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PROSPECTUS SUPPLEMENT

(To Prospectus dated July 20, 2012)

3,750,000 Shares

AG Mortgage Investment Trust, Inc.

Common Stock

We are offering to the public 3,750,000 shares of our common stock, par value $0.01 per share. We will receive all of the net proceeds from the
sale of our common stock.

Our common stock trades on the New York Stock Exchange, or NYSE, under the symbol MITT. On December 19, 2012, the last sale price of
our common stock as reported on the NYSE was $24.33 per share.

To assist us in maintaining our qualification as a REIT, among other purposes, stockholders are generally restricted from owning (or being
treated as owning under applicable attribution rules) more than 9.8% in value or number of shares, whichever is more restrictive, of our
outstanding shares of capital stock or common stock, unless our board of directors waives this limitation. See Description of Common
Stock Restrictions on Ownership and Transfer in the accompanying prospectus.

The underwriters have agreed to purchase our common stock from us at a price of $23.35 per share, which will result in approximately $87
million of total net proceeds to us, after deducting estimated offering expenses. The underwriters may offer our common stock in transactions on
the NYSE, in the over-the-counter market or through negotiated transactions at market prices or at negotiated prices. See Underwriting.

The underwriters have an option to purchase up to an additional 562,500 shares of common stock from us on the same terms and conditions set
forth above within 30 days of the date of this prospectus supplement.

Investing in our common stock involves a high degree of risk. See _Risk Factors beginning on page S-3 of this prospectus supplement and
in the documents incorporated by reference in this prospectus supplement and the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

The shares will be ready for delivery on or about December 26, 2012.
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JMP Securities Wunderlich Securities Maxim Group LLC
The date of this prospectus supplement is December 20, 2012.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus and any related free writing prospectus required to be filed with the Securities and Exchange Commission, which we refer to
as the SEC or the Commission. We have not, and the underwriters have not, authorized anyone to provide you with additional or
different information. If anyone provides you with additional or different information, you should not rely on it. Neither we nor the
underwriters are making an offer to sell the common stock in any jurisdiction where the offer or sale thereof is not permitted. The
information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus, any related free
writing prospectus and the documents incorporated by reference is accurate only as of their respective dates and except as required by
law we are not obligated, and do not intend to, update or revise this document as a result of new information, future events or otherwise.
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This prospectus supplement is a supplement to the accompanying prospectus that is also a part of this document. This prospectus supplement and
the accompanying prospectus are part of a registration statement on Form S-3 that we filed with the SEC using a shelf registration statement.
This prospectus supplement contains specific information about us and the terms on which we are offering and selling the common stock. To the
extent that any statement made in this prospectus supplement is inconsistent with statements made in the accompanying prospectus, the
statements made in the prospectus will be deemed modified or superseded by those made in this prospectus supplement. To the extent any
information or data in any documents filed by us and incorporated by reference herein is inconsistent with prior information or data previously
provided by us, the information or data in the previously filed document shall be deemed modified or superseded by the subsequent information
or data. Before you purchase shares of the common stock, you should carefully read this prospectus supplement and the accompanying
prospectus, together with the documents incorporated by reference in this prospectus supplement and the accompanying prospectus.

In this prospectus supplement, we refer to AG Mortgage Investment Trust, Inc., together with its consolidated subsidiaries, as we, us, Company,

or our, unless we specifically state otherwise or the context indicates otherwise. We refer to AG REIT Management, LLC, our external manager,
asour Manager, and we refer to Angelo, Gordon & Co., L.P., the parent of our Manager, as Angelo, Gordon. All references in this prospectus
supplement to trademarks lacking the symbol are defined terms that reference the products, technologies or businesses bearing the trademark
with this symbol. Angelo, Gordon & Co., L.P. licenses the Angelo, Gordon & Co., L.P. name and logo to us and our Manager in perpetuity for

use in our business.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We make forward-looking statements in this prospectus supplement, the accompanying prospectus and other filings we make with the SEC
within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange
Act of 1934, as amended, or the Exchange Act, and such statements are intended to be covered by the safe harbor provided by the same.
Forward-looking statements are subject to substantial risks and uncertainties, many of which are difficult to predict and are generally beyond our
control. These forward-looking statements include information about possible or assumed future results of our business, financial condition,
liquidity, results of operations, plans and objectives. When we use the words believe, expect, anticipate, estimate, plan, continue,

may or similar expressions, we intend to identify forward-looking statements. Statements regarding the following subjects, among others, may
be forward-looking:

the factors referenced in this prospectus supplement, including those set forth under the section captioned Risk Factors;

changes in our investment objective or investment or operational strategy;

our investment portfolio;

volatility and deterioration in the broader RMBS, CMBS, residential and commercial mortgage and ABS markets;

the risk of changes in prepayment rates on the loans underlying RMBS (including voluntary prepayments by the obligors and
liquidations due to default and foreclosures) and our other investments;

the unavailability of real estate financing and related defaults under commercial mortgage loans underlying CMBS;

changes in interest rates and the market value of RMBS, CMBS, ABS and other real estate-related securities and various other asset
classes in which we intend to invest;
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rates of default or decreased recovery rates on our target investments;

volatility in our industry, interest rates and spreads, the debt or equity markets, the general economy or the residential finance and
real estate markets specifically, whether the result of market events or otherwise;

events or circumstances which undermine confidence in the financial markets or otherwise have a broad impact on financial markets,
such as the sudden instability or collapse of large depository institutions or other significant corporations, terrorist attacks, natural or
man-made disasters, or threatened or actual armed conflicts;

continued declines in residential or commercial real estate values;

the availability of attractive risk-adjusted investment opportunities in residential or commercial mortgage and mortgage-related
assets that satisfy our investment objective and investment strategies;

the concentration of credit risks to which we are exposed;

the degree and nature of our competition;

the availability, terms and deployment of short-term and long-term capital;

the adequacy of our cash reserves and working capital;

our dependence on Angelo, Gordon and potential conflicts of interest with Angelo, Gordon and its affiliated entities;

changes in personnel and lack of availability of qualified personnel;

the timing of cash flows, if any, from our investments;

our ability to obtain additional financing or the use of proceeds from this offering;

unanticipated increases in financing and other costs;

the performance, financial condition and liquidity of borrowers;

the degree to which our hedging strategies may or may not protect us from interest rate volatility;
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our failure to maintain appropriate internal controls over financial reporting;

estimates relating to our ability to continue to make distributions to our stockholders in the future;

