Gosing share price over the prior year. Each named exbutve offcar who has been an execulve oficer for i yaars or more i in compliance
with our stock ownership guidelines.

Clawback Provisions

The Compensation Commitee has adopled a clawback polcy applicab to incentive-based compensatin for curtent and former Seciion 16
officers as defined under the Exchange Act (the “SEC Clawback Policy’). Under the SEC Clawback Policy, if required to prepare an
accounting restatement due to material noncompliance with any financial reporting requirement under the ‘odral seauntios laws, tha Board wil
recover any awarded recaived by curent or former Section 16 offcars diring the three complated
fscal years immedately prececing the dale the Company delermines that an accounting restalement s required. Wo have also adopted a
separate clawback policy allowing for that applie: 16 officers whose title is Semor
Managing Director. No compensation was sumect tothe SEC C\awback Policy in Fiscal 2025.
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Insider Trading, Anti-Pledging and Anti-Hedging Policies

We have adopted insider trading policies and procedures governing the purchases, sales and other dispositions of our securities applicable to our
directors, officers, and employees, and have implemented processes for the Company that we believe are reasonably designed to promote
compliance with insider trading laws, rules, and regulations, as well as applicable listing standards. Our named executive officers, directors and
certan ofher employees are required to obtain preciearance prior to enlring nfo any transaciion ivolving our secrilos. Trading is generally
permited orly during apan rading windows subjct o limited exceptins. Indiduals Subject to preciearance restritons may enfer o rading
plans under Rule 10b5-1 of the Exchange Act during an open trading window. Our named executive officers, directors and other employees are
resticte from plodging any of our secuiies or entering into margin accourls invalving our secrils. We restrict theso ransactions bocauso of
the potential that sales of our securities could occur outside trading periods and without the required preclearance approval. In addition, our
nommad exaculve offcers, dreciors and oihor Gmployeos aro resiricled Fom entoring inlo hedging ansactons ivohing our SecUrles

The foregoing summeryof our nsder trading poliies and procedures does not purpart o be complete and is qualfied by eference to th inider
trading policy filed as Exhibit 19.1 to our Annual Report on Form 10-K for the year ended December 31, 2025. It is the Company's policy to
comply with applicable insider trading laws, rules and regulauons and any exchange listing standards when engagmg m transactions in Company
securities.

Policy and Practice Related to the Grant of Equity Awards

We Historcaly have granied annual equty awards, inoluding stock optons, 1o our named executive offcers at our regulry scheduled
Compensation Commitiee meeting in the last week of February. The timing of the Compensation Committee meeting is determined by o
corprate calandar and i not scheduled in coordination with th release of materal nompublc imformation. In additon, we do not have a policy
regarding the timing and the release of material nonpublc information 1o affect execuive compensation. Historicall. our Compensation
Comnittee meeting has occurred after our year-end eamings release and the filing of our Form 10-K. In the first quarter of 2025, due to an
administrative calendar change, the Compensation Committee meeting was moved to February 14‘ 2025, which was fifteen calendar days after
the fourth quarter and Fiscal 2024 earnings release filed on January 30, 2025, and during the period beginning four business days before and
gnding one business day afer i fingor fumishing of a Form 10-G, Forn 10-K or Form -K thal discloses mateil nonputil informaton, orthe
“Designated Period" (our Fiscal 2024 Form 10-K was filed on February 19, 2025). The pre-existing calendar change was not scheduled in
coordation with he relsase of material nonpuolc nformation or he purpose o affecting the value of executive compensation or determining the
terms or timing of equity awards.

As required by Item 402(x) of Regulation S-K under the Exchange Act, we are providing the following information related to the stock option
grants awarded to our named executive officers during the Designated Period occurring during Fiscal 2025. All stock options are granted with an
exercise price equal to the closing market price of our common stock on the date of grant

Fiscal Year 2025 Grants of Certain Equity Awards Close in Time to the Release of Material Nonpublic Information

Number of

Securities Grant Date Fair
Underlying the Exercise Price of Value of the
Award the Award (§/Sh) Award*
David A. Spector February 14, 2025 45419 S 10176 $ 2025687
Doug Jones. February 14, 2025 21,456 s 10176 $ 956,938
Daniel S. Perotti February 14, 2025 12529 $ 10176 $ 558,793
James Follette February 14, 2025 8770 s 10176 $ 391,142
Derek W. Stark February 14, 2025 7,204 s 10176 § 321,208

. date fair value of Standards Codification Topic 7

. Barcaniage Grangemihe.Cloan Nerket bics of s Sacuios Underying he Avard Botwaan he Trading Day Excing mmeditay Pro t the Discosure o
Material Nonpublic Information and the Trading Day Beginning Immediately Following the Disclosure of Material Nonpublic Information (%). The closing price per
share of our common stock on February 18, 2025 (the trading date ending immediately prior 1o the fing of our Form 10-K on February 19, 2025) was $101.81, and
the closing price per share of our common stock on February 20, 2025 (the next rading date beginning immediately following the fllng of our Form 10-K on
February 19, 2025) was $100.92.
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Employment Agreements and Other Comp y Arrar

Employment Agreements

On December 13, 2022, we entered into employment agreements by and among us, PNMAC and each of Mr. Spector, or the Spector Agreement,
and Mr. Jones, or the Jones Agreement, for terms commencing on January 1, 2023 and expiring on December 31, 2026, unless eariier terminated
in accordance with the provisions set forth in each such agreement. The terms of the employment agreements are described below. Mr. Spector
shall continue o serve as a member of our Board and as our Chairman and Chief Executive Officer and the Chief Executive Officer of PNMAC
throughout the term of the Spector Agreement. Mr. Jones shall continue to serve as our President and Chief Mortgage Banking Officer and as the
President and Chief Mortgage Banking Officer of PNMAC throughout the term of the Jones Agreement.

Base Salary and Incentive Compensation
During the terms of their employment agreements, Mr. Spector and Mr. Jones shall each receive an annual base salary as determined by the
Company's Board at least as favorable as base salaries paid to other similarly situated senior executives and shall be entitied to receive annual
cash and equity incentive compensation, with such compensation awarded at levels based on annual performance targets determined by our
Board and the compensation committee of our Board. Pursuant to the Spector Agreement and the Jones Agreement, any unvested awards shall
immediately vest upon the death or disabiliy of the exect termination by us or PNMAC other than for cause (as defined in the employment
agreements), or a termination by the execuive for good reason (as defined in the employment agreements) unless such termination s the result
of the expiration of the term of the Spector Agreement or the Jones Agreement. If such termination is the result of the expiration of the term of the
Spector Agreement or the Jones Agreement, any such unvested awards shall continue to vest, if applicable, in accordance with their terms, and
the termination date of each of the Spector Agreement or the Jones Agreement shall be deemed to be the retirement date as defined in the
related award document; provided, however, that if the related award document does not contain any reference to retirement or a retirement date,
then the affected unvested awards shall immediately become fully vested and non-forfeitable. All nonstatutory stock options granted pursuant to
our Equity Plan are exercisable, subject only to vesting provisions, for a period of ten years from the date of grant, and are eligible for cashiess
exercise in all circumstances.

Other Benefits

The employment agreements provide for medical benefits and reimbursement for expenses related to tax advice and financial counseling not to
exceed $50,000. The employment agreements also provide for the annual accrual of twenty days of paid time off for Mr. Spector and Mr. Jones, in
each case at the executive's regular base pay rate during each year of the term, reimbursement of reasonable business expenses (including
reimbursement for ordinary and necessary business expenses relating to chartered flights), and participation in such other benefits programs as
are provided to our executives generally.

Payments Upon Specific Termination Events

ursuant to the employment agreements, upon a termination due to death or disability, a termination by us or PNMAC other than for cause, a
termination by the executive for good reason, o a termination by us or PNMAC as a result of or in connection with a change of control, in addition
to any other amounts required hy law to be paid to him, the executive would be entitled to any bonus earned but unpaid for the year prior to the
year in which the termination date occurs and the pro rata portion of any bonus earned but unpaid for the year during which the termination date
ocours. In any such termination event, any unvested equity awards granted pursuant to the Equity Plans shall vest immediately, and any
outstanding stock option will not expire until the tenth anniversary of the grant date. We will also generally reimburse the executive or his estate
or any amounts paid by him or his estate for coverage of him and his family under our group health medical benefits plan pursuant to the
Consolidated Omnibus Budget Reconciliation Act, or COBRA, for as long as the executive or his family is eligible to receive such benefits under
COBRA. Upon a termination due to death, the executive’s estate will also receive a continuing payment of the executive’s annual base salary as
of the termination date for a period of six months following such termination. Upon a termination of Mr. Spector’s or Mr. Jones' employment as a
result of or in connection with a change of control or by us or PNMAC other than for cause, or upon a termination by Mr. Spector or Mr. Jones for
good reason, the executive shall also receive a severance payment equal to two and one-half years of the executive's annual base salary plus
two and one-half years of the executive's incentive compensation (based on the average incentive bonus received in the most recent two years),
with such amounts to be paid in 24 monthly installments.

Upon termination of Mr. Spector's or Mr. Jones' employment by us or PNMAC for cause, the executive shall receive his annual base salary
through the termination date, any accrued but unused paid time off and reimbursement of any incurred expenses. Pursuant to each of the Spector
Agreement and the Jones Agreement, each executive is subject to a non-solicitation covenant for a period of 18 months following a termination of
employment. If any termination payments would be subject to excise taxes under Section 4999 of the Code, then the
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payments actually paid to Mr. Spector and Mr. Jones, as applicable, will be reduced to avoid the excise tax if and to the extent such reduction
produces the best after-tax result

Consulting Services
Upon the expiration of the term of the Spector Agreement, Mr. Spector shall serve as a consultant to us for an 18-month period commencing on
the termination date. During the consulting period, Mr. Spector will receive a consulting fee of $2.0 million, with approximately $1.35 milion of
cleh amount paid in 18 monthly nstaliments of §75,000 and the remainder paid upon the completon of Ihe consLing priod;provided, however,
that such compensation will cease if the executive engages in services for a business that competes with u

Upon the expiration of the term of the Jones Agreement, Mr. Jones shall serve as a consultant to us for an 18-month period commencing on the
termination date. During the consulting period, Mr. Jones will receive a consulting fee of $1.5 million, with approximately $1.0 million of such
amount paid in 18 monthly installments of $55,555 and the remainder paid upon the completion of the consulting period; provided, however, that
such compensation will cease if the executive engages in services for a business that competes with us.

For purposes of the employment agreement, each of Mr. Spector and Mr. Jones wil have “good reason” to terminate his employment agreement,
as applicable, if we (or any resulting or surviving entity in the event of certain transactions) or PNMAC fails to cure any of the following events
within 30 days of receipt of notice of such event(s) by Mr. Spector or Mr. Jones, as applicable, (such notice must be delivered within 90 days of
the occurrence of the events constituting “good reason’): (1) materially breaches the Spector Agreement or Jones Agreement; (2) requires
Mr. Spector to report to anyone other than our Board or Mr. Jones to report to anyone other than the Chief Executive Officer; (3) requires
Mr. Spector and Mr. Jones to be based anywhere more than fifteen (15) miles from the office where they are located; (4) takes any other action
which results in a material diminution or adverse change in Mr. Spector's or Mr. Jones' status, title, position, compensation, or responsibiltes,
other than an insubstantial action not taken in bad faith and remedied promptly after receipt of notice by Mr. Spector or Mr. Jones; or (5) fails to
indemnify and advance all expenses to Mr. Spector or Mr. Jones in response to a proper request for indemnity and advancement.

Change of Control Severance Plan
We sdopted  Change of Conlrl Severance Plan,orthe Severance Plan, on Seplember 22, 2021 thet covers named excculte offcas who do
0t have Separately negotiated employment agreements. Under the Severance Plan a named executive officer who incurs a qualifying
ermination i connaction wilh  chango o coniral under e Severanc Plan willbo enid o foCeive () @ soverance payment oqual 1o o years
of base salary plus 200% of bonus, (i) accaleraton of outstanding and unvesled time- based equily awards and acceleraton a lagel of any
unvested performance-based equity awards that remain outstanding after the application of the change of control provi e Company’s
caully Incentive plan, (H) conialed group health and denial pian porlpation or 18 months, and (v eulPacoment Serices o 15 monine A
qualifying termination under the Severance Plan means a termination of employment that occurs on or during the two-year period following a
change of control by reason of either (i) the Company's or any of its subsidiaries’, as applicable, termination of such individual's employment other
than for cause or such employee's death or disability o (i) the employee’s resignation for “good reason.” Furthermore, if any Severance Plan or
employment agreement payments would be subject to excise taxes under Section 4999 of the Internal Revenue Code, then the payments wil be
reduced to avoid the excise tax if and to the extent such reduction produces the best after-tax result for the severed employee. The receipt of any
Severance Plan payments will be conditioned on the execution of an irevocable general release of claims by the employee.

