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                       SECURITIES AND EXCHANGE COMMISSION
                            Washington, D.C.  20549

                                  SCHEDULE 13G
                                 (Rule 13d-102)
            Information statement pursuant to Rules 13d-1 and 13d-2

                    Under the Securities Exchange Act of 1934
                                 (Amendment No.4)

                    Silvercrest Asset Management Group Inc.
                                (Name of Issuer)

                              Class A Common Stock
                         (Title of Class of Securities)

                                    828359109
                                 (CUSIP Number)

Date of  Event Which Requires Filing of this Statement: December 31, 2016

*The remainder of this cover page shall be filled out for a reporting
person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which
would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be
deemed to be "filed" for the purpose of Section 18 of the Securities Exchange
Act of 1934 ("Act") or otherwise subject to the liabilities of that section
of the Act but shall be subject to all other provisions of the Act (however,
see the Notes).

CUSIP No. 828359109   13G
  1   NAME OF REPORTING PERSON
  S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
  Royce & Associates, LP    52-2343049
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                (a)  [ ]
                                                (b)
  3   SEC USE ONLY
  4   CITIZENSHIP OR PLACE OF ORGANIZATION
                       New York
  NUMBER OF        5  SOLE VOTING POWER
    SHARES           674,100
 BENEFICIALLY      6      SHARED VOTING POWER
   OWNED BY
     EACH          7  SOLE DISPOSITIVE POWER
  REPORTING          674,100
   PERSON          8  SHARED DISPOSITIVE POWER
    WITH
  9  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING
     PERSON          674,100
 10  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9)
     EXCLUDES CERTAIN SHARES             [ ]
 11  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
                     8.37%
 12  TYPE OF REPORTING PERSON
                      IA
CUSIP No. 828359109   13G

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

1



Item 1(a)    Name of Issuer:
Silvercrest Asset Management Group Inc.

Item 1(b)    Address of Issuer's Principal Executive Offices:
Chief Financial Officer
1330 Ave. of the Americas
New York, NY   10019
Item 2(a)    Name of Persons Filing:
             Royce & Associates, LP
Item 2(b)    Address of Principal Business Office, or, if None, Residence:
     745 Fifth Avenue, New York, NY  10151
Item 2(c)    Citizenship:
             New York Corporation
Item 2(d)    Title of Class of Securities:
              Class A Common Stock
Item 2(e)    CUSIP Number:
828359109
Item 3   If this statement is filed pursuant to rules 13d-1(b), or 13d-
         2(b), check whether the person filing is a:
     (a) [ ] Broker or Dealer registered under Section 15 of the Act
     (b) [ ] Bank as defined in Section 3(a)(6) of the Act
     (c) [ ] Insurance Company as defined in Section 3(a)(19) of the Act
     (d) [ ] Investment Company registered under Section 8 of
             the Investment Company Act
     (e) [X] Investment Adviser registered under Section 203 of
             the Investment Advisers Act of 1940
     (f) [ ] Employee Benefit Plan, Pension Fund which is
             subject to the provisions of the Employee
             Retirement Income Security Act of 1974 or Endowment Fund
     (g) [ ] Parent Holding Company, in accordance with Rule 13d-1 (b)(ii)(G)
     (h) [ ] Group
CUSIP No. 828359109   13G
 Item 4  Ownership
     (a) Amount Beneficially Owned:
                          674,100
     (b) Percent of Class:
                          8.37%
     (c)     Number of shares as to which such person has:

         (i) sole power to vote or to direct the vote
                                              674,100

         (ii)    shared power to vote or to direct the vote
                                         __________
        (iii)    sole power to dispose or to direct the disposition
                 of                              674,100
         (iv)    shared power to dispose or to direct the
                 disposition of                  __________
Item 5   Ownership of Five Percent or Less of a Class. [       ]
Item 6   Ownership of More than Five Percent on Behalf of Another Person .
             NONE
Item 7   Identification and Classification of the Subsidiary Which Acquired
         The Security Being Reported on by the Parent Holding
         Company.
             NOT APPLICABLE
Item 8   Identification and Classification of Members of the Group.
             NOT APPLICABLE
Item 9   Notice of Dissolution of Group.
             NOT APPLICABLE
CUSIP No. 828359109   13G
Item 10  Certification.
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 By signing below I certify that, to the best of my knowledge and belief,
 the securities referred to above were acquired  and are held in the ordinary
 course of business and were not acquired and are not held for the purpose of
 or with the effect of changing or influencing the control of the issuer of
 the securities and were not acquired and are not held in connection with
 or as a participant in any transaction having that purpose or effect.

                                   Signature

 After reasonable inquiry and to the best of my knowledge and belief,
 I certify that the information set forth in this statement with respect
 to it is true, complete and correct.

Date:    January 18, 2017

By: Daniel A. O'Byrne, Vice President

" style="width:00.36%;border-top:1pt none #D9D9D9 ;border-left:1pt none #D9D9D9 ;border-bottom:1pt none
#D9D9D9 ;border-right:1pt none #D9D9D9 ;padding:0pt;">

(489,474)

 —

584

135,322

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

3



(135,322)

 —

 —

Citibank, N.A.

175,878

(175,878)

 —

 —

81,555
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(80,525)

 —

1,030

Barclays Capital

135,757

(135,757)

 —

 —

28,467
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(28,467)

 —

 —

Morgan Stanley Bank, N.A.

135,439

(131,399)

 —

4,040

189,756

(188,851)
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 —

905

Royal Bank of Canada

93,780

(92,913)

 —

867

2,937

 —
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 —

2,937

Wells Fargo Bank, N.A.

5,403

 —

 —

5,403

 —

 —
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 —

 —

BNP Paribas

 —

 —

 —

 —

1,151

 —

 —

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

9



1,151

Federal National Mortgage Association

 —

 —

 —

 —

1,033

 —

 —
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1,033

Goldman Sachs

 —

 —

 —

 —

823

 —

 —
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823

Others

541

 —

 —

541

612

 —

 —

612
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$

3,039,852

$

(3,023,288)

$

 —

$

16,564

$

1,759,284

$

(1,736,922)

$

 —

$

22,362
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Following are the gains and (losses) recognized by the Company on derivative financial instruments and the income
statement line items where such gains and losses are included:

Quarter ended June 30, Six months ended June 30, 
Hedged item Income statement line 2017 2016 2017 2016

(in thousands)
Interest rate lock
commitments and
mortgage loans held
for sale

Net gains on mortgage loans
held for sale $ (1,918) $ (48,943) $ (210) $ (118,119)

Mortgage servicing
rights

Net mortgage loan servicing
fees - Amortization,
impairment and change in fair
value of mortgage servicing
rights and mortgage servicing
liabilities $ (2,026) $ 64,948 $ (24,192) $ 123,668

28
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Note 8—Fair Value

The Company’s consolidated financial statements include assets and liabilities that are measured based on their fair
values. The application of fair value may be on a recurring or nonrecurring basis depending on the accounting
principles applicable to the specific asset or liability and whether management has elected to carry the item at its fair
value as discussed in the following paragraphs.

The Company groups its assets and liabilities at fair value in three levels, based on the markets in which the assets and
liabilities are traded and the observability of the inputs used to determine fair value. These levels are:

· Level 1—Quoted prices in active markets for identical assets or liabilities.

· Level 2—Prices determined or determinable using other significant observable inputs. Observable inputs are inputs
that other market participants would use in pricing an asset or liability and are developed based on market data
obtained from sources independent of the Company. These may include quoted prices for similar assets and
liabilities, interest rates, prepayment speeds, credit risk and other inputs.

· Level 3—Prices determined using significant unobservable inputs. In situations where observable inputs are
unavailable, unobservable inputs may be used. Unobservable inputs reflect the Company’s own judgments about the
factors that market participants use in pricing an asset or liability, and are based on the best information available in
the circumstances.

As a result of the difficulty in observing certain significant valuation inputs affecting “Level 3” fair value assets and
liabilities, the Company is required to make judgments regarding these items’ fair values. Different persons in
possession of the same facts may reasonably arrive at different conclusions as to the inputs to be applied in valuing
these assets and liabilities and their fair values. Likewise, due to the general illiquidity of some of these assets and
liabilities, subsequent transactions may be at values significantly different from those reported.

Fair Value Accounting Elections

Management identified all of its non-cash financial assets other than Assets purchased from PennyMac Mortgage
Investment Trust under agreements to resell, as well as its originated MSRs relating to loans with initial interest rates
of more than 4.5%, its purchased MSRs and its mortgage servicing liabilities (“MSLs”) to be accounted for at fair value
so changes in fair value will be reflected in income as they occur and more timely reflect the results of the Company’s
performance. Management has also identified its ESS financing to be accounted for at fair value as a means of
hedging the related MSRs’ fair value risk. Originated MSRs backed by mortgage loans with initial interest rates of less
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than or equal to 4.5% are accounted for using the amortization method.
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Assets and Liabilities Measured at Fair Value on a Recurring Basis

Following is a summary of assets and liabilities that are measured at fair value on a recurring basis:

June 30, 2017
Level 1 Level 2 Level 3 Total
(in thousands)

Assets:
Short-term investments $ 145,440 $  — $  — $ 145,440
Mortgage loans held for sale at fair value  — 2,657,518 380,084 3,037,602
Derivative assets:
Interest rate lock commitments  —  — 51,287 51,287
Forward purchase contracts  — 25  — 25
Forward sales contracts  — 28,759  — 28,759
MBS put options  — 11,232  — 11,232
Put options on interest rate futures purchase
contracts 2,520  —  — 2,520
Call options on interest rate futures purchase
contracts 438  —  — 438
Total derivative assets before netting 2,958 40,016 51,287 94,261
Netting  —  —  — (24,186)
Total derivative assets 2,958 40,016 51,287 70,075
Investment in PennyMac Mortgage Investment
Trust 1,372  —  — 1,372
Mortgage servicing rights at fair value  —  — 678,441 678,441

$ 149,770 $ 2,697,534 $ 1,109,812 $ 3,932,930
Liabilities:
Excess servicing spread financing at fair value
payable to PennyMac Mortgage Investment Trust $  — $  — $ 261,796 $ 261,796
Derivative liabilities:
Interest rate lock commitments  —  — 5,129 5,129
Forward purchase contracts  — 33,731  — 33,731
Forward sales contracts  — 528  — 528
Put options on interest rate futures purchase
contracts 63  —  — 63
Total derivative liabilities before netting 63 34,259 5,129 39,451
Netting  —  —  — (22,887)
Total derivative liabilities 63 34,259 5,129 16,564
Mortgage servicing liabilities at fair value  —  — 18,295 18,295

$ 63 $ 34,259 $ 285,220 $ 296,655

30
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December 31, 2016
Level 1 Level 2 Level 3 Total
(in thousands)

Assets:
Short-term investments $ 85,964 $  — $  — $ 85,964
Mortgage loans held for sale at fair value  — 2,125,544 47,271 2,172,815
Derivative assets:
Interest rate lock commitments  —  — 65,848 65,848
Forward purchase contracts  — 77,905  — 77,905
Forward sales contracts  — 28,324  — 28,324
MBS put options  — 3,934  — 3,934
MBS call options  — 217  — 217
Put options on interest rate futures purchase contracts 3,109  —  — 3,109
Call options on interest rate futures purchase contracts 203  —  — 203
Total derivative assets before netting 3,312 110,380 65,848 179,540
Netting  —  —  — (96,635)
Total derivative assets 3,312 110,380 65,848 82,905
Investment in PennyMac Mortgage Investment Trust 1,228  —  — 1,228
Mortgage servicing rights at fair value  —  — 515,925 515,925

$ 90,504 $ 2,235,924 $ 629,044 $ 2,858,837
Liabilities:
Excess servicing spread financing at fair value payable
to PennyMac Mortgage Investment Trust $  — $  — $ 288,669 $ 288,669
Derivative liabilities:
Interest rate lock commitments  —  — 6,457 6,457
Forward purchase contracts  — 16,914  — 16,914
Forward sales contracts  — 85,035  — 85,035
Total derivative liabilities before netting  — 101,949 6,457 108,406
Netting  —  —  — (86,044)
Total derivative liabilities  — 101,949 6,457 22,362
Mortgage servicing liabilities at fair value  —  — 15,192 15,192

$  — $ 101,949 $ 310,318 $ 326,223

31
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As shown above, all or a portion of the Company’s mortgage loans held for sale, IRLCs, MSRs at fair value, ESS and
MSLs are measured using Level 3 fair value inputs. Following are roll forwards of these items for the quarters and six
months ended June 30, 2017 and 2016:

Quarter ended June 30, 2017
Mortgage Net interest Mortgage 
loans held rate lock servicing 
for sale commitments (1) rights Total
(in thousands)

Assets:
Balance, March 31, 2017 $ 327,682 $ 66,007 $ 506,916 $ 900,605
Purchases 625,492  — 183,586 809,078
Sales and repayments (264,558)  —  — (264,558)
Interest rate lock commitments issued, net  — 71,062  — 71,062
Mortgage servicing rights resulting from
mortgage loan sales  —  — 7,945 7,945
Changes in fair value included in income
arising from:
Changes in instrument-specific credit risk (3,046)  —  — (3,046)
Other factors  — 32,613 (20,006) 12,607

(3,046) 32,613 (20,006) 9,561
Transfers from Level 3 to Level 2 (305,486)  —  — (305,486)
Transfers of interest rate lock commitments to
mortgage loans held for sale  — (123,524)  — (123,524)
Balance, June 30, 2017 $ 380,084 $ 46,158 $ 678,441 $ 1,104,683
Changes in fair value recognized during the
period relating to assets still held at
June 30, 2017 $ (3,042) $ 46,158 $ (20,006) $ 23,110

(1) For the purpose of this table, the IRLC asset and liability positions are shown net.

Quarter ended June 30, 2017
Excess
servicing Mortgage
spread servicing
financing liabilities Total
(in thousands)

Liabilities:
Balance, March 31, 2017 $ 277,484 $ 15,994 $ 293,478
Issuance of excess servicing spread financing pursuant to a recapture
agreement with PennyMac Mortgage Investment Trust 1,380  — 1,380
Accrual of interest 4,366  — 4,366
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Repayments (14,278)  — (14,278)
Mortgage servicing liabilities resulting from mortgage loan sales  — 3,810 3,810
Changes in fair value included in income (7,156) (1,509) (8,665)
Balance, June 30, 2017 $ 261,796 $ 18,295 $ 280,091
Changes in fair value recognized during the period relating to
liabilities still outstanding at June 30, 2017 $ (7,156) $ (1,509) $ (8,665)

32
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Quarter ended June 30, 2016
Mortgage Net interest Mortgage
loans held rate lock servicing
for sale commitments (1) rights Total
(in thousands)

Assets:
Balance, March 31, 2016 $ 33,030 $ 71,885 $ 594,403 $ 699,318
Purchases 142,912  —  — 142,912
Sales and repayments (14,443)  —  — (14,443)
Interest rate lock commitments issued, net  — 102,755  — 102,755
Mortgage servicing rights resulting from
mortgage loan sales  —  — 4,820 4,820
Changes in fair value included in income
arising from:
Changes in instrument-specific credit risk (1,078)  —  — (1,078)
Other factors  — 77,518 (72,929) 4,589

(1,078) 77,518 (72,929) 3,511
Transfers from Level 3 to Level 2 (122,342)  —  — (122,342)
Transfers of interest rate lock commitments to
mortgage loans held for sale  — (161,896)  — (161,896)
Balance, June 30, 2016 $ 38,079 $ 90,262 $ 526,294 $ 654,635
Changes in fair value recognized during the
period relating to assets still held at
June 30, 2016 $ 442 $ 90,262 $ (72,929) $ 17,775

(1) For the purpose of this table, the IRLC asset and liability positions are shown net.

Quarter ended June 30, 2016
Excess
servicing Mortgage 
spread servicing
financing liabilities Total
(in thousands)

Liabilities:
Balance, March 31, 2016 $ 321,976 $ 6,747 $ 328,723
Issuance of excess servicing spread financing pursuant to a recapture
agreement with PennyMac Mortgage Investment Trust 1,690  — 1,690
Accrual of interest 5,713  — 5,713
Repayments (17,400)  — (17,400)
Changes in fair value included in income (17,428) (2,066) (19,494)
Balance, June 30, 2016 $ 294,551 $ 4,681 $ 299,232
Changes in fair value recognized during the period relating to
liabilities still outstanding at June 30, 2016 $ (17,428) $ (2,066) $ (19,494)
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Six months ended June 30, 2017
Mortgage Net interest Mortgage 
loans held rate lock servicing 
for sale commitments (1) rights Total
(in thousands)

Assets:
Balance, December 31, 2016 $ 47,271 $ 59,391 $ 515,925 $ 622,587
Purchases 1,315,963  — 183,789 1,499,752
Sales and repayments (538,860)  —  — (538,860)
Interest rate lock commitments issued, net  — 142,819  — 142,819
Mortgage servicing rights resulting from
mortgage loan sales  —  — 13,929 13,929
Changes in fair value included in income arising
from:
Changes in instrument-specific credit risk (4,974)  —  — (4,974)
Other factors  — 57,732 (35,202) 22,530

(4,974) 57,732 (35,202) 17,556
Transfers from Level 3 to Level 2 (439,316)  —  — (439,316)
Transfers of interest rate lock commitments to
mortgage loans held for sale  — (213,784)  — (213,784)
Balance, June 30, 2017 $ 380,084 $ 46,158 $ 678,441 $ 1,104,683
Changes in fair value recognized during the
period relating to assets still held at
June 30, 2017 $ (4,620) $ 46,158 $ (35,202) $ 6,336

(1) For the purpose of this table, the IRLC asset and liability positions are shown net.

Six months ended June 30, 2017
Excess
servicing Mortgage
spread servicing
financing liabilities Total
(in thousands)

Liabilities:
Balance, December 31, 2016 $ 288,669 $ 15,192 $ 303,861
Issuance of excess servicing spread financing pursuant to a recapture
agreement with PennyMac Mortgage Investment Trust 2,953  — 2,953
Accrual of interest 9,013  — 9,013
Repayments (28,910)  — (28,910)
Mortgage servicing liabilities resulting from mortgage loan sales  — 7,869 7,869
Changes in fair value included in income (9,929) (4,766) (14,695)
Balance, June 30, 2017 $ 261,796 $ 18,295 $ 280,091

$ (9,929) $ (4,766) $ (14,695)
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Changes in fair value recognized during the period relating to
liabilities still outstanding at June 30, 2017
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Six months ended June 30, 2016
Mortgage Net interest Mortgage
loans held rate lock servicing
for sale commitments (1) rights Total
(in thousands)

Assets:
Balance December 31, 2015 $ 48,531 $ 43,773 $ 660,247 $ 752,551
Purchases 488,798  — 11 488,809
Sales and repayments (298,176)  —  — (298,176)
Interest rate lock commitments issued, net  — 181,218  — 181,218
Mortgage servicing rights resulting from
mortgage loan sales  —  — 9,288 9,288
Changes in fair value included in income
arising from:
Changes in instrument-specific credit risk 691  —  — 691
Other factors  — 149,188 (143,252) 5,936

691 149,188 (143,252) 6,627
Transfers from Level 3 to Level 2 (201,765)  —  — (201,765)
Transfers of interest rate lock commitments to
mortgage loans held for sale  — (283,917)  — (283,917)
Balance, June 30, 2016 $ 38,079 $ 90,262 $ 526,294 $ 654,635
Changes in fair value recognized during the
year relating to assets still held at
June 30, 2016 $ 860 $ 90,262 $ (143,252) $ (52,130)

(1) For the purpose of this table, the IRLC asset and liability positions are shown net.

Six months ended June 30, 2016
Excess
servicing Mortgage 
spread servicing
financing liabilities Total
(in thousands)

Liabilities:
Balance December 31, 2015 $ 412,425 $ 1,399 $ 413,824
Issuance of excess servicing spread financing pursuant to a recapture
agreement with PennyMac Mortgage Investment Trust 3,601  — 3,601
Accrual of interest 12,728  — 12,728
Repurchase (59,045)  — (59,045)
Repayments (38,281)  — (38,281)
Mortgage servicing liabilities resulting from mortgage loan sales  — 5,409 5,409
Changes in fair value included in income (36,877) (2,127) (39,004)
Balance, June 30, 2016 $ 294,551 $ 4,681 $ 299,232
Changes in fair value recognized during the year relating to liabilities
still outstanding at June 30, 2016 $ (29,667) $ (2,127) $ (31,794)
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The information used in the preceding roll forwards represents activity for assets and liabilities measured at fair value
on a recurring basis and identified as using “Level 3” inputs that are significant to the fair value measurement at either
the beginning or the end of the periods presented. The Company had transfers among the fair value levels arising from
transfers of IRLCs to mortgage loans held for sale at fair value upon purchase or funding of the respective mortgage
loans and from the return to salability in the active secondary market of certain mortgage loans held for sale.
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Assets and Liabilities Measured at Fair Value under the Fair Value Option

Net changes in fair values included in income for assets and liabilities carried at fair value as a result of management’s
election of the fair value option by income statement line item are summarized below:

Quarter ended June 30, 
2017 2016
Net gains on Net gains on 

mortgage
Net
mortgage mortgage

Net
mortgage

loans held loan loans held loan
for sale at servicing for sale at servicing
fair value fees Total fair value fees Total
(in thousands)

Assets:
Mortgage loans held for
sale at fair value $ 123,657 $  — $ 123,657 $ 164,527 $  — $ 164,527
Mortgage servicing
rights at fair value  — (20,006) (20,006)  — (72,929) (72,929)

$ 123,657 $ (20,006) $ 103,651 $ 164,527 $ (72,929) $ 91,598
Liabilities:
Excess servicing spread
financing at fair value
payable to PennyMac
Mortgage Investment
Trust $  — $ 7,156 $ 7,156 $  — $ 17,428 $ 17,428
Mortgage servicing
liabilities at fair value  — 1,509 1,509  — 2,066 2,066

$  — $ 8,665 $ 8,665 $  — $ 19,494 $ 19,494

Six months ended June 30, 
2017 2016
Net gains on Net Net gains on Net
mortgage mortgage mortgage mortgage
loans held loan loans held loan
for sale at servicing for sale at servicing
fair value fees Total fair value fees Total
(in thousands)

Assets:
Mortgage loans held
for sale at fair value $ 205,967 $  — $ 205,967 $ 300,608 $  — $ 300,608
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Mortgage servicing
rights at fair value  — (35,202) (35,202)  — (143,252) (143,252)

$ 205,967 $ (35,202) $ 170,765 $ 300,608 $ (143,252) $ 157,356
Liabilities:
Excess servicing
spread financing at
fair value payable to
PennyMac Mortgage
Investment Trust $  — $ 9,929 $ 9,929 $  — $ 36,877 $ 36,877
Mortgage servicing
liabilities at fair value  — 4,766 4,766  — 2,127 2,127

$  — $ 14,695 $ 14,695 $  — $ 39,004 $ 39,004

36

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

29



Table of Contents

Following are the fair value and related principal amounts due upon maturity of assets accounted for under the fair
value option:

June 30, 2017
Principal
amount

Fair  due upon 
value maturity Difference
(in thousands)

Mortgage loans held for sale:
Current through 89 days delinquent $ 2,719,560 $ 2,592,354 $ 127,206
90 days or more delinquent:
Not in foreclosure 239,660 244,419 (4,759)
In foreclosure 78,382 78,573 (191)

$ 3,037,602 $ 2,915,346 $ 122,256

December 31, 2016
Principal
amount

Fair due upon
value maturity Difference
(in thousands)

Mortgage loans held for sale:
Current through 89 days delinquent $ 2,148,947 $ 2,077,034 $ 71,913
90 days or more delinquent:
Not in foreclosure 19,227 19,399 (172)
In foreclosure 4,641 4,850 (209)

$ 2,172,815 $ 2,101,283 $ 71,532

Assets Measured at Fair Value on a Nonrecurring Basis

Following is a summary of assets and liabilities that were measured at fair value on a nonrecurring basis during the
periods presented:

June 30, 2017
Level 1 Level 2 Level 3 Total
(in thousands)
$  — $  — $ 1,254,152 $ 1,254,152
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Mortgage servicing rights at lower of amortized cost or fair
value
Real estate acquired in settlement of loans  —  — 523 523

$  — $  — $ 1,254,675 $ 1,254,675

December 31, 2016
Level 1 Level 2 Level 3 Total
(in thousands)

Mortgage servicing rights at lower of amortized cost or fair
value $  — $  — $ 1,093,242 $ 1,093,242
Real estate acquired in settlement of loans  —  — 1,152 1,152

$  — $  — $ 1,094,394 $ 1,094,394
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The following table summarizes the total gains (losses) on assets measured at fair value on a nonrecurring basis:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

Mortgage servicing rights at lower of amortized
cost or fair value $ (30,635) $ (72,647) $ (16,636) $ (149,720)
Real estate acquired in settlement of loans (73) 393 (105) (42)

$ (30,708) $ (72,254) $ (16,741) $ (149,762)

Fair Value of Financial Instruments Carried at Amortized Cost

The Company’s Assets purchased from PennyMac Mortgage Investment Trust under agreements to resell,  Assets sold
under agreements to repurchase,  Mortgage loan participation and sale agreements,  Notes payable,  Obligations under
capital lease and amounts receivable from and payable to the Advised Entities are carried at amortized cost.