changes in governmental regulations, accounting treatment, tax rates and similar matters;

legislative and regulatory changes (including changes to laws governing the taxation of REITs or the exemptions from registration as
an investment company); and

limitations imposed on our business and our ability to satisfy complex rules in order for us to remain qualified as a REIT for federal
income tax purposes and qualify for an exemption from registration under the Investment Company Act of 1940, as amended, or the
Investment Company Act.
Forward-looking statements are based on our beliefs, assumptions and expectations of our future performance, taking into account all
information currently available to us. These beliefs, assumptions and expectations are subject to risks and uncertainties and can change as a
result of many possible events or factors, not all of which are known to us. If a change occurs, our business, financial condition, liquidity and
results of operations may vary materially from those expressed in our forward-looking statements. The following factors could cause actual
results to vary from our forward-looking statements:

the factors referenced in this prospectus supplement and the accompanying prospectus, including those set forth under the section
captioned Risk Factors, and the sections captioned Risk Factors in our Annual Report on Form 10-K for the year ended
December 31, 2011, our Quarterly Report on Form 10-Q for the quarter ended June 30, 2012, as amended, our Quarterly Report on
Form 10-Q for the quarter ended September 30, 2012 and our periodic reports and other information that we file with the SEC;

S-iii
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changes in our investment, financing and hedging strategy;

the adequacy of our cash flow from operations and borrowings to meet our short-term liquidity requirements;

the liquidity of our portfolio;

unanticipated changes in our industry, interest rates, the credit markets, the general economy or the real estate market;

changes in interest rates and the market value of our Agency RMBS;

changes in the prepayment rates on the mortgage loans underlying our Agency RMBS;

our ability to borrow to finance our assets;

changes in government regulations affecting our business;

our ability to maintain our qualification as a REIT for federal income tax purposes;

our ability to maintain our exemption from registration under the Investment Company Act and the availability of such exemption in
the future; and

risks associated with investing in real estate assets, including changes in business conditions and the general economy.
These and other risks, uncertainties and factors, including those described elsewhere in this prospectus supplement and the accompanying
prospectus, could cause our actual results to differ materially from those projected in any forward-looking statements we make. All
forward-looking statements speak only as of the date on which they are made. New risks and uncertainties arise over time, and it is not possible
to predict those events or how they may affect us. Except as required by law, we are not obligated to, and do not intend to, update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise.

S-iv
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us. It may not contain all the information that may be important to you in deciding whether
to invest in the common stock. You should read this entire prospectus supplement and the accompanying prospectus, together with the
information incorporated by reference, including the risk factors, financial data and related notes, before making an investment decision.

Our Company

We are a Maryland real estate investment trust focused on investing in, acquiring and managing a diversified portfolio of residential mortgage
assets, other real estate-related securities and financial assets, which we refer to as our target assets. We were incorporated in Maryland on
March 1, 2011, and commenced operations in July 2011.

As of September 30, 2012, we were invested substantially in residential mortgage-backed securities, or RMBS, for which a U.S. government
agency such as the Government National Mortgage Association, or Ginnie Mae, or a U.S. government-sponsored entity such as the Federal
National Mortgage Association, or Fannie Mae, or the Federal Home Loan Mortgage Corporation, or Freddie Mac, guarantees payments of
principal and interest on the securities. We refer to these securities as Agency RMBS. Our Agency RMBS investments include mortgage
pass-through securities and collateralized mortgage obligations, or CMOs. We expect our portfolio, over time, will include a more significant
portion of RMBS that are not issued or guaranteed by a U.S. government agency or a U.S. government-sponsored entity, or non-Agency RMBS.
Our non-Agency RMBS investments may include fixed- and floating-rate securities, including investment grade and non-investment grade
securities. We also have invested in other target assets, including commercial mortgage-backed securities, or CMBS, and asset-backed securities,
or ABS. In addition, we have the discretion to invest in other target assets such as residential and commercial mortgage loans, other real estate
structured finance products, other real estate-related loans and securities and direct or indirect interests in real estate.

We believe that yields and net interest spreads on Agency and non-Agency RMBS that are currently available for investment are generally lower
than what we have historically realized in our portfolio. Consequently, we may not be able to deploy the proceeds from this offering in target
assets that result in yields and net interest spreads that are as favorable as those in our existing portfolio.

We are externally managed and advised by our Manager, a subsidiary of Angelo, Gordon. Angelo, Gordon is a privately-held, SEC-registered
investment adviser. Pursuant to the terms of our management agreement with our Manager, our Manager provides us with our management
team, including our officers, along with appropriate support personnel. Each of our officers is also an officer of our Manager and an employee of
Angelo, Gordon. We do not have any employees. Our Manager is at all times subject to the supervision and oversight of our board of directors.

We conduct our operations to qualify and be taxed as a real estate investment trust, or REIT, for federal income tax purposes, commencing with
our taxable year ended December 31, 2011, and we intend to continue qualifying to be taxed as a REIT. Accordingly, we generally will not be
subject to federal income tax on our taxable income that we distribute currently to our stockholders as long as we maintain our qualification as a
REIT. We intend to operate our business in a manner that permits us to maintain our exemption from registration under the Investment Company
Act of 1940.

Our principal executive offices are located at 245 Park Avenue, 26™ Floor, New York, New York 10167. Our telephone number is
(212) 692-2000. Our website is www.agmit.com. Our website and the information contained at or connected to our website do not constitute a
part of this prospectus supplement or the accompanying prospectus.

S-1
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Issuer

Common stock offered by us

Common stock outstanding after this offering

Use of Proceeds

NYSE Symbol (common stock)

Risk Factors

The Offering

AG Mortgage Investment Trust, Inc.

3,750,000 shares of common stock, par value $0.01 per share, plus up to an additional
562,500 shares if the underwriters exercise their option in full.

26,949,539 shares of common stock (27,512,039 shares of common stock upon exercise
of the underwriters option to purchase additional shares of common stock in full§?

We plan to use all of the net proceeds from this offering to acquire our target assets in
accordance with our objectives and strategies described in this prospectus supplement and
the accompanying prospectus. Our focus will be on purchasing Agency RMBS,
non-Agency RMBS and other real estate-related securities, and for general corporate
purposes, in each case subject to our investment guidelines and to the extent consistent
with maintaining our REIT qualification. See Use of Proceeds in this prospectus
supplement.

MITT

Investing in our common stock involves a high degree of risk. You should carefully read
and consider the information set forth under Risk Factors beginning on page S-3 of this
prospectus supplement and in the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus.