Equity Incentive Plans

Pursuant to our 2013 Equity Incentive Plan and our 2022 Equity Incentive Plan and subject to any contrary provisions in any applicable award
agreement or employment agreement, upon the occurrence of a change of control:

+ all outstanding unvested awards and awards subject 1o a risk of forfeiture, other than awards conditioned on the achievement of
performance goals, will immediately become vested in full and no longer be subject to any risk of forfeiture unless they are assumed
or otherwise continued in a manner satisfactory to the Compensation Committee, or substantially equivalent rights are provided in
substitution for such awards, in each case by the acquiring or succeeding entity or one of ts affiiates; and

+ ifapro rata portion of the performance goals under awards conditioned on the achievement of performance goals or other business
objectives has been achieved as of the effective date of the change of control, then such performance goals or other business
objectives shall be deemed satisfied as of such change of control with respect to a pro rata portion of the number of shares subject to
the original award. The pro rata porfion of the performance goals or oher business objecives and the number ofshares subject (o the
orginar awards snall sach b based on the langh of o witin he parfomance pered which i

™ PENNYMAC | 2026 Proxy Statement 55



COMPENSATION DISCUSSION AND ANAI 1S

elapsed prior to the change of control. The pro rata portion of any award deemed earned in this manner will be paid out within 30 days
following the change of control. The remaining portion of such an award that is not eligible to be deemed eamned as of the change of
control will be deemed to have been satisfied, earned, or forfeited as of the change of control in such amounts as the Compensation
Committee shall determine in its sole discretion unless that remaining portion is assumed by the acquiring or succeeding entity or one
of its affiliates, which will be deemed to occur if that remaining portion is subjected to (i) comparable performance goals based on the
post-change of control business of the acquirer or succeeding entity or one of s affiiates, and (i) a measurement period using a
comparable period of ime to the original award, each in a manner satisfactory to the Compensation Committee.

Executive Deferred Compensation Plan

On June 4, 2024, we adopted a non-qualified Executive Deferred Compensation Plan (the “Deferred Compensation Plan”) and our named
execulve offees may partipate I the Deferred Compensallon Plan. The Deerred Compensation Plan allows, at the Company's dicreton, or
participant deferrals of a minimum of 5% and a maximum of 75% of such participant's annual base compensation and a minimum of 5%
aximum of 90% of suéh pariipants annual banus, commission andlor granis of RSUS and PSUS under ur 2022 Equty Incentive Plan. e
Deferred Compensation Plan aiso permits, but does not require, us to make discretionary contributions to participant accounts. Any RSUS or
PSUs deferred under the Deferred Compensation Plan shall, at the time the RSU or PSU would otherwise vest and become transferable to the
Deferred Compensation Plan participant under the terms of the 2022 Equity Plan, but for the election to defer, be reflected as an unfunded,
unsecured promise to deliver to the participant a specific number of actual shares of common stock in the future. All other deferrals under the
Deferred Compensation Plan shall be paid in cash to the participants. Participants are at all times 100% vested in the amounts credited to their
deferral accounts, but any Company contributions may be subject to vesting requirements.

Each participant's deferred compensation account will be deemed invested in investments selected by the participant from a list of lnveslmenl
funds selected by the Company. Participants will be eligible to receive distributions from their deferral accounts at pre-selected specified datt
prir to thei terminalion of employment of i o aftr hal termination of employment i & lamp sum of Insaliments pursuant to Sections marle
under the rules of the Deferred Compensation Plan. Key employees must wait at least six months after termination of employment, other than as
a result of death, to receive a distribution. The Company adopted a rabbi trust to hold certain amounts which the Company may use to satisfy its
obligations under the Deferred Compensation Plan; however, the establishment of such a trust shall in no way deem the Deferred Compensation
Plan to be “funded” for purposes of the Employee Retirement Income Security Act of 1974, as amended, or the Interal Revenue Code of 1986,
as amended. Obligations of the Company under the Deferred Compensation Plan represent at all times an unfunded and unsecured promise to
pay money in the future. Each participant in the Deferred Compensation Plan is an unsecured general creditor of the Company with respect to
deferred compensation obligations. Any amounts set aside to defray the liabilities assumed by the Company will remain the general, unpledged
unrestricted assets of the Company.
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2025 Summary Compensation Table

‘The following 2025 Summary Compensation Table" presents compensation earned by our principal executive officer, our principal financial officer
and our next three most highly compensated persons serving as executive officers as of the end of Fiscal 2025. We refer to these executive
officers as our “named executive officers.”

-Equity
Option  Incentive Plan All Other

Name and Principal Awards  Compensation | Compensation

Position(1) ) ()3 ()@ (

David A. Spector 2025 1483333 5437444 2025687 3,608,250 105,822 12,660,536
Chairman and 2024 1,100,000 4706226 1,725,634 2,965,086 98894 10595840
Chief Executive Officer 2023 1,000,000 3374957 1,184,278 1,631,250 67998 7258483

Doug Jones 2025 1,298,958 2568626 956,938 2,547,000 116.48806) 7,488,010
Director, President and Chief 2024 700000 2756148 1010634 2,044,887 85962 6,597,631
Mortgage Banking Officer 2023 600000 1874922 657,935 1,125,000 61750 4319607

Daniel S. Perotti 2025 500000 1499942 558,793 1,251,000 61,7245 3871459
SMD and Chief Financial Officer 2024 470833 1274969 467,499 1,145,137 49,740 3,408,178

2023 400,000 937400 328,968 630,000 48536 2344904

James Follette 2025 463542 1049858 391,142 983,400 6393561 2,951,877

SMD and Chief Digital Officer 2024 375000 899918 320977 797,506 36043 2438444
2023 375000 843678 296,050 438,750 35351 1.988,829

Derek W. Stark 2025 400000 862416 321,298 909,000 68,5085 2,561,222

SMD, Chief Legal Officer and Secretary 2024 400,000 701182 257.106 817,955 49690 2,205,933

(1) Refectsthe named exccutve offerslle a5 of December 31 2
(2] T amouns snowr s coutn i respect o 3055 reressnt i grat dat fi vale, s deermined n accordanco wih ASC 718, o e-based RSUs awarded
on Fobtuaty 14, 2025 i the amounts o, .61 for Mt Spoctor, 414 for M. Jonos, 4,913 or NIt Porot 3,499 for Mir Follete, and 2.5 fof M. Stark Also mcluos
e grant date ot valu, s determined in sccordanos wih ASC, 718, of e perormane-bsed RSUs awarded on February 14, 2028 i th amountsof 38623 o
. Serior 10825 for i Jones D327 or M. Peren: 1678 o Mr-Falan: and 563D or i Sl respecly The vloe f the pertormence sseed ASU awerts
s based upon the probable outcome of the performance conditions, which is assumed to be the target level of achievement, The RSUs were granted pursuant {0 our
Equiy Plan Se 3025 Outstanding Equity Award at Fiscal e End’ below. Such aggregate grant das fairvalues 6o ot ake Inlo account any estimatsd foreitres
related to service vesting conditions. For more information on the assumptions used in our estimates of value, please refer to Note 20—Stockholders’ Equity in our
Annual Report on Form 10-K filed on February 20, 2026. The value of the performance-based RSUs awarded on February 14, 2025, assuming that the highest level
of parormance condions wil e actieved and based on  gran date (i valu or share of $101.75, s $10.874.989 for M Spoctor; 5,137,252 for M 3
$2359,587 for M. Porott 32,099,716 for M. Folleto, and $1.724,532 fo M. Sar, rospecively. The amounts ropored i tis colur refec e accouning cos or
these RSUS and do not correspond to the actual economic value that may be received by the. oot sxatuive ofvoers s vesting andlor settlement of the RSUs.
(3)  The amounts shown in this column represent the grant date fair value, as determined in accordance with ASC 718, of the non-statutory stock options awarded on
February 14, 2025 In the amounts of: 45,419 for M. Spector. 21,456 for Mr. Jones; 12,529 for Mr. Perot;, 8,770 for Mr. Folette and 7.204 for Mr. Stark, respectively,
pursuant to our Equity Plan. See “—2025 Outstanding Equity Awards a Fisca Year-Enc” beow. Such agarogate grant dto fair values do not ake into accountany

esimated orfeurs relaad 1o sedce vestng conlons. For moro infomaton on the sssumplons Used n our slimats of vlue pisse rofer to Noto 20—
tockholders' Equity in our Annual Report on Form 10-K filed on Fabrunly 20, 2026, The amouns rsparted i i cokur reflect the sccourting cost o these stock
Sptons and d6 ot 2onsspond 1 he sl that may tock option:

ting

(4)  The amounts in this column represent the Fiscal 2025 Seromanee e icomve wammes by s namd execuiue ocere, seq -Compensaion Discuesion and
Analysis — 2025 Annual Performance-Based Incentives.

(5)  With respect to M. Spector, All Other Compensation includes $23,092 in insurance premiums, $50,000 for tax and financial counseling advice, $14,000 in 401(K) plan
employer conrbion, charabls match amplayer contbutors, & ol phone and secuiy ssrvices oxpenses In sadion, tmebased ond performance-based
'85"‘51!0 ‘share units were awarded by PM' ram and philosophy. These restricted share units

7o ranied on Februay 24, 2025 by PIT i G far elace, 35 Seiemnea i acooiance wik ASG 115, o $1:355.864 and re net meoted n Al
Gtner Compensatin fo . S

With respect to M. Jones, All Other Compensation includes $16,638 in insurance premiums, $14,000 in 401(k) plan employer contributions, $50,000 for tax and
fnancial counseling advice, $32,500 of charitable malch employer contributions, a cell phone allowance and securily services expenses. In additon, time-based and
performance-based restricted share units were awarded by PMT to Mr. Jones during Fiscal 2025 consistent wilh ts compensation program and philosophy. These
esticted share units were granted on February 24, 2025 by PMT and have grant date far values, as defermined in accordance with ASC 718, of $799.981 and are
notinciuded in All Other Compensation for M. Jones
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espect {0 Mr. Perat, Al Other Compensation inludes §20.276 i insurance promiums, §14.000 n 20140 plan erployer conirbuic ', $17,007 for tax and
randal sounaolg stvice, chartacis moveh arployer contibutons, o call phone allowance and securt - addtion, tme-based and
rlommance basad resited shars i wers awavtid e Parci g Fiscal 2055 condisont wih 16 compentaton rogram ane shiosopmy. These
Testicied share unls were granted on Februay 26, 2025 by AT and e s Grant dae fa values, as Getermined in accotdance will ASC 716, o 3455 968 and are
Polincladed n Al Other Compénsation for M.

Withrespoct to M. Fllets Al Othr Campansation ncudss $23,010 i nsuranos pramiurms $14.100 i 401( plan amplayer conrbutons, $25.025 of chartable

mach employer conributons o ol expenses. In additior d by PMT to
iscal with These units Febmary i Sam vy AT g
Nevo s aras dav o vl ASC 718, of §¢ notincluded in All Other for Mr. Follette.

Wih respect to Mr. Stark, All Other Compensation includes $20.276 in insurance premiums, $14,000 in 401(k) plan employer contributions, $15,325 of charitable
mah employer conirutions. §17.007 fo aK and hancal couneing advic. a cll phone allowarce and security service expanses, n addton, ime-besed and
performance-based restricted share units were awarded by PMT to M. Stark during Fiscal 2025 consistent with its compensation program and philosophy.
dcon shareunts wore ganied on Febuary 24 5035 by PUT an v rant Gat o vloes, a3 deomined inscemviance wit ASG 713 of 5240087 and ave
not included in All Other Compensation for Mr. Stark.
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2025 Grants of Plan-Based Awards

‘The following table provides information about plan-based awards granted to our named executive officers in Fiscal 2025:

‘All Other
Grant

Estimated future payouts All Other Stock 5] Date Fair
under non-equity incentive Estimated Future Payouts s G Exarcise| _Value of
plan awards( Under Equity Incentive Plan Awards(?) of prcect(Sockan

e maly moenTe Tan e g
Grant Threshold  Target Max Threshold  Target  Maximum Stock or Units Awards|  Award
Date ) s) ) )

rds
s ) ] #®] (sish) [

David A. Spector

Annual Incentive 44625 4,250,000 10,837,500

PSUs 211412025 106 35623 106,869 3,624,996
RSUs 2/14/2025 17,81 1812.447
Stock Options. 2/14/2025 45419 10176 2,025,687
Doug Jones

Annual Incentive 31,500 3,000,000 7,650,000

PSUs 271412025 50 16828 50,484 1712417
RSUs 2/14/2025 8414 856,200
Stock Options. 2/14/2025 21456 10176  956.938
Daniel S. Perotti

‘Annual Incentive 15750 1,500,000 3,825,000

PSUs 2/14/2025 29 082 29,481 999,996
RSUs 2/14/2025 4913 499,947
Stock Options. 2/14/2025 12529 10176 558,793
James Follette