The Company’s borrowings carried at amortized cost and the receivables from and payables to the Advised Entities do
not have observable inputs and the fair value is measured using management’s estimate of fair value, where the inputs
into the determination of fair value require significant management judgment or estimation. The Company has
classified these financial instruments as “Level 3” fair value liabilities due to the lack of observable inputs to estimate
their fair values and has concluded that those liabilities’ fair values approximate the carrying value due to their short
terms and/or variable interest rates.

Valuation Techniques and Inputs

Most of the Company’s financial assets, a portion of its MSRs and its ESS financing and MSLs are carried at fair value
with changes in fair value recognized in current period income. Certain of the Company’s financial assets and all of its
MSRs, ESS and MSLs are “Level 3” fair value assets and liabilities which require the use of unobservable inputs that
are significant to the estimation of the items’ fair values. Unobservable inputs reflect the Company’s own judgments
about the factors that market participants use in pricing an asset or liability, and are based on the best information
available under the circumstances.

Due to the difficulty in estimating the fair values of “Level 3” fair value assets and liabilities, management has assigned
the responsibility for estimating the fair value of these items to specialized staff and subjects the valuation process to
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significant senior management oversight. The Company’s Financial Analysis and Valuation group (the “FAV group”) is
the Company’s specialized staff responsible for estimating the fair values of “Level 3” fair value assets and liabilities
other than IRLCs.

With respect to the non-IRLC “Level 3” valuations, the FAV group reports to the Company’s senior management
valuation committee, which oversees and approves the valuations. The FAV group monitors the models used for
valuation of the Company’s “Level 3” fair value assets and liabilities, including the models’ performance versus actual
results, and reports those results to the Company’s senior management valuation committee. The Company’s senior
management valuation committee includes the Company’s executive chairman and chief executive, chief financial,
chief risk, chief enterprise operations and deputy chief financial officers.

The FAV group is responsible for reporting to the Company’s senior management valuation committee on a monthly
basis on the changes in the valuation of the “Level 3” fair value assets and liabilities, including major factors affecting
the valuation and any changes in model methods and inputs. To assess the reasonableness of its valuations, the FAV
group presents an analysis of the effect on the valuation of changes to the significant inputs to the models.

With respect to IRLCs, the Company has assigned responsibility for developing fair values to its Capital Markets Risk
Management staff. The fair values developed by the Capital Markets Risk Management staff are reviewed by the
Company’s Capital Markets Operations group.

38

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

33



Table of Contents

Following is a description of the techniques and inputs used in estimating the fair values of “Level 2” and “Level 3” fair
value assets and liabilities:

Mortgage Loans Held for Sale

Most of the Company’s mortgage loans held for sale at fair value are saleable into active markets and are therefore
categorized as “Level 2” fair value assets and their fair values are determined using their quoted market or contracted
selling price or market price equivalent.

Certain of the Company’s mortgage loans held for sale are non-saleable into active markets and are therefore
categorized as “Level 3” fair value assets:

· The Company may purchase certain delinquent government guaranteed or insured mortgage loans from Ginnie Mae
guaranteed pools in its mortgage loan servicing portfolio. The Company’s right to purchase delinquent government
guaranteed or insured mortgage loans arises as the result of the borrower’s failure to make payments for at least three
consecutive months preceding the month of repurchase by the Company and provides an alternative to the
Company’s obligation to continue advancing principal and interest at the coupon rate of the related Ginnie Mae
security. Such repurchased mortgage loans may be resold to third-party investors and thereafter may be repurchased
to the extent eligible for resale into a new Ginnie Mae guaranteed pool. Such eligibility for resale generally occurs
when the repurchased mortgage loans held by the Company that are not saleable into active markets become current
either through the borrower’s reperformance or through completion of a modification of the mortgage loan’s terms.

· Certain of the Company’s mortgage loans held for sale may become non-saleable into active markets due to
identification of a defect by the Company or to the repurchase by the Company of a mortgage loan with an identified
defect.

The significant unobservable inputs used in the fair value measurement of the Company’s “Level 3” fair value mortgage
loans held for sale at fair value are discount rates, home price projections, voluntary prepayment/resale speeds and
total prepayment speeds. Significant changes in any of those inputs in isolation could result in a significant change to
the mortgage loans’ fair value measurement. Increases in home price projections are generally accompanied by an
increase in voluntary prepayment speeds.

Following is a quantitative summary of key “Level 3” fair value inputs used in the valuation of mortgage loans held for
sale at fair value:
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Key inputs June 30, 2017 December 31, 2016
Discount rate:
Range 2.9% – 9.4% 2.6% – 8.8%
Weighted average 2.9% 3.0%
Twelve-month projected housing price index change:
Range 2.6% – 4.7% 2.0% – 4.5%
Weighted average 3.8% 3.7%
Voluntary prepayment / resale speed (1):
Range 0.1% – 19.3% 0.1% – 24.4%
Weighted average 17.3% 20.9%
Total prepayment speed (2):
Range 0.1% – 40.0% 0.1% – 39.8%
Weighted average 37.7% 34.3%

(1) Voluntary prepayment/resale speed is measured using Life Voluntary Conditional Prepayment Rate (“CPR”).

(2)Total prepayment speed is measured using Life Total CPR.

Changes in fair value attributable to changes in instrument specific credit risk are measured by reference to the change
in the respective mortgage loan’s delinquency status and performance history at period end from the later of the
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beginning of the period or acquisition date. Changes in fair value of mortgage loans held for sale are included in Net
gains on mortgage loans held for sale at fair value in the Company’s consolidated statements of income.

Derivative Financial Instruments

Interest Rate Lock Commitments

The Company categorizes IRLCs as a “Level 3” fair value asset or liability. The Company estimates the fair value of an
IRLC based on quoted Agency MBS prices, its estimate of the fair value of the MSRs it expects to receive in the sale
of the mortgage loans and the probability that the mortgage loan will fund or be purchased (the “pull-through rate”).

The significant unobservable inputs used in the fair value measurement of the Company’s IRLCs are the pull-through
rate and the MSR component of the Company’s estimate of the fair value of the mortgage loans it has committed to
purchase. Significant changes in the pull-through rate or the MSR component of the IRLCs, in isolation, could result
in significant changes in fair value measurement. The financial effects of changes in these inputs are generally
inversely correlated as increasing interest rates have a positive effect on the fair value of the MSR component of IRLC
fair value, but increase the pull-through rate for the mortgage loan principal and interest payment cash flow
component, which has decreased in fair value. Changes in fair value of IRLCs are included in Net gains on mortgage
loans acquired for sale at fair value and may be allocated to Net mortgage loan servicing fees as a hedge of the fair
value of MSRs in the consolidated statements of income when it is included as a component of the MSR hedging
strategy.

Following is a quantitative summary of key “Level 3” fair value inputs used in the valuation of IRLCs:

Key inputs June 30, 2017 December 31, 2016
Pull-through rate:
Range 38.7% – 100.0% 35.0% – 100.0%
Weighted average 86.2% 84.9%
Mortgage servicing rights value expressed as:
Servicing fee multiple:
Range 1.1 – 5.7 1.2 – 5.9
Weighted average 4.0 4.3
Percentage of unpaid principal balance:
Range 0.3% – 2.5% 0.3% – 2.8%
Weighted average 1.3% 1.3%
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Hedging Derivatives

Fair value of hedging derivative financial instruments based on exchange traded market prices are categorized by the
Company as “Level 1” fair value assets and liabilities. Fair value of hedging derivative financial instruments based on
observable MBS prices or interest rate volatilities in the MBS market are categorized as “Level 2” fair value assets and
liabilities. Changes in the fair value of hedging derivatives are included in Net gains on mortgage loans acquired for
sale at fair value, or Net mortgage loan servicing fees – Amortization, impairment and change in fair value of mortgage
servicing rights and mortgage servicing liabilities, as applicable, in the consolidated statements of income. 

Mortgage Servicing Rights

MSRs are categorized as “Level 3” fair value assets. The Company uses a discounted cash flow approach to estimate the
fair value of MSRs. This approach consists of projecting net servicing cash flows discounted at a rate that
management believes market participants would use in their determinations of fair value. The key inputs used in the
estimation of the fair value of MSRs include the applicable pricing spread (discount rate), the prepayment rates of the
underlying mortgage loans, and the per-loan annual cost to service the respective mortgage loans. Changes in the fair
value of MSRs are included in Net servicing fees—Amortization, impairment and change in fair value of mortgage
servicing rights and mortgage servicing liabilities in the consolidated statements of income.

.
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Following are the key inputs used in determining the fair value of MSRs at the time of initial recognition, excluding
MSR purchases:

Quarter ended June 30, 
2017 2016
Fair Amortized Fair Amortized
value cost value cost
(Amount recognized and unpaid principal balance of underlying mortgage loans in thousands)

MSR and pool characteristics:
Amount recognized $ 7,945 $ 128,927 $ 4,820 $ 127,652
Unpaid principal balance of
underlying mortgage loans $ 795,875 $ 11,005,607 $ 400,433 $ 10,370,549
Weighted average servicing fee
rate (in basis points) 29 30 33 29
Key inputs:
Pricing spread (1) 
Range 7.6% – 11.0% 7.6% – 15.2% 7.2% – 9.5% 7.2% – 14.4%
Weighted average 10.4% 10.7% 8.7% 8.9%
Annual total prepayment speed
(2) 
Range 4.2% – 71.8% 4.0% – 45.7% 3.3% – 45.1% 3.9% – 50.9%
Weighted average 12.9% 9.7% 12.2% 9.8%
Life (in years)
Range 0.8 – 11.5 1.6 – 11.7 1.6 – 11.8 1.3 – 11.8
Weighted average 6.5 7.7 6.7 7.7
Per-loan annual cost of
servicing
Range $78 – $98 $79 –  $98 $68 – $105 $68 – $106
Weighted average $88 $89 $89 $90

(1) Pricing spread represents a margin that is applied to a reference interest rate’s forward rate curve to develop
periodic discount rates. The Company applies a pricing spread to the United States Dollar London Interbank
Offered Rate (“LIBOR”) curve for purposes of discounting cash flows relating to MSRs.

(2) Prepayment speed is measured using Life Total CPR.

Six months ended June 30, 
2017 2016
Fair Amortized Fair Amortized
value cost value cost
(Amount recognized and unpaid principal balance of underlying mortgage loans in thousands)

MSR and pool characteristics:
Amount recognized $13,929 $259,145 $9,288 $223,966
Unpaid principal balance of
underlying mortgage loans $1,299,940 $21,706,206 $768,240 $17,354,721
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Weighted average servicing
fee rate (in basis points) 30 29 33 31
Key inputs:
Pricing spread (1) 
Range 7.6% – 11.0% 7.6% – 15.2% 7.2% – 9.8% 7.2% – 14.4%
Weighted average 10.5% 10.7% 8.7% 8.9%
Annual total prepayment
speed (2) 
Range 4.2% – 71.8% 3.4% – 45.7% 3.3% – 52.3% 3.8% – 50.9%
Weighted average 12.1% 9.0% 12.7% 10.3%
Life (in years)
Range 0.8 – 11.5 1.6 – 12.2 1.3 – 11.8 1.3 – 11.9
Weighted average 6.7 8.0 6.5 7.5
Per-loan annual cost of
servicing
Range $78 – $101 $79 – $101 $68 – $105 $68 – $106
Weighted average $89 $90 $85 $87
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(1) Pricing spread represents a margin that is applied to a reference interest rate’s forward rate curve to develop
periodic discount rates. The Company applies a pricing spread to the United States Dollar LIBOR curve for
purposes of discounting cash flows relating to MSRs.

(2) Prepayment speed is measured using Life Total CPR.

Following is a quantitative summary of key inputs used in the valuation and assessment for impairment of the
Company’s MSRs at period end and the effect on fair value from adverse changes in those inputs (weighted averages
are based upon UPB):

June 30, 2017 December 31, 2016
Fair Amortized Fair Amortized
value cost value cost
(Carrying value, unpaid principal balance of underlying 
mortgage loans and effect on fair value amounts in thousands)

MSR and pool characteristics:
Carrying value $ 678,441 $ 1,273,158 $ 515,925 $ 1,111,747
Unpaid principal balance of
underlying mortgage loans $ 56,775,177 $ 100,448,732 $ 43,667,165 $ 85,509,941
Weighted average note interest rate 4.0% 3.7% 4.1% 3.7%
Weighted average servicing fee rate
(in basis points) 32 30 32 31
Key inputs:
Pricing spread (1):

Range
10.0% –
14.3% 7.6% – 14.3% 7.6% – 14.9% 7.6% – 14.9%

Weighted average 10.6% 10.6% 10.1% 10.7%
Effect on fair value of (2):
5% adverse change $ (12,381) $ (25,059) $ (9,097) $ (22,382)
10% adverse change $ (24,302) $ (49,154) $ (17,872) $ (43,889)
20% adverse change $ (46,865) $ (94,654) $ (34,516) $ (84,464)
Prepayment speed (3):
Range 7.6% – 70.8% 7.3% – 43.2% 7.0% – 46.7% 6.6% – 43.9%
Weighted average 10.6% 9.2% 10.3% 8.7%
Average life (in years):
Range 3.5 – 8.2 2.0 – 8.9 1.3 – 8.6 1.6 – 9.4
Weighted average 6.8 7.8 6.7 8.1
Effect on fair value of (2):
5% adverse change $ (11,403) $ (20,003) $ (8,818) $ (16,636)
10% adverse change $ (22,421) $ (39,356) $ (17,336) $ (32,750)
20% adverse change $ (43,374) $ (76,236) $ (33,533) $ (63,513)
Annual per-loan cost of servicing:
Range $78 – $98 $79 – $98 $78 – $101 $79 – $101
Weighted average $89 $89 $92 $92
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Effect on fair value of (2):
5% adverse change $ (6,645) $ (9,965) $ (5,612) $ (8,890)
10% adverse change $ (13,290) $ (19,230) $ (11,225) $ (17,781)
20% adverse change $ (26,580) $ (39,858) $ (22,450) $ (35,562)

(1) The Company applies a pricing spread to the United States Dollar LIBOR curve for purposes of discounting cash
flows relating to MSRs.

(2) For MSRs carried at fair value, an adverse change in one of the above-mentioned key inputs is expected to result
in a reduction in fair value which will be recognized in income. For MSRs carried at lower of amortized cost or
fair value, an adverse change in one of the above-mentioned key inputs may result in recognition of MSR
impairment. The extent of the recognized MSR impairment will depend on the relationship of fair value to the
carrying value of such MSRs.

(3) Prepayment speed is measured using Life Total CPR.
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The preceding sensitivity analyses are limited in that they were performed at a particular point in time; only
contemplate the movements in the indicated inputs; do not incorporate changes to other inputs; are subject to the
accuracy of various models and inputs used; and do not incorporate other factors that would affect the Company’s
overall financial performance in such events, including operational adjustments made by management to account for
changing circumstances. For these reasons, the preceding estimates should not be viewed as earnings forecasts.

Excess Servicing Spread Financing at Fair Value

The Company categorizes ESS as a “Level 3” fair value liability. Because the ESS is a claim to a portion of the cash
flows from MSRs, the fair value measurement of the ESS is similar to that of MSRs. The Company uses the same
discounted cash flow approach to measuring the ESS as used to measure MSRs except that certain inputs relating to
the cost to service the mortgage loans underlying the MSR and certain ancillary income are not included as these cash
flows do not accrue to the holder of the ESS. The key inputs used in the estimation of ESS fair value include pricing
spread (discount rate) and prepayment speed. Significant changes to either of those inputs in isolation could result in a
significant change in the fair value of ESS. Changes in these key inputs are not necessarily directly related.

ESS is generally subject to fair value increases when mortgage interest rates increase. Increasing mortgage interest
rates normally slow mortgage refinancing activity. Decreased refinancing activity increases the life of the mortgage
loans underlying the ESS, thereby increasing its fair value, which is owed to PMT. Increases in the fair value of ESS
decrease income and are included in Net mortgage loan servicing fees—Change in fair value of excess servicing spread
payable to PennyMac Mortgage Investment Trust.

Following are the key inputs used in estimating the fair value of ESS financing:

June 30, December 31, 
2017 2016

Carrying value (in thousands) $261,796 $288,669
ESS and pool characteristics:
Unpaid principal balance of underlying mortgage loans (in thousands) $29,716,891 $32,376,359
Average servicing fee rate (in basis points) 34 34
Average excess servicing spread (in basis points) 19 19
Key inputs:
Pricing spread (1):
Range 3.8% – 4.4% 3.8% – 4.8%
Weighted average 4.2% 4.4%
Annualized prepayment speed (2):
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Range 7.7% – 70.9% 7.0% – 41.3%
Weighted average 10.7% 10.5%
Average life (in years):
Range 0.7 – 8.1 1.4 – 8.6
Weighted average 6.6 6.8

(1)The Company applies a pricing spread to the United States Dollar LIBOR curve for purposes of discounting cash
flows relating to ESS.

(2)Prepayment speed is measured using Life Total CPR.

Mortgage Servicing Liabilities

MSLs are categorized as “Level 3” fair value liabilities. The Company uses a discounted cash flow approach to estimate
the fair value of MSLs. This approach consists of projecting net servicing cash flows discounted at a rate that
management believes market participants would use in their determinations of fair value. The key inputs used in the
estimation of the fair value of MSLs include the applicable pricing spread (discount rate), the prepayment rates of the
underlying mortgage loans, and the per-loan annual cost to service the respective mortgage loans. Changes in the fair
value of MSLs are included in Net servicing fees—Amortization, impairment and change in fair value of mortgage
servicing rights and mortgage servicing liabilities in the consolidated statements of income.
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Following are the key inputs used in determining the fair value of MSLs:

June 30, December 31, 
2017 2016

MSL and pool characteristics:
Carrying value (in thousands) $ 18,295 $ 15,192
Unpaid principal balance of underlying mortgage loans (in thousands) $ 1,698,588 $ 2,074,896
Weighted average servicing fee rate (in basis points) 25 25
Key inputs:
Pricing spread (1) 7.8% 8.0%
Prepayment speed (2) 32.3% 31.7%
Average life (in years) 3.6 3.7
Annual per-loan cost of servicing $ 443 $ 497

(1) The Company applies a pricing spread to the United States Dollar LIBOR curve for purposes of discounting cash
flows relating to MSLs.

(2) Prepayment speed is measured using Life Total CPR.

Note 9—Mortgage Servicing Rights and Mortgage Servicing Liabilities

Carried at Fair Value

The activity in MSRs carried at fair value is as follows:
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Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

Balance at beginning of period $ 506,916 $ 594,403 $ 515,925 $ 660,247
Additions:
Purchases 183,586  — 183,789 11
Mortgage servicing rights resulting from mortgage
loan sales 7,945 4,820 13,929 9,288

191,531 4,820 197,718 9,299

Change in fair value due to:
Changes in valuation inputs used in valuation model
(1) (1,588) (51,855) 404 (100,731)
Other changes in fair value (2) (18,418) (21,074) (35,606) (42,521)
Total change in fair value (20,006) (72,929) (35,202) (143,252)
Balance at end of period $ 678,441 $ 526,294 $ 678,441 $ 526,294

June 30, 
December
31,

2017 2016
(in thousands)

Fair value of mortgage servicing rights pledged to
secure Assets sold under agreements to repurchase and
Notes payable $ 468,138 $ 509,847

(1) Principally reflects changes in discount rates and prepayment speed inputs, primarily due to changes in market
interest rates, and changes in expected borrower performance and servicer losses given default.

(2) Represents changes due to realization of cash flows.
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Carried at Lower of Amortized Cost or Fair Value

The activity in MSRs carried at the lower of amortized cost or fair value is summarized below:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

Amortized cost:
Balance at beginning of period $ 1,299,093 $ 866,989 $ 1,206,694 $ 798,925
Mortgage servicing rights resulting from
mortgage loan sales 128,927 127,652 259,145 223,966
Amortization (43,279) (33,050) (81,098) (61,300)
Balance at end of period 1,384,741 961,591 1,384,741 961,591

Valuation allowance:
Balance at beginning of period (80,948) (124,310) (94,947) (47,237)
Reductions (additions) (30,635) (72,647) (16,636) (149,720)
Balance at end of period (111,583) (196,957) (111,583) (196,957)
Mortgage servicing rights, net at end of period $ 1,273,158 $ 764,634 $ 1,273,158 $ 764,634

Fair value of mortgage servicing rights at
beginning of period $ 1,227,077 $ 743,062 $ 1,112,302 $ 766,345
Fair value of mortgage servicing rights at end
of period $ 1,273,364 $ 764,634 $ 1,273,364 $ 764,634

June 30, 
December
31,

2017 2016
(in thousands)

Fair value of mortgage servicing rights pledged
to secure assets sold under agreements to
repurchase and note payable $ 1,267,981 $ 1,107,824

The following table summarizes the Company’s estimate of future amortization of its existing MSRs. This estimate
was developed with the inputs applicable to the June 30, 2017 valuation of MSRs. The inputs underlying the
following estimate will change as market conditions and portfolio composition and behavior change, causing both
actual and projected amortization levels to change over time.