M Excludes (i) up to 846,000 shares of our common stock issuable upon the exercise of the private placement warrants received by the
investors in the private placement that was completed concurrently with our initial public offering, or IPO, (ii) 224,002 shares of our
common stock available for future grant under our equity incentive plans, and (iii) 2,930,534 shares of our common stock available for
issuance under the equity distribution agreements with the sales agents for our at-the-market program, or the Equity Distribution
Agreements. Includes (i) 13,248 shares of restricted common stock granted to our independent directors under our Equity Incentive Plan,
and (ii) 40,250 shares of restricted common stock granted to our Manager under our Manager Equity Incentive Plan upon completion of

the IPO.
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RISK FACTORS

In evaluating an investment in our common stock, you should carefully consider the following risk factors and the risk factors described under
the caption Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2011, our Quarterly Report on Form 10-Q for
the quarter ended June 30, 2012, as amended, and our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012, each of
which is incorporated by reference in this prospectus supplement and in the accompanying prospectus, in addition to the other risks and
uncertainties described in this prospectus supplement, any other documents incorporated by reference in the accompanying prospectus and, if
applicable, any free writing prospectus we may provide you in connection with this offering.

Risks Related to Our Business

Although the immediate impact of QE3 was an increase in Agency RMBS prices, it is uncertain what effect QE3 and other recently
announced governmental actions might have in the future on the price and liquidity of the securities in which we invest. However, the
confluence of factors such as QE3 and further governmental efforts to increase home loan refinancing opportunities could simultaneously
raise prices and increase prepayment activity, which could place downward pressure on our net interest margin.

On September 13, 2012, the Federal Reserve announced a third round of quantitative easing, or QE3, which is an open-ended program designed
to expand the Federal Reserve s holdings of long-term securities by purchasing an additional $40 billion of Agency RMBS per month until key
economic indicators, such as the unemployment rate, show signs of improvement. When combined with existing programs to extend the average
maturity of the Federal Reserve s holdings of securities, known as Operation Twist and described below, and reinvest principal and interest
payments from the Federal Reserve s holdings of agency debt and Agency RMBS into Agency RMBS, QE3 is expected to increase the Federal
Reserve s holdings of long-term securities by $85 billion each month through the end of 2012. The Federal Reserve also announced that it will
keep the target range for the Federal Funds Rate between zero and 0.25% through at least mid-2015, which is six months longer than previously
expected.

The Federal Reserve provided further guidance to the market in December 2012 by stating that it intended to keep the Federal Funds Rate close
to zero while the unemployment rate is above 6.5% and as long as inflation does not rise above 2.5%. In December 2012, the Federal Reserve
also announced that it would initially begin buying $45 billion of long-term Treasury bonds each month and noted that such amount may
increase in the future. This bond purchase program will replace the existing program known as Operation Twist, in which the Federal Reserve
has been repurchasing approximately $45 billion of long-term Treasury bonds each month and selling approximately the same amount of
short-term Treasury bonds. The Federal Reserve expects these measures to put downward pressure on long-term interest rates.

The immediate impact of the announcement of QE3 was an increase in Agency RMBS prices. This effect was especially pronounced on Agency
RMBS that the Federal Reserve is expected to target for acquisition under QE3. Since the initial price spike, prices for all but the target
securities have receded below the price levels that existed before the announcement of QE3. We do not anticipate targeting for acquisition the
same securities the Federal Reserve has targeted to date, although the securities targeted by the Federal Reserve could change. To the extent that
the scope and effectiveness of government-sponsored refinancing programs increases, prepayments on our target securities could increase
accordingly. The combination of higher prices and higher refinancing activity on our target securities could decrease our net interest margin. To
the extent QE3 decreases the liquidity in the market of our target securities, which has yet to be the case, we might not be able to acquire the
securities we target or acquire them in the quantities we desire.

The downgrade of the U.S. credit rating, failure to avoid the fiscal cliff in the U.S., and the economic crisis in Europe could negatively
impact our liquidity, financial condition and results of operations.

Recent U.S. debt ceiling and budget deficit concerns and the possibility that U.S. lawmakers may be unable to avoid the fiscal cliff, together
with signs of deteriorating sovereign debt conditions in Europe, have increased the possibility of additional credit-rating downgrades and
economic slowdowns, or a recession in the U.S. Although U.S. lawmakers passed legislation to raise the federal debt ceiling in 2011, Standard &
Poor s Ratings Services lowered its long-term sovereign credit rating on the U.S. from AAA to AA+ in August

S-3

Table of Contents 11



Edgar Filing: AG Mortgage Investment Trust, Inc. - Form 424B5

Table of Conten

2011. The impact of any further downgrades to the U.S. government s sovereign credit rating or its perceived creditworthiness could adversely
affect the U.S. and global financial markets and economic conditions. In addition, some economists predict the U.S. economy could fall into
recession if the U.S. government fails to achieve a plan to avoid the fiscal cliff, which refers to certain tax increases and automatic spending cuts
that are scheduled to become effective at the end of 2012. Further, Moody s has warned that it may downgrade the U.S. government s rating if the
federal debt is not stabilized. If the U.S. s credit rating were downgraded it would likely impact the credit risk associated with Agency RMBS in
our portfolio. A downgrade of the U.S. government s credit rating likely would create broader financial turmoil and uncertainty, which would
weigh heavily on the global banking system. Absent further quantitative easing by the Federal Reserve, these developments, along with the
European sovereign debt crisis, could cause interest rates and borrowing costs to rise and a reduction in the availability of credit, which may
negatively impact the value of the assets in our portfolio, our net income, liquidity and our ability to finance our assets on favorable terms.

Failure to obtain and maintain an exemption from being regulated as a commodity pool operator could subject us to additional regulation
and compliance requirements and may result in fines and other penalties which could materially adversely affect our business, financial
condition and results of operations.

The Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, established a comprehensive new regulatory
framework for derivative contracts commonly referred to as swaps. As a result, any investment fund that trades in swaps may be considered a

commodity pool, which would cause its operators (and in some cases the fund s directors) to be regulated as commodity pool operators, or CPOs.
Under new rules adopted by the U.S. Commodity Futures Trading Commission, or the CFTC, those funds that become commodity pools solely
because of their use of swaps must register with the National Futures Association, or the NFA. Registration requires compliance with the CFTC s
regulations and the NFA s rules with respect to capital raising, disclosure, reporting, recordkeeping and other business conduct. However, the
CFTC s Division of Swap Dealer and Intermediary Oversight recently issued a no-action letter saying, although it believes that mortgage REITs
are properly considered commodity pools, it would not recommend that the CFTC take enforcement action against the operator of a mortgage
REIT who does not register as a CPO if, among other things, the mortgage REIT limits the initial margin and premiums required to establish its
swaps, futures and other commodity interest positions to not more than five percent of its total assets, the mortgage REIT limits the net income
derived annually from those commodity interest positions which are not qualifying hedging transactions to less than five percent of its gross
income and interests in the mortgage REIT are not marketed to the public as or in a commodity pool or otherwise as or in a vehicle for trading in
the commodity futures, commodity options or swaps markets.

We use hedging instruments in conjunction with our investment portfolio and related borrowings to reduce or mitigate risks associated with
changes in interest rates, mortgage spreads, yield curve shapes and market volatility. These hedging instruments include interest rate swaps,
interest rate futures and options on interest rate futures. We do not currently engage in any speculative derivatives activities or other non-hedging
transactions using swaps, futures or options on futures. We do not use these instruments for the purpose of trading in commodity interests, and
we do not consider our company or our operations to be a commodity pool as to which CPO registration or compliance is required. We have
submitted the required filing to claim the no-action relief afforded by the above-described no-action letter. Consequently, we will be restricted to
operating within the parameters discussed in the no-action letter and will not enter into hedging transactions covered by the no-action letter if
they would cause us to exceed the limits set forth in the no-action letter.

The CFTC has substantial enforcement power with respect to violations of the laws over which it has jurisdiction, including its anti-fraud and
anti-manipulation provisions. For example, the CFTC may suspend or revoke the registration of or the no-action relief afforded to a person who
fails to comply with commodities laws and regulations, prohibit such a person from trading or doing business with registered entities, impose
civil money penalties, require restitution and seek fines or imprisonment for criminal violations. Additionally, a private right of action exists
against those who violate the laws over which the CFTC has jurisdiction or who willfully aid, abet, counsel, induce or procure a violation of
those laws. In the event that we fail to comply with statutory requirements relating to derivatives or with the CFTC s rules thereunder, including
the no-action letter described above, we may be subject to significant fines, penalties and other civil or governmental actions or proceedings, any
of which could have a materially adverse effect on our business, financial condition and results of operations.
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Risks Related to the Offering
The market price and trading volume of our common stock may be volatile following this offering.

The market price of our common stock may be highly volatile and subject to wide fluctuations. In addition, the trading volume in our common
stock may fluctuate and cause significant price variations to occur. We cannot assure you that the market price of our common stock will not
fluctuate or decline significantly in the future. Some of the factors that could negatively affect our share price or result in fluctuations in the price
or trading volume of our common stock include:

prevailing interest rates, increases in which may have an adverse effect on the market price of our common stock;

decreases in the market valuations of the assets in our portfolio;

increased difficulty in maintaining or obtaining financing on attractive terms, or at all;

market prices of similar companies;

government action or regulation;

the financial condition, performance and prospects of us and our competitors;

changes in financial estimates or recommendations by securities analysts with respect to us, our competitors or our industry;

our issuance of additional common equity or debt securities;

additions or departures of key management personnel;

actual or anticipated variations in quarterly operating results of us and our competitors; and

general market and economic conditions.
Broad market fluctuations could negatively impact the market price of our common stock.

The stock market has experienced extreme price and volume fluctuations that have affected the market price of many companies in industries
similar or related to ours and that have been unrelated to these companies operating performances. These broad market fluctuations could reduce
the market price of our common stock. Furthermore, our operating results and prospects may be below the expectations of public market

analysts and investors or may be lower than those of companies with comparable market capitalizations, which could lead to a material decline

in the market price of our common stock.

Future offerings of debt securities, which would rank senior to our common stock upon our liquidation, and future offerings of equity
securities, which may be senior to our common stock for the purposes of dividend and liquidating distributions, may adversely affect the
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market price of our common stock.

In the future, we may attempt to increase our capital resources by making offerings of debt securities or additional offerings of equity securities,
including commercial paper, medium-term notes, senior or subordinated notes and classes of preferred stock or common stock. Upon
liquidation, holders of our debt securities and shares of preferred stock and lenders with respect to other borrowings will receive a distribution of
our available assets prior to the holders of our common stock. We have issued and outstanding an aggregate of 2,070,000 shares of our 8.25%
Series A Cumulative Redeemable Preferred Stock and 4,600,000 shares of our 8.00% Series B Cumulative Redeemable Preferred Stock. Other
classes or series of our preferred stock, if issued, could have a preference on liquidating distributions or a preference on dividend payments that
could limit our ability to make a dividend distribution to the holders of our common stock. Because our decision to issue securities in any future
offering will depend on market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of
our future offerings. Thus, holders of our common stock bear the risk of our future offerings reducing the market price of our common stock.

Common stock sold in the future, or eligible for future sale, would dilute our existing stockholders and may depress the market price of our
shares.

We cannot predict the effect, if any, of future sales of common stock, or the availability of shares for future sales, on the value of the common
stock. Sales of substantial amounts of common stock, or the perception that such sales could occur, may adversely affect prevailing market
prices for the common stock, if any.

S-5
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The shares of common stock issued in prior offerings (including shares issuable upon cashless exercise of outstanding warrants) are, and the
shares of common stock sold in this offering will be, freely tradable without restriction or further registration under the Securities Act unless the
shares are held by any of our affiliates, as that term is defined in Rule 144 under the Securities Act. As defined in Rule 144, an affiliate of an
issuer is a person that directly, or indirectly through one or more intermediaries, controls, is controlled by or is under common control with the
issuer. We also may issue up to an additional 224,002 shares of our common stock available for future grant under our equity incentive plans, up
to 846,000 shares of our common stock issuable upon the exercise of the private placement warrants received by the investors in the private
placement that was completed concurrently with our IPO and 2,930,534 shares of common stock under the Equity Distribution Agreements.

Existing stockholders and potential investors in this offering do not have preemptive rights to any common stock issued by us in the future.
Therefore, investors purchasing shares in this offering may experience dilution of their equity investment if we sell additional common stock in
the future, sell securities that are convertible into common stock or issue shares of common stock or options exercisable for shares of common
stock. In addition, we could sell securities at a price that is less than our then-current net asset value per share. We may issue from time to time
additional common stock in connection with the acquisition of investments, and we may grant demand or piggyback registration rights in
connection with such issuances.