‘Annual Incentive 11550 1,100,000 2,805,000

PSUs 2/14/2025 20 6878 20634 699,905
RSUs 2/14/2025 3439 349,953
Stock Options. 211412025 8770 10176 391142
Derek W. Stark

Annual Incenive 10,500 1,000,000 2,550,000

PSUs 211412025 16 5650 16,950 574,944
RSUs 2/14/2025 2,825 287.472
Stock Options. 2/14/2025 7204 10176 321298

(1) Represents the threshold, target and maximum award amounts for Fiscal 2025 pursuant to the annual performance-based incentive. The actual amounts earned by
pursuant 1o such plan are set forth in the Non-Equiy Incentive Compensation Column of the Summary Compensation Table. Threshold

reflects the lowest ROE above the ROE that would result in zero payout,

(2)  Represents the potential payout range of performance-based RSUs granted in Fiscal 2025. Awards vest based on achieving ROE, leverage ratio and individual

year s less than the threshold ROE, no portion of the granted RSUs wil in adition to the p . he named execufive offcers must
generally salisfy a service condition n order or the award to
(8)  One-hird (113) of the nonstatulory stock options granted on February 14, 2025 will vest on each of the fist, second, and third anniversaries of the vesting
ate, subject ( d each anniversar
(4)  Represents the grani date fai value, as determined in accordance with ASC 718, of time-based RSUs, performance-based RSUs and nonstatutory stock options
awarded during Fiscal 2025. There is no estimation of forfitures included in the grant date fair value of the stock options.
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2025 Outstanding Equity Awards at Fiscal Year-End

The following table provides information about outstanding equity awards of our named executive officers as of the end of Fiscal 2025:

Option Awards(1) Stock Awards
Number

o
Market Unearned
value of Shares or

David A. Spector 2/1412025 2113/2035 17,811 2348202  356230) 4,696,536

212912024 2/28/2034 12,314 1623478  36,942¢) 4,870,433
212412023 X 2/23/2033 6174 813980 136995 1,806,076
2/23/2022 X 2/22/2032
2/25/2021 2/24/2031
12/1412020 12/13/2030
212612020 . 2/25/2030
3/1512019 31412029
3/09/2018 3/08/2028
3/06/2017 . 3/05/2027

Doug Jones. 2/1412025 21,456 211312035 8414 1109302 168289 2,218,604
21292024 18,030 2/28/2034 7212 950830 21635 2,852,358
212412023 8,575 2/23/2033 3430 452211 7,6106) 1,003,302
212312022 212212032
21252021 2/24/2031

1211412020 54,024 50.68  12/13/2030
2/2612020 30,366 3503 2/25/2030
3/15/2019 27,744 2292 31412029
3/09/2018 26,467 2440 3/08/2028
3/06/2017 34,626 18.05  3/05/2027

Daniel S. Perotti 211412025 - 12529 10176  2/13/2035 4913 647,730 9,8270) 1,205,592
21292024 4,170 8340 8493  2/28/2034 3336 439818 10,008 1,319,455
2/24/2023 8,574 4288 60.74  2/23/2033 1715 226,106 38056 501,651
2/23/2022 35,792 57.10  2/2212032
2/25/2021 12,935 58.85  2/24/2031
12/1412020 13,506 59.68  12/13/2030
2/26/2020 23,105 3503 2/25/2030
3/15/2019 18,098 2292 3/14/2029
3/09/2018 17,204 2440  3/08/2028

James Follette 201412025 — 8770  101.76  2/13/2035 3430 453398 6,8780) 906,796
2/2912024 2,943 5867 8493  2/28/2034 2355 310483 7.0644) 931318
212412023 7,716 3859  60.74  2/23/2033 1544 203,561 34249 451420
2/23/2022 27,645 57.10 22212032
2/25/2021 12,935 58.85  2/24/2031
12/14/2020 20,259 59.68  12/13/2030
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Stock Awards
Number
of

Option Awards(!)

Market

Number
f  value of

Unearned
Shares or

Derek W. Stark

2/1412025
2/20/2024
21242023
2/23/2022
2/25/2021

121142020
2/26/2020
31512019

Option
Exercise
Price

2/13/2035
2/28/2034
2/23/2033
2/22/2032
2/24/2031

12/13/2030
2/25/2030
3/14/2029

shares or
units of  or units Stock

shares  Units of
of stock _ Granted

that That Have

not have not
vested

(#) ($)
2825 372448
1,835 241,926
961 126,698

5,6500)
5,504(9)
21306

744,896
725,647
280,819

3/09/2018 24.40  3/08/2028

«

@)
3)

@)

6)

Oneid (19)of e nenstatuor lock aplns rantd on February 14,2025, Py 29 2024, an, Febuary 24, 2025 fespciely.wil vestoneach of e st
ihird aniversaries of the grant dte, gensral; sutject o the raoients coniusd senics ough szch aversan

Per share value ofsock awars s $131 84 based o he closing pie of ut cormon stock on he NYSE o Dacortber 31, 20

The indic: mber of uneamed units consists of performance-based RSUs with a performance period that ends on ocember 31, 2027 and s describe above

Underthe heaing —Clements of ot Exeaute Componaaton ProgramAnnual Lorg-Torm L Awards. The perormance-bat6d ReUs are eporied ot irget

payout level

‘The indicated number of uneamed units consists of performance-based RSUs with a performance period that ends on December 31, 2026 and is described above

under the heading *—Elements of our Executive Compensation Program—Annual Long-Term Equity Awards.” The performance-based RSUs are reported at target

payout level.

The indicated number of unearned unis consists of performance-based RSUS with a performance period that ends on December 31, 2025 and is described above

under the heading *—Elements of our Execulive Compensation Program—Annual Long-Term Equity Awards.” The performance-based RSUs are shown here at the

actual attainment of 37.0% for the award which lapsed in February 2026,
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2025 Option Exercises and Stock Vested

The following table provides information regarding exercises of options to purchase shares of common stock and stock awards that vested for our
named executive officers during Fiscal 2025:

Option Awards _ StockAwards®)
ber of

Shares Acquired Value Realized Shares Acquired Value Realized

on Exercise on Vesting on Vesting

($) (#) ()0

David A. Spector 71461 8,309,207 26094 2,647,189

Doug Jones 27,771 3222804 13250 12344591

Daniel S. Perotti 39,121 4535331 7,498 760,574

James Follette - — 5808 598,161

Derek W. Stark = 4,288 434,930

(1) Amounts reported in these columns consist of vested stock awards. If the named executive officer sold a portion of the common stock acquired upon vesting to satisfy
the tax obligation with respect to such vesting, the number of shares of common stock retained is less than the amount shown. The number of shares of common
Stock retained and the value realized on vesting as reflected in this column have not been reduced to reflect the sale of common stock to satisfy any tax obligations.

RSUs
ber of

Number of
Shares Acquired Value Realized Shares Acquired Value Realized
g Vesting n Vesti

(#))

David A. Spector 26,094 2,647,189 -
Doug Jones 13,250 1,344,591 —
Daniel S. Perotti 7,498 760,574 -
James Follette 5,898 598,161 —
Derek W. Stark 4,288 434,930 — -

(a) Amounts reported in this column represent RSU awards that vested on February 23, 2025, February 24, 2025, and February 28, 2025
(b)  Amounts reported in this column represent PSU awards that vested on February 14, 2025, and the payout of shares of common stock pursuant to the
determined based on ROE, a Leverage Ratio Multiplier and an individual effectiveness rating for the period of January 1, 2022 through
December 31, 2024 as measured against the target performance goal set by the Compensation Committee of the Board when the award Was granted in
2022 The payout percentage for the award was 0% and the PSUs did not vest and were forfeited

(2)  The value realized on vesting is calculated by multplying the number of shares of common stack received upon vesting by the fair market value of our common stock
on the respective vesting dates.
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of Employ or Change in Control

Potential Pay Upon

The information below describes and estimates certain compensation that would become payable under existing plans and arrangements
assuming the named executive officer's employment had terminated or a “change in control” had occurred on December 31, 2025. These benefits
are in addition to benefits available generally to salaried employees.

Potential Payments Pursuant to Employment Agreements

As described in “C: Discussion and ", two of our named executive officers, Mr. Spector and
Mr. Jones, currently have employment agreements providing for severance payments, accelerated vesting of equity awards, and other benefits in
the event the executive's employment is terminated due to disability or death, terminated by us or PNMAC for “cause,” terminated by us or
PNMAC *other than for cause,” or terminated by the executive for "good reason.” The table below reflects the potential payments due to
Mr. Spector and Mr. Jones upon a qualifying termination occurring as of December 31, 2025.

Termination

Voluntary
Benefit Disability Retirement __Resignation _For Good Reason
David A. Spector Consulting Fees(") - - - - -
Base Salary — § 750,000 - - $ 3,750,000
COBRA Benefits Continuation $ 70095 $ 87015 - - $ 43,507
Incentive-Based Compensation $ 3608250 § 3,608,250 3,608,250 - $ 8,216,670
Accelerated Vesting - Stock Options?) ~ § 2,541,553  § 2541553 2541553 - § 2,541,553
Accelerated Vesting - Performance-
Based RSU: $14,450,719  $14.450,719 14,450,719 — $14,450,719
Accelerated Vesting — Time-Based
) $ 4785660 § 4785660 4,785,660 - $ 4,785,660
Aggregate Payment Amount $25456,277  $26,223,197 25,386,182 - 33,788,109
Doug Jones Consulting Fees(") - - - -
Base Salary — § 662500 — — $ 3,312,500
COBRA Benefits Continuation $ 49320 § 61224 - - $ 30612
Incentive-Based Compensation $ 2,547,000 § 2,547,000 2,547,000 — $ 5,739,859
Accelerated Vesting - Stock Options(2) ~ § 1,455.470  § 1,455470 1455470 — $ 1455470
Accelerated Vesting ~ Performance-
Based RSUs® $ 7784007 § 7,784,097 7,784,097 - $ 7,784,097
Accelerated Vesting - Time-Based
RSUst) $ 2512343 § 2512343 2512343 - $ 2512343
Aggregate Pﬂymenl Amount $14,348,230  $15,022,634 14,298,910 — 20,834,881
{)  Wir_Spector and Nir_J ied to consultin
(2) Reprsents the vestng n ful o cuistanding unvested sock oplons. Calculated as the dfeence between he closing price ofaur comrion stockon the NYSE on
December ihe exercise price of the stock options multplied by the number of underlying shares of common stock. In connection with a termination due

to retremen Subjoct 10 he outstancing stock opions continuo fo vost afr (o oltemont data. a5 dafned i o oauTy award agroomont,in accordanca
1o orginal vosting scheduls and would hot vest mmediatoly:
(3)  Excopt in the case of & terminatlon cue 1o ‘rerement. represents the vesting in fulof all invested performance-based RSUs based on the achievement of target
level performance. Calculated based on the closing price of our common stock on the NYSE on December 31, 2025 multplied by the number of underlying shares of
fock. In connection with a termination due to “retirement’, performance-based RSUs shall continue to vest and be setied after the “retirement date" in
‘accordance with the original vesting schedule.
Represents the vestng i ful of sl ctstaning unvestsd RSUs, Caluiated basad on the cosing pia ofour comman stac on the NYSE on Decarmber 31, 2025
‘multipiied by the number of underlying shares of common stock. In connection with a termination due to “retirement’, shares subject to the outstanding RSUs continue
1 veat ater the “retroment date. 35 4efinga I the equly award agreement, the original would
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Potential Payments Pursuant to Change of Control Severance Plan

As described in *Compensation Discussion and Analysis—Change of Control Severance Plan’, our Severance Plan covers named executive
officers who do not have separately negotiated employment agreements. This plan provides for severance payments and accelerated vesting of
QU Awards n the event 1w oxeoUinG mcurs a Qualiying tormination 23 Gefmed n i Soverance Flan in conection with  Grange in Gontrol

Name Basel!) Bonus®  Equity Vesting) _Change of Control
Daniel . Perott $1,000000  $25502,000 $5,981,308 $9,483,308
James Follette $1,000,000 $1,966,800 $4,576,928 $7,543,728
Derek W. Stark $ 800,000 $1,818,000 $3,357,165 $5,975,165

(1) Represents two times the named execuive officer’s base salary as of December 31, 2025.
(2) Reprosents twotimes the grstor of (x)the averago aggrogato barus peld 10 th named exscullve offcr for each of e two fiscal years pocscing Decamber 31,
25, and (1) the bonus pld o the fcal year immadisely prececing Decer 2025,
(3)  Represents ihe value of equly that would vest upon & change in control calulated based on the closing pri of aur common stock on the NYSE on December 31,
2035 muliplied by the numper o ndering snarce ofcommon Sock 16 Spplcable, e oxercoe rice

Messrs. Peatt. Folte and Stark are o yet rerement efgible and would not curentl receive any retrement benets f tey retred efiective
December 31, 2025. Due to the number of factors that affect the nature and amount of any benefits provided upon the events discussed above,
any aciual amounts paid of distibuted may be diferent. Faciors that codd affoct ese amounts include the timing dung the year o any such
event and our Company's stock price. There can be no assurance that  termination or “change in control” would produce the same or similar
resuus as those described if occumng on another date or at another price, or if any assumption used to prepare tms information is not correct in

2025 Nonqualified Deferred Compensation

The following table sets forth the information with respect to our non-qualified Deferred Compensation Plan during Fiscal 2025. Participants were
allowed to defer annual bonus, RSUs and PSUs earned in Fiscal 2025. The Deferred Compensation Plan also permits, but does not require, us to
make discretionary contributions to participants’ accounts.