Estimated MSR
Twelve month period ending June 30, amortization
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(in thousands)
2018 $ 162,473
2019 145,784
2020 131,122
2021 117,708
2022 105,638
Thereafter 722,016

$ 1,384,741
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Mortgage Servicing Liabilities Carried at Fair Value

The activity in MSLs carried at fair value is summarized below:

Quarter ended June 30, 
Six months ended
June 30, 

2017 2016 2017 2016
(in thousands)

Balance at beginning of period $ 15,994 $ 6,747 $ 15,192 $ 1,399
Mortgage servicing liabilities resulting from mortgage
loan sales 3,810  — 7,869 5,409
Changes in fair value due to:
Changes in valuation inputs used in valuation model (1) 4,705  — 7,995  —
Other changes in fair value (2) (6,214) (2,066) (12,761) (2,127)
Total change in fair value (1,509) (2,066) (4,766) (2,127)
Balance at end of period $ 18,295 $ 4,681 $ 18,295 $ 4,681

(1) Principally reflects changes in expected borrower performance and servicer losses given default.

(2) Represents changes due to realization of cash flows.

Servicing fees relating to MSRs and MSLs are recorded in Net mortgage loan servicing fees—Mortgage loan servicing
fees—From non-affiliates on the consolidated statements of income; late charges and other ancillary fees relating to
MSRs and MSLs are recorded in Net mortgage loan servicing fees—Mortgage loan servicing fees—Ancillary and other
fees on the Company’s consolidated statements of income. Such amounts are summarized below:

Quarter ended June 30, Six months ended June 30, 
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2017 2016 2017 2016
(in thousands)

Contractual servicing fees $ 112,348 $ 92,770 $ 218,815 $ 184,097
Ancillary and other fees:
Late charges 5,905 1,424 12,589 3,044
Other 1,101 488 2,026 883

$ 119,354 $ 94,682 $ 233,430 $ 188,024

Note 10—Carried Interest Due from Investment Funds

The activity in the Company’s Carried Interest due from Investment Funds is summarized as follows:

Quarter ended June 30, 
Six months ended
June 30, 

2017 2016 2017 2016
(in thousands)

Balance at beginning of period $ 70,778 $ 70,519 $ 70,906 $ 69,926
Carried Interest recognized during the period 241 244 113 837
Balance at end of period $ 71,019 $ 70,763 $ 71,019 $ 70,763

The amount of the Carried Interest that will be received by the Company depends on the Investment Funds’ future
performance. As a result, the amount of Carried Interest recorded by the Company is based on the cash flows that
would be produced assuming termination of the Investment Funds at period end and may be reduced in future periods
based on the performance of the Investment Funds in those periods. However, the Company is not required to pay
guaranteed returns to the Investment Funds and the amount of any reduction to Carried Interest will be limited to the
amounts previously recognized.

During the quarter ended June 30, 2017, the Investment Funds entered into agreements to sell their remaining assets to
a non-affiliate. If the sale settles as anticipated, the Company expects to collect a substantial portion of the Carried
Interest during 2017 and the remaining balance during 2018. The sale agreements are subject to continuing due
diligence and closing conditions. There can be no assurance regarding the size of the transaction or whether the
transaction will be completed at all.
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Note 11—Borrowings

The borrowing facilities described throughout this Note 11 contain various covenants, including financial covenants
governing the Company’s net worth, debt-to-equity ratio, profitability and liquidity. Management believes that the
Company was in compliance with these covenants as of June 30, 2017.

Assets Sold Under Agreement to Repurchase

The Company has multiple borrowing facilities in the form of asset sales under agreements to repurchase. These
borrowing facilities are secured by mortgage loans held for sale at fair value or participation certificates backed by
MSRs. Eligible mortgage loans and participation certificates backed by MSRs and servicing advances are sold at
advance rates based on the fair value of the assets sold. Interest is charged at a rate based on the buyer’s overnight cost
of funds rate or on LIBOR depending on the terms of the respective agreements. Mortgage loans and MSRs financed
under these agreements may be re-pledged by the lenders.

Assets sold under agreements to repurchase are summarized below:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(dollars in thousands)

Average balance of assets sold under
agreements to repurchase $ 2,082,668 $ 1,352,401 $ 1,801,138 $ 1,195,987
Weighted average interest rate (1) 3.13 %  3.06 % 3.11 %  2.87 %
Total interest expense $ 19,101 $ 12,252 $ 33,046 $ 20,912
Maximum daily amount outstanding $ 3,617,164 $ 1,803,371 $ 3,617,164 $ 1,863,455

June 30, December 31, 
2017 2016
(dollars in thousands)

Carrying value:
Unpaid principal balance $ 3,023,288 $ 1,736,922
Unamortized debt issuance costs (1,960) (1,808)

$ 3,021,328 $ 1,735,114
Weighted average interest rate 2.91 % 3.02 %
Available borrowing capacity (2) (3):
Committed $ 142,723 $ 347,487
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Uncommitted 1,338,989 857,591
$ 1,481,712 $ 1,205,078

Fair value of assets securing repurchase agreements:
Mortgage loans held for sale $ 2,766,171 $ 1,422,255
Servicing advances $ 72,010 $ 81,306
Mortgage servicing rights $ 1,202,483 $ 1,479,322
Assets purchased from PennyMac Mortgage Investment Trust under
agreements to resell $ 150,000 $ 150,000
Margin deposits placed with counterparties (4) $ 5,250 $ 3,000

(1) Excludes the effect of amortization of commitment fees totaling $2.6 million and $1.8 million for the quarters
ended June 30, 2017 and 2016, respectively, and $4.9 million and $3.6 million for the six months ended June 30,
2017 and 2016, respectively.

(2) The amount the Company is able to borrow under asset repurchase agreements is tied to the fair value of
unencumbered assets eligible to secure those agreements and the Company’s ability to fund the agreements’ margin
requirements relating to the assets sold.

(3) At June 30, 2017, available borrowing capacity includes $500 million of temporary increases in credit facility
limits expiring on various dates through September 30, 2017.

(4) Margin deposits are included in Other assets on the Company’s consolidated balance sheet.

47

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

51



Table of Contents

Following is a summary of maturities of outstanding advances under repurchase agreements by maturity date:

Remaining maturity at June 30, 2017 Balance
(dollars
in thousands)

Within 30 days $ 591,929
Over 30 to 90 days 1,973,532
Over 180 days to one year 457,827
Total loans sold under agreements to repurchase $ 3,023,288
Weighted average maturity (in months) 3.1

The amount at risk (the fair value of the assets pledged plus the related margin deposit, less the amount advanced by
the counterparty and interest payable) relating to the Company’s assets sold under agreements to repurchase is
summarized by counterparty below as of June 30, 2017:

Weighted average
maturity of advances  
under repurchase

Counterparty Amount at risk agreement Facility maturity
(in thousands)

Credit Suisse First Boston Mortgage
Capital LLC $ 91,587 April 27, 2018 April 27, 2018
Credit Suisse First Boston Mortgage
Capital LLC $ 48,987 August 1, 2017 April 27, 2018
Bank of America, N.A. $ 69,343 September 19, 2017 May 25, 2018
JP Morgan Chase Bank, N.A. $ 41,179 August 19, 2017 October 13, 2017
Barclays Bank PLC $ 13,758 September 19, 2017 December 1, 2017
Citibank, N.A. $ 10,631 August 2, 2017 March 2, 2018
Morgan Stanley Bank, N.A. $ 9,914 August 17, 2017 August 25, 2017
Royal Bank of Canada $ 7,406 September 12, 2017 September 18, 2017

The Company is subject to margin calls during the period the agreements are outstanding and therefore may be
required to repay a portion of the borrowings before the respective agreements mature if the fair value (as determined
by the applicable lender) of the assets securing those agreements decreases.

Mortgage Loan Participation and Sale Agreements

Certain of the borrowing facilities secured by mortgage loans held for sale are in the form of mortgage loan
participation and sale agreements. Participation certificates, each of which represents an undivided beneficial
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ownership interest in mortgage loans that have been pooled with Fannie Mae, Freddie Mac or Ginnie Mae, are sold to
the lender pending the securitization of the mortgage loans and sale of the resulting securities. A commitment to sell
the securities resulting from the pending securitization between the Company and a non-affiliate is also assigned to the
lender at the time a participation certificate is sold.

The purchase price paid by the lender for each participation certificate is based on the trade price of the security, plus
an amount of interest expected to accrue on the security to its anticipated delivery date, minus a present value
adjustment, any related hedging costs and a holdback amount that is based on a percentage of the purchase price. The
holdback amount is not required to be paid to the Company until the settlement of the security and its delivery to the
lender.

The mortgage loan participation and sale agreements are summarized below:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(dollars in thousands)

Average balance $ 180,968 $ 189,363 $ 193,326 $ 178,460
Weighted average interest rate (1) 2.32 %  1.69 % 2.12 %  1.68 %
Total interest expense $ 1,164 $ 917 $ 2,296 $ 1,698
Maximum daily amount outstanding $ 286,138 $ 737,319 $ 719,434 $ 737,319

(1) Excludes the effect of amortization of facility fees totaling $102,000 and $107,000 for the quarters ended June 30,
2017 and 2016, respectively, and $231,000 and $185,000 for the six months ended June 30, 2017 and 2016,
respectively.
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June 30, December 31, 
2017 2016
(dollars in thousands)

Carrying value:
Unpaid principal balance $ 243,707 $ 671,562
Unamortized debt issuance costs (346) (136)

$ 243,361 $ 671,426
Weighted average interest rate 2.48 %  2.02 %
Fair value of mortgage loans pledged to secure mortgage loan participation and
sale agreements $ 252,917 $ 702,919

Notes Payable

On February 16, 2017, the Company, through the Issuer Trust, issued an aggregate principal amount of $400 million
in Term Notes to qualified institutional buyers under Rule 144A of the Securities Act of 1933, as amended.  The Term
Notes bear interest at a rate equal to one-month LIBOR plus 4.75% per annum. The Term Notes will mature on
February 25, 2020 or, if extended pursuant to the terms of the related indenture supplement, February 25, 2021 (unless
earlier redeemed in accordance with the terms of the Term Notes). The Term Notes rank pari passu with the VFN
issued by Issuer Trust to PLS and are secured by certain participation certificates relating to Ginnie Mae MSRs and
ESS that are financed pursuant to the GNMA MSR Facility.

The Company entered into a revolving credit agreement, dated as of December 30, 2015, pursuant to which the
lenders agreed to make revolving loans in an amount not to exceed $100 million. On November 18, 2016, the credit
agreement was amended and restated. Pursuant to the amended and restated credit agreement (“Credit Agreement”), the
lenders have agreed to make revolving loans in an amount not to exceed $150 million. The proceeds of the loans are
to be used solely for working capital and general corporate purposes of the Company and its subsidiaries. Interest on
the loans shall accrue at a per annum rate of interest equal to, at an election of the Company, either LIBOR plus the
applicable margin or an alternate base rate (as defined in the Credit Agreement). During the existence of certain events
of default, interest shall accrue at a higher rate. The maturity date of the loans is 364 days following the date of the
Credit Agreement.

During December 2015, the Company entered into a note payable which is secured by MSRs relating to certain
mortgage loans in the Company’s servicing portfolio.  Interest is charged at a rate based on LIBOR plus the applicable
contract margin.

Notes payable are summarized below:
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Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(dollars in thousands)

Average balance $ 461,365 $ 121,941 $ 378,638 $ 103,554
Weighted average interest rate (1) 5.79 %  4.53 % 5.78 %  4.47 %
Total interest expense $ 8,059 $ 2,291 $ 12,999 $ 3,889
Maximum daily amount outstanding $ 471,868 $ 128,849 $ 546,868 $ 128,849

(1) Excluding the effect of amortization of debt issuance costs totaling $1.1 million and $0.9 million for the quarters
ended June 30, 2017 and 2016, respectively, and $2.0 million and $1.5 million for the six months ended June 30,
2017 and 2016, respectively.
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June 30, December 31, 
2017 2016
(dollars in thousands)

Carrying value:
Unpaid principal balance $ 433,865 $ 151,935
Unamortized debt issuance costs (4,173) (993)

$ 429,692 $ 150,942
Weighted average interest rate 4.87 % 4.67 %
Unused amount $ 246,135 $ 98,065
Assets pledged to secure notes payable:
Cash $ 50,458 $ 91,788
Carried Interest $ 71,019 $ 70,906
Mortgage servicing rights $ 533,636 $ 138,349

Obligations under Capital Lease

In December 2015, the Company entered into a capital lease transaction secured by certain fixed assets and capitalized
software. The capital lease matures on November 3, 2019 and bears interest at a spread over one-month LIBOR.

Obligations under capital lease are summarized below:

Quarter ended June 30, 
Six months ended
June 30, 

2017 2016 2017 2016
(dollars in thousands)

Average balance $ 29,053 $ 17,566 $ 25,739 $ 15,641
Weighted average interest rate 2.69 %  2.44 % 2.69 %  2.44 %  
Total interest expense $ 221 $ 161 $ 380 $ 224
Maximum daily amount outstanding $ 30,044 $ 24,720 $ 30,044 $ 24,720

June 30, December 31, 
2017 2016
(in thousands)

Unpaid principal balance $ 26,641 $ 23,424
Weighted average interest rate 2.70 %  2.48 %  
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Assets pledged to secure obligations under capital lease:
Furniture, fixtures and equipment $ 27,476 $ 25,134
Capitalized software $ 1,797 $ 515

Excess Servicing Spread Financing

In conjunction with the Company’s purchase from non-affiliates of certain MSRs on pools of Agency-backed
residential mortgage loans, the Company has entered into sale and assignment agreements with PMT. Under these
agreements, the Company sold to PMT the right to receive ESS cash flows relating to certain MSRs. The Company
retained all ancillary income associated with servicing the loans and a fixed base servicing fee. The Company
continues to be the servicer of the mortgage loans and retains all servicing obligations, including responsibility to
make servicing advances. The agreements are treated as financings and are carried at fair value with changes in fair
value recognized in current period income.
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Following is a summary of ESS:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

Balance at beginning of period $ 277,484 $ 321,976 $ 288,669 $ 412,425
Issuances of excess servicing spread to PennyMac
Mortgage Investment Trust 1,380 1,690 2,953 3,601
Accrual of interest 4,366 5,713 9,013 12,728
Repayment (14,278) (17,400) (28,910) (38,281)
Settlement (1)  —  —  — (59,045)
Change in fair value (7,156) (17,428) (9,929) (36,877)
Balance at end of period $ 261,796 $ 294,551 $ 261,796 $ 294,551

(1) On February 29, 2016, the Company and PMT terminated the 2/1/13 Spread Acquisition Agreement and all
amendments thereto. In connection with the termination of the 2/1/13 Spread Acquisition Agreement, the
Company reacquired from PMT all of its right, title and interest in and to all of the Fannie Mae ESS previously
sold by the Company to PMT under the 2/1/13 Spread Acquisition Agreement and then subject to such 2/1/13
Spread Acquisition Agreement. On February 29, 2016, the Company also reacquired from PMT all of its right,
title and interest in and to all of the Freddie Mac ESS previously sold to PMT by the Company.

Note 12—Liability for Losses Under Representations and Warranties

Following is a summary of the Company’s liability for losses under representations and warranties:

Quarter ended June 30, 
Six months ended
June 30, 

2017 2016 2017 2016
(in thousands)

Balance at beginning of period $ 19,436 $ 22,209 $ 19,067 $ 20,611
Provision for losses on mortgage loans sold:
Resulting from sales of mortgage loans 1,296 2,286 2,698 4,368
Reduction in liability due to change in estimate (1,020)  — (1,892)  —
Incurred losses (144) (218) (305) (702)
Balance at end of period $ 19,568 $ 24,277 $ 19,568 $ 24,277
Unpaid principal balance of mortgage loans
subject to representations and warranties at end of
period $ 106,284,973 $ 72,151,175
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Note 13—Income Taxes

The Company’s effective tax rates were 12.4% and 11.8% for the quarters ended June 30, 2017 and 2016, respectively,
and 12.4% and 11.9% for the six months ended June 30, 2017 and 2016, respectively. The difference between the
Company’s effective tax rate and the statutory rate is primarily due to the allocation of earnings to the noncontrolling
interest unitholders. As the noncontrolling interest unitholders convert their ownership units into the Company’s
shares, the portion of the Company’s income that will be subject to corporate federal and state statutory tax rates will
increase, which will in turn increase the Company’s effective income tax rate.
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Note 14—Noncontrolling Interest

Net income attributable to the Company’s common stockholders and the effects of changes in noncontrolling
ownership interest in PennyMac are summarized below:

Quarter ended June 30, 
Six months ended
June 30, 

2017 2016 2017 2016
(in thousands)

Net income attributable to PennyMac Financial Services, Inc.
common stockholders $ 10,479 $ 14,475 $ 21,358 $ 19,650
Increase in the Company's additional paid-in capital for
exchanges of Class A units of Private National Mortgage
Acceptance Company, LLC to Class A common stock of
PennyMac Financial Services, Inc. $ 8,164 $ 2,039 $ 16,927 $ 2,640
Shares of Class A common stock of PennyMac Financial
Services, Inc. issued pursuant to exchange of Class A units of
Private National Mortgage Acceptance Company, LLC 555 90 1,046 93

June 30, December 31, 
2017 2016

Percentage of noncontrolling interest in Private National Mortgage Acceptance
Company, LLC 69.4 %  70.6 %

Note 15—Net Gains on Mortgage Loans Held for Sale

Net gains on mortgage loans held for sale at fair value is summarized below:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

Cash (loss) gain:
Mortgage loans $ 1,904 $ 20,830 $ (56,777) $ 42,231
Hedging activities 5,317 (77,593) 6,424 (150,133)
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7,221 (56,763) (50,353) (107,902)
Non-cash gain:
From non-affiliates:
Mortgage servicing rights and mortgage servicing
liabilities resulting from mortgage loan sales 133,062 132,472 265,205 227,845
Provision for losses relating to representations and
warranties:
Pursuant to mortgage loan sales (1,296) (2,286) (2,698) (4,368)
Reduction in liability due to change in estimate 1,020  — 1,892  —
Change in fair value relating to mortgage loans and
hedging derivatives held at period end:
Interest rate lock commitments (19,849) 18,377 (13,234) 46,488
Mortgage loans (13,326) 11,669 (5,930) 31,517
Hedging derivatives (7,235) 28,649 (6,634) 32,014

99,597 132,118 188,248 225,594
Recapture payable to PennyMac Mortgage Investment
Trust (1,506) (1,915) (3,201) (3,867)

$ 98,091 $ 130,203 $ 185,047 $ 221,727
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Note 16—Net Interest Expense

Net interest expense is summarized below:

Quarter ended June 30, 
Six months ended
June 30, 

2017 2016 2017 2016
(in thousands)

Interest income:
From non-affiliates:
Short-term investments $ 657 $ 284 $ 994 $ 456
Mortgage loans held for sale at fair value 23,714 13,262 40,329 23,743
Placement fees relating to custodial funds 8,577 4,786 13,679 6,060

32,948 18,332 55,002 30,259
From PennyMac Mortgage Investment Trust—Financings
receivable 2,025 2,222 3,830 3,824

34,973 20,554 58,832 34,083

Interest expense:
To non-affiliates:
Assets sold under agreements to repurchase 19,101 12,252 33,046 20,912
Mortgage loan participation and sale agreements 1,164 917 2,296 1,698
Notes payable 8,059 2,291 12,999 3,889
Obligations under capital lease 221 161 380 224
Interest shortfall on repayments of mortgage loans serviced
for Agency securitizations 3,304 3,422 6,927 5,527
Interest on mortgage loan impound deposits 662 710 1,690 1,475

32,511 19,753 57,338 33,725
To PennyMac Mortgage Investment Trust—Excess servicing
spread financing at fair value 4,366 5,713 9,013 12,728

36,877 25,466 66,351 46,453
$ (1,904) $ (4,912) $ (7,519) $ (12,370)

Note 17—Stock-based Compensation

Following is a summary of the stock-based compensation expense by type of instrument awarded:
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Quarter ended
June 30, 

Six months ended
June 30, 

2017 2016 2017 2016
(in thousands)

Performance-based RSUs $ 2,409 $ 1,644 $ 5,712 $ 4,433
Stock options 1,163 1,423 2,439 2,503
Time-based RSUs 1,294 641 2,239 1,348
Exchangeable PNMAC units  — 18  — 43

$ 4,866 $ 3,726 $ 10,390 $ 8,327

Following is a summary of equity award activity:

Quarter ended June 30, 2017
Performance-Stock Time-based
based
RSUs options RSUs
(in thousands)

March 31, 2017 3,160 3,571 646
Granted  —  —  —
Vested units and exercised options (446) (5) (22)
Forfeited or canceled (308) (17) (6)
June 30, 2017 2,406 3,549 618

53

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

63



Table of Contents

Quarter ended June 30, 2016
Performance-Stock Time-based
based
RSUs options RSUs
(in thousands)

March 31, 2016 2,686 2,799 454
Granted  —  —  —
Vested units and exercised options  —  — (49)
Forfeited or canceled (13) (13) (7)
June 30, 2016 2,673 2,786 398

Six months ended June 30, 2017
Performance-Stock Time-based
based
RSUs options RSUs
(in thousands)

December 31, 2016 2,475 2,738 382
Granted 694 861 405
Vested units and exercised options (446) (25) (160)
Forfeited or canceled (317) (25) (9)
June 30, 2017 2,406 3,549 618

Six months ended June 30, 2016
Performance-Stock Time-based
based
RSUs options RSUs
(in thousands)

December 31, 2015 2,351 1,845 271
Granted 813 962 251
Vested units and exercised options  —  — (115)
Forfeited or canceled (491) (21) (9)
June 30, 2016 2,673 2,786 398

Note 18—Supplemental Cash Flow Information
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Six months ended
June 30, 
2017 2016
(in thousands)

Cash paid for interest $ 68,884 $ 44,065
Cash paid for income taxes $ 36 $ 43
Non-cash investing activity:
Mortgage servicing rights resulting from mortgage loan sales $ 273,074 $ 233,254
Mortgage servicing liabilities resulting from mortgage loan sales $ 7,869 $ 5,409
Unsettled portion of MSR acquisitions $ 24,323 $  —
Non-cash financing activity:
Transfer of excess servicing spread pursuant to a recapture agreement with PennyMac
Mortgage Investment Trust $ 2,953 $ 3,601
Issuance of common stock in settlement of director fees $ 169 $ 149

Note 19—Regulatory Capital and Liquidity Requirements

The Company, through PLS and PennyMac, is required to maintain specified levels of capital and liquidity to remain
a seller/servicer in good standing with the Agencies. Such requirements generally are tied to the size of the Company’s
loan servicing portfolio or loan origination volume.
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The Agencies’ capital and liquidity requirements, the calculations of which are specified by each Agency, are
summarized below:

June 30, 2017 December 31, 2016
Agency–company subject to requirement Actual (1) Requirement Actual (1) Requirement

(dollars in thousands)
Capital
Fannie Mae & Freddie Mac - PLS $ 1,395,498 $ 407,095 $ 1,289,464 $ 335,883
Ginnie Mae - PLS $ 1,164,514 $ 612,896 $ 1,085,549 $ 455,542
Ginnie Mae - PennyMac $ 1,356,831 $ 674,186 $ 1,261,565 $ 501,097
HUD - PLS $ 1,164,514 $ 2,500 $ 1,085,549 $ 2,500
Liquidity
Fannie Mae & Freddie Mac - PLS $ 217,281 $ 55,623 $ 179,230 $ 45,930
Ginnie Mae - PLS $ 217,281 $ 143,568 $ 179,230 $ 115,304
Tangible net worth / Total assets ratio
Fannie Mae and Freddie Mac – PLS 22 %   6 %  26 %  6 %

(1) Calculated in compliance with the respective Agency’s requirements.

