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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion
Preliminary Prospectus dated June 24, 2009

PROSPECTUS

Shares

PennyMac Mortgage Investment Trust

Common Shares

We are a newly-formed specialty finance company that will invest primarily in residential mortgage loans and mortgage-related assets. Our objective is
to provide attractive risk-adjusted returns to our investors over the long-term, primarily through dividends and secondarily through capital appreciation. We intend
to achieve this objective by investing in mortgage loans, a substantial portion of which may be distressed and acquired at discounts to their unpaid principal
balances. We will then seek to maximize the value of the mortgage loans that we acquire through proprietary loan modification programs, special servicing and
other initiatives focused on keeping borrowers in their homes. We will be externally managed by PNMAC Capital Management, LLC, or PCM, an investment
adviser that specializes in, and focuses on, residential mortgage loans.

This is our initial public offering. We are offering of our common shares of beneficial interest, $0.01 par value per share, or common shares.
We expect the initial public offering price of our common shares to be $15.00 per share. Prior to this offering, there has been no public market for our common
shares. We have applied to have our common shares listed on the New York Stock Exchange, or NYSE, under the symbol "PMT."

Concurrently with this offering, we will sell to certain of our executive officers, an affiliate of BlackRock, Inc., or BlackRock, Highfields Capital
Investments LLC, or Highfields Capital, and PNMAC (which is owned by certain of our executive officers, an affiliate of BlackRock and Highfields Capital), in a
separate private placement, 5% of our outstanding common shares after giving effect to the common shares issued in this offering, excluding common shares that
may be sold pursuant to the underwriters' overallotment option, and subject, in all cases, to a maximum purchase of $40 million of our common shares at a price
per share equal to the initial public offering price per share in this offering.

In addition to the common shares being offered pursuant to the underwritten offering described in this prospectus, common shares are
being offered by us pursuant to this prospectus directly to investors in the two private fund vehicles managed by PCM, which we refer to as the direct offering.

We intend to elect and qualify to be taxed as a real estate investment trust, or REIT, for U.S. federal income tax purposes. To assist us in qualifying as a
REIT, among other reasons, ownership of our outstanding common shares by any person is limited to 9.8%, subject to certain exceptions. In addition, our
declaration of trust contains various other restrictions on the ownership and transfer of our common shares. See "Description of Shares of Beneficial
Interest Restrictions on Ownership and Transfer."

Investing in our common shares involves risks. You should read the section entitled ''Risk Factors'' beginning on page 23
of this prospectus for a discussion of the following and other risks that you should consider before investing in our common shares:

We are dependent upon PCM, its affiliates and their key personnel and may not find suitable replacements if our agreements with

PCM and its affiliates are terminated or such key personnel are no longer available to us.

There are potential conflicts of interest in our relationship with PCM and its affiliates, which could result in decisions that are not
in the best interests of our shareholders, such as conflicts in allocating investments that may also be suitable for entities or
accounts managed by PCM or in allocating time of officers and other employees between us and other operations or funds



Edgar Filing: PennyMac Mortgage Investment Trust - Form S-11/A

managed by PCM.

We are a new company with no operating history, and PCM's senior management team has limited experience operating a REIT.
Accordingly, we may not operate successfully or generate sufficient operating cash flows to make or sustain distributions to our

shareholders.

There is no assurance that we will be able to make investments from time to time on favorable terms, or at all, that satisfy our

investment strategy or otherwise generate attractive risk-adjusted returns.

Our failure to qualify as a REIT would result in higher taxes and reduced cash available for distribution to our shareholders and

may have significant adverse consequences on the market price of our common shares.

Continuing to qualify for an exclusion under the Investment Company Act of 1940, as amended, imposes limits on our business.

Per
Share Total®
Public offering price $ $
Underwriting discount $ $
Proceeds, to us, before expenses $ $
(1) Purchasers in the direct offering have agreed to purchase an aggregate of common
shares in the direct offering at a price per share equal to the public offering price per share,
and the underwriters will not be entitled to any underwriting discount with respect to such
purchases.
The underwriters may also purchase up to an additional common shares from us at the public offering price, less the underwriting discount,

within 30 days after the date of this prospectus to cover overallotments, if any.

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 common shares will be ready for delivery on or about , 2009.