Aggregate Aggregate  Aggregate

Registrant i withdrawals/ balance

Contributions i di ns  atlast FYE

in last FY ($) ($) (5) 3)

David A. Spector 554,125 (1) — 31214 — 817,882
Doug Jones — — — —

Daniel . Perotti 62,550 (2) - 9,381 - 129,188

James Follette - — — — —
Derek W. Stark - = = = —

(1) Reflects 2 porlion of M. Spectors Fiscal 2025 annualperformance-based incenive defrred and contruted 1o he Deerred Compensation Plan. The paymen i
refieted i the "Non-Equty Incenive Plan Compensation” colun of the *Sum pensation Table” for Fiscal 2025, the year it was eamed. Coniributions
rolaing o th Fisca 2025 annual performancerhased incorives ofected here wore Gopostod o e Deferred Compensaton Bian n Fisea 2026 at ho e such
amounts were pad and aro reflectod n i 2025

(2)  Rellocts 2 porkon of Mr Paralt's Fiscal 2055 anmual performance based incentive defred and oo to he Deferred Compensation Plan. The payment s
reflected in the "Non-Equity Incentive Plan Compensation” column of the “Summary Compensation Table” for Fiscal 2025, the year it was earned. Contributions
Telatng 10 he Fiscal 2035 anmual porormance.besed ncentves racted ors were dsposiied o the Deferted Compensaton Plan n Fisca 2025 st he e such
‘amounts were paid and are reflected in the aggregate balance as of December 31, 2025 at the contribution value.

The agareqate balance also ncludes 232,543 for Mr. Specor and $57,257 fo Mr. Perot of compensation repored i th *Summary Compensaton Tabe" from
Fiscal 2024

®
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2025 Pension Benefits

The table for “Pension Benefits" has been omitted because it is not applicable. We do not provide any of our named executive officers with any
pension plans or benefits.

401(K) Plan

We maintain a tax-qualified 401 (k) retirement plan for all employees who satisfy certain eligibility requirements. Under our 401(k) plan, employees
may elect to defer a portion of their eligible compensation subject to applicable annual Code limits. Under the 401(k) plan, we make matching
contributions to participants equal to 100% of the participant's elective deferrals, up to a maximum of $14,000 with respect to Fiscal 2025. We
intend for the 401(Kk) plan to qualify under Section 401(a) and 501(a) of the Code so that contributions by employees to the 401(k) plan, and
income eamed on those contributions, are not taxable to employees until withdrawn from the 401(k) plan.

Compensation Committee Interlocks and Insider Participation

Our Compensation Committee is comprised of three directors: Mr. Nanji, the chair of the Compensation Committee, Mr. Perlowitz and
Ms. McCallion. Ms. McCallion previously served as Senior Managing Director and Chief Enterprise Operations Officer until her refirement as an
officer of the Company in June 2019 and was appointed to the Compensation Committee on December 31, 2024. Mr. Nanji and Mr. Perlowitz
have not served as an officer or employee of our Company or any of our affiiates or have any business relationship or afiiation with our
Company, except for their services as a director. During Fiscal 2025, none of our executive officers served as a director or a member of the
compensation committee of another entity, one of whose executive officers was a director or a member of our Compensation Committee.
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CEO Pay Ratio

As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u) of Regulation S-K, we are
providing the following information about the relationship of the annual total compensation of our employees and the annual total compensation of
David A. Spector, our Chairman and Chief Executive Officer.

For Fiscal 2025:

* The median of tre annual tolal compensatlon of ol employees o our Company (other than our CEO) was $86.394. and consists of W-2
plus other such as 401(k) match and insurance premiums paid by the Company.

+ The annual total compensation of our CEO, as reported in the “2025 Summary Compensation Table" included in this Proxy Statement, was
$12,660,536.

Een i information, our Fiscal 2025 ratio of the annual total compensation of our CEO to the median of the annual total
compen: of all employees was 147 to

To identify the median of the annual total compensation of all our employees, as well as to determine the annual total compensation of our
median employee, we took the following steps:

1. We determined that, as of December 31, 2025, our employee population consisted of approximately 4,900 individuals with all of these
individuals located in the United States. This population consisted of our full-time, part-time, and temporary employees. In determining
‘whether our workers are employees, we applied widely recognized employment and tax laws.

2 In order to dently the mesian emplayee during Fiscal 2025, we compared the amount of salany, annual performance-based
incentives, wages, overtime and other compensation of our employees as reflected in our payroll records. In making that
dotarmination, w did o anmuaies i componsion of any ormployee

3. Once we confirmed our median employee, we combined all of the elements of such employee’s compensation for our Fiscal 2025 in
accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K, resulting in annual total compensation of $86,394.

This pay ratio is a reasonable estimate calculated in a manner consistent with SEC rules based on our payroll and employment records and the
methodology described above. The SEC rules for identifying the median compensated employee and calculating the pay ratio based on that
employee’s annual total compensation allow companies to adopt a variety of me(hodolng\es to apply certain exclusions, and to make. reasonahle
estimates and assumptions that reflect their compensation praciu:es Therefore, the pay ratio reported by other companies may not

comparable to the pay ratio reported above, as other companies may have by employmem and compensation practices and may hine
iferent mothodologios, exclusions, colimates and assumptions in Caculatng thei own pay 4o,
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Pay Versus Performance

As required by Section 953(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(v) of Regulation S-K, we are
providing the following information about the relationship between executive “Compensation Actually Paid” and the financial performance of our

Company. This disclosure does not necessarily align with how we

view the relationship between the Company's performance and

nd named
executive officer compensation. The below table shows Compensation Actually Paid to our CEO and other named executive officers as calculated

by adjusting the Summary Compensation Table total amounts for the applicable year.

Value of Initial Fixed

Average Average 100 Investment Based
Summary Compensation on:
Compensation e —
ther Paid to Other Peer Group
Summary  Compensation Named Named _ PFSI Total Total Return|
Compensation  Actually Paid to Executive Executive Stockholder ~ Stockholder o
for CEO!") EQR) Officers® Officerst® Return®® Return® Income  Equity®)
2025 $12,660,536 $17,746,765 $4,218,142 $5,665,480 $213.4 $197.7 $501 Million 12%
2024 $10.595840  $9643304  $3667.547  $3429,983 $163.5 $1534  $311Milon 9%
2023 $7258483  $14532470  $2630061 $4,875,605 $140.0 $1397  SM5Milon 4%
2022 $ 9,671,051 $ 6,517,122 $3,445,387 $2,243,109 $ 887 $ 96.2 $476 Million 14%
2021 $13,575,224 $17,262,152 $6,473,526 $6,931,492 $107.7 $117.3 $ 1.0 Billion 29%

(1) Mr. Spector was our principal executive officer (‘CEQ") for all years shown. The amounts reported are the amounts of total compensation reported for our CEO for

each coresponding year in the “Total” column of the Summary Compensation Table in each applicable year.
(2)  The amount reported represents the Compensation Actually Paid to our CEO, computed in

‘accordance with Item 402(v) of Regulation S-K, but does not reflect the

actual amount of compensation eamed by or paid to our CEO in the applicable year. Compensation Actually Paid is calculated by making the following adjustments to

the Summary Compensation Table amounts for our

to ine C i

“Actually Paid” for the CEO"

SUMMARY COMPENSATION - CEO

+ Deduction for Equity Amounts Reported under the “Stock Awards” and “Option Awards" Columns in the Summary Compensation
Table

+ Deduction for Equity Amounts Reported under the “Non-Equity Incentive Compensation” Column in the Summary Compensation
Table

2025
$12,660,536

(8 7.463,131)

+ Fair Value of Equity Awards Granted during the Fiscal Year that Remain Unvested as of Fiscal Year-End 10,857,960
« Fair Value of Equity Awards Granted during Fiscal Year that Vested during the Fiscal Year -
+ Change in Fair Value of Prior Fiscal Year-End Equity Awards that were Unvested as of Fiscal Year-End 1,486,220
+ Change in Fair Value of Prior Fiscal Year-End Equity Awards that Vested during Fiscal Year 132,863
+ Dividends paid during Fiscal Year before Vesting Date of Equity Awards 72,317
COMPENSATION ACTUALLY PAID - CEO $17,746,765
ADJUSTMENTS FROM SUMMARY COMPENSATION $ 5,086,229

(3)  The amounts reported represent the average of the amounts reported for the Company’s named execulive officers as a group (excluding our CEO), in the “Total”
olumn of the Summary Compensation Table in each applicable year. The executive officers used to calculate the other named executive officers average in each
year inciude Andrew Chang, Vandad Fartaj, Doug Jones and Daniel S. Perott for 2021; Vandad Fartaj, James Follette, Doug Jones and Danel S. Perott for 2022;
Wiliam Chang, James Follette, Doug Jones and Daniel S. Peroti for 2023; and James Follette, Doug Jones, Daniel S. Perotti and Derek W. Stark for 2024 and 2025

(4)  The amounts reported represent the average Compensation Actually Paid 10 the other named execuive officers other than our CEO as a group, computed in
accordance with ltem 402(v) of Regulation S-K. The amounts do ot reflect the actual average amount in compensation eamed by or paid to such other named
execulive officers as a group in the appiicable year. Compensation Actually Paid is calculated by making the following adjustments 1o the Summary Compensation
Table amounts for the Other Named Executive Officers:
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to ine Average Ct ion “Actually Paid” for the Other Named Executive Officers(”

2025

SUMMARY OTHER NAMED OFFICERS $ 4218142

+ Deduction for Amounts Reported under the “Stock Awards" and *Option Awards” Columns in the Summary Compensation Table (2,052,253)
. _l?ebdluc‘mun for Equity Amounts Reported under the “Non-Equity Incentive Compensation” Column in the Summary Compensation

rable. -

+ Fair Value of Equity Awards Granted during the Fiscal Year that Remain Unvested as of Fiscal Year End 2,985,783

« Fair Value of Equity Awards Granted during Fiscal Year that Vested during the Fiscal Year -

+ Change in Fair Value of Prior Fiscal Year-End Equity Awards that were Unvested as of Fiscal Year-End 451,235

+ Change in Fair Value of Prior Fiscal Year-End Equity Awards that Vested during Fiscal Year 39,156

+ Dividends paid during Fiscal Year before Vesting Date of Equity Awards 23417

col ACTUALLY NAMED OFFICERS $ 5,665,480

ADJUSTMENTS FROM SUMMARY COMPENSATION $ 1,447,338

(5) Based on ) ivestmentof $100 on December 31, 2020 and o cumulative Total Stookader Retun (PFSI: Fiscal Year 2021 = 7.7% Fiscal vear 2022 = -17.6%
Fiscal Year 57.8%, Fiscal Year 2024 = 16.8%, Fiscal Year 2025 %) and (Dow Jones U.S. Mortgage Finance Total Return Index: Fiscal Year 2021 =
T Fca oar 207 18,05, acal Votr 2093 45390 Mce Yoar 2024 - 8 750 ol Yomr 3025 - 5 950
(&) Our Company Sslectad Messur is Retum on Equiy, o 5 calcotod o net It St o commen stockhaders for a fiscal year dided by average
‘monthly common stockholders' e
(1) The fal valoes in the tables above ave been computed in accordance wih the methodology used forfnancial reporting purposes and as appicabe for awerds
f the last day of the fiscal year.

Most Imp Financial

he Compensation Committee utiizes several performance measures and factors to align executive compensation with Company performance
not reflected in the Pay Versus Performance table or the Compensation Actually Paid measures. In our assessment, the most important financial
performance measures used to link Compensation Actually Paid to our CEO and other named executive officers were:

Return on Equity Leverage Ratio Stockholder Return Strategic Factors
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PAY VERSUS PERFORMANCE
Compensation Actually Paid Compared to Financial Performance Measures

The graphs demonstrate the relationship between Compensation Actually Paid compared to TSR, Net Income and ROE since December 31,
2020.
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(1) TSR s calculated by dividing the sum of the cumulative amount of dividends for the measurement period, assuming dividend reinvestment, and the difference
between the Company's share price at the end of each fiscal year shown and the beginning of the measurement period by the Company's share price at the
beginning of period for each year s the closing price on December 31, 2020.
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PROPOSAL 3 — ADVISORY (NON-BINDING) VOTE TO APPROVE EXECUTIVE COMPENSATION

Proposal 3 — Advisory (Non-Binding) Vote to Approve Executive
Compensation

As required pursuant to Section 14A of the Exchange Act, we are presenting a proposal that gives stockholders the opportunity to cast an
advisory (non-binding) vote on our executive compensation for named executive officers (also referred to as a Say-on-Pay proposal). Based on
the previous feedback of our stockholders, we currently present such proposals annually.