Noncompliance with an Agency’s requirements can result in such Agency taking various remedial actions up to and
including terminating PennyMac’s ability to sell loans to and service loans on behalf of the respective Agency.

Note 20—Commitments and Contingencies

Litigation

The business of the Company involves the collection of numerous accounts, as well as the validation of liens and
compliance with various state and federal lending and servicing laws. Accordingly, the Company may be involved in
proceedings, claims, and legal actions arising in the ordinary course of business. As of June 30, 2017, the Company
was not involved in any legal proceedings, claims, or actions that in management’s view would be reasonably likely to
have a material adverse effect on the Company.

Commitments to Purchase and Fund Mortgage Loans
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June 30, 2017
(in thousands)

Commitments to purchase mortgage loans from PennyMac Mortgage Investment Trust $ 1,973,346
Commitments to fund mortgage loans 2,026,415

$ 3,999,761
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Leases

The Company leases office facilities. Rent expense was $4.2 million and $2.6 million for the quarters ended June 30,
2017 and 2016, respectively and $7.6 million and $5.0 milllion for the six months ended June 30, 2017 and 2016,
respectively.

The following table provides a summary of future minimum lease payments required under lease agreements, which
may also contain renewal options as of June 30, 2017:

Twelve months ended June 30:

Future
minimum
lease payments
(in thousands)

2018 $ 12,158
2019 14,296
2020 14,650
2021 13,185
2022 10,633
Thereafter 37,033

$ 101,955

Commitment to Make Distributions to PennyMac Owners

Under the terms of its Limited Liability Company Agreement, PennyMac is required to make cash distributions to the
Company’s noncontrolling interest holders in amounts sufficient to allow such noncontrolling interest holders to pay
federal and state taxes on their allocable share of PennyMac taxable income.  Such distributions are calculated and, if
required, made quarterly. 

Note 21—Stockholders’ Equity

In June 2017, the Company’s Board of Directors authorized a stock repurchase program (“Repurchase Program”) under
which the Company may repurchase up to $50 million of its outstanding Class A common stock. The Company did
not repurchase any of its Class A common stock during the quarter and six months ended June 30, 2017.
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Note 22—Segments and Related Information

The Company operates in three segments: loan production, loan servicing and investment management.

Two of the segments are in the mortgage banking business: loan production and loan servicing. The loan production
segment performs mortgage loan origination, acquisition and sale activities. The loan servicing segment performs
servicing of newly originated mortgage loans, execution and management of early buyout transactions and servicing
of mortgage loans sourced and managed by the investment management segment for the Advised Entities, including
executing the loan resolution strategy identified by the investment management segment relating to distressed
mortgage loans.

The investment management segment represents the activities of the Company’s investment manager, which include
sourcing, performing diligence, bidding and closing investment asset acquisitions, managing correspondent
production activities for PMT and managing the acquired assets for the Advised Entities.
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Financial performance and results by segment are as follows:

Quarter ended June 30, 2017
Mortgage Banking Investment
Production Servicing Total Management Total
(in thousands)

Revenue: (1)
Net gains on mortgage loans
held for sale at fair value $ 74,706 $ 23,385 $ 98,091 $  — $ 98,091
Mortgage loan origination
fees 30,193  — 30,193  — 30,193
Fulfillment fees from
PennyMac Mortgage
Investment Trust 21,107  — 21,107  — 21,107
Net mortgage loan servicing
fees  — 46,913 46,913  — 46,913
Management fees  —  —  — 6,007 6,007
Carried Interest from
Investment Funds  —  —  — 241 241
Net interest income
(expense):  —  —  —
Interest income 15,279 19,694 34,973  — 34,973
Interest expense 11,330 25,534 36,864 13 36,877

3,949 (5,840) (1,891) (13) (1,904)
Other 531 446 977 96 1,073
Total net revenue 130,486 64,904 195,390 6,331 201,721
Expenses 63,780 76,117 139,897 3,864 143,761
Income before provision for
income taxes $ 66,706 $ (11,213) $ 55,493 $ 2,467 $ 57,960
Segment assets at period end
(2) $ 2,732,947 $ 3,574,239 $ 6,307,186 $ 94,525 $ 6,401,711

(1) All revenues are from external customers.

(2) Excludes parent Company assets, which consist primarily of working capital of $3.0 million.

Quarter ended June 30, 2016
Mortgage Banking Investment
Production Servicing Total Management  Total
(in thousands)

Revenue: (1)
Net gains on mortgage loans
held for sale at fair value $ 115,894 $ 14,309 $ 130,203 $  — $ 130,203

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

70



Mortgage loan origination fees 28,907  — 28,907  — 28,907
Fulfillment fees from
PennyMac Mortgage
Investment Trust 19,111  — 19,111  — 19,111
Net mortgage loan servicing
fees  — 26,555 26,555  — 26,555
Management fees  —  —  — 5,730 5,730
Carried Interest from
Investment Funds  —  —  — 244 244
Net interest income (expense):
Interest income 11,528 9,026 20,554  — 20,554
Interest expense 6,825 18,625 25,450 16 25,466

4,703 (9,599) (4,896) (16) (4,912)
Other 849 851 1,700 268 1,968
Total net revenue 169,464 32,116 201,580 6,226 207,806
Expenses 64,959 53,085 118,044 5,504 123,548
Income (loss) before provision
for income taxes $ 104,505 $ (20,969) $ 83,536 $ 722 $ 84,258
Segment assets at period end
(2) $ 2,222,007 $ 2,289,922 $ 4,511,929 $ 95,141 $ 4,607,070

(1) All revenues are from external customers.

(2) Excludes parent Company assets, which consist primarily of Deferred tax asset of $4.9 million and working
capital of $4.4 million.
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Six months ended June 30, 2017
Mortgage Banking Investment
Production Servicing Total Management Total
(in thousands)

Revenue: (1)
Net gains (losses) on
mortgage loans held for sale
at fair value $ 137,543 $ 47,504 $ 185,047 $  — $ 185,047
Loan origination fees 55,767  — 55,767  — 55,767
Fulfillment fees from
PennyMac Mortgage
Investment Trust 37,677  — 37,677  — 37,677
Net servicing fees  — 121,076 121,076  — 121,076
Management fees  —  —  — 11,381 11,381
Carried Interest from
Investment Funds  —  —  — 113 113
Net interest income
(expense):  —  —  —
Interest income 28,215 30,617 58,832  — 58,832
Interest expense 20,152 46,175 66,327 24 66,351

8,063 (15,558) (7,495) (24) (7,519)
Other 1,476 917 2,393 259 2,652
Total net revenue 240,526 153,939 394,465 11,729 406,194
Expenses 126,316 151,736 278,052 8,150 286,202
Income before provision for
income taxes $ 114,210 $ 2,203 $ 116,413 $ 3,579 $ 119,992
Segment assets at period end
(2) $ 2,732,947 $ 3,574,239 $ 6,307,186 $ 94,525 $ 6,401,711

(1) All revenues are from external customers.
(2) Excludes parent Company assets, which consist primarily of working capital of $3.0 million.

Six months ended June 30, 2016
Mortgage Banking Investment
Production Servicing Total Management  Total
(in thousands)

Revenue: (1)
Net gains on mortgage loans
held for sale at fair value $ 194,108 $ 27,619 $ 221,727 $  — $ 221,727
Loan origination fees 51,341  — 51,341  — 51,341
Fulfillment fees from
PennyMac Mortgage
Investment Trust 32,046  — 32,046  — 32,046
Net servicing fees  — 44,074 44,074  — 44,074
Management fees  —  —  — 11,642 11,642

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

72



Carried Interest from
Investment Funds  —  —  — 837 837
Net interest income (expense):
Interest income 19,905 14,177 34,082  1 34,083
Interest expense 11,708 34,769 46,477 26 46,503

8,197 (20,592) (12,395) (25) (12,420)
Other 1,088 619 1,707 204 1,911
Total net revenue 286,780 51,720 338,500 12,658 351,158
Expenses 113,867 112,151 226,018 10,792 236,810
Income before provision for
income taxes and non-segment
activities 172,913 (60,431) 112,482 1,866 114,348
Non-segment activities (2)  —  —  —  — 49
Income before provision for
income taxes $ 172,913 $ (60,431) $ 112,482 $ 1,866 $ 114,397
Segment assets at period end
(3) $ 2,222,007 $ 2,289,922 $ 4,511,929 $ 95,141 $ 4,607,070

(1) All revenues are from external customers.
(2) Relates to parent Company interest expenses eliminated in consolidation.
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(3) Excludes parent Company assets, which consist primarily of deferred tax asset of $4.9 million and working
capital of $4.4 million.

Note 23—Recently Issued Accounting Pronouncements

In May 2014, the FASB issued Accounting Standards Update (“ASU”) 2014-09, Revenue from Contracts with
Customers (Subtopic 606) (“ASU 2014-09”), which supersedes the guidance in the Revenue Recognition topic of the
ASC. ASU 2014-09 clarifies the principles for recognizing revenue in order to improve comparability of revenue
recognition practices across entities and industries with certain scope exceptions including financial instruments,
leases, and guarantees. ASU 2014-09 provides guidance intended to assist in the identification of contracts with
customers and separate performance obligations within those contracts, the determination and allocation of the
transaction price to those identified performance obligations and the recognition of revenue when a performance
obligation has been satisfied. ASU 2014-09 also requires disclosures regarding the nature, amount, timing, and
uncertainty of revenues and cash flows from contracts with customers.

Upon adoption, ASU 2014-09 provides for transition through either a full retrospective approach requiring the
restatement of all presented prior periods or a modified retrospective approach, which allows the new recognition
standard to be applied to only those contracts that are not completed at the date of transition. If the modified
retrospective approach is adopted, a cumulative-effect adjustment to retained earnings is performed with additional
disclosures required including the amount by which each line item is affected by the transition as compared to the
guidance in effect before adoption and an explanation of the reasons for significant changes in these amounts.

The FASB has issued several amendments to the new revenue standard ASU 2014-09, including:

· In August 2015, ASU 2015-14, Revenue From Contracts With Customers (“ASU 2015-14”). This update deferred the
initial effective date of ASU 2014-09. As a result of the issuance of ASU 2015-14, ASU 2014-09 is effective for
annual reporting periods beginning on or after December 15, 2017, and interim periods within those annual periods.
Early adoption is permitted only as of annual reporting periods beginning after December 15, 2016, including
interim reporting periods within that reporting period.

· In March 2016, ASU 2016-08, Principal Versus Agent Considerations (Reporting Revenue Gross versus Net). The
amendments to this update are intended to improve the implementation guidance on principal versus agent
considerations in ASU 2014-09 by clarifying how an entity should identify the unit of accounting (i.e. the specified
good or service) and how an entity should apply the control principle to certain types of arrangements.

· In May 2016, ASU 2016-12, Narrow-Scope Improvements and Practical Expedients. The amendments to this update
clarify certain core recognition principles and provide practical expedients available at transition. The improvements
address collectability, sales tax presentation, noncash consideration, contract modifications and completed contracts
at transition.

· In December 2016, ASU 2016-20, Technical Corrections and Improvements to Topic 606, Revenue from Contracts
with Customers. The amendments to this update:

o Clarify that guarantee fees within the scope of the Guarantees topic of the ASC (other than product or service
warranties) are not within the scope of the Revenue from Contracts with Customers topic of the ASC. Entities
should see the Derivatives and Hedging topic, for guarantees accounted for as derivatives.

o Clarify guidance contained in the Other Assets and Deferred Costs—Contracts with Customers subtopic of the ASC
that when performing impairment testing an entity should (a) consider expected contract renewals and extensions
and (b) include both the amount of consideration it already has received but has not recognized as revenue and the
amount it expects to receive in the future.

o Clarify the interaction of impairment testing with guidance in other ASC topics that impairment testing first should
be performed on assets not within the scope of the Other Assets and Deferred Costs,
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o Clarify that all contracts within the scope of the Financial Services – Insurance topic are of the ASC excluded from
the scope of the Revenue from Contracts with Customers topic.

o Provide optional exemptions from the disclosure requirement for remaining performance obligations for specific
situations in which an entity need not estimate variable consideration to recognize revenue and expands the
information that is required to be disclosed when an entity applies one of the optional exemptions.

o Clarify that the disclosure of revenue recognized from performance obligations satisfied (or partially satisfied) in
previous periods applies to all performance obligations and is not limited to performance obligations with
corresponding contract balances.

o Align the cost-capitalization guidance for advisors to both public funds and private funds in the Financial Services—
Investment Companies—Other Expenses subtopic of the ASC.

· In February 2017, ASU 2017-05, Other Income—Gains and Losses from the Derecognition of Nonfinancial Assets
(Subtopic 610-20) (“ASU 2017-05”). The amendments to this update clarify the scope of the Other Income—Gains and
Losses from the Derecognition of Nonfinancial Assets subtopic of the ASC, and add guidance for partial sales of
nonfinancial assets. ASU 2017-05 clarifies that:

o A financial asset is within the scope of the Other Income—Gains and Losses from the Derecognition of Nonfinancial
Assets subtopic of the ASC if it meets the definition of an in substance nonfinancial asset and defines the term in
substance nonfinancial asset, in part, as a financial asset promised to a counterparty in a contract if substantially all
of the fair value of the assets (recognized and unrecognized) that are promised to the counterparty in the contract is
concentrated in nonfinancial assets.

o It excludes all businesses and nonprofit activities from the scope of the Other Income – Gains and Losses from the
Derecognition of Nonfinancial Assets subtopic of the ASC. Derecognition of all businesses and nonprofit activities
should be accounted for in accordance with the Consolidation—Overall subtopic of the ASC.

o An entity should identify each distinct nonfinancial asset or in substance nonfinancial asset promised to a
counterparty and derecognize each asset when a counterparty obtains control of it.

o An entity should allocate consideration to each distinct asset by applying the guidance in the Revenue from
Contracts with Customers topic of the ASC on allocating the transaction price to performance obligations.

o An entity must derecognize a distinct nonfinancial asset or distinct in substance nonfinancial asset in a partial sale
transaction when it (1) does not have (or ceases to have) a controlling financial interest in the legal entity that holds
the asset in accordance with the Consolidations topic of the ASC and (2) transfers control of the asset in accordance
with the Revenue from Contracts with Customers topic of the ASC. Once an entity transfers control of a distinct
nonfinancial asset or distinct in substance nonfinancial asset, it is required to measure any noncontrolling interest it
receives (or retains) at fair value.

The Company’s revenues from contracts with customers that are subject to ASU 2014-09 include fulfillment fees,
mortgage servicing fees, management fees, Carried Interest and certain reimbursed overhead costs. The Company has
concluded that:

· The recognition and measurement of fulfillment fees, mortgage servicing fees and management fees is not expected
to change as a result of the Company’s adoption of ASU 2014-09.
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· The Company’s Carried Interest arrangements with the Investment Funds represent capital allocations to the
Company. As a result, the Company has concluded as part of its assessment of the effect of the adoption of ASU
2014-09 that its Carried Interest represents an equity method investment subject to the Investments – Equity Method
and Joint Ventures topic of the ASC. Therefore, effective January 1, 2018, the Company will recharacterize its
Carried Interest as financial instruments under the equity method of accounting. This change is not expected to
change the timing or amount of the Company’s recognition of Carried Interest.

· The effect of the adoption of ASU 2014-09 on the presentation of overhead reimbursements will be to increase Other
income and the Company’s overhead expense categories by offsetting amounts. Under the Management Agreement,
PMT is required to pay its pro rata portion of rent, telephone, utilities, office furniture, equipment, machinery and
other office, internal and overhead expenses of the Company and its affiliates required for PMT’s and its subsidiaries’
operations. These expenses are allocated based on the ratio of PMT’s proportion of gross assets compared to all
remaining gross assets managed by the Company as calculated at each fiscal quarter end. The Company recognizes
such reimbursements as expense offsets in its consolidated statements of income. ASU 2014-09 requires such
reimbursements to be treated as revenues. The Company included $1.6 million and $2.4 million and $3.0 million and
$5.0 million of such common overhead as expense offsets in the quarter and six month periods ended June 30, 2017
and 2016, respectively.

The Company intends to adopt ASU 2014-09 using the modified retrospective method. The Company does not expect
to record a cumulative effect adjustment to its beginning retained earnings as a result of adoption of ASU 2014-09.

In January 2016, the FASB issued ASU 2016-01, Financial Instruments–Overall: Recognition and Measurement of
Financial Assets and Financial Liabilities (“ASU 2016-01”). ASU 2016-01 affects the accounting for equity
investments, financial liabilities under the fair value option, the presentation and disclosure requirements for financial
instruments, and the valuation allowance assessment when recognizing deferred tax assets resulting from unrealized
losses on available-for-sale debt securities.

ASU 2016-01 requires that:

· All equity investments in unconsolidated entities (other than those accounted for using the equity method of
accounting) with readily determinable fair values will generally be measured at fair value through earnings.

· When the fair value option has been elected for financial liabilities, changes in fair value due to instrument-specific
credit risk will be recognized separately in other comprehensive income. The accumulated gains and losses due to
these changes will be reclassified from accumulated other comprehensive income to earnings if the financial liability
is settled before maturity.

· For financial instruments measured at amortized cost, public business entities will be required to use the exit price
when measuring the fair value of financial instruments for disclosure purposes.

· Financial assets and financial liabilities shall be presented separately in the notes to the financial statements, grouped
by measurement category (e.g., fair value, amortized cost, lower of cost or fair value) and form of financial asset
(e.g., loans, securities).

· Public business entities will no longer be required to disclose the methods and significant assumptions used to
estimate the fair value of financial instruments carried at amortized cost.

· Entities will have to assess the realizability of a deferred tax asset related to a debt security classified as available for
sale in combination with the entity’s other deferred tax assets.

The classification and measurement guidance will be effective for public business entities in fiscal years beginning
after December 15, 2017, including interim periods within those fiscal years. Early adoption of the provision to record
fair value changes for financial liabilities under the fair value option resulting from instrument-specific credit risk in
other comprehensive income is permitted and can be elected for all financial statements of fiscal years and interim
periods that have not yet been issued or that have not yet been made available for issuance. The adoption of ASU
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In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842) (“ASU 2016-02”).  ASU 2016-02 sets out the
principles for the recognition, measurement, presentation and disclosure of leases for both parties to a contract (i.e.
lessees and lessors) and supersedes previous leasing standards. ASU 2016-02 requires lessees to apply a dual
approach, classifying leases as either finance or operating leases based on the principle of whether the lease is
effectively a financed purchase of the leased asset by the lessee. A lessee is also required to record a right-of-use asset
and a lease liability for all leases with a term of greater than 12 months regardless of their classification. 

ASU 2016-02 is effective for the Company for reporting periods beginning after December 15, 2018, with early
adoption permitted. The Company is currently assessing the potential impact that the adoption of ASU 2016-02 will
have on its consolidated financial statements. As shown in Note 20 - Commitments and Contingencies, the Company
had approximately $102.0 million in future minimum lease payment commitments as of March 31, 2017. Were the
Company to adopt ASU 2016-02 as of June 30, 2017, it would be required to recognize a right-of-use asset and a
corresponding liability based on the present value of such obligation as of June 30, 2017. The Company does not
expect to recognize a significant cumulative effect adjustment to its stockholders’ equity as a result of adopting ASU
2016-02.

In March 2016, the FASB issued ASU 2016-09, Compensation—Stock Compensation (Topic 718):  Improvements to
Employee Share-Based Payment Accounting (“ASU 2016-09”). ASU 2016-09 simplifies several aspects of the
accounting for share-based payment award transactions, including:

· Modifies the accounting for income taxes relating to share-based payments. All excess tax benefits and tax
deficiencies (including tax benefits of dividends on share-based payment awards) will be recognized as income tax
expense or benefit in the consolidated income statement. The tax effects of exercised or vested awards will be treated
as discrete items in the reporting period in which they occur. An entity will recognize excess tax benefits regardless
of whether the benefit reduces taxes payable in the current period. Under current GAAP, excess tax benefits are
recognized in additional paid-in capital; tax deficiencies are recognized either as an offset to accumulated excess tax
benefits, if any, or in the consolidated income statement in the period they reduce income taxes payable.

· Changes the classification of excess tax benefits on the consolidated statement of cash flows. In the consolidated
statement of cash flows, excess tax benefits will be classified along with other income tax cash flows as an operating
activity. Under current GAAP, excess tax benefits are separated from other income tax cash flows and classified as a
financing activity.

· Changes the requirement to estimate the number of awards that are expected to vest. Under ASU 2016-09, an entity
can make an entity-wide accounting policy election to either estimate the number of awards that are expected to vest
as presently required or account for forfeitures when they occur. Under current GAAP, accruals of compensation
cost are based on the number of awards that are expected to vest.
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· Changes the tax withholding requirements for share-based payment awards to qualify for equity accounting. The
threshold to qualify for equity classification permits withholding up to the maximum statutory tax rates in the
applicable jurisdictions. Under current GAAP, for an award to qualify for equity classification is that an entity
cannot partially settle the award in cash in excess of the employer’s minimum statutory withholding requirements.

· Establishes GAAP for the classification of employee taxes paid when an employer withholds shares for tax
withholding purposes. Cash paid by an employer when directly withholding shares for tax- withholding purposes
should be classified as a financing activity. This guidance establishes GAAP related to the classification of
withholding taxes in the statement of cash flows as there is no such guidance under current GAAP.

ASU 2016-09 is effective for annual periods beginning after December 15, 2016, and interim periods within those
annual periods. Early adoption is permitted for any organization in any interim or annual period. The adoption of ASU
2016-09 did not have a significant effect on the Company’s consolidated financial statements.
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Note 24—Subsequent Events

The Company has evaluated the impacts of events that have occurred subsequent to June 30, 2017 through the filing
date of the Consolidated Financial Statements with the SEC. Based on this evaluation, the Company has determined
none of these events were required to be recognized or disclosed in the Consolidated Financial Statements and related
Notes.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Cautionary Statement Regarding Forward-Looking Statements

The following discussion and analysis of financial condition and results of operations should be read with the
consolidated financial statements and the related notes of PennyMac Financial Services, Inc. (“PFSI”) included within
this Quarterly Report on Form 10-Q.