You should not rely on lock-up agreements in connection with this offering to limit the amount of common stock sold into the market.

Our directors, AG Funds, L.P., an affiliate of Angelo, Gordon, David Roberts, our chief executive officer, our director and senior managing
director of Angelo, Gordon, and Jonathan Lieberman, our chief investment officer, portfolio manager, our director and managing director of
Angelo, Gordon, have agreed for a period of 30 days after the date of this prospectus supplement that such holders will not, without the prior
written consent of Credit Suisse Securities (USA) LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Nomura Securities International,
Inc. and Stifel, Nicolaus & Company, Incorporated, directly or indirectly sell, offer, pledge, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell (including, without limitation, any short sale), grant any option, right or warrant for the sale of
or otherwise transfer or dispose of any of our common stock or any securities convertible into or exchangeable or exercisable for shares of our
common stock, subject to certain exceptions.

Credit Suisse Securities (USA) LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Nomura Securities International, Inc. and Stifel,
Nicolaus & Company, Incorporated may, at any time, release all or a portion of the securities subject to lock-up agreements entered into or to be
entered into in connection with this offering. See Underwriting Lock-Up Agreements. There are no present agreements between the underwriters
and us or any of the persons or entities subject to the lock-up agreements releasing them or us from these lock-up agreements. In addition, we
cannot predict the circumstances or timing under which the underwriters may waive these restrictions. If the restrictions under the lock-up
agreements with the persons or entities subject to the lock-up agreements are waived or terminated, or upon expiration of the lock-up periods,
approximately 555,000 shares, or 2.4% of our outstanding shares of common stock as of September 30, 2012, will be available for sale into the
market at that time, subject only to applicable securities laws, rules and regulations. These sales or a perception that these sales may occur could
reduce the market price for our common stock.

We have not established a minimum distribution payment level, and we cannot assure you of our ability to make distributions in the future.

We expect to make quarterly distributions to our stockholders in amounts such that we distribute all or substantially all of our REIT taxable
income in each year, subject to certain adjustments. We have not established a minimum distribution payment level, and our ability to make
distributions may be adversely affected by the risk factors described in this prospectus supplement and the accompanying prospectus. All
distributions will be
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made at the discretion of our board of directors and will depend on our earnings, our financial condition, maintenance of our REIT status and
other factors as our board of directors may deem relevant from time to time. We may not be able to make distributions in the future. In addition,
some of our distributions may include a return of capital. To the extent that we decide to make distributions in excess of our current and
accumulated tax earnings and profits, such distributions would generally be considered a return of capital for federal income tax purposes. A
return of capital is not taxable, but it has the effect of reducing the holder s basis in its investment.

An increase in market interest rates may have an adverse effect on the market price of our common stock.

One of the factors that investors may consider in deciding whether to buy or sell shares of our common stock is our distribution rate as a
percentage of our share price relative to market interest rates. If the market price of our common stock is based primarily on the earnings and
return that we derive from our investments and income with respect to our investments and our related distributions to stockholders, and not
from the market value of the investments themselves, then interest rate fluctuations and capital market conditions will likely affect the market
price of our common stock. For instance, if market rates rise without an increase in our distribution rate, the market price of our common stock
could decrease as potential investors may require a higher distribution yield on our common stock or seek other securities paying higher
distributions or interest. In addition, rising interest rates would result in increased interest expense on our variable rate debt and our repurchase
agreement debt when the term expires and is reset at higher interest rates, thereby adversely affecting cash flow and our ability to service our
indebtedness and pay distributions.

We have relationships with certain of the underwriters or their respective affiliates, and those underwriters or their affiliates may receive
benefits in connection with this offering.

In the ordinary course of their businesses, certain of the underwriters and/or their respective affiliates may engage in financial transactions with,
and perform investment banking, lending, asset management and/or financial advisory services for us and/or our affiliates (including, but not
limited to Angelo, Gordon and our Manager). They receive customary fees and reimbursements of expenses for these transactions and services.

In addition, in the ordinary course of their various business activities, certain of the underwriters and their respective affiliates may make or hold
a broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including
bank loans) for their own account and for the accounts of their customers, and such investment and securities activities may involve securities
and instruments of ours or our affiliates. If any of the underwriters or their affiliates has a lending relationship with us, certain of those
underwriters or their affiliates routinely hedge, and certain other of those underwriters or their affiliates may hedge, their credit exposure to us
consistent with their customary risk management policies. Typically, such underwriters and their affiliates would hedge such exposure by
entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities, any of
which could adversely affect future trading prices of our common stock. The underwriters and their respective affiliates may also make
investment recommendations or publish or express independent research views in respect of such securities or financial instruments and may at
any time hold, or recommend to clients that they acquire, long or short positions in such securities and instruments.

The relationships described above may result in certain of the underwriters having interests in the completion of this offering beyond the
discounts and commissions they will receive for serving as underwriters.

Investing in our common stock may involve a high degree of risk.

The investments we make in accordance with our investment objectives may result in a higher amount of risk, volatility or loss of principal than
alternative investment options. Our investments may be highly speculative and aggressive, and therefore, an investment in our common stock
may not be suitable for someone with lower risk tolerance.
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USE OF PROCEEDS

Our net proceeds will be approximately $87 million, after deducting estimated offering expenses. If the underwriters option is exercised in full,
our net proceeds from the offering will be approximately $100 million, after deducting estimated offering expenses.

We plan to use all of the net proceeds from this offering to acquire our target assets in accordance with our objectives and strategies described in
this prospectus supplement and the accompanying prospectus and for general corporate purposes, in each case subject to our investment
guidelines and to the extent consistent with maintaining our REIT qualification. Our Manager will make determinations as to the percentage of
our equity that will be invested in each of our target assets. Its determinations will depend on prevailing market conditions and may change over
time in response to opportunities available in different interest rate, economic and credit environments. Prior to the time we have fully used the
net proceeds of this offering to acquire our target assets, we may fund our quarterly distributions out of such net proceeds.