At our 2025 annual meeting of stockholders, approximately 90.7% of the total stockholder votes cast voted “For’ our Say-on-Pay proposal. We
believe the positive Say-on-Pay voting results reflect our commument lo maintain a pay for performance culture that aligns with our stockholders’
interest, including our focus on financial and based incentives that have appropriately encouraged growth
in our businesses and the achievement of financial goals, thus beneﬂmg our stockholders and generating long-term stockholder value.

Advisory (non-binding) approval of our executive compensation requires the affirmative vote of a majority of the votes cast on this proposal.
Abstentions and broker non-votes will not affect this advisory vote. For additional information on voting, see the section of this Proxy Statement
titled “Information Concerning Voting and Solicitation” including the section therein titled “—What stockholder approvals are required to approve
the proposals?*

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS AN ADVISORY (NON-BINDING) VOTE “FOR” THE
FOLLOWING RESOLUTION APPROVING OUR EXECUTIVE COMPENSATION:

“RESOLVED, that e compensalion pad to PennyMac Financal Services, Incs named exsculie offcers, as disclossd pursuant o the
compensation disciosurs fles of the SEC, including the compensation discssion and analyss, the compensation tales and any narrave
discussion in this Proxy Statement, is hereby APPROVEI

Supporting Statement

We aim to create a pay-for-performance culture that rewards our named executive officers for exceptional Company and individual performance,
aligns the interests of our named executive officers with those of our stockholders, facilitates the attraction, motivation and retention of highly
talented executives, supports our long-term success and sustainability, and encourages our named executive officers to focus on the
achievement of our annual and long-term business goals.

We have three primary elements of total ~ base salary, annual d incentives, and long-term equity awards — and
this compensation is heavily weighted toward performance-based compensation. 8% of our CEO's Fiscal 2025 target compensation and 83% of
our other named executive officers’ target compensation was at risk and aligned with our stockholders in the form of annual performance-based
incentives and long-term equity compensation.

We believe that this performance-based pay culture supports our efforts to motivate and reward our named executive officers for achieving
Company performance and strategic accomplishments that drive long-term stockholder value. We encourage our stockholders to read the section
in this Proxy Statement entitled “Compensation Discussion and Analysis,” in which we describe in greater detail our compensation program,
objeuwes and policies for our named executive officers. For the reasons described therein and above, we recommend that our stockholders
endorse our compensation program for our named executive officers.
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Certain Relationships and Related Transactions

Each of our executive officers is also an executive officer of PMT and an officer of one or more of its subsidiaries. In addition, certain of our
executive officers serve on the boards of one or more of these enities and/or hold an ownership interest in PMT. This section discusses certain
direct and indirect relationships and transactions involving us and certain persons related to us since January 1, 2025.

A ded and Ag

O December 31, 2024, we antared Ino an amended and restaled stockhader agreement with HCP which provids that HCP wil have th rght
to nominate two individuals for election to our Board as long as it, together with its affiiates, holds at least 15% of the voting pow
outstanding common stock, and the right to nominate one individual for election to our Board as long as it, together with its affiliates, ha\ds a( \east
10% of the voting power of our outstanding common stock. We, in turn, are obligated to use our best efforts to ensure that these nominees are
elected. In addition, this agreement provides that HCP, as long as it, together with ts affliates, holds at least 10% of the voting power of our
outstanding common stock, will have the right to nominate one member of each committee of our Board. As long as those nominees meet the
independence standards applicable to those committees, we will appoint them as members of those committees. In addition, the agreement
provides that neither our certficate of incorporation nor our bylaws, as in effect from time to time, may be amended in any manner that is adverse
to HCP or its respective affliates without the consent of HCP, as applicable, as long as it, together with its affiiates, holds at least 5% of the voting
power of our outstanding common stock.

A ded and gi ion Rights Ag

On November 1, 2018, we entered into an amended and restated reglslrallon rights agreement with HCP and the other owners of PNMAC other
than us pursuant to which HCP and certain permitted transferees have the right, under certain circumstances and subject to certain restrictions, to
require Us 1o register for resale the shares of our common stock reoewed by them in exchange for their ownership interests in PNMAC in
connection with the closing of our corporate reorganization. In November 2018, we filed a post-effective amendment to a registration statement to
register for resale such shares of our common stock held by HCP and certain other selling stockholders. The post-effective amendment to the
registration statement was declared effective on November 19, 2018. All securities registered under this registration statement are available for
sale in the open market unless restrictions apply.

Demand Registration Rights. HCP and certain permitted transferees each have the right to demand that we register their common stock for
rosale, subjoct (o the conditions set foth n the registation ights agreament, o more fhan o mes in any 12.month parod. HOP and certan
permitted transferees have the right under the registration rights agreement to requlre that we register their common stock for resale. Such
registration demand must reasonably be expected to result in aggregate gross cash proceeds to such demanding stockholder in excess of
$25 millon, HCP and certain permited transfrees wil have the it to patipate in any such demand registrations. We wil no be obligated o
effect a demand registration within 120 days of the effective date of a registration statement filed by us. We may postpone the filing of a
registration statement for up to 60 days once in any 12-month period if our Board determines in good faith that the filing would reasonably be
expected to materally adversey afect any matertal finning or acquision of ours o require promature discisure f Information thet would
reasonably be expected to be materially adverse to us. The underwriters of any underwritten offering have the right to limit the number of shares
1o ba included in § egistiation Statement fled i response o the exerdse of these demand registiatin ights, W must pay all Gxpenses, sxcopt
for underwriters’ discounts and commissions, incurred in connection with these demand registration rights.

Piggyback Registration Rights. HCP, certain of their permitted transferees and the minority stockholders which are parties to the agreement will

each have the right to “piggyback” on any registration statements that we file on an unlimited basis, subject to the conditions set forth in the

registratlon rights sgreement If we rglster any securiesfor public ssle, stockholders wih piggyback reglsiraion ights under the egistration
tights agreement have the right to include their shares in the registration for resale by them, subject to specified limitations and exceptio

5-3 Registration Rights. If we are eligible to file a registration statement on Form S-3, the stockholders with S-3 registration rights under
registration rights agreement and certain permited transferees can request that we re ir shares for resale. Any registration must e
reasonably expected by the demanding stockholder to result in aggregate gross cash proceeds to such demanding stockholder in excess of
$10 million, and no more than three demands for an S-3 registration may be made in any 12-month period. If we are eligible as a Well-Known
Seasoned lssuer, or WKSI, the requesting stockholders may request that the shelf registration statement utilize the automatic shelf
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registration process under Rule 415 promulgated under the Securiies Act. If we are not eligible as a WKSI or are otherwise ineligible to utiize the
automatic shelf registration process, then we are required to use our reasonable efforts to have the shelf registration statement declared effective.

Tax Receivable Agreement

On May 8, 2013, we entered into a tax receivable agreement with the former owners of PNMAC that provides for the payment from time to time
by the corporate taxpayer to those owners of 85% of the amount of the net tax benefits, if any, that the corporate taxpayer is deemed to realize
under certain circumstances as a result of (i) increases in tax basis resulting from exchanges of ownership interests in PNMAC and (i) certain
other tax benefits related to our entering into the tax receivable agreement, including tax benefits attributable to payments under the tax
receivable agreement. These payment obligations are obligations of the corporate taxpayer and not of PNMAC. For purposes of the tax
receivable agreement, the tax benefit deemed realized by the corporate taxpayer will be computed by comparing the actual income tax liability of
the corporate taxpayer (calculated with certain assumptions) to the taxes that the corporate taxpayer would have been required to pay had there
been no increase to the tax basis of the assets of PNMAC as a result of the exchanges, and had the corporate taxpayer not entered into the tax
receivable agreement. The term of the tax receivable agreement will continue until all such tax benefits have been utilized or expired, unless we
exercise our right to terminate the tax receivable agreement. Following the closing of the corporate reorganization on November 1, 2018, we
succeeded to certain obligations under the tax receivable agreement and, therefore, are the top-level parent entity and the corporate taxpayer
who will make payments, if any, under the tax receivable agreement to those certain prior owners of PNMAC who effected exchanges of
ownership interests in PNMAC for our common stock prior to the closing of the corporate reorganization. Any prior owners of PNMAC who did not
complete such exchanges prior to the closing of the corporate reorganization, or prior owners that only completed such exchanges with respect to
some but not all of their interests in PNMAC, will not be entitled to any future payments under the tax receivable agreement in respect of any
ownership interests not exchanged prior to the closing.

In the event of termination of the tax receivable agreement, we would be required to make an immediate payment equal o the present value of
the anticipated future net tax benefits, which upfront payment may be made years in advance of the actual realization of such future benefits.
Esumaung the amount of payments that may be made under the tax receivable agreement is by its nature imprecise, insofar s the calculation of

yable depends on a variety of factors. The primary factor is the amount and timing of our income. The corporate taxpayer will be
requlred m pay 85% of the net tax benefits as and when those benefits are treated as realized under the terms of the tax receivable agreement. If
the corporate taxpayer does not have taxable income, the corporate taxpayer generally is not required (absent a change of control or
circumstances requiring an early termination payment) to make payments under the tax receivable agreement for that taxable year because no
benefit will have been actually realized. However, any tax benefits that do ot result in realized benefits in a given tax year will likely generate tax
atiributes that may be uilized to generate benefits in previous or future tax years. The utilization of such tax attributes wil result in payments
under the tax receivable agreement.

The payments under the tax receivable agreement are not conditioned upon the continued ownership of us by the exchanging owners of PNMAC.
In Fiscal 2025, we made no tax receivable agreement payments to our named executive officers and directors.

The tax receivable agreement provides that upon cerlain mergers, asset sales, other forms of business combinations or other changes of control,
the corporate taxpayer's (or its successor's) obligations with respect to exchanged or acquired ownership interests in PNMAC (whether
exchanged or acquired before or after such transaction) would be based on certain assumptions, including that the corporate taxpayer would
have sufficient taxable income to fully utiize the deductions arising from the increased tax deductions and tax basis and other benefits related to
entering into the tax receivable agreement. As a result, (i) we could be required to make payments under the tax receivable agreement that are
greater than or less than the specified percentage of the actual net tax benefits we realize in respect of the tax attributes subject o the tax
receivable agreement and (ii) if we elect to terminate the tax receivable agreement early, we would be required to make an immediate payment
equal to the present value of the anticipated future net tax benefits, which upfront payment may be made years in advance of the actual
realization of such future benefis.

Decisions made by certain prior ouers of PNMAC in he courso of runring our business, such a5 withrespect to mergers, asset salos, other
forms of business combinations or other changes in control, may influence the timing and amount of payments that are received by an
exchanging o seling owner under the tax receivable agroement. For example. the sarier dispositon of assets ollowing an sxéhange or
acquisition transaction will generally accelerate payments under the tax receivable agreement and increase the present value of such payments.

Payments under the tax receivable agreement will be based on the tax reporting positions that we will determine. Although we are not aware of
any issue that would cause the IRS to challenge a tax basis increase, the corporate taxpayer will not be reimbursed for any
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payments previously made under the tax receivable agreement (except to the extent such amounts can be applied against future amounts that
would otherwise be due under the tax receivable agreement). As a result, in certain circumstances, payments could be made under the tax
receivable agreement in excess of the benefits that the corporate taxpayer actually realizes in respect of the tax atlributes subject 1o the tax
receivable agreement

PNMAC Limited

bility Company Agreement

On November 1, 2018, we and PNMAC Holdings, Inc. entered into the fifth amended and restated limited liability company agreement of PNMAC,
We are the managing member of PNMAC. Accordingly, we operate and control all of the business and affairs of PNMAC and, through PNMAC
and its operating entity subsidiaries, conduct our business.

Pursuant to the limited liability company agreement of PNMAC, we have the right to determine when distributions will be made to the members of
PNMAC and the amount of any such distributions, other than with respect to tax distributions as described below. If a distribution is authorized,
such distribution will be made to the members of PNMAC pro rata in accordance with the percentages of their respective limited liability company
interests.

The unit holders of PNMAC, including us, will incur U.S. federal, state and local income taxes on their proportionate share of any taxable income
of PNMAC. Except as otherwise required under Section 704(c) of the Code, net profits and net losses of PNMAC will generally be allocated to its
members (including us) pro rata in accordance with their respective limited liability company interests. The limited liability company agreement of
PNMAC will provide for quarterly cash distributions, which we refer to as “tax distributions,” to the members of PNMAC if we, as the managing
member of PNMAC, determine that the taxable income of PNMAC gives rise to taxable income for such holders. Generally, these quarterly tax
distributions will be computed based on the taxable income of PNMAC multiplied by an assumed tax rate determined by us. Tax distributions will
be made only to the extent that all distributions from PNMAC for the relevant year were insufficient to cover such tax liabilties.