Merrill Lynch & Co.  Credit Suisse Deutsche Bank Securities

The date of this prospectus is , 2009.
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You should rely only on the information contained in this prospectus, any free writing prospectus prepared by us or information to
which we have referred you. We have not, and the underwriters have not, authorized any other person to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an
offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this
prospectus is accurate only as of the date on the front cover of this prospectus. Our business, financial condition, results of operations and
prospects may have changed since that date.
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PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus. It is not complete and does not contain all of the information that
you should consider before investing in our common shares. You should read carefully the more detailed information set forth under "Risk
Factors" and the other information included in this prospectus. References to "company,” "we," "us" and "our" refer to PennyMac Mortgage
Investment Trust, a Maryland real estate investment trust, and PennyMac Operating Partnership, L.P., the subsidiary through which we will
conduct our business and which we refer to as "our operating partnership," except where it is clear from the context that the term means only
the issuer of the common shares, PennyMac Mortgage Investment Trust; references to "PCM" refer to PNMAC Capital Management, LLC, our
manager; references to "PennyMac" refer to Private National Mortgage Acceptance Company, LLC, or PNMAC, and/or its wholly-owned
subsidiaries, PCM and PennyMac Loan Services, LLC, or PLS; references to "common shares" refer to common shares of beneficial interest,
30.01 par value per share, in PennyMac Mortgage Investment Trust; and references to "this offering” refer to the underwritten offering of our
common shares described in this prospectus, except where it is clear from the context that the term means both the underwritten offering and the
direct offering (described below). Concurrently with this offering, we will sell to certain of our executive officers, an affiliate of BlackRock, Inc.,
or BlackRock, Highfields Capital Investments LLC, or Highfields Capital, and PNMAC (which is owned by certain of our executive officers, an
affiliate of BlackRock and Highfields Capital), in a separate private placement, 5% of our outstanding common shares after giving effect to the
common shares issued in this offering, excluding common shares that may be sold pursuant to the underwriters' overallotment option, and
subject, in all cases, to a maximum purchase of $40 million of our common shares at a price per share equal to the initial public offering price
per share in this offering, which we refer to in this prospectus as "our concurrent offering." In addition, investors in two private fund vehicles
managed by PCM, or the PennyMac funds, may purchase our common shares directly from us, which we refer to as the "direct offering." Unless
otherwise indicated, the information contained in this prospectus assumes (i) that the common shares to be sold in this offering are to be sold at

$15.00 per share, (ii) that the underwriters' overallotment option to purchase an additional common shares is not exercised, (iii) that
our concurrent offering has been completed and (iv) of our common shares are sold in the direct offering.
Our Company

We are a newly-formed specialty finance company that will invest primarily in residential mortgage loans and mortgage-related assets.
Our objective is to provide attractive risk-adjusted returns to our investors over the long-term, primarily through dividends and secondarily
through capital appreciation. We intend to achieve this objective by investing in mortgage loans, a substantial portion of which may be
distressed and acquired at discounts to their unpaid principal balances. We will then seek to maximize the value of the mortgage loans that we
acquire through proprietary loan modification programs, special servicing and other initiatives focused on keeping borrowers in their homes. We
believe that by utilizing these methods, we can provide borrowers with long-term solutions that address their willingness and ability to pay their
mortgage loans, which we expect to increase our portfolio of performing loans, reduce default rates and enhance the value of the loans in our
portfolio. Once we have improved the credit quality of a portfolio, we intend to monetize the enhanced value through various disposition
strategies.

We will be externally managed by PNMAC Capital Management, LLC, or PCM, an investment adviser registered with the Securities
and Exchange Commission, or the SEC, that specializes in, and focuses on, residential mortgage loans. We will also enter into a loan servicing
agreement with PennyMac Loan Services, LLC, or PLS, pursuant to which PLS will provide us with primary and special servicing. PCM and
PLS are part of the PennyMac organization, which was designed specifically to
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address the opportunities created by the current dislocations in the markets for residential mortgage assets. PennyMac was developed from the
ground up by its experienced senior management team, with the support of its strategic investors, BlackRock, Inc., or BlackRock, and Highfields
Capital Investments LLC, or Highfields Capital. Concurrently with this offering, we will sell to certain of our executive officers, an affiliate of
BlackRock, Highfields Capital and Private National Mortgage Acceptance Company, LLC, or PNMAC, in a separate private placement, 5% of
our outstanding common shares after giving effect to the common shares issued in this offering, excluding common shares that may be sold
pursuant to the underwriters' overallotment option, and subject, in all cases, to a maximum purchase of $40 million of our common shares at a
price per share equal to the initial public offering price per share in this offering. We intend to elect and qualify to be taxed as a real estate
investment trust, or REIT, for U.S. federal income tax purposes and to maintain our exclusion from regulation under the Investment Company
Act of 1940, as amended, or the Investment Company Act. We have not yet made any investments.