S-8
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ADDITIONAL MATERIAL FEDERAL INCOME TAX CONSIDERATIONS

As discussed in the accompanying prospectus under the captions Material Federal Income Tax Considerations Taxation of Non-U.S. Holders and
Taxation of U.S. Holders Information Reporting Requirements and Withholding, U.S. withholding tax at a rate of 30% will be imposed on

proceeds from the sale of our capital stock paid after December 31, 2014 to U.S. holders that hold our capital stock through foreign accounts or

foreign intermediaries if certain disclosure requirements related to U.S. accounts are not satisfied and certain non-U.S. holders if certain

disclosure requirements related to U.S. ownership are not satisfied. The effective date of the imposition of this U.S. withholding tax has been

extended to payments after December 31, 2016.
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UNDERWRITING

Credit Suisse Securities (USA) LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Nomura Securities International, Inc. and Stifel,
Nicolaus & Company, Incorporated are acting as representatives of the underwriters named below. Subject to the terms and conditions stated in
the underwriting agreement, dated the date of this prospectus supplement, each underwriter named below has severally agreed to purchase, and
we have agreed to sell to that underwriter, the number of shares of common stock set forth opposite the underwriter s name.

Underwriter Number of Shares
Credit Suisse Securities (USA) LLC 1,500,000
Merrill, Lynch, Pierce, Fenner & Smith

Incorporated 1,125,000
Nomura Securities International, Inc. 375,000
Stifel, Nicolaus & Company, Incorporated 375,000
JMP Securities LLC 187,500
Wunderlich Securities, Inc. 112,500
Maxim Group LLC 75,000
Total 3,750,000

The underwriting agreement provides that the obligations of the several underwriters to purchase the shares of common stock offered hereby are
subject to certain conditions precedent and that the underwriters will purchase all of the shares of common stock offered by this prospectus
supplement, other than those covered by the option described below, if any of these shares are purchased.

The underwriters have agreed to purchase the shares of common stock from us at a price of $23.35 per share, which will result in net proceeds to
us, after deducting estimated expenses related to this offering, of approximately $87 million assuming no exercise of the underwriters option to
purchase additional shares granted to the underwriters, and $100 million assuming full exercise of the underwriters option to purchase additional
shares.

The underwriters propose to offer the common shares offered hereby from time to time for sale in one or more transactions on the NYSE, in the
over-the-counter market, through negotiated transactions or otherwise at market prices prevailing at the time of sale, at prices related to
prevailing market prices or at negotiated prices, subject to receipt of acceptance by them and subject to their right to reject any order in whole or
in part. The underwriters may effect such transactions by selling the common shares to or through dealers and such dealers may receive
compensation in the form of discounts, concessions or commissions from the underwriters and/or purchasers of common shares for whom they
may act as agents or to whom they may sell as principal. The difference between the price at which the underwriters purchase shares and the
price at which the underwriters resell such shares may be deemed underwriting compensation.

We have granted to the underwriters an option, exercisable not later than 30 days after the date of this prospectus supplement, to purchase up to
562,500 additional shares of common stock at $23.35 per share. To the extent that the underwriters exercise this option, each of the underwriters
will become obligated, subject to certain conditions, to purchase approximately the same percentage of these additional shares of common stock
as the number of shares of common stock to be purchased by it in the above table bears to the total number of shares of common stock offered
by this prospectus supplement. We will be obligated to sell these additional shares of common stock to the underwriters to the extent the option
is exercised. If any additional shares of common stock are purchased, the underwriters will offer the additional shares on the same terms as those
on which the shares are being offered.

Our common stock is listed on the NYSE under the symbol MITT.
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We estimate that our portion of the total expenses of this offering will be approximately $250,000.

We have agreed that for a period of 30 days after the date of this prospectus supplement, we will not, without the prior written consent of the
representatives, (i) directly or indirectly, issue, offer, sell, agree to issue, offer or sell, solicit offers to purchase, grant any call option, warrant or
other right to purchase, purchase any put option or other right to sell, pledge, borrow or otherwise dispose of any common stock, any other
equity security of the Company or any of its subsidiaries and any security convertible into, or exercisable or exchangeable for, any common
stock or other such equity security, each a relevant security, or file any registration statement under the Securities Act with respect to the
foregoing or publicly announce the intention to do any of the foregoing, (ii) establish or increase any put equivalent position or liquidate or
decrease any call equivalent position (in each case within the meaning of Section 16 of the Exchange Act and the rules and regulations
promulgated thereunder) with respect to any relevant security, or (iii) otherwise enter into any swap, derivative or other transaction or
arrangement that transfers to another, in whole or in part, any economic consequence of ownership of a relevant security, whether or not such
transaction is to be settled by delivery of relevant securities, other securities, cash or other consideration; provided, however, that we may

(a) issue the shares of common stock in this offering, (b) issue shares of common stock upon the exercise of currently outstanding warrants to
purchase common stock, (c) grant shares of common stock, or options to purchase common stock, pursuant to our equity incentive plans, or (d)
issue and sell shares of common stock under our at-the-market program.

Each of our directors, AG Funds, an affiliate of Angelo, Gordon, David Roberts, our chief executive officer, our director and senior managing
director of Angelo, Gordon and Jonathan Lieberman, our chief investment officer, portfolio manager, our director and managing director or
Angelo, Gordon have agreed that for a period of 30 days after the date of this prospectus supplement they will not, without the prior written
consent of the representatives, (i) directly or indirectly, offer, sell, agree to offer or sell, solicit offers to purchase, grant any call option or
purchase any put option with respect to, pledge, borrow or otherwise dispose of any relevant securities or exercise any right with respect to the
registration of any of the relevant securities or file or cause to be filed any registration statement in connection therewith or (ii) establish or
increase any put equivalent position or liquidate or decrease any call equivalent position (in each case within the meaning of Section 16 of the
Exchange Act and the rules and regulations promulgated thereunder) with respect to any relevant security, or otherwise enter into any swap,
derivative or other transaction or arrangement that transfers to another, in whole or in part, any economic consequence of ownership of a
relevant security, whether or not such transaction is to be settled by delivery of relevant securities, other securities, cash or other consideration,
subject to certain exceptions described below. Notwithstanding the foregoing, each of our executive officers and directors may exercise currently
outstanding warrants to purchase shares of common stock during this 30-day period without the prior written consent of the representatives and
sell or transfer shares of common stock during this 30-day period, without the prior written consent of the representatives:

as a bona fide gift or gifts;

to any trust for the direct or indirect benefit of such party or his or her immediate family; or

by will or intestate succession;
provided, however, it is a condition to any such transfer that the transferee (or trustee, if applicable) execute a similar lock-up agreement stating
that such transferee (or trustee, if applicable) is receiving and holding shares of common stock subject to the provisions of the agreement
pursuant to which these persons agree not to sell or transfer shares of common stock for the remainder of the 30-day period described above;
provided, further, that no filing by any party under the Securities Act or the Exchange Act is required in connection with such transfer (other
than a filing on Form 5 in connection with such transfer, if applicable). For this purpose, immediate family shall mean any relationship by blood,
marriage or adoption, not more remote than first cousin.