The limited liability company agreement of PNMAC also provides that substantially all expenses incurred by or attributable to us, but not including
our obligations incurred under the tax receivable agreement and our income tax expenses, will be borne by PNMAC.

Other than us, in our capacity as managing member, no member of PNMAC will have voting rights with respect to PNMAC.

Management Agreement

Our subsidiary, PCM, may enter into investment management agreements with institutional clients, investment companies or funds that invest in
residential mortgage assets. Presently, PCM is party to a management agreement with PMT. We externally manage and advise PMT pursuant to
a management agreement, or the PMT Management Agreement executed on December 16, 2024, as amended. Pursuant to the terms of the
PMT Manageman Agreement, PO manages the assets and invesiment srategies of P, For s managemen services, POM collects a base
management fee and may collect a performance incentive fee. The base management fee is payable quarterly and in armears and the
porformance incentive fo6 15 payable annually and in arrears. The purpose of fhe fes Stucture i (o align e base and performance incertive
components of the management fee with PMT's investment strategies. The PMT Management Agreement expires, unless terminated earlier in
accordance with the terms of the agreement, on December 31, 2029, subject to automatic renewal for additional 18-month periods.

The base management fee is calculated at a defined annualized percentage of *shareholders' equity.” PMT's *shareholders' equity” is defined as
the sum of the net proceeds from any issuances of PMT’s equity securiies since PMT’s inception (allocated on a pro rata daly basis for such
issuances during the fiscal quarter of any such issuance); plus its retained eamings at the end of the second month of the quarter; less any
amount that PMT pays for repurchases or redemptions of its equity securities (allocated on a pro rata daily basis for such repurchases and
redemptions during the fiscal quarter of any such repurchases or redemptions); and excluding one-time events pursuant to changes in GAAP and
certain other non-cash charges as agreed between PMT and PCM.

Pursuant to the terms of the PMT Management Agreement, the base management fee is equal to the sum of (i) 1.5% per year of shareholders’
equity up to $2 billion, (i) 1.375% per year of shareholders’ equity in excess of $2 billion, up to $5 billion, and (i) 1.25% per year of shareholders’
equity in excess of $5 billion. The base management fee is paid in cash.
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‘The performance incentive fee is calculated at a defined annualized percentage of the amount by which “net income,” exceeds certain levels of
annualized retur on PMT's common shareholders’ equity. For the purpose of determining the amount of the performance incentive fee, “net
income" is defined as net income or loss attributable to PMT's common shareholders computed in accordance with GAAP and adjusted to
exclude one-time events pursuant to changes in GAAP and certain other non-cash charges determined after discussions between PMT and PCM.
For this purpose, common shareholders’ equity is defined as PMT's shareholder equity less the average GAAP accounting value of the preferred

equity. PMT's “preferred equity” means all classes of shares of PMT receiving preferences over the common shares.

The performance incentive fee is calculated annually and escalates as net income (stated as a percentage of return on common shareholders’
equity) increases over certain thresholds. On each calculation date, the threshold amount represents a stated return on common shareholders’
equity, subject to a *high watermark” adjustment. The performance fee payable is equal to: (a) 10% of the amount by which net income for the
quarter exceeds (i) an 8% retur on average common shareholders' equity during the period plus the high watermark, up to (i) a 12% retun on
average common shareholders' equity; plus (b) 15% of the amount by which net income for the quarter exceeds (i) a 12% retun on average
common shareholders’ equity during the period plus the high watermark, up to (i) a 16% retum on average common shareholders' equity; plus
(c) 20% of the amount by which net income for the quarter exceeds a 16% retum on average common shareholders’ equity plus the high
watermark.

The "high watermark’ is the annual adjustment that reflects the amount by which the net income (stated as a percentage of retum on common
shareholders’ equity) in that fiscal year exceeds or falls short of the lesser of 8% and the average Fannie Mae MBS Yield (the target yield) for
such fiscal year. If the net income is lower than the target yield, the high watermark is increased by the difference. If the net income is higher than
the target yield, the high watermark is reduced by the difference. Each time a performance incentive fee is earned, the high watermark returns to
zero. As a result, the threshold amount required for us to ear a performance incentive fee is adjusted cumulatively based on the performance of
PMT's net income over (or under) the target yield, until the net income in excess of the target yield exceeds the then-current cumulative high
watermark amount, and a performance incentive fee is eamed. The high watermark is calculated based on the two years preceding the fiscal year
for which the incentive fee is calculated, and the high watermark shall never be less than zero after including all high watermark increases and
high watermark decreases over any such rolling two fiscal year period. The performance incentive fee may be paid in cash or in PMT's common
shares (subject to a limit of no more than 50% paid in common shares), at PMT's option.

We are entitied to reimbursement of certain expenses, including third-party expenses, incurred on PMT's behalf, it being understood that we and
our affiiates shall allocate a portion of our personnel’s time to provide certain legal, tax, accounting, interal audit and investor relations services
for PMT's direct benefit and for which we shall be reimbursed in an amount that is determined annually. PMT and its subsidiaries are required to
pay its pro rata portion of our and our affiiates’ rent, telephone, utilties, office funiture, equipment, machinery and other office, internal and
overhead expenses required for PMT's and its subsidiaries operations. These expenses will be allocated between us and PMT based on the
percentage of resources used by us in connection with our investment management activities as determined by us in our reasonable and good
faith discretion, as calculated at each fiscal quarter end

We may aso be entled t a erminatin fee under catan croumstancss. Specifaly,th teminaton 'ee s payable or (1) PMT terminaton of
the PMT Management Agreement without cause, (2) our termination of the nagement A upon a default by PMT in the
performance of any material (erm of the agreement that has continued uncured !nr a penod of 30 days aner receml of written nouce theren! or
(3) our termination of the agreement after the termination by PMT without cause (excluding a non-renewal) of the mortgage banking service
agreement, the MSR recapture agreement or the PMT Servicing Agreement (each as described and/or defined below). The termination fee is

equal to three times the sum of (2) the average annual base management fee and (b) the average annual performance incentive fee eamed by us
during the 24-month period immediately preceding the date of termination.

PMT may terminate the PMT Management Agreement without the payment of any termination fee under certain circumstances, including, among
other circumstances, uncured material breaches of the PMT Management Agreement by us, upon a change in control of us (defined to include a
50% change in our shareholding in a single transaction o related series of transactions) or upon the termination of the MBS Agreement, the MSR
recapture agreement or the PMT Servicing Agreement by PLS without cause.

The PMT Management Agreement also provides that, prior to the undertaking by us or our affiliates of any new investment opportunity or any
other business opportunity requiring a source of capital with respect to which we or our affiates will earn a management, advisory, consulting or
Gimiar Toc, w6 SHAl presant 1o PMT sueh new oppartuity and v materal {1 an which we proposs fo PIOViGe saTvicss before pureuing Such
‘opportunity with third parties.

74 MPENNYMAS | 2026 Proxy Statement



CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
We eamed approximately $27.6 million in base management fees, zero in performance incentive fees and we were reimbursed for $31.6 milion

of expenses incurred on PMT's behalf in connection with work performed under the terms of the PMT Management Agreement in effect as of
Fiscal 2025.

Servicing Agreements

We have entered into servicing agreements with PMT, or the PMT Servicing Agreements, executed on December 16, 2024, as amended, for
which we provide subservicing for PMT’s portfolios of residential mortgage loans and mortgage servicing rights, or MSRs. Such servicing and
subservicing provided by us include collecting principal, interest and escrow account payments, if any, with respect to mortgage loans, as well as
managinglos3 migaton, which may nclude, among ol things collection activies, oan workouts, modiicatons, foreciosures end shor sales
The our servicing agreement expires on December 31, 2029, subject to automatic renewal for additional 18-month periods, unless
it a3t ooutases e 1 ofihe agreement.

The base servicing fee rates for mortgage loans subserviced by us on PMT's behalf are calculated through a monthly per-loan dollar amount, with
the actual dollar amount for each mortgage loan based on whether the mortgage loan is a fixed-rate or adjustable-rate loan. The base servicing
fee rates for mortgage loans subserviced on PMT's behalf are $7.00 per month for fixed-rate mortgage loans and $8.00 per month for adjustable-
rate mortgage loans. To the extent that these mortgage loans become delinquent, we are entitled to an additional servicing fee per mortgage loan
falling within a range of $18 to $80 per month and based on the delinquency, bankruptcy and foreclosure status of the mortgage loan or $75 per
month f the underlying mortgaged property becomes real estate owned. We are also enitled to customary ancillary income and certain market-
based fees and charges, including boarding and deboarding fees, liquidation and disposition fees, and assumption, modification and origination
fees, as well as certain fees relating to additional forbearance, claim filing, and loss mitigation activities.

We are entitled to reimbursement for all customary, bona fide reasonable and necessary out-of-pocket expenses we incur in connection with the
performance of our servicing obligations.

We earned approximately $84.4 million in loan servicing fees in Fiscal 2025 in connection with work performed for PMT under the terms of the
PMT Servicing Agreement in effect as of Fiscal 2025.

Mortgage Banking Services Agreement

Pursuant to a mortgage banking services agreement, or the MBS Agreement executed on December 16, 2024, as amended, we provide PMT
with certain mortgage banking services, including fulfilment and disposition-related services, with respect to loans acquired by PMT.

We have agreed to provide the MBS Agreement services exclusively for PMT's benefit, and we and our affiliates are prohibited from providing
such services for any other third-party correspondents. The MBS Agreement expires, unless terminated earlier in accordance with the terms of
the agreement, on December 31, 2029, subject to automatic renewal for additional 18-month periods.

The fulfilment fees in any quarter shall not exceed the following:

+ the product of (i) the sum of $585 for each pull-through adjusted loan commitment up to and including 16,500 per quarter and $355 for each
pull-through adjusted loan commitment in excess of 16,500 per quarter, and (ii) the number of loan commitments relating to loans intended
to be purchased by PMT from us during the quarter and thereafter retained by us prior to sale or securitization, divided by the total number
of non-Ginnie Mae loan commitments issued by us during the quarter (in each case as determined after applying the applicable pull-through
factor); plus

the product of () he sum of $315 for each purchiased loan up to and indluding 16,500 per quarter and $195 for each purchased oan n
excess of 16,500 per quarter, and (i) the number of loans purchased by PMT from us during the quarter and thereafter retained prior to sale
or secunuzaucn divided by the total number of non-Ginnie Mae loans purchased by us during the quarter, plus

* $500 multiplied by the number of all purchased loans that are securitized or sold to parties other than Fannie Mae or Freddie Mac.

PMT does not hold the Ginnie Mae approval required to issue Ginnie Mae MBS and act as a servicer. Accordingly, through June 30, 2025, we
purchased loans underwritten in accordance with the Ginnie Mae Mortgage-Backed Securities Guide “as is” and without recourse of any

TPENNYMAC | 2026 Proxy Statement 75




CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Kind fom PMT at ther cost loss an adriniirtive foe plus accrued nterest and a sourcing feo ranging fom one to two basis paints of the unpaid
princpal balance (the ‘sourcing ee"). From and afer July 1, 2025, we acgued all morigage loans under the corresponden lening progra fom

pproved correspondents and PMT has the right to purchase up to 100% of any agency and non-agency mortgage loans, other than Ginnie
Mae mnrtgage loans, with no sourcing fee applied.

Notwithstanding any provision of the MBS Agreement to the contrary, if it becomes reasonably necessary or advisable for us to engage in
additional services in connection with post-breach or post-default resolution activities for the purposes of a correspondent agreement, then PMT
has generally agreed with us to negotiate in good faith for additional compensation and reimbursement of expenses to be paid to us for the
performance of such additional services.

We eamed approxmately $23.8 millon n uliment es and we paid o PMT approximately $5.2 milion in sourcng fees i Fisal 2025 under the
terms of the MBS Agreement in effect as of Fiscal 2

MSR Recapture Agreement

Pursuant to the terms of our MSR recapture agreement entered into by us with PMT on December 16, 2024, if we originate any mortgage loans
the proceeds of which are used to refinance mortgage loans for which PMT previously held the MSR (the “recaptured loans’), we are generally
required to transfer and convey to PMT, without cost, on a monthly basis a tiered recapture fee. Such fee shall be equal to 70% of the fair market
value of the MSRs relating to the recaptured loans subject to the first 30% of the “recapture rate,” 50% of the fair market value of the MSRs
relating to the recaptured loans subject to the recapture rate in excess of 30% and up to 50%, and 40% of the fair market value of the MSRs
relating to the recaptured loans subject to the recapture rate i excess of 50%, and we will convey a recapture fee of $900 per loan if we originate
a mortgage loan for the purpose of purchasing a property where the customer has or had a mortgage loan for which PMT holds or held the MSR.