Statements contained in this Quarterly Report on Form 10-Q may constitute forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995. These statements involve known and unknown risks,
uncertainties and other factors, which may cause actual results to be materially different from those expressed or
implied in such statements. You can identify these forward-looking statements by words such as “may,” “will,” “should,”
“expect,” “anticipate,” “believe,” “estimate,” “intend,” “plan” and other similar expressions. You should consider our
forward-looking statements in light of the risks discussed under the heading “Risk Factors,” as well as our consolidated
financial statements, related notes, and the other financial information appearing elsewhere in this Quarterly Report on
Form 10-Q and our other filings with the United States Securities and Exchange Commission (“SEC”). The
forward-looking statements contained in this Quarterly Report on Form 10-Q are made as of the date hereof and we
assume no obligation to update or supplement any forward-looking statements.

Overview

The following discussion and analysis provides information that we believe is relevant to an assessment and
understanding of our consolidated results of operations and financial condition. Unless the context indicates
otherwise, references in this Quarterly Report on Form 10-Q to the words “we,” “us,” “our” and the “Company” refer to PFSI.

Our Company

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

We conduct our business in three segments: loan production, loan servicing (together, these two activities comprise
our mortgage banking activities) and investment management. Our principal mortgage banking subsidiary, PennyMac
Loan Services, LLC (“PLS”), is a non-bank producer and servicer of mortgage loans in the United States. PLS is a
seller/servicer for the Federal National Mortgage Association (“Fannie Mae”) and the Federal Home Loan Mortgage
Corporation (“Freddie Mac”), each of which is a government-sponsored entity (“GSE”). It is also an approved issuer of
securities guaranteed by the Government National Mortgage Association (“Ginnie Mae”), a lender of the Federal
Housing Administration (“FHA”), a lender/servicer of the Veterans Administration (“VA”) and the U.S. Department of
Agriculture (“USDA”), and a servicer for the Home Affordable Modification Program (“HAMP”). We refer to each of
Fannie Mae, Freddie Mac, Ginnie Mae, FHA, VA and USDA as an “Agency” and collectively as the “Agencies.” PLS is
able to service mortgage loans in all 50 states, the District of Columbia, Guam and the U.S. Virgin Islands, and
originate mortgage loans in 49 states and the District of Columbia, either because PLS is properly licensed in a
particular jurisdiction or exempt or otherwise not required to be licensed in that jurisdiction.

Our investment management subsidiary, PNMAC Capital Management, LLC (“PCM”), is a Delaware limited liability
company registered with the Securities and Exchange Commission (“SEC”) as an investment adviser under the
Investment Advisors Act of 1940, as amended. PCM manages PennyMac Mortgage Investment Trust (“PMT”), a
mortgage real estate investment trust, listed on the New York Stock Exchange under the ticker symbol PMT, PNMAC
Mortgage Opportunity Fund, LLC and PNMAC Mortgage Opportunity Fund, LP, both registered under the
Investment
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Company Act of 1940 (“Investment Company Act”), as amended, an affiliate of these Funds and PNMAC Mortgage
Opportunity Fund Investors, LLC. We refer to these funds collectively as our “Investment Funds” and, together with
PMT, as our “Advised Entities.”

Results of Operations

Our results of operations are summarized below:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

Revenues:
Net gains on mortgage loans held for sale
at fair value $ 98,091 $ 130,203 $ 185,047 $ 221,727
Mortgage loan origination fees 30,193 28,907 55,767 51,341
Fulfillment fees from PennyMac
Mortgage Investment Trust 21,107 19,111 37,677 32,046
Net mortgage loan servicing fees 46,913 26,555 121,076 44,074
Management fees & Carried Interest 6,248 5,974 11,494 12,479
Net interest expense (1,904) (4,912) (7,519) (12,370)
Other 1,073 1,968 2,652 1,910
Total net revenue 201,721 207,806 406,194 351,207
Expenses 143,761 123,548 286,202 236,810
Provision for income taxes 7,214 9,963 14,860 13,559
Net income $ 50,746 $ 74,295 $ 105,132 $ 100,838

Income before provision for income taxes
by segment:
Mortgage banking:
Production $ 66,706 $ 104,505 $ 114,210 $ 172,913
Servicing (11,213) (20,969) 2,203 (60,431)
Total mortgage banking 55,493 83,536 116,413 112,482
Investment management 2,467 722 3,579 1,866
Non-segment activities (1)  —  —  — 49

$ 57,960 $ 84,258 $ 119,992 $ 114,397
During the period:
Interest rate lock commitments issued $ 13,489,651 $ 12,924,700 $ 24,595,550 $ 21,665,118
Fair value of mortgage loans purchased
and originated for sale:
Government-insured or guaranteed loans
acquired from PennyMac Mortgage
Investment Trust $ 11,227,406 $ 9,933,264 $ 21,244,194 $ 16,783,840
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Mortgage loans originated through
consumer direct channel 1,292,687 1,513,858 2,353,899 2,736,621

$ 12,520,093 $ 11,447,122 $ 23,598,093 $ 19,520,461
Unpaid principal balance of mortgage
loans fulfilled for PennyMac Mortgage
Investment Trust $ 5,918,027 $ 5,174,020 $ 10,549,933 $ 8,433,383

Unpaid principal balance of mortgage
loan servicing portfolio at period end:
Owned:
Mortgage servicing rights $ 157,223,909 $ 117,036,803
Mortgage servicing liabilities 1,698,588 751,193
Mortgage loans held for sale 2,915,346 1,971,903

161,837,843 119,759,899
Subserviced for Advised Entities 67,125,932 51,958,636

$ 228,963,775 $ 171,718,535
Net assets of Advised Entities:
PennyMac Mortgage Investment Trust $ 1,454,832 $ 1,360,826
Investment Funds 144,744 201,490

$ 1,599,576 $ 1,562,316

(1) Relates to parent Company interest expense eliminated in consolidation.

Net income decreased $23.5 million during the quarter ended June 30, 2017 compared to the same period in 2016 and
increased $4.3 million during the six months ended June 30, 2017 compared to the same period in 2016. These
changes reflect the effects on our mortgage banking activities of higher market interest rates during the six months
ended June 30, 2017 compared to the same period in 2016.

The decrease for the quarter ended in June 30, 2017 was primarily due to a decrease in Net gains on mortgage loans
held for sale at fair value resulting from a decrease in our profit margin that more than offset an increase in mortgage
loan production volume. The decrease in Net gains on mortgage loans held for sale at fair value was partially
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offset by an increase in  Net mortgage loan servicing fees which reflects both growth in the our servicing portfolio and
reduced fair value adjustments net of hedging losses.

The increase in net income for the six months ended in June 30, 2017 was primarily due to an increase in  Net
mortgage loan servicing fees resulting from lower amortization and losses in change in fair value of MSRs due to less
adverse interest rate movements along with an increase in mortgage loan servicing fees from a larger servicing
portfolio that was partially offset by a decrease in Net gains on mortgage loans held for sale at fair value and an
increase in expenses due to the larger scale of our business.

Net Gains on Mortgage Loans Held for Sale at Fair Value

Most of our mortgage loan production is centered in government-insured or guaranteed mortgage loans. We source the
majority of our government-insured or guaranteed mortgage loan production through PMT. PMT is not approved by
Ginnie Mae as an issuer of Ginnie Mae-guaranteed securities which are backed by government-insured or guaranteed
mortgage loans. We purchase the government-insured or guaranteed mortgage loans that PMT acquires through its
correspondent lending activities and pay PMT a sourcing fee ranging from two to three and one-half basis points on
the UPB of such mortgage loans.

During the quarter and six months ended June 30, 2017, we recognized Net gains on mortgage loans held for sale at
fair value totaling $98.1 million and $185.1 million, respectively, a decrease of $32.1 million and $36.7 million,
respectively, compared to the same periods in 2016. The decrease was primarily due to a decrease in our profit margin
on mortgage loan production partially offset by growth in our mortgage loan production volume.
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Our net gains on mortgage loans held for sale are summarized below:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

From non affiliates:
Cash gain (loss) :
Mortgage loans $ 1,904 $ 20,830 $ (56,777) $ 42,231
Hedging activities 5,317 (77,593) 6,424 (150,133)

7,221 (56,763) (50,353) (107,902)
Non-cash gain:
Mortgage servicing rights
and mortgage servicing
liabilities resulting from
mortgage loan sales 133,062 132,472 265,205 227,845
Provision for losses relating
to representations and
warranties:
Pursuant to mortgage loan
sales (1,296) (2,286) (2,698) (4,368)
Reduction in liability due to
change in estimate 1,020  — 1,892  —
Change in fair value of
mortgage loans and
derivative financial
instruments outstanding at
period end:
Interest rate lock
commitments (19,849) 18,377 (13,234) 46,488
Mortgage loans (13,326) 11,669 (5,930) 31,517
Hedging derivatives (7,235) 28,649 (6,634) 32,014

99,597 132,118 188,248 225,594
From PennyMac Mortgage
Investment Trust - Recapture
payable (1,506) (1,915) (3,201) (3,867)

$ 98,091 $ 130,203 $ 185,047 $ 221,727
During the period:
Unpaid principal balance of
mortgage loans sold $ 12,017,983 $ 10,766,503 $ 23,474,792 $ 18,381,560
Interest rate lock
commitments issued:
Conventional mortgage loans $ 804,501 $ 847,051 $ 1,473,086 $ 1,394,368
Government-insured or
guaranteed mortgage loans 12,685,150 12,077,649 23,122,464 20,270,750

$ 13,489,651 $ 12,924,700 $ 24,595,550 $ 21,665,118
At period end:
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Mortgage loans held for sale
at fair value $ 3,037,602 $ 2,097,138
Commitments to fund and
purchase mortgage loans $ 3,999,761 $ 3,868,230

Provision for Losses on Representations and Warranties

We record our estimate of the losses that we expect to incur in the future as a result of claims against us in connection
with the representations and warranties we provide to the purchasers and insurers of the mortgage loans we sell in our
Net gains on sale of mortgage loans held for sale at fair value. The representations and warranties require adherence to
purchaser and insurer origination and underwriting guidelines, including but not limited to the validity of the lien
securing the mortgage loan, property eligibility, borrower credit, income and asset requirements, and compliance with
applicable federal, state and local law.

In the event of a breach of our representations and warranties, we may be required to either repurchase the mortgage
loans with identified defects or indemnify the purchaser or insurer against future credit losses. In such cases, we bear
any subsequent credit loss on the mortgage loans. Our credit loss may be reduced by any recourse we have to
correspondent originators that sold such mortgage loans and breached similar or other representations and warranties.
In such event, we have the right to seek a recovery of related repurchase losses from that correspondent seller.
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The method we use to estimate our losses on representations and warranties is a function of our estimate of future
defaults, mortgage loan repurchase rates, the severity of loss in the event of defaults and the probability of
reimbursement by the correspondent mortgage loan seller. We establish a liability at the time loans are sold and
review our liability estimate on a periodic basis.

We recorded provisions for losses under representations and warranties as a component of Net gains on mortgage
loans held for sale at fair value totaling $276,000 and $806,000 during the quarter and six months ended June 30,
2017, respectively, compared to $2.3 million and $4.4 million during the quarter and six months ended June 30, 2016.
The decrease in provision for losses under representations and warranties during the quarter and six months ended
June 30, 2017 compared to the same periods in 2016 was primarily due to a $1.0 million and $1.9 million,
respectively, reduction in the liability estimate resulting from changes in estimates relating to better-than anticipated
credit performance of seasoned mortgage loan pools along with additional reductions relating to mortgage loans
meeting previously announced limitations on pursuit by the Agencies of claims on mortgage loans with certain
performance histories.

Following is a summary of mortgage loan repurchase activity and the UPB of mortgage loans subject to
representations and warranties:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

During the period:
Indemnification activity
Mortgage loans indemnified by
PFSI at beginning of period $ 6,288 $ 3,540 $ 5,599 $ 3,470
New indemnifications 723 1,716 1,412 1,855
Indemnified mortgage loans
repaid or refinanced 214 384 214 453
Mortgage loans indemnified by
PFSI at end of period $ 6,797 $ 4,872 $ 6,797 $ 4,872
Repurchase activity
Total mortgage loans
repurchased by PFSI $ 6,217 $ 4,486 $ 11,520 $ 11,399
Less:
Mortgage loans repurchased by
correspondent lenders 4,827 3,075 7,410 6,340
Mortgage loans repaid by
borrowers or resold with
defects resolved 2,332 814 5,551 1,141
Net mortgage loans (repaid or
resold) repurchased by PFSI
with losses chargeable to

$ (942) $ 597 $ (1,441) $ 3,918
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liability for representations and
warranties
Net losses charged to liability
for representations and
warranties $ 144 $ 218 $ 305 $ 702

At period end:
Unpaid principal balance of
mortgage loans subject to
representations and warranties $ 106,284,973 $ 72,151,175
Liability for representations
and warranties $ 19,568 $ 24,277

During the quarter and six months ended June 30, 2017, we repurchased mortgage loans totaling $6.2 million and
$11.5 million, respectively, in UPB. We recorded losses of $144,000 and $305,000, respectively, net of recoveries
from correspondent sellers as a result of these repurchases during the quarter and six months ended June 30, 2017. As
the outstanding balance of mortgage loans we purchase and sell subject to representations and warranties increases
and the loans sold continue to season, we expect that the level of repurchase activity may increase.

The level of the liability for losses under representations and warranties is difficult to estimate and requires
considerable management judgment. The level of mortgage loan repurchase losses is dependent on economic factors,
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purchaser or insurer loss mitigation strategies, and other external conditions that may change over the lives of the
underlying mortgage loans. Our estimate of the liability for representations and warranties is developed by our credit
administration staff and approved by our senior management credit committee which includes our senior executives
and senior management in our loan production, loan servicing and credit risk management areas.   

Our representations and warranties are generally not subject to stated limits of exposure. However, we believe that the
current UPB of mortgage loans sold by us to date represents the maximum exposure to repurchases related to
representations and warranties.

Other mortgage loan production-related revenues

Mortgage loan origination fees increased $1.3 million and $4.4 million during the quarter and six months ended June
30, 2017, respectively, compared to the same periods in 2016 primarily due to growth in the volume of correspondent
purchases in our loan production activities.

Fulfillment fees from PMT, which represent fees we collect for services we perform on behalf of PMT in connection
with its acquisition, packaging and sale of mortgage loans, are calculated as a percentage of the UPB of the mortgage
loans we fulfill for PMT. Fulfillment fees increased $2.0 million and $5.6 million during the quarter and six months
ended June 30, 2017, respectively, compared to the same periods in 2016 due to increased mortgage loan production
volume during 2017 as compared to 2016. 

Summarized below are our fulfillment fees:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

Fulfillment fee revenue $ 21,107 $ 19,111 $ 37,677 $ 32,046
Unpaid principal balance of mortgage loans
fulfilled $ 5,918,027 $ 5,174,020 $ 10,549,933 $ 8,433,383
Average fulfillment fee rate (in basis points) 36 37 36 38

Net mortgage loan servicing fees
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Our net mortgage loan servicing fees are summarized below:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

Net mortgage loan servicing fees:
Mortgage loan servicing fees:
From non-affiliates $ 112,348 $ 92,770 $ 218,815 $ 184,097
From PennyMac Mortgage Investment
Trust 10,099 16,427 20,585 27,880
From Investment Funds 543 723 1,039 1,424
Ancillary and other fees 11,202 10,818 23,068 22,270

134,192 120,738 263,507 235,671
Amortization, impairment and change
in fair value of mortgage servicing
rights and excess servicing spread
financing net of hedging results (87,279) (94,183) (142,431) (191,597)
Net mortgage loan servicing fees $ 46,913 $ 26,555 $ 121,076 $ 44,074
Average mortgage loan servicing
portfolio $ 212,671,694 $ 167,966,390 $ 206,055,588 $ 165,413,607
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Amortization, impairment and change in fair value of mortgage servicing rights and mortgage servicing liabilities are
summarized below:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

Amortization and realization of cash flows $ (55,482) $ (51,092) $ (103,942) $ (97,767)
Other changes, in fair value of, and reversal of
(provision for) impairment of mortgage
servicing rights and mortgage servicing
liabilities (36,927) (125,467) (24,226) (254,375)
Change in fair value of excess servicing spread 7,156 17,428 9,929 36,877
Hedging results (2,026) 64,948 (24,192) 123,668
Total fair value adjustments, net of hedging
results (31,797) (43,091) (38,489) (93,830)
Total amortization, impairment and change in
fair value of mortgage servicing rights, mortgage
servicing liabilities and excess servicing spread $ (87,279) $ (94,183) $ (142,431) $ (191,597)
Average mortgage servicing rights balances:
Carried at lower of amortized cost or fair value $ 1,235,077 $ 772,734 $ 1,199,327 $ 759,286
Carried at fair value 551,740 571,074 534,918 595,124

$ 1,786,817 $ 1,343,808 $ 1,734,245 $ 1,354,410
Average mortgage servicing liabilities $ 15,241 $ 5,286 $ 15,084 $ 4,130

Mortgage servicing rights at period end:
Carried at lower of amortized cost or fair value $ 1,273,158 $ 764,634
Carried at fair value 678,441 526,294

$ 1,951,599 $ 1,290,928
Mortgage servicing liabilities at period end $ 18,295 $ 4,681

Following is a summary of our mortgage loan servicing portfolio in UPB:

June 30, December 31, 
2017 2016
(in thousands)

Mortgage loans serviced
Prime servicing:
Owned:
Mortgage servicing rights
Originated $ 105,296,264 $ 89,516,155
Acquired 51,927,645 39,660,951

157,223,909 129,177,106
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Mortgage servicing liabilities 1,698,588 2,074,896
Mortgage loans held for sale 2,915,346 2,101,283

161,837,843 133,353,285
Subserviced for Advised Entities 64,924,592 58,327,748
Total prime servicing 226,762,435 191,681,033
Special servicing – Subserviced for Advised Entities 2,201,340 2,558,969
Total mortgage loans serviced $ 228,963,775 $ 194,240,002

Net mortgage loan servicing fees increased $20.4 million and $77.0 million during the quarter and six months ended
June 30, 2017, respectively, compared to the same periods in 2016. The increases were due to a combination of
increased mortgage loan servicing fees and decreased net losses in fair value and impairment of MSRs and MSLs, net
of hedging results. Mortgage loan servicing fees increased $13.5 million and $27.8 million during the quarter and six
months ended June 30, 2017, respectively, compared to the same periods in 2016 reflecting increases in our average
servicing portfolio of 26.6% and 24.6% for the quarter and six months ended June 30, 2017, respectively, compared to
the same periods in 2016. The increase was partially offset by decreasing mortgage loan servicing fees from the
Advised Entities due to activity fees we earned relating to sale of distressed mortgage loans during 2016 that have not
occurred
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during 2017 and as their distressed mortgage loan portfolios continue to liquidate. The Investment Funds’ investment
period ended December 31, 2011 and PMT has not acquired any distressed mortgage loans since 2015. The decrease
of $6.9 million and $49.2 million in amortization, impairment and MSR, MSL and ESS valuation adjustments during
the quarter and six months ended June 30, 2017, respectively, compared to the same periods in 2016 reflect the effect
of interest rates, which did not decline as steeply during 2017 compared to 2016. Higher interest rates discourage
refinancings which contribute to increased fair value of MSRs.

Management fees and Carried Interest

Management fees and Carried Interest are summarized below:

Quarter ended June 30, 
Six months ended
June 30, 

2017 2016 2017 2016
(in thousands)

PennyMac Mortgage Investment Trust:
Base management $ 5,334 $ 5,199 $ 10,342 $ 10,551
Performance incentive 304  — 304  —

5,638 5,199 10,646 10,551
Investment Funds 369 531 735 1,091
Total management fees 6,007 5,730 11,381 11,642
Carried Interest 241 244 113 837
Total management fees and Carried Interest $ 6,248 $ 5,974 $ 11,494 $ 12,479

June 30, December 31, 
2017 2016
(in thousands)

Net assets of Advised Entities at period end:
PennyMac Mortgage Investment Trust $ 1,454,832 $ 1,351,114
Investment Funds 144,744 197,550

$ 1,599,576 $ 1,548,664

Base management fees from PMT increased $135,000 and decreased $209,000 during the quarter and six months
ended June 30, 2017, respectively, compared to the same periods in 2016. The changes were due to fluctuations in
PMT’s average shareholders’ equity, upon which its base management fees are calculated. The increase of PMT’s
average shareholders’ equity during the quarter ended June 30, 2017 compared to the same period in 2016 is primarily
due to an issuance of additional equity by PMT. The performance incentive fees increased $304,000 during the quarter
and six months ended June 30, 2017 resulting from an increase in PMT’s net income during the period over which
incentive fees are calculated.
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Management fees from the Investment Funds decreased $162,000 and $356,000, respectively, during the quarter and
six months ended June 30, 2017, compared to the same periods in 2016. The decreases were due to a reduction in the
Investment Funds’ net asset values as a result of continued distributions to the Investment Funds’ investors following
the end of the Investment Funds’ commitment period. 

Carried Interest income from Investment Funds decreased $3,000 and $724,000 during the quarter and six months
ended June 30, 2017, respectively, compared to the same periods in 2016. The decreases were due to a decline in the
performance of the Funds compared to the same periods in 2016, and to a shrinking investment base on which returns
are generated.
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Other revenues

Net interest expense decreased $3.0 million and $4.9 million during the quarter and six months ended June 30, 2017,
respectively, compared to the same periods in 2016. The decrease is primarily due to an increase in interest income on
mortgage loans held for sale as a result of an increase in average mortgage loan inventory and an increase in the
placement fees we receive relating to the custodial funds that we manage, partially offset by an increase in interest
expense incurred to fund the growth in our average inventory of mortgage loans held for sale and to finance our
MSRs.

Change in fair value of investment in and dividends received from PMT decreased $153,000 during the quarter ended
June 30, 2017 compared to the same period in 2016 and increased $72,000 during the six months ended June 30,
2017, compared to the same period in 2016. The changes reflect the share price fluctuations in our investment in
PMT. We held 75,000 common shares of PMT during each of the periods ended June 30, 2017 and 2016, with fair
value of $1.4 million and $1.2 million, respectively, at the end of each period.

Expenses

Compensation

Our compensation expense is summarized below:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands)

Salaries and wages $ 55,971 $ 50,110 $ 112,874 $ 98,223
Incentive compensation 12,100 19,421 23,628 25,751
Taxes and benefits 10,031 8,663 21,315 17,545
Stock and unit-based compensation 4,865 4,953 10,390 9,926

$ 82,967 $ 83,147 $ 168,207 $ 151,445
Head count:
Average 2,912 2,636 2,944 2,594
Period end 2,976 2,682

Compensation expense decreased $180,000 during the quarter ended June 30, 2017 compared to the same period in
2016 and increased $16.8 million during the six months ended June 30, 2017 compared to the same period in 2016.
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The increase was primarily due to an increase in base salaries due to increased average head count resulting from the
growth in our mortgage banking activities partially offset by a decrease in incentive compensation due to lower than
expected attainment of profitability targets during the six months ended June 30, 2017 compared to the same period in
2016. 