Our Manager and Its Operating Platform

We will be externally managed and advised by PCM pursuant to a management agreement. PCM was established in March 2008 and is
an SEC-registered investment adviser that specializes in, and focuses on, residential mortgage loans. PCM also serves as the investment manager
to two private fund vehicles, which we refer to as the PennyMac funds, with investment objectives and policies that are substantially similar to
ours and an aggregate of approximately $584 million in capital commitments as of May 31, 2009. Investors in the PennyMac funds may
purchase our common shares directly from us, which we refer to as the direct offering, at a price per share equal to the initial public offering
price per share. Such investors will be permitted to reduce their undrawn capital commitments to the PennyMac funds by the amount of their
purchases in the direct offering. PCM and PLS are both wholly-owned subsidiaries of PNMAC.

PCM will be responsible for administering our business activities and day-to-day operations. Pursuant to the terms of the management
agreement, PCM will provide us with our senior management team, including our officers, along with appropriate support personnel. PCM is
subject to the supervision and oversight of our board of trustees and has only the functions and authority as are specified in the management
agreement.

We will also enter into a loan servicing agreement with PLS, pursuant to which PLS will provide primary servicing and special
servicing for our portfolio of residential mortgage loans. The workout-oriented servicing platform of PLS includes significant borrower contact,
which we refer to as "high touch," and is designed to enable us to effectively implement programs that address borrower needs and maximize the
value of our portfolio. PLS was established in February 2008 and also provides primary servicing and special servicing to the PennyMac funds
and entities in which they have invested.

Mr. Stanford L. Kurland, our chairman and chief executive officer, leads PennyMac's senior management team of 14 members with
extensive experience in the residential mortgage industry. This senior management team has expertise across each of the critical capabilities that
PennyMac believes is required to successfully acquire and manage residential mortgage loans, including sourcing, valuation and acquisitions,
due diligence, portfolio strategy, servicing (including modification and refinance fulfillment) and secondary marketing. PennyMac's senior
management team is currently supported by a dedicated team of approximately 75 other employees.

Current Market Opportunities

We believe that there are unique, current market opportunities to acquire distressed mortgage loans and mortgage-related assets at
significant discounts to their unpaid principal balances. Market prices of mortgage loans have declined significantly during the current economic
downturn due, in large
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part, to increasing rates of borrower defaults and falling values of real estate collateral. Many depository institutions and other holders of
portfolios of distressed mortgage loans in the U.S. are under financial duress and may be motivated to sell these loans directly or through
recently announced government programs. In addition, government-related agencies acting as receivers, such as the Federal Deposit Insurance
Corporation, or FDIC, have acquired and are expected to continue to acquire significant portfolios of troubled loans from failed depository
nstitutions.

We believe that the size of the non-performing and sub-performing residential mortgage loan market has grown considerably and will
likely continue to grow. According to the Federal Reserve's Flow of Funds report as of December 31, 2008, there were more than $4 trillion in
residential mortgage whole loans outstanding, mostly held by depository institutions. We believe that more than $1 trillion of these loans are
troubled or at significant risk of default in their present state.

We expect to benefit from PCM's analytical and portfolio management expertise and technology in evaluating these investment
opportunities. Furthermore, we will seek to maximize the value of the mortgage loans we acquire using PCM's proprietary portfolio strategy
techniques to identify the appropriate approach for each loan and, through the workout-oriented servicing platform of PLS, offer borrowers
alternatives, including, where appropriate, the modification of the terms and conditions of loans in a manner that reflects the borrowers' financial
condition and residential property values. Mortgage loans may become re-performing through effective modification, restructuring and other
techniques, and the mortgage loans subsequently may be monetized through a variety of disposition strategies.

PCM will target initially the following sources of investment opportunities for us:

liquidations by the FDIC of portfolios of mortgage loans of failed depository institutions; and

direct acquisitions of pools of mortgage loans from institutions such as banks, mortgage companies and insurance
companies.