In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market. These transactions may
include short sales, purchases to cover positions created by short sales and stabilizing transactions.
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Short sales involve the sale by the underwriters of a greater number of shares than they are required to purchase in the offering. Covered short
sales are sales made in an amount not greater than the underwriters option to purchase additional shares of common stock from us in the
offering. The underwriters may close out any covered short position by either exercising their option to purchase additional shares or purchasing
shares in the open market. In determining the source of shares to close out the covered short position, the underwriters will consider, among
other things, the price of shares available for purchase in the open market as compared to the price at which they may purchase shares through
the over-allotment option.

Naked short sales are any sales in excess of the over-allotment option. The underwriters must close out any naked short position by purchasing
shares in the open market. A naked short position is more likely to be created if underwriters are concerned that there may be downward
pressure on the price of the shares in the open market prior to the completion of the offering.

Stabilizing transactions consist of various bids for or purchases of common stock made by the underwriters in the open market prior to the
completion of the offering.

The underwriters may impose a penalty bid. This occurs when a particular underwriter repays to the other underwriters a portion of the
underwriting discount received by it because the representatives of the underwriters have repurchased shares sold by or for the account of that
underwriter in stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or slowing a decline in the market price of the
common stock. Additionally, these purchases, along with the imposition of the penalty bid, may stabilize, maintain or otherwise affect the
market price of the common stock. As a result, the price of the common stock may be higher than the price that might otherwise exist in the open
market. These transactions may be effected on the NYSE or otherwise.

Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of the common stock. In addition, neither we nor the underwriters make any representation that the
underwriters will engage in those transactions or that those transactions, once commenced, will not be discontinued without notice.

We have agreed to indemnify the underwriters against certain specified liabilities, including liabilities under the Securities Act, and to contribute
to payments the underwriters may be required to make in respect of any of these liabilities.

A prospectus in electronic format may be made available on websites maintained by one or more underwriters. Other than the prospectus in
electronic format, the information on any underwriter s website and any information contained in any other website maintained by an underwriter
is not part of this prospectus supplement or the accompanying prospectus.

In the ordinary course of their businesses, the underwriters and/or their respective affiliates may engage in financial transactions with, and
perform investment banking, lending, asset management and/or financial advisory services for us and/or our affiliates (including, but not limited
to Angelo, Gordon and our Manager). They receive customary fees and reimbursements of expenses for these transactions and services.

In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank
loans) for their own account and for the accounts of their customers, and such investment and securities activities may involve securities and
instruments of ours or our affiliates. If any of the underwriters or their affiliates has a lending relationship with us, certain of those underwriters
or their affiliates routinely hedge, and certain other of those underwriters or their affiliates may
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hedge, their credit exposure to us consistent with their customary risk management policies. Typically, such underwriters and their affiliates
would hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of short
positions in our securities, any of which could adversely affect future trading prices of the common stock offered hereby. The underwriters and
their respective affiliates may also make investment recommendations or publish or express independent research views in respect of such
securities or financial instruments and may at any time hold, or recommend to clients that they acquire, long or short positions in such securities
and instruments.
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LEGAL MATTERS

The validity of the common stock offered by this prospectus supplement and certain other legal matters in connection with this offering will be
passed upon for us by Hunton & Williams LLP. Certain legal matters in connection with this offering will be passed upon for the underwriters
by Skadden, Arps, Slate, Meagher & Flom LLP.

EXPERTS

The financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K for the period ended December 31,
2011 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm,
given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are required to file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
documents filed by us at the SEC s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at (800) SEC-0330
for further information about the public reference room. Our filings with the SEC are also available to the public through the SEC s Internet site
at www.sec.gov. We have filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus
supplement. This prospectus supplement is part of the registration statement and does not contain all the information in the registration

statement. Wherever a reference is made in this prospectus supplement to a contract or other documents of ours, the reference is only a summary
and you should refer to the exhibits that are a part of the registration statement for a copy of the contract or other document. You may review a
copy of the registration statement at the SEC s public reference room in Washington, D.C., as well as through the SEC s Internet site at
WWW.SEC.gov.

Our Internet address is www.agmit.com. We make available free of charge, on or through the SEC Filings section of our website, Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after we electronically file such materials with, or
furnish such materials to, the SEC. Also posted on our website, and available in print upon request to our Investor Relations Department, are the
charters for our Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee, and our Code of Business
Conduct and Ethics, which governs our directors, officers and employees. Information on our website is not part of this prospectus supplement.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus supplement the information we file with the SEC, which means that we can
disclose important business, financial and other information to you by referring you to other documents separately filed with the SEC. The
information incorporated by reference is considered to be part of this prospectus supplement from the date we file that document. Any reports
filed by us with the SEC after the date of this prospectus supplement and before the date that the offering of the securities by means of this
prospectus supplement is terminated will automatically update and, where applicable, supersede any information contained in this prospectus
supplement or incorporated by reference in this prospectus supplement.
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We incorporate by reference the following documents or information filed with the SEC and any subsequent filings we make with the SEC
under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, after the date of this prospectus supplement and prior to completion of the offering
of the securities described in this prospectus supplement (other than, in each case, documents or information deemed to have been furnished and
not filed in accordance with SEC rules):

our Annual Report on Form 10-K for the period ended December 31, 2011;

the information specifically incorporated by reference into our Annual Report on Form 10-K for the period ended December 31,
2011 from our definitive proxy statement on Schedule 14A filed with the SEC on April 3, 2012;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2012;

our Quarterly Report on Form 10-Q for the quarter ended June 30, 2012, as amended;

our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012;

our Current Report on Form 8-K filed on March 16, 2012;

our Current Report on Form 8-K filed on April 10, 2012;

our Current Report on Form 8-K filed on May 23, 2012;

our Current Report on Form 8-K/A filed on June 7, 2012;

our Current Report on Form 8-K filed on July 26, 2012;

our Current Report on Form 8-K filed on August 2, 2012

our Current Report on Form 8-K filed on August 15, 2012;

our Current Report on Form 8-K filed on September 7, 2012;

our Current Report on Form 8-K filed on September 24, 2012;

our Current Report on Form 8-K filed on November 13, 2012;
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the description of our capital stock in our Registration Statement on Form 8-A filed on April 25, 2011;

the description of our 8.25% Series A Cumulative Redeemable Preferred Stock in our Registration Statement on Form 8-A filed on
August 2, 2012; and

the description of our 8.00% Series B Cumulative Redeemable Preferred Stock in our Registration Statement on Form 8-A

filed on September 24, 2012.
All documents that we file (but not those that we furnish) with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after
the date of this prospectus supplement and prior to the termination of the offering of shares hereby will be deemed to be incorporated by
reference into this prospectus supplement and will automatically update and supersede the information in this prospectus supplement and any
previously filed document.