Servicing

Servicing expense increased $11.3 million and $17.2 million during the quarter and six months ended June 30, 2017,
respectively, compared to the same periods in 2016. The increases were primarily due to increased early buyouts of
delinquent mortgage loans from Ginnie Mae guaranteed pools for the quarter and six months ended June 30, 2017 as
compared to the same periods in 2016. The early buyout program reduces the ultimate cost of servicing such mortgage
loan pools when we purchase and either sell the defaulted mortgage loans to third-party investors or finance them with
debt at interest rates below the Ginnie Mae MBS pass-through rate at which we would otherwise be required to
advance. Such purchases accelerate loss recognition when the mortgage loans are purchased. However, anticipated
losses relating to such servicing advances are contemplated in the valuation of our MSRs and therefore the early
buyout of delinquent mortgage loans included in Ginnie Mae guaranteed pools has an offsetting positive effect on our
MSR valuation.

Technology

Technology expense increased $3.8 million and $8.4 million during the quarter and six months ended June 30, 2017,
respectively, compared to the same periods in 2016 primarily due to our continued investment in loan production and
servicing infrastructure.
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Expenses Allocated to PMT

We are reimbursed by PMT for other expenses, including common overhead expenses we have incurred on PMT’s
behalf, in accordance with the terms of the Management Agreement with PMT.  We present the expense amounts in
the consolidated statements of income net of these allocations.

Common overhead expense amounts allocated to PMT are summarized below:

Quarter ended
June 30, 

Six months ended
June 30, 

2017 2016 2017 2016
(in thousands)

Technology $ 424 $ 1,125 $ 881 $ 2,270
Occupancy 443 512 822 1,085
Depreciation and amortization 396 407 804 806
Other 330 391 520 835
Total expenses $ 1,593 $ 2,435 $ 3,027 $ 4,996

Provision for Income Taxes

Our effective tax rates were 12.4% during the quarter and six months ended June 30 2017, compared to 11.8% and
11.9% during the same periods in 2016, respectively. The difference between our effective tax rate and the statutory
rate is primarily due to the allocation of earnings to the noncontrolling interest unitholders. As the noncontrolling
interest unitholders convert their ownership units into our shares, we expect an increase in allocated earnings that will
be subject to corporate federal and state statutory tax rates, which will in turn increase our effective income tax rate.

Balance Sheet Analysis

Following is a summary of key balance sheet items as of the dates presented:

June 30, December 31, 
2017 2016
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(in thousands)
ASSETS
Cash and short-term investments $ 221,418 $ 185,331
Mortgage loans held for sale at fair value 3,037,602 2,172,815
Servicing advances, net 291,907 348,306
Investments in and advances to affiliates 170,427 168,863
Carried Interest due from Investment Funds 71,019 70,906
Mortgage servicing rights 1,951,599 1,627,672
Mortgage loans eligible for repurchase 462,487 382,268
Other 198,279 177,741
Total assets $ 6,404,738 $ 5,133,902

LIABILITIES AND STOCKHOLDERS' EQUITY
Borrowings $ 3,721,022 $ 2,580,906
Payable to affiliates 482,825 555,052
Liability for mortgage loans eligible for repurchase 462,487 382,268
Other 227,152 216,320
Total liabilities 4,893,486 3,734,546
Stockholders' equity 1,511,252 1,399,356
Total liabilities and stockholders' equity $ 6,404,738 $ 5,133,902
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Total assets increased $1.3 billion from $5.1 billion at December 31, 2016 to $6.4 billion at June 30, 2017. The
increase was primarily due to an increase of $864.8 million in mortgage loans held for sale at fair value resulting from
growth in our mortgage loan production inventory, an increase of $323.9 million in our investment in MSRs reflecting
continued additions from our mortgage loan production activities and servicing portfolio acquisitions and an $80.2
million increase in mortgage loans eligible for repurchase, partially offset by a $56.4 million decrease in servicing
advances.

Total liabilities increased by $1.2 billion from $3.7 billion as of December 31, 2016 to $4.9 billion as of June 30,
2017. The increase was primarily attributable to an increase in borrowings to fund growth in our inventory of
mortgage loans held for sale at fair value and to finance our MSRs.

Cash Flows

Our cash flows for the six months ended June 30, 2017 and 2016 are summarized below:

Six months ended June 30,
2017 2016 Change
(in thousands)

Operating $ (853,044) $ (958,795) $ 105,751
Investing (274,348) 109,802 (384,150)
Financing 1,104,003 887,236 216,767
Net (decrease) increase in cash $ (23,389) $ 38,243 $ (61,632)

Our cash flows resulted in a net decrease in cash of $23.4 million during the six months ended June 30, 2017 as
discussed below.

Operating activities

Net cash used in operating activities totaled $853.0 million and $958.8 million during the six months ended June 30,
2017 and 2016, respectively, primarily due to the growth of our inventory of mortgage loans held for sale at fair value.

Investing activities
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Net cash used in investing activities during the six months ended June 30, 2017 totaled $274.3 million primarily due
to purchases of MSRs totaling $181.6 million. Net cash provided by investing activities during the six months ended
June 30, 2016 totaled $109.8 million primarily due to $138.8 million in net settlements of derivative financial
instruments received in our hedging of MSRs partially offset by acquisitions of fixed assets and capitalized software.

Financing activities

Net cash provided by financing activities totaled $1.1 billion and $887.2 million during the six months ended June 30,
2017 and 2016, respectively, primarily to finance the growth in our inventory of mortgage loans held for sale at fair
value and our investments in MSRs.

Liquidity and Capital Resources

Our liquidity reflects our ability to meet our current obligations (including our operating expenses and, when
applicable, the retirement of, and margin calls relating to, our debt, margin calls relating to hedges, tax receivable
agreement payments to exchanged Private National Mortgage Acceptance Company LLC unitholders and tax
distributions to noncontrolling interest holders), fund new originations and purchases, and make investments as we
identify them. We expect our primary sources of liquidity to be through cash flows from business activities, proceeds
from borrowings and/or additional equity offerings. We believe that our liquidity is sufficient to meet our current
liquidity needs.

Our current leverage strategy is to finance our assets where we believe such borrowing is prudent, appropriate and
available. Our borrowing activities are in the form of assets sold under agreements to repurchase, sales of mortgage
loan participation certificates, notes payable, the Credit Agreement, ESS and a capital lease. While the GMSR term
note,
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ESS and the capital lease have intermediate to long-term maturities, most of our borrowings have short-term
maturities and provide for terms of approximately one year. We will continue to finance most of our assets on a
short-term basis until longer-term financing becomes more available. Because a significant portion of our current debt
facilities consists of short-term borrowings, we expect to renew these facilities in advance of their maturity dates in
order to ensure our ongoing liquidity and access to capital or otherwise allow ourselves sufficient time to replace any
necessary financing.

Our repurchase agreements represent the sales of assets together with agreements for us to buy back the respective
assets at a later date. The table below presents the average outstanding, maximum and ending balances:

Quarter ended June 30, Six months ended June 30, 
2017 2016 2017 2016
(in thousands) (in thousands)

Repurchase agreements outstanding:
Average balance $ 2,082,668 $ 1,352,401 $ 1,801,138 $ 1,195,987
Maximum daily balance $ 3,617,164 $ 1,803,371 $ 3,617,164 $ 1,863,455
Balance at end of period $ 3,023,288 $ 1,591,047

Our secured financing agreements at PLS require us to comply with various financial covenants. The most significant
financial covenants specific to PLS currently include the following:

· positive net income for any calendar quarter;
· a minimum in unrestricted cash and cash equivalents of

$40 million;
· a minimum tangible net worth of $500 million;
· a maximum ratio of total liabilities to tangible net worth of 10:1; and
· at least one other warehouse or repurchase facility that finances amounts and assets similar to those being financed

under one of our existing secured financing agreements.

With respect to servicing performed for PMT, PLS is also subject to certain covenants under its debt agreements.
Covenants of PLS in PMT’s debt agreements are at least equal to, or less restrictive, than the covenants described
above.

In addition to the covenants noted above, our Credit Agreement (classified as a note payable) and capital lease contain
additional financial covenants specific to PennyMac including, but not limited to,

· a minimum of cash and carried interest equal to the amount borrowed under the Credit Agreement;
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· a minimum of unrestricted cash and cash equivalents equal to $40 million;

· a minimum tangible net worth of $500 million;

· a minimum asset coverage ratio (the ratio of the total asset amount to the total commitment) of 2.5; and

· a maximum ratio of total indebtedness to tangible net worth of 5:1.

Although these financial covenants limit the amount of indebtedness that we may incur and affect our liquidity
through minimum cash reserve requirements, we believe that these covenants currently provide us with sufficient
flexibility to successfully operate our business and obtain the financing necessary to achieve that purpose.

Our debt financing agreements also contain margin call provisions that, upon notice from the applicable lender at its
option, require us to transfer cash or, in some instances, additional assets in an amount sufficient to eliminate any
margin deficit. A margin deficit will generally result from any decline in the market value (as determined by the
applicable lender) of the assets subject to the related financing agreement. Upon notice from the applicable lender, we
will generally be required to satisfy the margin call on the day of such notice or within one business day thereafter,
depending on the timing of the notice.
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We are also subject to liquidity and net worth requirements established by FHFA for Agency seller/servicers and
Ginnie Mae for single-family issuers. FHFA and Ginnie Mae have established minimum liquidity and net worth
requirements for approved non-depository single-family sellers/servicers in the case of FHFA, and for approved
single-family issuers in the case of Ginnie Mae, as summarized below:

· FHFA liquidity requirement is equal to 0.035% (3.5 basis points) of total Agency servicing UPB plus an incremental
200 basis points of the amount by which total nonperforming Agency servicing UPB exceeds 6% of the applicable
Agency servicing UPB; allowable assets to satisfy liquidity requirement include cash and cash equivalents
(unrestricted), certain investment-grade securities that are available for sale or held for trading including Agency
mortgage-backed securities, obligations of Fannie Mae or Freddie Mac, and U.S. Treasury obligations, and unused
and available portions of committed servicing advance lines;

· FHFA net worth requirement is a minimum net worth of $2.5 million plus 25 basis points of UPB for total 1-4 unit
residential mortgage loans serviced and a tangible net worth/total assets ratio greater than or equal to 6%;

· Ginnie Mae single-family issuer minimum liquidity requirement is equal to the greater of $1.0 million or 0.10% (10
basis points) of the issuer’s outstanding Ginnie Mae single-family securities, which must be met with cash and cash
equivalents; and

· Ginnie Mae net worth requirement is equal to $2.5 million plus 0.35% (35 basis points) of the issuer’s outstanding
Ginnie Mae single-family obligations.

We believe that we are currently in compliance with the applicable Agency requirements.

We have purchased portfolios of MSRs and have financed them in part through the sale to PMT of the right to receive
ESS. The outstanding amount of the ESS financing is based on the current valuation of such ESS and amounts
received on the underlying mortgage loans.

The Repurchase Program allows us to repurchase up to $50 million of the Company’s Class A common stock using
open market stock purchases or privately negotiated transactions in accordance with applicable rules and
regulations.  The Repurchase Program does not have an expiration date and the authorization does not obligate us to
acquire any particular amount of Class A common stock. We intend to finance the Repurchase Program through cash
on hand.  We did not repurchase any of our Class A common stock during the quarter and six months ended June 30,
2017.

We continue to explore a variety of means of financing our continued growth, including debt financing through bank
warehouse lines of credit, bank loans, repurchase agreements, securitization transactions and corporate debt. However,

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

106



there can be no assurance as to how much additional financing capacity such efforts will produce, what form the
financing will take or whether such efforts will be successful.

Off-Balance Sheet Arrangements and Aggregate Contractual Obligations

Off-Balance Sheet Arrangements and Guarantees

As of June 30, 2017, we have not entered into any off-balance sheet arrangements.

Contractual Obligations

As of June 30, 2017, we had contractual obligations aggregating $8.3 billion, comprised of borrowings, commitments
to purchase and originate mortgage loans, a payable to exchanged Private National Mortgage Acceptance Company,
LLC unitholders under a tax receivable agreement, and anticipated payments related to excess servicing spread
financing. We also lease our office facilities and license certain software to support our loan servicing operations.

All agreements to repurchase assets and mortgage loan participation and sale agreements that matured between June
30, 2017 and the date of this Report have been renewed, extended or repaid and are described in Note 11—Borrowings
in the accompanying consolidated financial statements.
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Payment obligations under these agreements are summarized below:

Payments due by period
Less than 1-3 3-5 More than

Contractual obligations Total 1 year years years 5 years
(in thousands)

Commitments to purchase and
originate mortgage loans $ 3,999,761 $ 3,999,761 $  — $  — $  —
Assets sold under agreements to
repurchase 3,023,288 3,023,288  —  —  —
Mortgage loan participation and sale
agreements 243,707 243,707  —  —  —
Notes payable 433,865 33,865 400,000  —  —
Obligations under capital lease 26,641 12,475 14,166  —  —
Excess servicing spread financing at
fair value payable to PennyMac
Mortgage Investment Trust (1) 261,796  —  —  — 261,796
Payable to exchanged Private National
Mortgage Acceptance Company, LLC
unitholders under tax receivable
agreement 73,084 1,078 18,051 10,906 43,049
Anticipated interest payments related
to excess servicing spread financing at
fair value 98,511 15,073 24,322 18,160 40,956
Software licenses (2) 35,423 15,181 20,242  —  —
Office leases 101,955 12,158 28,946 23,818 37,033
Total $ 8,298,031 $ 7,356,586 $ 505,727 $ 52,884 $ 382,834

(1) The ESS financing obligation payable to PMT does not have a stated contractual maturity date and will pay down
as the underlying MSRs receive the excess servicing fee due to PMT.

(2) Software licenses include both volume and activity based fees that are dependent on the number of loans serviced
during each period and include a base fee of approximately $1.3 million per month. Estimated payments for
software licenses above are based on the number of loans currently serviced by us, which totaled approximately
1.0 million at June 30, 2017. Future amounts due may significantly fluctuate based on changes in the number of
loans serviced by us. For the six months ended June 30, 2017, software license fees totaled $9.9 million.

The amount at risk (the fair value of the assets pledged plus the related margin deposit, less the amount advanced by
the counterparty and accrued interest) relating to our assets sold under agreements to repurchase is summarized by
counterparty below as of June 30, 2017:
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Weighted average
maturity of 
advances under 

Counterparty Amount at risk repurchase agreement Facility Maturity
(in thousands)

Credit Suisse First Boston Mortgage
Capital LLC $ 91,587 April 27, 2018 April 27, 2018
Credit Suisse First Boston Mortgage
Capital LLC $ 48,987 August 1, 2017 April 27, 2018
Bank of America, N.A. $ 69,343 September 19, 2017 May 25, 2018
JP Morgan Chase Bank, N.A. $ 41,179 August 19, 2017 October 13, 2017
Barclays Bank PLC $ 13,758 September 19, 2017 December 1, 2017
Citibank, N.A. $ 10,631 August 2, 2017 March 2, 2018
Morgan Stanley Bank, N.A. $ 9,914 August 17, 2017 August 25, 2017
Royal Bank of Canada $ 7,406 September 12, 2017 September 18, 2017

Debt Obligations

As described further above in “Liquidity and Capital Resources,” we currently finance certain of our assets through
borrowings with major financial institution counterparties in the form of sales of assets under agreements to
repurchase, mortgage loan participation and sale agreements, two notes payable, ESS and a capital lease. The
borrower under each of these facilities is PLS with the exception of the Credit Agreement, which is classified as a note
payable, and the capital lease, in each case where the borrower is PennyMac. All PLS obligations as previously noted
are guaranteed by PennyMac.
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Under the terms of these agreements, PLS is required to comply with certain financial covenants, as described further
above in “Liquidity and Capital Resources,” and various non-financial covenants customary for transactions of this
nature. As of June 30, 2017, we were in compliance in all material respects with these covenants.

The agreements also contain margin call provisions that, upon notice from the applicable lender, require us to transfer
cash or, in some instances, additional assets in an amount sufficient to eliminate any margin deficit. Upon notice from
the applicable lender, we will generally be required to satisfy the margin call on the day of such notice or within one
business day thereafter, depending on the timing of the notice.

In addition, the agreements contain events of default (subject to certain materiality thresholds and grace periods),
including payment defaults, breaches of covenants and/or certain representations and warranties, cross-defaults,
guarantor defaults, servicer termination events and defaults, material adverse changes, bankruptcy or insolvency
proceedings and other events of default customary for these types of transactions. The remedies for such events of
default are also customary for these types of transactions and include the acceleration of the principal amount
outstanding under the agreements and the liquidation by our lenders of the mortgage loans or other collateral then
subject to the agreements.

The borrowings have maturities as follows:

Outstanding Total Committed

Lender
indebtedness
(1)

facility size
(2) facility (2) Maturity date (2)

(dollar amounts in thousands)
Assets sold under agreements to
repurchase
Credit Suisse First Boston Mortgage
Capital LLC $ 773,496 $ 850,000 $ 293,000 April 27, 2018

Credit Suisse First Boston Mortgage
Capital LLC (3) $ 457,827 $ 650,000 $ 407,000 April 27, 2018

Bank of America, N.A. (5) $ 766,544 $ 800,000 $ 225,000 May 25, 2018
Morgan Stanley Bank, N.A. $ 131,399 $ 500,000 $ 175,000 August 25, 2017
JP Morgan Chase Bank, N.A. $ 489,474 $ 500,000 $ 50,000 October 13, 2017
Citibank, N.A. $ 175,878 $ 700,000 $ 275,000 March 2, 2018
Barclays Bank PLC (4) $ 135,757 $ 370,000 $  — December 1, 2017
Royal Bank of Canada $ 92,913 $ 135,000 $ 75,000 September 18, 2017
Mortgage loan participation and sale
agreements
Bank of America, N.A. $ 243,707 $ 250,000 $  — May 25, 2018
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JP Morgan Chase Bank, N.A. $  — $ 500,000 $  — October 31, 2017
Notes payable
GMSR 2017-GT Term Note $ 400,000 $ 400,000 $  — February 25, 2020
Barclays Bank PLC (4) $ 33,865 $ 130,000 $ 130,000 December 1, 2017
Credit Suisse AG $  — $ 150,000 $ 150,000 November 17, 2017
Obligations under capital lease
Banc of America Leasing and Capital
LLC $ 26,641 $  — $  — March 22, 2020

(1) Outstanding indebtedness as of June 30, 2017.

(2) Total facility size, committed facility and maturity date include contractual changes through the date of this
Report.

(3) The Credit Suisse First Boston Mortgage Capital LLC facility size is a total of $1.5 billion that the Company can
allocate as needed. The borrowing of $458 million is in the form of a sale of a variable funding note under an
agreement to repurchase, with a maximum allowable borrowing of $650 million through September 28, 2017,
declining to a maximum allowable borrowing of $407 million thereafter.

(4) Pursuant to amendments of a master repurchase agreement and a loan and security agreement, each dated as of
June 16, 2017, Barclays Bank PLC agreed to temporarily increase the maximum aggregate facility amount to $500
million from $300 million until September 30, 2017 of which $130 million represents the maximum amount for
MSRs. The aggregate facility amount will be reset to $300 million after September 30, 2017.
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(5) Pursuant to an amendment of a master repurchase agreement dated as of May 23, 2017, Bank of America, N.A.
agreed to temporarily increase the maximum aggregate principal amount to $800 million from $500 million until
August 31, 2017, at which time the aggregate principal amount will be reset to $500 million.

Quantitative and Qualitative Disclosures About Market Risk

Market risk is the exposure to loss resulting from changes in interest rates, foreign currency exchange rates,
commodity prices, equity prices, real estate values and other market based risks. The primary market risks that we are
exposed to are credit risk, interest rate risk, prepayment risk, inflation risk and fair value risk.

The following sensitivity analyses are limited in that they were performed at a particular point in time; only
contemplate the movements in the indicated variables; do not incorporate changes to other variables; are subject to the
accuracy of various models and assumptions used; and do not incorporate other factors that would affect our overall
financial performance in such scenarios, including operational adjustments made by management to account for
changing circumstances. For these reasons, the following estimates should not be viewed as earnings forecasts.

Mortgage Servicing Rights

The following tables summarize the estimated change in fair value of MSRs accounted for using the amortization
method as of June 30, 2017, given several shifts in pricing spreads, prepayment speed and annual per-loan cost of
servicing:

Pricing spread shift in % -20% -10% -5% +5% +10% +20%
(dollar amounts in thousands)

Fair value $ 1,384,405 $ 1,326,599 $ 1,299,443 $ 1,248,305 $ 1,224,210 $ 1,178,710
Change in fair value:
$ $ 111,041 $ 53,235 $ 26,078 $ (25,059) $ (49,154) $ (94,654)
% 8.7 %  4.2 %  2.0 %  (2.0) %  (3.9) %  (7.4) %

Prepayment speed shift in % -20% -10% -5% +5% +10% +20%
(dollar amounts in thousands)

Fair value $ 1,360,597 $ 1,315,460 $ 1,294,052 $ 1,253,361 $ 1,234,008 $ 1,197,128
Change in fair value:
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$ $ 87,233 $ 42,095 $ 20,687 $ (20,003) $ (39,356) $ (76,236)
% 6.9 %  3.3 %  1.6 %  (1.6) %  (3.1) %  (6.0) %

Per-loan servicing cost shift in % -20% -10% -5% +5% +10% +20%
(dollar amounts in thousands)

Fair value $ 1,313,222 $ 1,293,293 $ 1,283,329 $ 1,263,400 $ 1,253,435 $ 1,233,506
Change in fair value:
$ $ 39,858 $ 19,929 $ 9,964 $ (9,965) $ (19,930) $ (39,858)
% 3.1 %  1.6 %  0.8 %  (0.8) %  (1.6) %  (3.1) %

The following tables summarize the estimated change in fair value of MSRs accounted for using the fair value method
as of June 30, 2017, given several shifts in pricing spreads, prepayment speed and annual per loan cost of servicing:

Pricing spread shift in % -20% -10% -5% +5% +10% +20%
(dollar amounts in thousands)

Fair value $ 733,094 $ 704,682 $ 691,305 $ 666,060 $ 654,138 $ 631,576
Change in fair value:
$ $ 54,654 $ 26,242 $ 12,865 $ (12,381) $ (24,302) $ (46,865)
% 8.1 %  3.9 %  1.9 %  (1.8) %  (3.6) %  (6.9) %
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Prepayment speed shift in % -20% -10% -5% +5% +10% +20%
(dollar amounts in thousands)

Fair value $ 728,344 $ 702,487 $ 690,250 $ 667,037 $ 656,019 $ 635,066
Change in fair value:
$ $ 49,903 $ 24,047 $ 11,809 $ (11,403) $ (22,421) $ (43,374)
% 7.4 %  3.5 %  1.7 %  (1.7) %  (3.3) %  (6.4) %

Per-loan servicing cost shift in % -20% -10% -5% +5% +10% +20%
(dollar amounts in thousands)

Fair value $ 705,020 $ 691,730 $ 685,085 $ 671,795 $ 665,150 $ 651,860
Change in fair value:
$ $ 26,580 $ 13,290 $ 6,645 $ (6,645) $ (13,290) $ (26,580)
% 3.9 %  2.0 %  1.0 %  (1.0) %  (2.0) %  (3.9) %

Excess Servicing Spread Financing

The following tables summarize the estimated change in fair value of our ESS accounted for using the fair value
method as of June 30, 2017, given several shifts in pricing spreads and prepayment speed (decrease in the liabilities’
values increases net income):

Pricing spread shift in % -20% -10% -5% +5% +10% +20%
(dollar amounts in thousands)

Fair value $ 271,706 $ 266,661 $ 264,207 $ 259,427 $ 257,100 $ 252,567
Change in fair value:
$ $ 9,910 $ 4,866 $ 2,411 $ (2,369) $ (4,696) $ (9,229)
% 3.8 %  1.9 %  0.9 %  (0.9) %  (1.8) %  (3.5) %

Prepayment
speed shift in % -20% -10% -5% +5% +10% +20%

(dollar amounts in thousands)

Fair value $ 288,188 $ 274,418 $ 267,972 $ 255,873 $ 250,190 $ 239,488
Change in fair
value:
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$ $ 26,392 $ 12,622 $ 6,176 $ (5,922) $ (11,606) $ (22,308)
% 10.1 %  4.8 %  2.4 %  (2.3) %  (4.4) %  (8.5) %

Item 3. Quantitative and Qualitative Disclosures About Market Risk

In response to this Item 3, the information set forth on pages 79 and 80 of this Report is incorporated herein by
reference.