To the extent available, we may also participate in programs established by the U.S. government, such as the Legacy Loans Program of
the U.S. Treasury's Public-Private Investment Program.

FDIC Liquidations of Failed Depository Institution Assets. We believe that the FDIC will continue to provide attractive investment
opportunities in mortgage loans through its liquidation of the assets of failed depository institutions for which it is appointed receiver. Forty
depository institutions have failed in 2009 through June 19, 2009, with more than $22.7 billion in combined assets. As of May 31, 2009, we
estimate that the FDIC held more than $ billion in residential mortgage loans from failed depository institutions. In addition, there were
305 depository institutions with a combined $220 billion of assets on the FDIC's Problem List as of March 31, 2009. "Problem" institutions, as
defined by the FDIC, are those institutions with financial, operational or managerial weaknesses that threaten their continued financial viability.
The FDIC has indicated that in conjunction with its liquidation of failed depository institution assets it may provide or guarantee debt financing
to facilitate purchases. Based upon an announcement by the FDIC on June 3, 2009, we anticipate that the FDIC may provide guarantees on debt
that are generally similar in structure and amount to the guarantees it proposed to make under the Legacy Loans Program in a test case sale of
receivership assets for which it expects to solicit bids in July 2009. The amount of debt that the FDIC had proposed to guarantee under the
Legacy Loans Programs was to be determined on a pool-by-pool basis, and would not exceed a debt-to-equity ratio of 6:1.

Direct Acquisitions. Many holders of residential mortgage loans, such as banks, mortgage companies and insurance companies, may
be motivated to reduce their loan holdings, creating opportunities to acquire pools of loans at significant discounts. We believe that we are well
positioned to leverage the relationships of PennyMac with a diverse group of financial intermediaries, ranging
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from primary dealers, major investment banks and brokerage firms to leading mortgage originators, specialty investment dealers and financial
sponsors, to capitalize on these potential investment opportunities.

Government Programs. We may participate in programs established by the U.S. government. In March 2009, the U.S. Treasury
announced certain details, which are subject to change, concerning its Public-Private Investment Program, including the Legacy Loans Program.
The Legacy Loans Program would provide financing for loan purchases from U.S. depository institutions. Although the FDIC has announced the
postponement of a pilot sale of assets under this program, the FDIC has indicated that it will continue its work on the Legacy Loans Program and
will be prepared to offer the program in the future as "an important tool to cleanse bank balance sheets and bolster their ability to support the
credit needs of the economy." We will continue to monitor developments concerning the Legacy Loans Program and we will seek to take
advantage of attractive opportunities that may be presented by this or any other government programs.

Our Competitive Advantages
We believe that our competitive advantages include the following:
Investment and operational team with extensive experience in the residential mortgage business.

PennyMac's senior management team includes 14 individuals with extensive experience in the residential mortgage industry, and this
team has been executing the investment and portfolio management strategy on behalf of the PennyMac funds since August 2008. Mr. Stanford
L. Kurland, our and PennyMac's chairman and chief executive officer and former president and chief operating officer of Countrywide Financial
Corporation, or Countrywide, is well recognized for his leadership in developing Countrywide's strategic direction, financial management, risk
management activities and organizational and governance structure. Mr. Kurland helped grow Countrywide's loan origination and servicing
capabilities. David A. Spector, Andrew S. Chang, Michael L. Muir and David M. Walker, who collectively have 71 years of experience in the
residential mortgage business and related areas, lead the day-to-day operations of PCM. The day-to-day activities of PLS are led by Scott D.
Anderson and John M. Lawrence, who together bring over 36 years of experience in building, managing and overseeing residential mortgage
servicing and other mortgage operations platforms.

PennyMac's ""high touch'' borrower focus with regard to residential mortgage loans aligns our interests with those of the
borrowers.

PennyMac's general strategy is to keep borrowers in their homes by offering alternatives that include modification of the terms and
conditions of their loans to reflect both the borrowers' current financial condition and the value of their homes. By focusing on the borrowers and
not simply on short-term collections on their mortgage loans, PennyMac works directly with individual borrowers to create long-term solutions
designed to result in restructured and re-performing loans that will maximize the performance of our sub-performing and non-performing loans.

Customized operational platform designed to maximize the value of each loan.

