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facilitate the continued financing of the ESS owned by us in connection with the parties’ participation in the GNMA MSR Facility (as 
defined below). 

To the extent PLS refinances any of the mortgage loans relating to the ESS we have acquired, the 12/19/16 Spread Acquisition 
Agreement also contains recapture provisions requiring that PLS transfer to us, at no cost, the ESS relating to a certain percentage of 
the unpaid principal balance of the newly originated mortgage loans. However, under the 12/19/16 Spread Acquisition Agreement, in 
any month where the transferred ESS relating to newly originated Ginnie Mae mortgage loans is not equivalent to at least 90% of the 
product of the excess servicing fee rate and the unpaid principal balance of the refinanced mortgage loans, PLS is also required to 
transfer additional ESS or cash in the amount of such shortfall. Similarly, in any month where the transferred ESS relating to modified 
Ginnie Mae mortgage loans is not equivalent to at least 90% of the product of the excess servicing fee rate and the unpaid principal 
balance of the modified mortgage loans, the 12/19/16 Spread Acquisition Agreement contains provisions that require PLS to transfer 
additional ESS or cash in the amount of such shortfall. To the extent the fair market value of the aggregate ESS to be transferred for 
the applicable month is less than $200,000, PLS may, at its option, wire cash to us in an amount equal to such fair market value in lieu 
of transferring such ESS. 

 

Master Repurchase Agreement with the Issuer Trust.  
 

On December 19, 2016, we entered into a master repurchase agreement with PLS (the “PMH Repurchase Agreement”), 
pursuant to which we may borrow from PLS for the purpose of financing our participation certificates representing beneficial 
ownership in ESS. PLS then re-pledges such participation certificates to the PNMAC GMSR ISSUER TRUST (the “Issuer Trust”) 
under a master repurchase agreement by and among PLS, Issuer Trust and Private National Mortgage Acceptance Company, LLC, as 
guarantor (the “PC Repurchase Agreement”). The Issuer Trust was formed for the purpose of allowing PLS to finance MSRs and ESS 
relating to such MSRs (the “GNMA MSR Facility”). 

 
In connection with the GNMA MSR Facility, PLS pledges and/or sells to the Issuer Trust participation certificates representing 

beneficial interests in MSRs and ESS pursuant to the terms of the PC Repurchase Agreement. In return, the Issuer Trust (a) has issued 
to PLS, pursuant to the terms of an indenture, the Series 2016-MSRVF1 Variable Funding Note, dated December 19, 2016, known as 
the “PNMAC GMSR ISSUER TRUST MSR Collateralized Notes, Series 2016-MSRVF1” (the “VFN”), and (b) may, from time to 
time pursuant to the terms of any supplemental indenture, issue to institutional investors additional term notes (“Term Notes”), in each 
case secured on a pari passu basis by the participation certificates relating to the MSRs and ESS. The maximum principal balance of 
the VFN is $1,000,000,000. 

 
The principal amount paid by PLS for the participation certificates under the PMH Repurchase Agreement is based upon a 

percentage of the market value of the underlying ESS. Upon PMH’s repurchase of the participation certificates, PMH is required to 
repay PLS the principal amount relating thereto plus accrued interest (at a rate reflective of the current market and consistent with the 
weighted average note rate of the VFN and any outstanding Term Notes) to the date of such repurchase. PLS is then required to repay 
the Issuer Trust the corresponding amount under the PC Repurchase Agreement. 
 

As a condition to our entry into the 12/19/16 Spread Acquisition Agreement and our participation in the GNMA MSR Facility, 
we were also required to enter into a subordination, acknowledgement and pledge agreement (the “Subordination Agreement”). Under 
the terms of the Subordination Agreement, we pledged to the Issuer Trust our rights under the 12/19/16 Spread Acquisition Agreement 
and our interest in any ESS purchased thereunder.  

The Subordination Agreement contains representations, warranties and covenants by us that are substantially similar to those 
contained in our other financing arrangements. To the extent there exists an event of default under the PC Repurchase Agreement or a 
“trigger event” (as defined in the Subordination Agreement), the Issuer Trust would be entitled to liquidate any and all of the collateral 
securing the PC Repurchase Agreement, including the ESS subject to the PMH Repurchase Agreement. 

Loan Purchase Agreements. We have entered into a mortgage loan purchase agreement and a flow commercial mortgage loan 
purchase agreement with our Servicer. Currently, we use the mortgage loan purchase agreement for the purpose of acquiring prime 
jumbo residential mortgage loans originated by our Servicer through its consumer direct lending channel. We use the flow commercial 
mortgage loan purchase agreement for the purpose of acquiring small balance commercial mortgage loans, including multifamily 
mortgage loans, originated by our Servicer as part of our commercial lending business. Each of the loan purchase agreements contains 
customary terms and provisions, including representations and warranties, covenants, repurchase remedies and indemnities. The 
purchase prices we pay our Servicer for such loans are market-based. 