Item 4. Controls and Procedures

Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed
in our reports filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) is recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial
Officer, as appropriate, to allow timely decisions regarding required disclosures. However, no matter how well a
control system is designed and operated, it can provide only reasonable, not absolute, assurance that it will detect or
uncover failures within the Company to disclose material information otherwise required to be set forth in our periodic
reports.

Our management has conducted an evaluation, with the participation of our Chief Executive Officer and Chief
Financial Officer, of the effectiveness of our disclosure controls and procedures as of the end of the period covered by
this Report as required by paragraph (b) of Rule 13a-15 under the Exchange Act. Based on our evaluation, our Chief
Executive Officer and Chief Financial Officer have concluded that our disclosure controls and procedures were
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effective, as of the end of the period covered by this Report, to provide reasonable assurance that information required
to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized
and reported within the time periods specified in the applicable rules and forms, and that it is accumulated and
communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate,
to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There has been no change in our internal control over financial reporting during the six months ended June 30, 2017
that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, we may be involved in various legal actions, claims and proceedings arising in the ordinary course
of business. As of June 30, 2017, we were not involved in any such legal proceedings, claims or actions that
management believes would be reasonably likely to have a material adverse effect on us.

Item 1A. Risk Factors

There have been no material changes from the risk factors set forth under Item 1A. “Risk Factors” in our Annual Report
on Form 10-K for the year ended December 31, 2016, filed with the SEC on March 9, 2017 and our Quarterly Reports
on Form 10-Q filed thereafter.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Repurchases of our Common Stock

The following table summarizes the stock repurchase activity for the three months ended June, 2017 and the
approximate dollar value of shares that may yet be purchased pursuant to our stock repurchase program.

In June 2017, the our Board of Directors authorized a stock repurchase program under which we may repurchase up to
$50 million of our outstanding Class A common stock.  We did not repurchase any of our Class A common stock
during the three months ended June 30, 2017.

Total
Number
of Shares
Purchased

Average
Price
Paid per
Share

Total
Number of

Shares
Purchased

Approximate
Dollar

Value of
Shares that
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as Part of
Publicly

Announced
Plans

or Program
(1)

May Yet Be

Purchased
Under

the Plans

or Program (1)
April 1, 2017 – April 30, 2017  — $  —  — $ 50,000,000
May 1, 2017 – May 31, 2017  — $  —  — $ 50,000,000
June 1, 2017 – June 30, 2017  — $  —  — $ 50,000,000
Total  — $  —  — $ 50,000,000

(1) As disclosed in our current report on Form 8-K filed on June 21, 2017, our Board of Directors approved a stock
repurchase program authorizing us to repurchase up to $50.0 million of our outstanding common stock. We have
not conducted any repurchases of shares of our common stock under the stock repurchase program. The stock
repurchase program does not require us to purchase a specific number of shares, and the timing and amount of any
shares repurchased are based on market conditions and other factors, including price, regulatory requirements and
capital availability. Stock repurchases may be effected through negotiated transactions or open market purchases,
including pursuant to a trading plan implemented pursuant to Rule 10b5-1 of the Securities Exchange Act of 1934,
as amended. The stock repurchase program does not have an expiration date but may be suspended, modified or
discontinued at any time without prior notice.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None.
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Item 6.  Exhibits

Exhibit
Number Exhibit Description
3.1 Amended and Restated Certificate of Incorporation of PennyMac Financial Services, Inc. (incorporated by

reference to Exhibit 3.1 of the Registrant’s Current Report on Form 8-K as filed with the SEC on May 14,
2013).

3.2 Amended and Restated Bylaws of PennyMac Financial Services, Inc. (incorporated by reference to
Exhibit 3.1 of the Registrant’s Current Report on Form 8-K as filed with the SEC on August 19, 2013).

4.1 Specimen Class A Common Stock Certificate (incorporated by reference to Exhibit 4.1 of the Registrant’s
Amendment No. 4 to Form S-1 Registration Statement as filed with the SEC on April 29, 2013).

10.1 Fourth Amended and Restated Limited Liability Company Agreement of Private National Mortgage
Acceptance Company, LLC, dated as of May 8, 2013 (incorporated by reference to Exhibit 10.1 of the
Registrant’s Current Report on Form 8-K as filed with the SEC on May 14, 2013).

10.2 Exchange Agreement, dated as of May 8, 2013, between PennyMac Financial Services, Inc. and Private
National Mortgage Acceptance Company, LLC and the Company Unitholders (incorporated by reference
to Exhibit 10.2 of the Registrant’s Current Report on Form 8-K as filed with the SEC on May 14, 2013).

10.3 Tax Receivable Agreement, dated as of May 8, 2013, between PennyMac Financial Services, Inc. Private
National Mortgage Acceptance Company, LLC and each of the Members (incorporated by reference to
Exhibit 10.3 of the Registrant’s Current Report on Form 8-K as filed with the SEC on May 14, 2013).

10.4 Registration Rights Agreement, dated as of May 8, 2013, between PennyMac Financial Services, Inc. and
the Holders (incorporated by reference to Exhibit 10.4 of the Registrant’s Current Report on Form 8-K as
filed with the SEC on May 14, 2013).

10.5 Stockholder Agreement, dated as of May 8, 2013, between PennyMac Financial Services, Inc. and
BlackRock Mortgage Ventures, LLC (incorporated by reference to Exhibit 10.5 of the Registrant’s Current
Report on Form 8-K as filed with the SEC on May 14, 2013).

10.6 Stockholder Agreement, dated as of May 8, 2013, between PennyMac Financial Services, Inc. and HC
Partners LLC (incorporated by reference to Exhibit 10.6 of the Registrant’s Current Report on Form 8-K as
filed with the SEC on May 14, 2013).

10.7† PennyMac Financial Services, Inc. 2013 Equity Incentive Plan (incorporated by reference to Exhibit 99.1
of the Registrant’s Current Report on Form 8-K as filed with the SEC on May 14, 2013).

10.8† PennyMac Financial Services, Inc. 2013 Equity Incentive Plan Form of Restricted Stock Unit Award
Agreement for Non-Employee Directors (incorporated by reference to Exhibit 10.1 of the Registrant’s
Current Report on Form 8-K as filed with the SEC on May 16, 2013).

10.9†
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PennyMac Financial Services, Inc. 2013 Equity Incentive Plan Form of Restricted Stock Unit Award
Agreement for Executive Officers (incorporated by reference to Exhibit 10.9 of the Registrant’s Quarterly
Report on Form 10-Q for the quarter ended September 30, 2015).

10.10† PennyMac Financial Services, Inc. 2013 Equity Incentive Plan Form of Restricted Stock Unit Award
Agreement for Other Eligible Participants (incorporated by reference to Exhibit 10.10 of the Registrant’s
Quarterly Report on Form 10-Q for the quarter ended September 30, 2015).

10.11† PennyMac Financial Services, Inc. 2013 Equity Incentive Plan Form of Stock Option Award Agreement
(incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K as filed with the
SEC on June 17, 2013).
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Exhibit
Number Exhibit Description

10.12†
Form of PennyMac Financial Services, Inc. Indemnification Agreement (incorporated by reference to
Exhibit 10.8 of the Registrant’s Amendment No. 2 to Form S-1 Registration Statement as filed with the
SEC on April 5, 2013).

10.13† Employment Agreement, dated December 8, 2015, among Stanford L. Kurland, Private National
Mortgage Acceptance Company, LLC and PennyMac Financial Services, Inc. (incorporated by reference
to Exhibit 10.5 of the Registrant’s Current Report on Form 8-K as filed with the SEC on December 14,
2015).

10.14† First Amendment to Employment Agreement, dated as of April 5, 2017, by and among Private National
Mortgage Acceptance Company, LLC, PennyMac Financial Services, Inc. and Stanford L. Kurland
(incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K filed with the
SEC on April 7, 2017).

10.15† Employment Agreement, dated December 8, 2015, among David A. Spector, Private National Mortgage
Acceptance Company, LLC and PennyMac Financial Services, Inc. (incorporated by reference to Exhibit
10.6 of the Registrant’s Current Report on Form 8-K as filed with the SEC on December 14, 2015).

10.16† First Amendment to Employment Agreement, dated as of April 5, 2017, by and among Private National
Mortgage Acceptance Company, LLC, PennyMac Financial Services, Inc. and David A. Spector
(incorporated by reference to Exhibit 10.2 of the Registrant’s Current Report on Form 8-K filed with the
SEC on April 7, 2017).

10.17 Second Amended and Restated Management Agreement, dated as of September 12, 2016, by and among
PennyMac Mortgage Investment Trust, PennyMac Operating Partnership, L.P. and PNMAC Capital
Management, LLC (incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on Form
8-K as filed with the SEC on September 12, 2016).

10.18 Third Amended and Restated Flow Servicing Agreement, dated as of September 12, 2016, by and between
PennyMac Operating Partnership, L.P. and PennyMac Loan Services, LLC (incorporated by reference to
Exhibit 10.2 of the Registrant’s Current Report on Form 8-K as filed with the SEC on September 12,
2016).

10.19 Amended and Restated Mortgage Banking Services Agreement, dated as of September 12, 2016, by and
between PennyMac Loan Services, LLC and PennyMac Corp. (incorporated by reference to Exhibit 10.3
of the Registrant’s Current Report on Form 8-K as filed with the SEC on September 12, 2016).

10.20 Amendment No. 1 to Amended and Restated Mortgage Banking Services Agreement, dated as of May 25,
2017, by and between PennyMac Loan Services, LLC and PennyMac Corp.

10.21 Amended and Restated MSR Recapture Agreement, dated as of September 12, 2016, by and between
PennyMac Loan Services, LLC and PennyMac Corp. (incorporated by reference to Exhibit 10.4 of the
Registrant’s Current Report on Form 8-K as filed with the SEC on September 12, 2016).

10.22 Amended and Restated Underwriting Fee Reimbursement Agreement, dated as of February 1, 2013, by
and among PennyMac Mortgage Investment Trust, PennyMac Operating Partnership, L.P. and PNMAC
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Capital Management, LLC (incorporated by reference to Exhibit 10.13 of the Registrant’s Form S-1
Registration Statement as filed with the SEC on February 7, 2013).

10.23 Master Spread Acquisition and MSR Servicing Agreement, dated as of December 19, 2014, among
PennyMac Loan Services, LLC, PennyMac Operating Partnership, L.P., and PennyMac Holdings, LLC
(incorporated by reference to Exhibit 1.01 of the Registrant’s Current Report on Form 8-K as filed with the
SEC on December 24, 2014).
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Exhibit
Number Exhibit Description

10.24
Amendment No. 1 to Master Spread Acquisition and MSR Servicing Agreement, dated as of March 3,
2015, among PennyMac Loan Services, LLC, PennyMac Operating Partnership, L.P., and PennyMac
Holdings, LLC (incorporated by reference to Exhibit 10.38 of the Registrant’s Quarterly Report on Form
10-Q for the quarter ended March 31, 2015).

10.25 Second Amended and Restated Master Spread Acquisition and MSR Servicing Agreement, dated as of
December 19, 2016, by and between PennyMac Loan Services, LLC, and PennyMac Holdings, LLC
(incorporated by reference to Exhibit 10.7 of the Registrant’s Current Report on Form 8-K as filed with the
SEC on December 21, 2016).

10.26 Second Amended and Restated Flow Servicing Agreement, dated as of August 1, 2008, as amended
effective as of January 1, 2012, by and between PNMAC Mortgage Opportunity Fund Investors, LLC and
PennyMac Loan Services, LLC (incorporated by reference to Exhibit 10.15 of the Registrant’s Form S-1
Registration Statement as filed with the SEC on February 7, 2013).

10.27 Amendment No. 1 to the Second Amended and Restated Flow Servicing Agreement, dated as of
December 5, 2014, by and among PennyMac Loan Services, LLC and PNMAC Mortgage Opportunity
Fund Investors, LLC (incorporated by reference to Exhibit 10.43 of the Registrant’s Quarterly Report on
Form 10-Q for the quarter ended June 30, 2015).

10.28 Amended and Restated Flow Servicing Agreement, by and between PNMAC Mortgage Co., LLC and
PennyMac Loan Services, LLC, dated August 1, 2010 (incorporated by reference to Exhibit 10.14 of the
Registrant’s Amendment No. 1 to Form S-1 Registration Statement as filed with the SEC on March 26,
2013).

10.29 Amendment No. 1 to the Amended and Restated Flow Servicing Agreement, dated as of December 4,
2014, by and among PennyMac Loan Services, LLC and PNMAC Mortgage Co., LLC (incorporated by
reference to Exhibit 10.41 of the Registrant’s Quarterly Report on Form 10-Q for the quarter ended June
30, 2015).

10.30 Amended and Restated Flow Servicing Agreement, dated as of August 1, 2010, by and between PNMAC
Mortgage Opportunity Fund, LP and PennyMac Loan Services, LLC (incorporated by reference to Exhibit
10.27 of the Registrant’s Amendment No. 1 to Form S-1 Registration Statement as filed with the SEC on
March 26, 2013).

10.31 Amendment No. 1 to the Amended and Restated Flow Servicing Agreement, dated as of December 4,
2014, by and among PennyMac Loan Services, LLC and PNMAC Mortgage Opportunity Fund, L.P.
(incorporated by reference to Exhibit 10.45 of the Registrant’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2015).

10.32 Investment Management Agreement, dated as of August 1, 2008, between PNMAC Mortgage
Opportunity Fund Investors, LLC and PNMAC Capital Management, LLC (incorporated by reference to
Exhibit 10.17 of the Registrant’s Form S-1 Registration Statement as filed with the SEC on February 7,
2013).

10.33
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Investment Management Agreement, as amended and restated May 26, 2011, by and between PNMAC
Mortgage Opportunity Fund, L.P. and PNMAC Capital Management, LLC (incorporated by reference to
Exhibit 10.16 of the Registrant’s Form S-1 Registration Statement as filed with the SEC on February 7,
2013).

10.34 Master Repurchase Agreement, dated as of March 17, 2011, by and among Bank of America, N.A.,
PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company, LLC (incorporated
by reference to Exhibit 10.18 of the Registrant’s Form S-1 Registration Statement as filed with the SEC on
February 7, 2013).

85

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

125



Table of Contents

Exhibit
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10.35
Amendment No. 1 to Master Repurchase Agreement, dated as of July 21, 2011, by and among Bank of
America, N.A., PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company,
LLC (incorporated by reference to Exhibits 10.19 of the Registrant’s Amendment No. 3 to Form S-1
Registration Statement as filed with the SEC on April 22, 2013).

10.36 Amendment No. 2 to Master Repurchase Agreement, dated as of March 23, 2012, by and among Bank of
America, N.A., PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company,
LLC (incorporated by reference to Exhibits 10.19 of the Registrant’s Amendment No. 3 to Form S-1
Registration Statement as filed with the SEC on April 22, 2013).

10.37 Amendment No. 3 to Master Repurchase Agreement, dated as of August 28, 2012, by and among Bank of
America, N.A., PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company,
LLC (incorporated by reference to Exhibits 10.19 of the Registrant’s Amendment No. 3 to Form S-1
Registration Statement as filed with the SEC on April 22, 2013).

10.38 Amendment No. 4 to Master Repurchase Agreement, dated as of January 3, 2013, by and among Bank of
America, N.A., PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company,
LLC (incorporated by reference to Exhibits 10.19 of the Registrant’s Amendment No. 3 to Form S-1
Registration Statement as filed with the SEC on April 22, 2013).

10.39 Amendment No. 5 to Master Repurchase Agreement, dated as of March 28, 2013, by and among Bank of
America, N.A., PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company,
LLC (incorporated by reference to Exhibits 10.19 of the Registrant’s Amendment No. 3 to Form S-1
Registration Statement as filed with the SEC on April 22, 2013).

10.40 Amendment No. 6 to Master Repurchase Agreement, dated as of January 31, 2014, by and among Bank of
America, N.A., PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company,
LLC (incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K as filed
with the SEC on February 6, 2014).

10.41 Amendment No. 7 to Master Repurchase Agreement, dated as of March 27, 2014, by and among Bank of
America, N.A., PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company,
LLC (incorporated by reference to Exhibit 10.44 of the Registrant’s Quarterly Report on Form 10-Q for the
quarter ended March 31, 2014).

10.42 Amendment No. 8 to Master Repurchase Agreement, dated as of August 13, 2014, by and among Bank of
America, N.A., PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company,
LLC (incorporated by reference to Exhibit 10.48 of the Registrant’s Quarterly Report on Form 10-Q for the
quarter ended September 30, 2014).

10.43 Amendment No. 9 to Master Repurchase Agreement, dated as of January 30, 2015, by and among Bank of
America, N.A., PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company,
LLC (incorporated by reference to Exhibit 10.49 of the Registrant’s Annual Report on Form 10-K for the
year ended December 31, 2014).

10.44
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Amendment No. 10 to Master Repurchase Agreement, dated as of March 29, 2016, by and among Bank of
America, N.A., PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company,
LLC (incorporated by reference to Exhibit 10.62 of the Registrant’s Quarterly Report on Form 10-Q for the
quarter ended March 31, 2016).

10.45 Amendment No. 11 to Master Repurchase Agreement, dated as of May 23, 2017, by and among Bank of
America, N.A., PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company,
LLC (incorporated by reference to Exhibit 10.2 of the Registrant’s Current Report on Form 8-K filed with
the SEC on May 30, 2017).
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10.46
Guaranty, dated as of March 17, 2011, by Private National Mortgage Acceptance Company, LLC in favor
of Bank of America, N.A (incorporated by reference to Exhibit 10.50 of the Registrant’s Annual Report on
Form 10-K for the year ended December 31, 2014).

10.47 Amended and Restated Master Repurchase Agreement, dated as of March 3, 2017, among Citibank, N.A.
and PennyMac Loan Services, LLC (incorporated by reference to Exhibit 10.1 of the Registrant’s Current
Report on Form 8-K filed with the SEC on March 8, 2017).

10.48 Amendment Number One to Amended and Restated Master Repurchase Agreement, dated as of June 19,
2017, between Citibank, N.A. and PennyMac Loan Services, LLC (incorporated by reference to Exhibit
10.4 of the Registrant’s Current Report on Form 8-K filed with the SEC on June 21, 2017).

10.49 Guaranty Agreement, dated as of June 26, 2012, by Private National Mortgage Acceptance Company,
LLC in favor of Citibank, N.A (incorporated by reference to Exhibit 10.61 of the Registrant’s Annual
Report on Form 10-K for the year ended December 31, 2014).

10.50 Amended and Restated Master Spread Participation Agreement, dated as of November 10, 2015, by and
among PennyMac Loan Services, LLC and PennyMac Loan Services, LLC as the Initial Participant
(incorporated by reference to Exhibit 10.189 of the Registrant’s Annual Report on Form 10-K for the
quarter ended December 31, 2015).

10.51 Master Repurchase Agreement (Participation Certificates and Servicing), dated as of November 10, 2015,
among Credit Suisse First Boston Mortgage Capital LLC, PennyMac Loan Services, LLC and Private
National Mortgage Acceptance Company, LLC (incorporated by reference to Exhibit 10.1 of the
Registrant’s Current Report on Form 8-K filed with the SEC on November 16, 2015).

10.52 Amendment No. 1 to Master Repurchase Agreement, dated as of December 19, 2016, among Credit
Suisse First Boston Mortgage Capital LLC, Credit Suisse AG, PennyMac Loan Services, LLC and Private
National Mortgage Acceptance Company, LLC (incorporated by reference to Exhibit 10.74 of the
Registrant’s Annual Report on Form 10-K filed with the SEC on March 9, 2017).

10.53 Third Amended and Restated Guaranty (Participation Certificates and Servicing), dated as of November
10, 2015, by Private National Mortgage Acceptance Company, LLC in favor of Credit Suisse First Boston
Mortgage Capital LLC (incorporated by reference to Exhibit 10.2 of the Registrant’s Current Report on
Form 8-K as filed with the SEC on November 16, 2015).

10.54 Third Amended and Restated Master Repurchase Agreement, dated as of April 28, 2017, by and among
Credit Suisse First Boston Mortgage Capital LLC, Credit Suisse AG, Alpine Securitization LTD,
PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company, LLC (incorporated
by reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K as filed with the SEC on May
3, 2017).

10.55 Amendment No. 1 to Third Amended and Restated Master Repurchase Agreement, dated as of June 1,
2017, by and among Credit Suisse First Boston Mortgage Capital LLC, Credit Suisse AG, Alpine
Securitization LTD, PennyMac Loan Services, LLC and Private National Mortgage Acceptance
Company, LLC.
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10.56 Amended and Restated Guaranty, dated as of April 28, 2017, by Private National Mortgage Acceptance
LLC in favor of Credit Suisse First Boston Mortgage Capital LLC (incorporated by reference to Exhibit
10.2 of the Registrant’s Current Report on Form 8-K as filed with the SEC on May 3, 2017).

10.57 Master Repurchase Agreement, dated as of July 2, 2013, by and between PennyMac Loan Services, LLC
and Morgan Stanley Bank, N.A. (incorporated by reference to Exhibit 1.1 of the Registrant’s Current
Report on Form 8-K as filed with the SEC on July 8, 2013).
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10.58
Amendment Number One to the Master Repurchase Agreement, dated as of August 26, 2013, by and
between PennyMac Loan Services, LLC and Morgan Stanley Bank, N.A. (incorporated by reference to
Exhibit 10.49 of the Registrant’s Form S-1 Registration Statement as filed with the SEC on October 1,
2013).