PennyMac's senior management team, with the support of its strategic investors, BlackRock and Highfields Capital, organized
PennyMac and assembled a team with the knowledge and experience to identify dislocations in the market for distressed residential mortgage
loans and mortgage-related assets and enhance their value, primarily through customized solutions to assist borrowers in retaining their homes. It
has developed a platform that is highly scalable and specifically designed for the current market opportunity. This platform includes the six
dedicated functions that we believe are critical to maximizing the value of residential mortgage loans: sourcing, valuation and acquisitions, due
diligence, portfolio strategy, servicing (including modification and refinance fulfillment) and secondary marketing.

4
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PennyMac believes that many of these functions are proprietary. For example, its portfolio strategy uses proprietary loan-level analytics referred
to as "LENESM" (Loan Enhanced Normalization Engine) that is designed to determine the highest value approach for each borrower and loan.
PennyMac's platform has been operating since August 2008 and, given the recent commencement of its activities, is not burdened by the
financial and operational constraints faced by companies with existing "legacy" portfolios of distressed mortgage loans.

Access to investment opportunities.

PennyMac will use its extensive relationships with senior executives in the financial services and mortgage industries to source loans
for acquisition. PCM has acquired four portfolios of residential mortgage loans on behalf of the PennyMac funds since their initial closings in
August 2008. For example, in December 2008, the PennyMac funds completed the acquisition of a pool of performing and non-performing
residential loans with an unpaid principal balance of approximately $558 million from the FDIC as the receiver for the First National Bank of
Nevada.

Special servicing with an alignment of interests.

The senior management team of PLS has extensive special servicing expertise and experience in rehabilitating distressed mortgage
loans into sustainable performing loans. We believe that PCM's affiliation with PLS provides a competitive advantage over third-party servicers
because the interests of the investor, borrower and mortgage servicer are more closely aligned, which we believe allows us to better achieve our
objectives. These special servicing skills are expected to help us achieve our investment philosophy of avoiding foreclosures, when possible and
prudent, to keep the borrowers in their homes and restore their mortgage loans to performing status. A third-party mortgage servicer may be
contractually compelled or have economic incentives to foreclose on a distressed mortgage loan rather than modify its terms. By contrast,
PennyMac will seek to avoid foreclosures where appropriate by modifying mortgage loans to better reflect the borrowers' financial status and the
underlying property values. We believe that this strategy will increase the quality and value of our acquired mortgage loans.

BlackRock and Highfields Capital are strategic investors in PNMAC.

PennyMac was founded with investment and organizational assistance from BlackRock and Highfields Capital in support of
PennyMac's senior management team as they formulated PennyMac's strategy and developed its operational platform. BlackRock is an asset
manager with approximately $1.28 trillion of assets under management and a demonstrated expertise in valuing and managing mortgage-related
assets. Highfields Capital is a private investment firm with significant relationships and expertise in the financial services sector. An affiliate of
BlackRock and Highfields Capital each holds an approximate 37% ownership interest in PNMAC, the company that owns 100% of PCM and
PLS. Each of BlackRock and Highfields Capital has representation on the board of PNMAC, but neither is involved in its day-to-day operations.

Alignment of interests among PCM, our management and our investors.

Concurrently with this offering, we will sell to certain of our executive officers, an affiliate of BlackRock, Highfields Capital and
PNMAC (which is owned by certain of our executive officers, an affiliate of BlackRock and Highfields Capital), in a separate private placement,
5% of our outstanding common shares after giving effect to the common shares issued in this offering, excluding common shares that may be
sold pursuant to the underwriters' overallotment option, and subject, in all cases, to a maximum purchase of $40 million of our common shares at
a price per share equal to the initial public offering price per share in this offering. We will enter into lockup agreements with the purchasers of
our common shares in our concurrent offering pursuant to which such purchasers will

10
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agree, subject to the terms and conditions of the lockup agreements, not to sell the shares purchased in our concurrent offering for three years.
Moreover, a portion of the fees that may be earned by PCM consists of incentive compensation that is based on the amount by which our
earnings exceed a specified threshold. We believe that PCM's parent company's equity stake in our company, coupled with PCM's ability to earn
incentive compensation, will align PCM's interests with our interests.