The “recapture rate” means, during each month, the ratio of the aggregate unpaid principal balance of all refinance mortgage loans originated in
such month, plus the aggregate unpaid principa balance of all preserved mortgage loans relating to closed-end second loans originated in such
month, to the aggregate unpaid principal balance of all mortgage loans from the portfolio that we have determined in good faith were refinanced in

ch month, plus the aggregate unpaid principal balance of all preserved mortgage loans relating to closed-end second loans originated in such
monih For purposas of such calcultion, réserved morigage loan” means a merigage loan in PMITS porialo a5 10 which we of our afiaics
originated a new closed-end second loan in a subordinate position to such mortgage loan.

‘The MSR recapture agreement expires, unless terminated earlier in accordance with the terms of the agreement, on December 31, 2029, subject
to automatic renewal for additional 18-month periods.

PMT recognized $10.1 million in recapture income pursuant to the terms of the MSR recapture agreement in effect as of Fiscal 2025.

Loan Purchase Agreement

We entered into a mortgage loan purchase agreement with PMT to sell residential mortgage loans originated or purchased by us. The loan
urchase agreement contains customary terms and provisions, including representations and warranties, covenants, repurchase remedies and
Tdemniios. The purchase prioss paid & us by PMIT for such Gans are market based.

During Fiscal 2025, PMT purchased approximately $11.2 billion of residential loans from us under the mortgage loan purchase agreement.

Investments in PMT

We received dividends of $120,000 in Fiscal 2025 as a result of our investment in common shares of PMT.
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Other Transactions With Related Persons

Indemnification of Directors and Officers

Our Amended and Restated Bylaws provide that we will indemnify and advance expenses to our directors and officers to the fullest extent
permitted by the Delaware General Corporation Law, or DGCL. In addition, our certificate of incorporation provides that our directors will not be
liable for monetary damages for breach of fiduciary duty, except as otherwise prohibited under the DGCL.

We fiave enlered into indemniicaion sgreements wih each of ou execuive ufﬁcers and drectors. The indemnification agreements provide the
executive officers and directors with contractual rights to and the fullest extent
permitied under the DGGL. n addiion. our mdemnifeation agroements aise provid that we are 16qurad fo advance expenses to our directors
and officers as incurred in connection with legal proceedings against them for which they may be indemnified and that the rights conferred in the
indemnification agreements are not exclusive.

The lmied abity company agreement of PNMAC aiso equires PNMAC to ndemnify s officrs, members, managers and other ffistes f the
fullest extent permitted by Delaware law, and advance expenses to s officers, members, managers and other afflates as incurred in connection
with logal probeedings againat them for which hey mey b6 indemnified. The RGhts conforiad n e it iabilty company agreement of PMA
are not exclusive.

There is no pending litigation or proceeding naming any of our directors or offcers to which indemnification is being sought, and we are not aware
of any pending or threatened litigation that may resultin claims for indemnification by any director or officer.

Approval of Related Party Transactions

Our Code of Business Conduct and Ethics requires employees, officers and directors to avoid any conflicts of interests that create or appear to
create a conflict of interest between their personal interests and the interests of the Company. Our related party transactions policy generally
prohibits any related party transaction unless it is reviewed or approved by our Related Party Matters Commitiee andior a majority of our
independent directors in accordance with the policy. With certain exceptions, a related party transaction is a transaction, arrangement or
relationship (or any series of similar transactions, arrangements or relationships) in which we (including any of our subsidiaries) were, are or will
be a participant and the amount involved exceeds $120,000 in the aggregate in any calendar year, and in which any related party has, had or will
have a direct or indirect material interest. A related party is any person who is, or at any time since the beginning of our last fiscal year was, an
employee, director or executive officer of our Company or a nominee to become a director of our Company; any person who is known to be the
beneficial owner of more than 5% of any cass of our voting secrits; any mmediate famy member of any of the oregaing persons (which
means any child, stepchild, parent, stepparent, spouse, sibling, moth law, son-in-law,
sister-in-law of any of the foregoing persons); and any firm, corporation or e entity in which any of the 'orsgolng persons is amployed ot is &
general partner or principal or in a similar position or in which such person has a 5% or greater beneficial ownership interest. In determining
whe(her to approve a related party transaction, the Related Party Matters Committee and/or independent directors consider all facts and
circumstances that they deem relevant to the transaction, including, among other things, whether the transaction is on terms no less favorable
than terms generally available to an unaffiiated third party under the same or similar circumstances and the extent of the related party’s interest in
the transaction.

The related party transactions policy governs the process for identifying potential related party transactions and seeking review or approval of
such transactions. In addition, each of our employees, directors and executive officers is required to complete an annual disclosure questionnaire
and report all transactions with us in which they and their immediate family members had or will have a direct or indirect material interest with
respect to us. We review these questionnaires and, if we determine that it is necessary, discuss any reported transactions with our Related Party
Matters Committee and/or our Board in accordance with the related party transactions policy.
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2025 Annual Report on Form 10-K

Qur Annual Report an Form 10-K fo Fiscal 2025, which conlains our consalidated financil statements for Fisal 2025, accomparios this Proxy

Statement, but is not a part of our soliciting materials. Stockholders of record as o ord date may obtain, without charge, a paper copy
our Annual Report on Form 10-K for the fiscal year ended December 31, 2025 e og win e SEC, inclucing the financial siotements L
schedules thereto, without the accompanying exhibits, upon written request to Investor Relations, PennyMac Financial Services, Inc., 3043
Townsgate Road, Wesﬂake Village, California 91361. A list of exhibits is included in our Annual Report on Form 10K and exhibits are available
from us upon the payment to us Dl the cost of furnishing them. Our Annual Report on Form 10K is also available on our website,
pfsi.pennymac.com, Snder ‘SEG Filn

Other Matters

Delinquent Section 16(a) Reports

We believe that based solely upon our review of copies of forms we have received or written representations from reporting persons, during
Fiscal 2025, all filng requirements under Section 16(a) of the Exchange Act applicable to our officers, directors and beneficial owners of more
than ten percent of our common stock were complied with on a timely basis.

Other Matters for Consideration at the Annual Meeting

As of the date of this Proxy Statement, our Board does not know of any matter that will be presented for consideration at the Annual Mesting
other than as described in this Proxy Statement. If any other matters are properly presented at the Annual Meeting, your signed proxy card
authorizes David A. Spector, our Chairman and Chief Executive Officer, and Derek W. Stark, our Secretary, to vote on those maters according to
their best judgment.

Householding of Proxy Materials

As permitted by the SEC, we will deliver a single copy of the notice, proxy statement and annual report to stockholders who have the same
address and last name, unless we have received contrary instructions from such stockholders. Each stockholder will continue to receive a
separate proxy card. This procedure, called “householding,” will reduce the volume of duplicate information you receive and reduce our printing
nd postage cost, which s consistent wih ou corporate susiainabilly effors, We wil pomll deliver a seperate Lok 01 the proxy statement
nd annual epart o any such stockholder upon writien o oral fequest, A stockhoiger wishing o feceive  separ tatement or annual
report can notify us at nvosior Relstons, PennyMac Financial Services, Inc., 3043 Townsgate Road, Vesiake Sitege, Caliomia 61361,

lephone: (B18) 264-4907. Simiary, stotkholders eurrentl recaning muliple Gopies of st doeumonts can request the elminaton of duplicats
documents by contacting us as described above.
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General Meeting Information

The 2026 Annual Meeting will be conducted online via live webcast at 12026 o ,
2026 at 11:00 a.m. Pacific Time, subject to any postponements or adjournments thereof. The Board is sohcmng proxles o'be veiod o oot Al
Meeting. Pursuant to rules adopted by the SEC, we have elected to provide access to the below listed proxy materials primarily via the Internet,
rather than mailing paper copies of these materials to each stockholder. On or about April 20, 2026, we began mailing a Notice of Internet
Avallbiiy of Proxy | Maienals whlch contains nsiructons on how o access the proxy material, vote, and request paper copies o the proxy
materials. materials and online voting will be available at www.proxyvote.com. We believe this process expedi
Socaers o posey othe s rony materals, lawers o Gost of printing and distibution, and reduees the environmental impact Sesociated witn e
Annual Meeting

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of
Stockholders

This Notce of 2026 Amnual Meoing of Stockhaldors, Proxy Statement and 2025 Annual Repun m Stockholders, which ncludes our Annual
Report on Form 10K for the fiscal year ended December 31, 2025, are available m. At this website, you will find a
completa set of the following proxy materials: Nofico of 2026 Anhual Meating of Stockholders, o St Siotement and 2025 Anmul Report and the
form proxy card. You are encouraged to access and review all of the important information contained in the proxy materials belore submitting a
proxy or voting at the Annual Meeting.

What am | voting on? using the  16-digit
‘control number found on the proxy card volmg instruction form, notice
X:"‘AW‘” h‘ewf”""e" to vote on the following scheduled proposals at o interet availability of proxy materials or email, as applicable,
e Annual Meefing: previously sent or made available to stockholders entitled to vote at the

- The election of ten (10) directors, David A. Spector, Doug Jones,  Annual Meeting. The live audio webcast of the Annual Meeting will
Sunil Chandra, Jonathon S. Jacobson, Patrick Kinsella, Anne D.  begin promptly at 11:00 a.m. Pacific Time. Online access to the audio
McCallion, Farhad Nanji, Jeffrey A. Perlowitz, Lisa M. Shalett and  Webcast will open 15 minutes prior to the start of the Annual Meeting to
Theodore W. Tozer, each for a one-year term expiring at the 2027  allow time for you to log in and test your device’s audio system. We
annual meeting of stockholders; encourage you to access the meeting in advance of the designated
start time. If you encounter any difficulties accessing the 2026 Annual

The ratification of the appointment of Deloitte as our independent  Meeting or during the meeting time, please call the technical support
public accounting firm for the fiscal year ending  number on the virtual meeting site. Stockholders may submit questions

December 31, 2026; and re\ated to the items of business set forth on the agenda in advance of
e Annual Meeting by sending an email to PFSI_IR@pennymac.com
(slockho\ders are asked to include the full name of the account holder

How does our Board of Direcors recommend that | vote on  SCyue,CaP CERIT, your Slalus 3  stocklder. Quesions must be

these proposals?
Our Board of Directors, or the Board, recommends that you vote ~ Who is entitled to vote at the Annual Meeting?
“FOR” the approval of Proposals 1, 2 and 3.

‘The approval, by non-binding vote, of our executive compensation.

If you were a stockholder of record of our common stock as of the
close of business on the record date, you are entitled to notice of, and

Who can attend the Annual Meeting? fo vote at, the Annual Meeting and any postponement or adjournment
Our Board has set April 6, 2026 as the record date for the Annual  thereof. AS of the record date, 51,923,059 shares of common stock
Meeting. were issued and outstanding. You'are entitied to one vote on each

proposal for each share of common stock you held on the record date
The 2026 Anna Meeting il be conducted oline via ve weboast at

Jone 5, 5036 8t 1100 am. Paciic Time, subjoct {0 an
postponémens o adjoumments thereof. To be admited to he
Annual Meeting virtually, you will need to log in to
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How many shares must be present to hold the Annual Meeting?

The presence in person (virtually via live webcast) or by proxy of
stockholders entitled to cast a majority of all votes entitied to be cast
at the Annual Meeting on any matter constitutes a quorum, which is
required in order to hold the Annual Meeting and conduct business.
Abstentions and broker non-votes will be counted towards the
quorum requirement. If a quorum is not present at the Annual

/e expect that the Annual Meeting wil be adjourned to
solcit additional proxies.

What stockholder approvals are
proposals?

required to approve the

Proposal 1. Our Amended and Restated Bylaws provide for a majority
voting standard for the election of directors in an uncontested
election. Under this voting standard, directors will be elected at the
Annual Meeting by a majority of votes cast by holders of our common
stock, meaning that the number of shares voted “FOR" a director
must exceed the number of shares voted *AGAINST" that director.
Abstentions and broker non-votes will have no effect on the outcome
of the election of directors.

If any incumbent nominee for director fails to receive the required
majority vote for election or re-election, the director will promptly
lender o the Board for its consideration his or her offer to resign from
the

Proposals 2 & 3. Approval of our proposals to ratify the appointment
of Deloitte & Touche LLP and to approve our executive compensation
requires the affirmative vote of a majority of votes cast by holders of
our common stock, meaning that the number of shares voted *FOR"
such proposal must exceed the number of shares voted “AGAINST"
that proposal. Abstentions and broker non-votes will have no effect on
the proposals.

Please note, however, that the vote on Proposals 2 and 3 will be
advisory only and will not be binding. The results of the votes on
these proposals will be taken into consideration by our Board or the
appropriate committee of our Board, as applicable, when making
future decisions regarding these matters.

How will voting on any other business be conducted?