10.59 Amendment Number Two to the Master Repurchase Agreement, dated as of January 28, 2014, by and
between PennyMac Loan Services, LLC and Morgan Stanley Bank, N.A. (incorporated by reference to
Exhibit 10.63 of the Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2014).

10.60 Amendment Number Three to the Master Repurchase Agreement, dated as of June 30, 2014, by and
between PennyMac Loan Services, LLC and Morgan Stanley Bank, N.A. (incorporated by reference to
Exhibit 10.70 of the Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2014).

10.61 Amendment Number Four to the Master Repurchase Agreement, dated as of June 29, 2015, by and
between PennyMac Loan Services, LLC and Morgan Stanley Bank, N.A. (incorporated by reference to
Exhibit 10.98 of the Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2015).

10.62 Amendment Number Five to the Master Repurchase Agreement, dated as of July 27, 2015, by and
between PennyMac Loan Services, LLC and Morgan Stanley Bank, N.A. (incorporated by reference to
Exhibit 10.1 of the Registrant’s Current Report on Form 8-K as filed with the SEC on July 27, 2015).

10.63 Amendment Number Six to the Master Repurchase Agreement, dated as of November 9, 2015, by and
between PennyMac Loan Services, LLC and Morgan Stanley Bank, N.A. (incorporated by reference to
Exhibit 10.118 of the Registrant’s Annual Report on Form 10-K for the quarter ended December 31, 2015).

10.64 Amendment Number Seven to the Master Repurchase Agreement, dated July 26, 2016, by and between
PennyMac Loan Services, LLC and Morgan Stanley Bank, N.A. (incorporated by reference to Exhibit
10.91 of the Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2016).

10.65 Amendment Number Eight to the Master Repurchase Agreement, dated August 26, 2016, by and between
PennyMac Loan Services, LLC,  Morgan Stanley Bank, N.A. and Morgan Stanley Mortgage Capital
Holdings LLC (incorporated by reference to Exhibit 10.84 of the Registrant’s Quarterly Report on Form
10-Q for the quarter ended September 31, 2016).

10.66 Amendment Number Nine to the Master Repurchase Agreement, dated June 20, 2017, by and between
PennyMac Loan Services, LLC,  Morgan Stanley Bank, N.A. and Morgan Stanley Mortgage Capital
Holdings LLC (incorporated by reference to Exhibit 10.5 of the Registrant’s Current Report on Form 8-K
as filed with the SEC on June 21, 2017).

10.67 Guaranty Agreement, dated as of July 2, 2013, by Private National Mortgage Acceptance Company, LLC
in favor of Morgan Stanley Bank, N.A. (incorporated by reference to Exhibit 1.2 of the Registrant’s
Current Report on Form 8-K as filed with the SEC on July 8, 2013).

10.68 Mortgage Loan Participation Purchase and Sale Agreement, dated as of August 13, 2014, by and among
PennyMac Loan Services, LLC, Private National Mortgage Acceptance Company, LLC and Bank of
America, N.A. (incorporated by reference to Exhibit 10.72 of the Registrant’s Quarterly Report on Form
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10-Q for the quarter ended June 30, 2014).

10.69 Amendment No. 1 to Mortgage Loan Participation Purchase and Sale Agreement, dated as of January 30,
2015, by and among Bank of America, N.A., PennyMac Loan Services, LLC and Private National
Mortgage Acceptance Company, LLC (incorporated by reference to Exhibit 10.84 of the Registrant’s
Annual Report on Form 10-K for the year ended December 31, 2014).
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10.70
Amendment No. 2 to Mortgage Loan Participation Purchase and Sale Agreement, dated as of December
22, 2015, by and among Bank of America, N.A., PennyMac Loan Services, LLC and Private National
Mortgage Acceptance Company, LLC (incorporated by reference to Exhibit 10.122 of the Registrant’s
Annual Report on Form 10-K for the quarter ended December 31, 2015).

10.71 Amendment No. 3 to Mortgage Loan Participation Purchase and Sale Agreement, dated as of March 29,
2016, by and among Bank of America, N.A., PennyMac Loan Services, LLC and Private National
Mortgage Acceptance Company, LLC (incorporated by reference to Exhibit 10.96 of the Registrant’s
Quarterly Report on Form 10-Q for the quarter ended June 30, 2016).

10.72 Amendment No. 4 to Mortgage Loan Participation Purchase and Sale Agreement, dated as of March 28,
2017, by and among Bank of America, N.A., PennyMac Loan Services, LLC and Private National
Mortgage Acceptance Company, LLC.

10.73 Amendment No. 5 to Mortgage Loan Participation Purchase and Sale Agreement, dated as of May 23,
2017, by and among Bank of America, N.A., PennyMac Loan Services, LLC and Private National
Mortgage Acceptance Company, LLC.

10.74 Amended and Restated Guaranty, dated as of August 13, 2014, by Private National Mortgage Acceptance
Company, LLC in favor of Bank of America, N.A. (incorporated by reference to Exhibit 10.73 of the
Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2014).

10.75 Mortgage Loan Purchase Agreement, dated as of September 25, 2012, by and between PennyMac Loan
Services, LLC and PennyMac Corp. (incorporated by reference to Exhibit 10.124 of the Registrant’s
Annual Report on Form 10-K for the quarter ended December 31, 2015).

10.76 Flow Sale Agreement, dated as of June 16, 2015, by and between PennyMac Corp. and PennyMac Loan
Services, LLC (incorporated by reference to Exhibit 10.104 of the Registrant’s Quarterly Report on Form
10-Q for the quarter ended June 30, 2015).

10.77 Amended and Restated Flow Commercial Mortgage Loan Purchase Agreement, dated as of June 1, 2016,
by and between PennyMac Loan Services, LLC and PennyMac Corp. (incorporated by reference to
Exhibit 10.100 of the Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2016).

10.78 Servicing Agreement, dated as of July 13, 2015, between PennyMac Corp., PennyMac Holdings, LLC,
any other parties signing this Agreement as owner of Mortgage Loans listed in Schedule I and any New
Owners, PennyMac Loan Services, LLC, and Midland Loan Services, a division of PNC Bank, National
Association (incorporated by reference to Exhibit 10.127 of the Registrant’s Annual Report on Form 10-K
for the quarter ended December 31, 2015).

10.79 Amended and Restated Commercial Mortgage Servicing Oversight Agreement, dated as of June 1, 2016,
among PennyMac Corp., PennyMac Holdings, LLC, and PennyMac Loan Services, LLC (incorporated by
reference to Exhibit 10.102 of the Registrant’s Quarterly Report on Form 10-Q for the quarter ended June
30, 2016).

10.80
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Master Repurchase Agreement, dated as of December 4, 2015, among Barclays Bank PLC, PennyMac
Loan Services, LLC and Private National Mortgage Acceptance Company, LLC (incorporated by
reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K as filed with the SEC on
December 10, 2015).

10.81 Amendment Number One to Master Repurchase Agreement, dated as of September 29, 2016, among
Barclays Bank PLC, PennyMac Loan Services, LLC and Private National Mortgage Acceptance
Company, LLC (incorporated by reference to Exhibit 10.97 of the Registrant’s Quarterly Report on Form
10-Q for the quarter ended September 31, 2016).
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10.82
Amendment Number Two to Master Repurchase Agreement, dated as of December 2, 2016, among
Barclays Bank PLC, PennyMac Loan Services, LLC and Private National Mortgage Acceptance
Company, LLC (incorporated by reference to Exhibit 10.101 of the Registrant’s Annual Report on Form
10-K filed with the SEC on March 9, 2017).

10.83 Amendment Number Three to Master Repurchase Agreement, dated as of May 3, 2017, among Barclays
Bank PLC, PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company, LLC
(incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K filed with the
SEC on May 5, 2017).

10.84 Amendment Number Four to Master Repurchase Agreement, dated as of June 16, 2017, among Barclays
Bank PLC, PennyMac Loan Services, LLC and Private National Mortgage Acceptance Company, LLC
(incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K filed with the
SEC on June 21, 2017).

10.85 Mortgage Loan Participation Purchase and Sale Agreement, dated as of December 4, 2015, between
PennyMac Loan Services, LLC and Barclays Bank PLC (incorporated by reference to Exhibit 10.2 of the
Registrant’s Current Report on Form 8-K as filed with the SEC on December 10, 2015).

10.86 Amendment Number One to Mortgage Loan Participation Purchase and Sale Agreement, dated as of
December 2, 2016, between PennyMac Loan Services, LLC and Barclays Bank PLC (incorporated by
reference to Exhibit 10.103 of the Registrant’s Annual Report on Form 10-K filed with the SEC on March
9, 2017).

10.87 Amendment Number Two to Mortgage Loan Participation Purchase and Sale Agreement, dated as of May
3, 2017, between PennyMac Loan Services, LLC and Barclays Bank PLC (incorporated by reference to
Exhibit 10.2 of the Registrant’s Current Report on Form 8-K filed with the SEC on May 5, 2017).

10.88 Amendment Number Three to Mortgage Loan Participation Purchase and Sale Agreement, dated as of
June 16, 2017, between PennyMac Loan Services, LLC and Barclays Bank PLC (incorporated by
reference to Exhibit 10.2 of the Registrant’s Current Report on Form 8-K filed with the SEC on June 21,
2017).

10.89 Loan and Security Agreement, dated as of December 4, 2015, among PennyMac Loan Services, LLC,
Private National Mortgage Acceptance Company, LLC and Barclays Bank PLC (incorporated by
reference to Exhibit 10.3 of the Registrant’s Current Report on Form 8-K as filed with the SEC on
December 10, 2015).

10.90 Amendment Number One to the Loan and Security Agreement, dated as of February 26, 2016, among
Barclays Bank PLC, PennyMac Loan Services, LLC and Private National Mortgage Acceptance
Company, LLC (incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K
as filed with the SEC on March 3, 2016).

10.91 Amendment Number Two to the Loan and Security Agreement, dated as of December 2, 2016, among
Barclays Bank PLC, PennyMac Loan Services, LLC and Private National Mortgage Acceptance
Company, LLC (incorporated by reference to Exhibit 10.106 of the Registrant’s Annual Report on Form
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10-K filed with the SEC on March 9, 2017).

10.92 Amendment Number Three to the Loan and Security Agreement, dated as of January 30, 2017, among
Barclays Bank PLC, PennyMac Loan Services, LLC and Private National Mortgage Acceptance
Company, LLC (incorporated by reference to Exhibit 10.107 of the Registrant’s Annual Report on Form
10-K filed with the SEC on March 9, 2017).

90

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

135



Table of Contents

Exhibit
Number Exhibit Description

10.93
Amendment Number Four to the Loan and Security Agreement, dated as of June 16, 2017, among
Barclays Bank PLC, PennyMac Loan Services, LLC and Private National Mortgage Acceptance
Company, LLC (incorporated by reference to Exhibit 10.3 of the Registrant’s Current Report on Form 8-K
filed with the SEC on June 21, 2017).

10.94 Master Lease Agreement No.  30350-90000, dated as of December 9, 2015, among Private National
Mortgage Acceptance Company, LLC and Banc of America Leasing & Capital, LLC (incorporated by
reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K as filed with the SEC on
December 14, 2015).

10.95 Addendum to Master Lease Agreement No.  30350-90000, dated as of December 9, 2015, among Private
National Mortgage Acceptance Company, LLC and Banc of America Leasing & Capital, LLC
(incorporated by reference to Exhibit 10.2 of the Registrant’s Current Report on Form 8-K as filed with the
SEC on December 14, 2015).

10.96 Schedule Number 001 to Master Lease Agreement, dated as of December 9, 2015, among Private National
Mortgage Acceptance Company, LLC and Banc of America Leasing & Capital, LLC (incorporated by
reference to Exhibit 10.3 of the Registrant’s Current Report on Form 8-K as filed with the SEC on
December 14, 2015).

10.97 Schedule Number 002 to Master Lease Agreement, dated as of May 4, 2016, among Private National
Mortgage Acceptance Company, LLC and Banc of America Leasing & Capital, LLC (incorporated by
reference to Exhibit 10.140 of the Registrant’s Quarterly Report on Form 10-Q for the quarter ended
March 31, 2016).

10.98 Schedule Number 003 to Master Lease Agreement, dated as of November 3, 2016, among Private
National Mortgage Acceptance Company, LLC and Banc of America Leasing & Capital, LLC
(incorporated by reference to Exhibit 10.3 of the Registrant’s Current Report on Form 8-K as filed with the
SEC on November 4, 2016).

10.99 Schedule Number 004 to Master Lease Agreement, dated as of March 23, 2017, among Private National
Mortgage Acceptance Company, LLC and Banc of America Leasing & Capital, LLC (incorporated by
reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K filed with the SEC on March 27,
2017).

10.100 Guaranty, dated as of December 9, 2015, by PennyMac Loan Services, LLC in favor of Banc of America
Leasing & Capital, LLC (incorporated by reference to Exhibit 10.4 of the Registrant’s Current Report on
Form 8-K as filed with the SEC on December 14, 2015).

10.101 Amended and Restated Credit Agreement, dated November 18, 2016, by and among Private National
Mortgage Acceptance Company, LLC, the lenders that are parties thereto, Credit Suisse AG and Credit
Suisse Securities (USA) LLC (incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report
on Form 8-K as filed with the SEC on November 22, 2016).

10.102 Amended and Restated Collateral and Guaranty Agreement, dated November 18, 2016, by and among
Private National Mortgage Acceptance Company, LLC, Credit Suisse AG, Cayman Islands Branch,
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PennyMac Financial Services, Inc., PNMAC Capital Management, LLC, PennyMac Loan Services, LLC
and PNMAC Opportunity Fund Associates, LLC (incorporated by reference to Exhibit 10.1 of the
Registrant’s Current Report on Form 8-K as filed with the SEC on November 22, 2016).

10.103 Master Repurchase Agreement, dated as of August 19, 2016, between PennyMac Loan Services, LLC and
JPMorgan Chase Bank, N.A. (incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report
on Form 8-K as filed with the SEC on August 23, 2016).
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10.104
First Amendment to Master Repurchase Agreement, dated as of May 23, 2017, between PennyMac Loan
Services, LLC and JPMorgan Chase Bank, N.A. (incorporated by reference to Exhibit 10.1 of the
Registrant’s Current Report on Form 8-K as filed with the SEC on May 30, 2017).

10.105 Guaranty, dated as of August 19, 2016, by Private National Mortgage Acceptance Company, LLC in favor
of JPMorgan Chase Bank. N.A. (incorporated by reference to Exhibit 10.2 of the Registrant’s Current
Report on Form 8-K as filed with the SEC on August 23, 2016).

10.106 Master Repurchase Agreement, dated as of September 19, 2016, between Royal Bank of Canada and
PennyMac Loan Services, LLC (incorporated by reference to Exhibit 10.1 of the Registrant’s Current
Report on Form 8-K as filed with the SEC on September 22, 2016).

10.107 Amendment No. 1 to Master Repurchase Agreement, dated as of May 3, 2017, between Royal Bank of
Canada and PennyMac Loan Services, LLC.

10.108 Base Indenture, dated as of December 19, 2016, by and among PNMAC GMSR ISSUER TRUST,
Citibank, N.A., PennyMac Loan Services, LLC, Credit Suisse First Boston Mortgage Capital LLC, and
Pentalpha Surveillance LLC (incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report
on Form 8-K as filed with the SEC on December 21, 2016).

10.109 Amended and Restated Base Indenture, dated as of February 16, 2017, by and among PNMAC GMSR
ISSUER TRUST, Citibank, N.A., PennyMac Loan Services, LLC, Credit Suisse First Boston Mortgage
Capital LLC, and Pentalpha Surveillance LLC (incorporated by reference to Exhibit 10.1 of the
Registrant’s Current Report on Form 8-K as filed with the SEC on February 23, 2017).

10.110 Series 2016-MSRVF1 Indenture Supplement to Indenture, dated as of December 19, 2016, by and among
PNMAC GMSR ISSUER TRUST, Citibank, N.A., PennyMac Loan Services, LLC, and Credit Suisse
First Boston Mortgage Capital LLC (incorporated by reference to Exhibit 10.2 of the Registrant’s Current
Report on Form 8-K as filed with the SEC on December 21, 2016).

10.111 Series 2016-MBSADV1 Indenture Supplement to Indenture, dated as of December 19, 2016, by and
among PNMAC GMSR ISSUER TRUST, Citibank, N.A., PennyMac Loan Services, LLC, and Credit
Suisse First Boston Mortgage Capital LLC (incorporated by reference to Exhibit 10.122 of the Registrant’s
Annual Report on Form 10-K filed with the SEC on March 9, 2017).

10.112 Omnibus Amendment No. 1 to the Series 2016-MSRVF1 Indenture Supplement and Series
2016-MBSADV1 Indenture Supplement, dated as of February 16, 2017, by and among PNMAC GMSR
ISSUER TRUST, Citibank, N.A., PennyMac Loan Services, LLC, and Credit Suisse First Boston
Mortgage Capital LLC (incorporated by reference to Exhibit 10.3 of the Registrant’s Current Report on
Form 8-K as filed with the SEC on February 23, 2017).

10.113 Series 2017-GT1 Indenture Supplement, dated as of February 16, 2017, to Amended and Restated Base
Indenture, dated as of February 16, 2017, by and among PNMAC GMSR ISSUER TRUST, Citibank,
N.A., PennyMac Loan Services, LLC, Credit Suisse First Boston Mortgage Capital LLC (incorporated by
reference to Exhibit 10.2 of the Registrant’s Current Report on Form 8-K as filed with the SEC on
February 23, 2017).
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10.114 Master Repurchase Agreement, dated as of December 19, 2016, by and among PNMAC GMSR ISSUER
TRUST, PennyMac Loan Services, LLC, and Private National Mortgage Acceptance Company, LLC
(incorporated by reference to Exhibit 10.3 of the Registrant’s Current Report on Form 8-K as filed with the
SEC on December 21, 2016).
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10.115
Amendment No. 1 to Master Repurchase Agreement, dated as of February 16, 2017, by and among
PNMAC GMSR ISSUER TRUST, PennyMac Loan Services, LLC, and Private National Mortgage
Acceptance Company, LLC and consented to by Citibank, N.A., Credit Suisse AG, Cayman Islands
Branch, and Credit Suisse First Boston Mortgage Capital LLC (incorporated by reference to Exhibit 10.4
of the Registrant’s Current Report on Form 8-K as filed with the SEC on February 23, 2017).

10.116 Guaranty, dated as of December 19, 2016, made by Private National Mortgage Acceptance Company,
LLC, in favor of PNMAC GMSR ISSUER TRUST (incorporated by reference to Exhibit 10.4 of the
Registrant’s Current Report on Form 8-K as filed with the SEC on December 21, 2016).

10.117 Amendment No. 1 to Guaranty, dated as of February 16, 2017, by and between PNMAC GMSR ISSUER
TRUST and Private National Mortgage Acceptance Company, LLC (incorporated by reference to Exhibit
10.5 of the Registrant’s Current Report on Form 8-K as filed with the SEC on February 23, 2017).

10.118 Master Repurchase Agreement, dated as of December 19, 2016, by and among PennyMac Holdings, LLC,
PennyMac Loan Services, LLC, and PennyMac Mortgage Investment Trust,  (incorporated by reference to
Exhibit 10.5 of the Registrant’s Current Report on Form 8-K as filed with the SEC on December 21, 2016).

10.119 Guaranty, dated as of December 19, 2016, by PennyMac Mortgage Investment Trust, in favor of
PennyMac Loan Services, LLC (incorporated by reference to Exhibit 10.6 of the Registrant’s Current
Report on Form 8-K as filed with the SEC on December 21, 2016).

10.120 Subordination, Acknowledgment and Pledge Agreement, dated as of December 19, 2016, between
PNMAC GMSR ISSUER TRUST and PennyMac Holdings, LLC (incorporated by reference to Exhibit
10.8 of the Registrant’s Current Report on Form 8-K as filed with the SEC on December 21, 2016).

10.121 Master Repurchase Agreement, dated as of December 19, 2016, by and among, Credit Suisse First Boston
Mortgage Capital LLC, Credit Suisse AG, Cayman Islands Branch, and PennyMac Loan Services, LLC
(incorporated by reference to Exhibit 10.8 of the Registrant’s Current Report on Form 8-K as filed with the
SEC on December 21, 2016).

10.122 Guaranty, dated as of December 19, 2016, by Private National Mortgage Acceptance Company, LLC in
favor of Credit Suisse First Boston Mortgage Capital LLC (incorporated by reference to Exhibit 10.9 of
the Registrant’s Current Report on Form 8-K as filed with the SEC on December 21, 2016).

10.123 Master Repurchase Agreement, dated as of November 1, 2016, among JPMorgan Chase Bank, National
Association, PennyMac Loan Services, LLC, and Private National Mortgage Acceptance Company, LLC
(incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K as filed with the
SEC on November 4, 2016).

10.124 Guaranty, dated as of November 1, 2016, by Private National Mortgage Acceptance Company, LLC, in
favor of JPMorgan Chase Bank, National Association (incorporated by reference to Exhibit 10.2 of the
Registrant’s Current Report on Form 8-K as filed with the SEC on November 4, 2016).

31.1 Certification of David A. Spector pursuant to Rule 13a-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.
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31.2 Certification of Andrew S. Chang pursuant to Rule 13a-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

32.1* Certification of David A. Spector pursuant to Rule 13a-14(b) and 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

93

Edgar Filing: Silvercrest Asset Management Group Inc. - Form SC 13G/A

141



Table of Contents

Exhibit
Number Exhibit Description

32.2*
Certification of Andrew S. Chang pursuant to Rule 13a-14(b) and 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101 Interactive data files pursuant to Rule 405 of Regulation S-T: (i) the Consolidated Balance Sheets as of
June 30, 2017 and December 31, 2016 (ii) the Consolidated Statements of Income for the quarters ended
June 30, 2017 and June 30, 2016, (iii) the Consolidated Statements of Changes in Stockholders’ Equity for
the quarters ended June 30, 2017 and June 30, 2016, (iv) the Consolidated Statements of Cash Flows for
the quarters ended June 30, 2017 and June 30, 2016 and (v) the Notes to the Consolidated Financial
Statements.

* The certifications attached hereto as Exhibits 32.1 and 32.2 are furnished to the SEC pursuant to Section
906 of the Sarbanes-Oxley Act of 2002 and shall not be deemed filed for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, nor shall it be deemed incorporated by reference in any
filing under the Securities Act of 1933, except as shall be expressly set forth by specific reference in such
filing.

† Indicates management contract or compensatory plan or arrangement.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this Report to be signed on its behalf by the undersigned, thereunto duly authorized.

PENNYMAC FINANCIAL
SERVICES, INC.
(Registrant)

Dated: August 7, 2017 By: /s/ DAVID A. SPECTOR
David A. Spector
President and Chief Executive Officer

Dated: August 7, 2017 By: /s/ ANDREW S. CHANG
Andrew S. Chang
Chief Financial Officer
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