We will provide copies of all documents incorporated into this prospectus supplement by reference, without charge, upon oral request to our
Corporate Secretary at the number listed below or in writing by first class mail to the address listed below. Requests for such documents
incorporated by reference should be directed to AG Mortgage Investment Trust, Inc., c/o Secretary or Assistant Secretary, 245 Park Avenue, 26"
Floor, New York, New York 10167 or by calling our Corporate Secretary at (212) 692-2000.
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PROSPECTUS
AG Mortgage Investment Trust, Inc.
$1,000,000,000

Common Stock

Preferred Stock

Debt Securities
Warrants

Units

We may offer and sell, from time to time, in one or more offerings, up to an aggregate of $1,000,000,000 of the common stock, preferred stock,
debt securities, warrants and units described in this prospectus. We may offer and sell these securities to or through one or more underwriters,
dealers and agents, or directly to purchasers, on a continuous or delayed basis.

The specific terms of any securities to be offered, and the specific manner in which they may be offered, will be described in one or more
supplements to this prospectus. This prospectus may not be used to consummate sales of any of these securities unless it is accompanied by a
prospectus supplement. Before investing, you should carefully read this prospectus and any related prospectus supplement.

Our common stock is traded on the New York Stock Exchange, or the NYSE, under the symbol MITT. The last reported sale price of our
common stock on the NYSE on July 19, 2012, was $21.34 per share.

To assist us in qualifying as a real estate investment trust, or REIT, for federal income tax purposes, among other reasons, we impose certain

restrictions on the ownership and transfer of our capital stock. See Description of Common Stock Restrictions on Ownership and Transfer,
Description of Preferred Stock Restrictions on Ownership and Transfer; Change of Control Provisions,  Description of Warrants and Description

of Units.

Investing in our securities involves substantial risks. You should carefully read and consider the information under _Risk Factors on
page 4 of this prospectus and any prospectus supplement before making a decision to purchase these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is July 20, 2012.
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You should rely only on the information contained in this prospectus and the accompanying prospectus supplement or incorporated by
reference in these documents. No dealer, salesperson or other person is authorized to give any information or to represent anything not
contained or incorporated by reference in this prospectus or the accompanying prospectus supplement. If anyone provides you with
different, inconsistent or unauthorized information or representations, you must not rely on them. This prospectus and the
accompanying prospectus supplement are an offer to sell only the securities offered by these documents, but only under circumstances
and in jurisdictions where it is lawful to do so. The information contained in this prospectus or any prospectus supplement is current
only as of the date on the front of those documents.
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we filed with the Securities and Exchange Commission, or the SEC. Under this shelf
registration statement, we may offer and sell any combination of our common stock, preferred stock, debt securities, warrants or units in one or
more offerings. This prospectus provides you with a general description of the securities we may offer. Each time we offer to sell securities
under this shelf registration statement, we will provide a prospectus supplement that will contain specific information about the terms of that
offering. The prospectus supplement may add, update or change information contained in this prospectus. Before you buy any of our securities,
it is important for you to consider the information contained in this prospectus and any prospectus supplement together with additional
information described under the headings Incorporation by Reference of Information Filed with the SEC and Where You Can Find More
Information.

The SEC allows us to incorporate by reference information that we file with them, which means that we can disclose important information to
you by referring you to those documents. The information incorporated by reference is considered to be a part of this prospectus, and
information that we file later with the SEC will automatically update and supersede this information. You should rely only on the information
incorporated by reference or set forth in this prospectus or any prospectus supplement. We have not authorized anyone to provide you with
information different from that contained in this prospectus. No dealer, salesperson or other person is authorized to give any information or to
represent anything not contained in this prospectus. You must not rely on any unauthorized information or representation. This prospectus is an
offer to sell only the securities offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. You should assume
that the information in this prospectus or any prospectus supplement is accurate only as of the date of the document incorporated by reference.
Our business, financial condition, results of operations and prospects may have changed since that date.

In this prospectus, we refer to AG Mortgage Investment Trust, Inc., together with its consolidated subsidiaries, as we, us, Company, or our,
unless we specifically state otherwise or the context indicates otherwise. We refer to AG REIT Management, LLC, our external manager, as our
Manager, and we refer to Angelo, Gordon & Co., L.P., the parent of our Manager, as Angelo, Gordon. All references in this prospectus to
trademarks lacking the symbol are defined terms that reference the products, technologies or businesses bearing the trademark with this symbol.
Angelo, Gordon & Co., L.P. licenses the Angelo, Gordon & Co., L.P. name and logo to us and our Manager in perpetuity for use in our business.

FORWARD-LOOKING INFORMATION

When used in this prospectus, in future filings with the SEC or in press releases or other written or oral communications, statements which are

not historical in nature, including those containing words such as anticipate, believe, could, estimate, expect, intend, may, plan,
potential,  project, should, will and would or the negative of these terms or other comparable terminology, are intended to identify
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E

of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and, as such, may involve known and unknown risks, uncertainties

and assumptions. These forward-looking statements may relate to, among other things, our expectations, beliefs, projections, future plans and

strategies, anticipated events or trends and similar expressions concerning matters that are not historical facts.

These forward-looking statements are based upon information presently available to our management and are inherently subjective, uncertain

and subject to change. There can be no assurance that actual results will not differ materially from our expectations. Some of these factors are
described under the captions Risk Factors and Management s Discussion and Analysis of Financial Condition and Results of Operations in our
most
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recently filed Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q. If a change occurs, our business, financial
condition, liquidity and results of operations may vary materially from those expressed in our forward-looking statements. Any forward-looking
statement speaks only as of the date on which it is made. New risks and uncertainties arise from time to time, and it is impossible for us to
predict those events or how they may affect us. Except as required by law, we are not obligated to, and do not intend to, update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise.

All written or oral forward-looking statements that we make,