Other than the proposals described in this Proxy Statement, we know
of no other business to be considered at the Annual Meeting. If any
other matters are properly presented at the Annual Meeting, your
signed proxy card or Internet or telephonic voting instructions will
authorizo our designated proxies, David A Specior. our Chairman
and Chief Executive Officer, and Derek W. Stark, our Secretary, to
vote on those matters according to lhelr best judgment.
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INFORMATION CONCERNING VOTING AND SOLICITATION

How do | vote my shares as a stockholder of record?

If you were a stockholder of record of our common stock as of the
close of business on the record date, you may vote as instructed on the
proxy card by using one of the following methods:

By Mail. If you received a printed copy of the proxy
materials, please mark your selections on, and sign and
date, the printed proxy card, and return the proxy card by
mail in the postage-paid envelope provided.

By ntemet. To vote by Intemet go to
www.proxyvote.com and follow the instructions at that
website. Internet voting is available 24 hours a_day,
although your vote by Internet must be received by 11:59
Eastem Time the day before the cut-off date or
meeting date. If you vote by Internet, do ot return your
proxy card or voting instruction card. If you are a
registered stockholder, you will need to have your proxy
card in hand when you access the website and fllow the
instructions to oblain your records and to create an
electronic voting instruction form. If you hold your shares
in "street name,” please refer to the Notice or voting
instruction card provided to you by your broker, bank or
other holder of record for Interet voting instructions.

By Telephone. vote by telephone, registered
tockhadars shoud sl B00.690-6005 ard folow e
recorded insirusions. Telephore voling is avaiable 24
hous a day, although your vote by phone must b
received by o, Ebatom Time the day before the
ot date o1 meeung date. You will need the control
number found either on the Notice or on the proxy card if
You are receiving a printed copy of these materials. If
you vale by telephone, do not reum your proxy card of
Voting instruction card. If you a registered
stockholder, you will need to have rd in
hand when you call and then follow the instructions. If
you hold your shares in “street name,” please refer to the
Notice or voting instruction card provided to you by your
broker, bank or other holder of record for telephone
voting instructions

o

Online Annual Meeting. You may vote your shares during
he Annual Mesting {up untl the closing of the polls) by

1)

If you vote prior to the Annual Meeting, it will assure that your vote is
counied. Even I you plan 1o attend the onine Amual Mecling, we
encourage you to vote in advance of the Annual Meeting, 50 your vote
Wil b6 countad f you later Gecide. ot 1o atiand the Annal Vet
Whether you vote by mail, by Internet, by telephone or at the online
Annual Meeting, the proxies identified

following  the structions __available
wwwvvrlualshareholdermeetlngcum/PFSIZDZS during
the meeting.



INFORMATION CONCERNING VOTING AND SOLICITATION

will vote the shares as to which you are the stockholder of record in
accordance with your instructions. If a printed proxy card is signed
and returned and no instructions are marked, the shares will be voted
as recommended by our Board in this Proxy Statement

What is the difference between a stockholder of record and a
“street name” holder?

If your shares of common stock are registered directly in your name,
you are considered the stockholder of record with respect o those
shares. If your shares of common stock are held in a stock brokerage
account or by a bank, trust or other nominee, then the broker, bank,
trust or other nominee is considered to be the stockholder of record
with respect to those shares. However, you still are considered the
benefical owner o ihose shares, and your shares are said to be held
in “street name.” Street name holders generally cannot vote their
ahares direcly and must instead nsiruc the broker. bank. tust o
other nominee how to vote their shares.

If my broker holds my shares in “street name,” how do | vote my
shares

If you own your shares of common stock in “street name,” you must
vole your shares in the manner prescribed by your broker or other
nominee. Your broker or other nominee has provided a voting
insiruction form for 700 to use n irecting the broker or nomince how
o vote your shares. Please folow the insirucions provided on suh
voting instruction forr

What if I do not specify how | want my shares voted?

If you submit a signed proxy card and do not specify how you want to
vote your shares, we will vote your shares in accordance with the
Board's recommendations as follows:

+ FOR the election of the director nominees identified in this Proxy
Statement to serve on our Board of Directors, each for a term
expiring at the 2027 annual meeting of stockholders;

FOR the ratification of the appointment of Deloitte & Touche LLP as
our independent registered public accounting firm for the fiscal
year ending December 31, 2026; and

FOR the approval, by nonbindng vote, of our execulive
compensation.

May | revoke my proxy and change my vote after submitting my
proxy?

Yes. You may revoke your proxy and change your vote before it is
taken at the Annual Meeting by delivering a written notice of
revocation to the attention of our Secretary at 3043 Townsgate Road,
Westlake Village, California 91361, or delivering a duly executed
proxy bearing a later date.

What does it mean if | receive more than one proxy card?

It means that your shares may be registered differently and in more
than one account, Sgn and retum all proxy cards 1o ensure tht all
your shares are voted.

How are votes counted?

You may vote “FOR," "AGAINST" or “ABSTAIN' on the election of
each nominee for the Board identified in this Proxy Statement. You may
vote “FOR,” "“AGAINST" or “ABSTAIN" on the proposal to ratify the
appointment of Deloitte & Touche LLP as our independent registered
public aocuunung firm for the fiscal year ending December 31, 202

and the proposal to approve, by non-binding vote, our executive
compensauan An abstention is the voluntary act of not voting by a
stockholder who is present at a meeting in person or by proxy and
entitled to vote.

Abslemluns and broker non-votes will not have any effec

roposal where the requirement for approval is the affirmative e of
(he majority ci votes cast. Accordingly, abstentions and broker
non-votes will not have any effect on Proposals 1, 2 and 3.

If you hold your shares in “street name” and do not provide voting
instructions 1o your broker or other nominee, your shares will not be
voted on any proposal on which your broker or other nominee does not
have discretionary authority to vote under the rules of the NYSE. Under
NYSE rules, brokers, banks and other securities intermediaries that are
subject to the NYSE rules and that hold our common stock in street
name for customers that are the beneficial owners of those shares may
use their discretion to vote your “uninstructed” shares on matters that
are considered to be “routine” under NYSE rules, but not with respect
to “non-routine” matters, including the election of directors and our
executive compensation program, without specific instructions from
those customers. When a broker, bank or other agent lacks authority to
vote under these circumstances because they have not received voting
instructions from the beneficial owner of the shares, this is referred to
as a “broker non-vote.” Broker non-votes will be counted as present at
the Annual Meeting for the purpose of determining a quorum but will
not be considered votes cast and, accordingly, will have no effect on
any proposal o be considered at the Annual Meeting. Proposals 1 and
3 are considered to be “non-routine” under NYSE rules such that your
broker, bank or other agent may not vote your shares on those
proposels In the sbsence of your volig Instuclons, Conversey

Proposal 2 s considered to be “routine” under NYSE rules and thus if
you do not return your voting instructions to your bmker, your shares
may be voted by your broker in its discretion on Proposal 2.

Who will count the vote?

Representatives of Broadridge Financial Solutions, Inc. will count 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.
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INFORMATION CONCERNING VOTING AND SOLICITATION

How will we solicit proxies for the Annual Meeting?

We are soliciting proxies from our stockholders by mailing the Notice
and providing intemet access, at www.proxyvote.com, to our Notice
ofthe 2026 Annual Meoting of Stockolders Prory Statement, 2055
Annual Report to olders, and proxy card or voting instruction
form. In acdition, some of our diraciors and offcers may make
additional solicitations by telephone or in person.

Who bears the cost of soliciting proxies?

We will pay the cost of the solicitation of proxies, including preparing

and mailing the Notice. To the extent any of our directors or officer

solict proxies by telephone, acsimile wansmisson or other personal
rsons

under the Exchange Act, we must receive the proposal no later than
December 21, 2026. If you are submitting a proposal or nomination for

Rule 14a-8 of th
nomination no carlor than Fobruary 5, 2027 and no ater b Koveh 5,
2027, pursuant to the terms of our amended and restated bylaws,
rovided, however, that in the event that the date of the annual meeting
is advanced by more than 20 days, or delayed by more than 70 days,
the anniversary date of the preceding” annual meeting of
stockholders, notice by the stockholder to be timely must be so
delivered not earlier than the 120th day prior to such annual meeting
and not later than the close of business on the later of the 90th day
prior to such annual meeting or the tenth day following the day on
which public the date of such meeting is first made

will receive no_additional
Brokerage houses and other nominees, fiduciaries and custodians
who are holders of record of our common stock will be requested to
forward proxy soliciting materials to the beneficial owners of such
shares and will be reimbursed by us for their charges and expenses
in connection therewith at customary and reasonable rates.

Can | access the Company’s proxy materials and Annual Report
to Stockholders electronically?

This Proxy Statement and our 2025 Annual Report to Stockholders,
which includes our Anual Report on Fomm 10.K fo the fical year
ended December 31, 2025, o Fiscal 2025, are available at

www.proxyvote. o 2 on he Company’s Investor Relations
website, www.pfsi.pennymac.com/2026AnnMig.

When are stockholder proposals due for the 2027 Annual
Meeting of Stockholders?

No stockholder proposals were received by us o be presented at the
Annual Meeting. We intend to hold next year's annual meeting of
stockholders on approximately the same date as the Annual Meeting
Accordingly, if you are submifting a proposal for possible inclusion in
next year's proxy statement pursuant to Rule 14a-8
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by the Company.

In addition, to comply with the universal proxy rules, stockholders who
mlsnd to solicit proxies in support of director nominees other than the
Company's nominees must comply with the additional requirements of
Rule 14a-19(b).

Who can help answer my questions?
If you have any questions or need assistance voting your shares or if
you need additional copies of this Proxy Statement or the proxy card,
You should contact

PennyMac Financial Services, Inc.
Attention: Investor Relations
3043 Townsgate Road
Westlake Village, California 91361
Phone: (818) 264-4907
Email: PFSI_IR@pennymac.com
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PENNYMAC FININCIAL SERVICES, INC.
043 TOWNSGATE ROAD.
WESTLAKE VILLAGE, CA 91361

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

VIEW MATERIALS &VOTE

SCAN TO D

VOTE BY INTERNET
Before The scan the QR

v
information up until 11:59 p.m. Eastern Time on June 2, 2026. Have your proxy card in
e when you cces th web sic i follos e insricions oo your eords
and to ereate an electronic voting instructio

During The Meeting - Go to www.virtualshareholdermeeting com/PFSI2026

Yo mayattnd th mecing via he nemet nd vor urin the mesting v the
instructions.

VOTE 00-690-6903
Uy ookhone ulephmve ‘o transmit your voting instructions up unil 11:59 p.m.
Eastern Time on June 2, 2026, Have your proxy card in hand when you call and then
follow the imsructons

VOTE BY MAI

Mark, sin and e your prosycard and st it he posiage paid evelpe we e
provided or retum it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgew

NY 1717,

V94138-PS0562 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN 1

DETACH AND RETURN THIS PORTION ONLY

GNED AND DATED.

PENNYMAC FINANCIAL SERVICES, INC.

ot the e (10) dscor nomiges enified
inthe e Proxy Statement to sers
Boardof Dictors, cach for & oneyear e
exiinga the 2027 Anmual Mecing of

older

‘The Board of Directors recommends you vote FOR the following:

Stockh
Nominees: For i Avian P Boardaf Dors eommends you e FOR P Apaist. Avsan
n. David A, Spector o o O 2 it et ek st 0 0 0

e ol i For e Yo ening
I, Doug Joncs o o o piblc secon
. Sunil Chandra o o O 3. Toapprove,by non-binding vote, ourexecutve 5 o o
ke
14, Jonathon . Jacobson o o o
. NOTE: To transactsuch other businessas may properly

le. Patrick Kinsella o o =] come before the Annual Meeting and any postponement or
1f. Anne D. McCallion =] o o adjournment thercof.
g, Farbad Nanji o o o
Ih, Jeffey A, Perowitz o o o
i, Lisa M. Shalen o o o

Theodore W. Tozer o o o

Please sign ex s dministrato, o other iduciay,plase give fultie as

such. ion pesonaly. All " Mnrship. lese s parncrsip

name by authorized officer

Signature [PLEASE SIGN WITHIN BOX] Date

Signature (Toint Owners) Date




Important Notice Regarding the A of Proxy Materials for the Annual Meeting:
‘The Notice of Annual Meeting of Stockholders, Proxy Statement and Annual Report are available at wwi.proxyvote.com.

V94139-P30562

PENNYMAC FINANCIAL SERVICES, IN
Annual Meeting of Stockholders
June 3, 2026 11:00 AM PDT
THE PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

‘The undersigned hereby appoints David A. Spector and Derek W. Stark, and cach of them, with the power to act without the other and with
power of substitution, as proxies and attomeys-in-fact, and hereby authorizes them to represent and vote, as provided on the other side, al of
the shares of PennyMac Financial Services, Inc. the undersigned is entitled to vote, and, in their discretion, to vote upon other such business
as may properly come before the Annual Meeting of Stockholders of the Company to be held June 3, 2026, or at any adjournments or
postponements thereof, with all the powers the undersigned would possess if present at the meefing.

‘This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy will be
h the recommendations of the Board of Directors.

Continued and to be signed on reverse side