Our Investment Strategy

Our objective is to provide attractive risk-adjusted returns to our investors over the long-term, primarily through dividends and
secondarily through capital appreciation. We intend to achieve this objective by investing in mortgage loans, a substantial portion of which may
be distressed and acquired at discounts to their unpaid principal balances. We will then seek to maximize the value of the mortgage loans that we
acquire through proprietary loan modification programs, special servicing and other initiatives focused on keeping borrowers in their homes. We
also may invest in mortgage-related securities and other real estate and financial assets. It is anticipated that these securities and assets will not
be rated by any rating agency.

The pools of loans that we acquire pursuant to the opportunities described above under " Current Market Opportunities" will consist
primarily of U.S. residential mortgage loans. We expect that these loans will be performing, sub-performing and non-performing, of varying
credit quality, including subprime, Alt-A and prime. PCM, in its sole discretion, will determine the size, loan type, credit quality and the
composition of our portfolio of loans. We believe that the number and size of available residential mortgage loans will significantly exceed our
capacity, allowing PCM to be selective in acquiring available mortgage loans.

We will rely on PennyMac's expertise in identifying pools of distressed mortgage loans and other assets for acquisition. PCM's sourcing
and evaluation processes for potential acquisitions of residential mortgage loans and for mortgage-related assets are substantially similar. We
expect that PCM will make investment decisions based on various factors, including expected cash yield, relative value, risk-adjusted returns,
current and projected credit fundamentals, current and projected macroeconomic considerations, current and projected supply and demand,
market risk, portfolio diversification, liquidity and availability and terms of financing, as well as maintaining our REIT qualification and our
exclusion from registration under the Investment Company Act. The evaluation process with respect to residential mortgage-backed securities,
or RMBS, and other mortgage-backed securities, or MBS, will also include relative value analyses based on yield, credit rating, average life,
effective duration, option-adjusted spreads, prepayment assumptions and credit exceptions. In addition, PCM and its affiliates will evaluate new
opportunities based on their relative expected returns compared to comparable assets held in our portfolio. Investment decisions with regard to
the acquisition or disposition of any of our targeted assets are made by PCM's investment committee.

Our assets will not be subject to any geographic, diversification or concentration limitations except that we will be concentrated in
residential mortgage-related investments. The maturity, duration or credit rating of our assets will not be limited.

6
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In addition to the opportunities described above under " Current Market Opportunities," we believe that the collapse of the independent
mortgage company business model (i.e., the origination by independent mortgage companies of mortgages not backed by a government
sponsored entity, or GSE, followed by the funding of these mortgages through securitizations sponsored by Wall Street investment banks) and
the weakened condition of other traditional mortgage lenders, has created additional opportunities. Such other opportunities include the purchase
of newly originated mortgage loans from smaller mortgage lenders and the packaging of these new loans for resale to participating GSEs such as
Federal Home Loan Mortgage Corporation, or Freddie Mac, and Federal National Mortgage Association, or Fannie Mae. We believe that there
is currently a need, particularly among smaller lenders, to gain access to these GSEs and that we can utilize our expertise and capital to address
this need. We believe that this strategy will also supplement PCM's continuing efforts to increase the number of relationships with other
depository institutions originating or holding residential mortgage loans, which will benefit us.

Over time, we will reevaluate our investment strategy as market conditions change with a view toward maximizing the returns from our
investment portfolio and identifying dislocations in the mortgage market, including continuing opportunities resulting from the collapse of the
independent mortgage company business model, as described above. We believe this strategy, combined with the experience of PennyMac's
senior management team and PCM's proprietary operational platform and tools, will benefit us during various interest rate and credit cycles and
capital market conditions and provide attractive long-term returns to our investors.

Targeted Asset Classes

We will invest primarily in residential mortgage loans and mortgage-related assets. Based on current market conditions, our primary
focus initially will be on distressed mortgage loans and, to a lesser extent, on other mortgage-related assets. As market conditions improve, our
focus will expand to include other types of assets in our targeted asset classes. At all times, we will seek to take advantage of attractive
investment opportunities that may arise in our targeted asset classes.

Our targeted asset classes and the principal investments we expect to make in each class are as follows:

Asset Class Principal Investments

Residential Mortgage Loans Performing, sub-performing and non-performing
residential mortgage loans.

RMBS Non-U.S. government agency RMBS, including

investment-grade and non-investment grade classes,
including the BB-rated, B-rated and non-rated classes.
U.S. government agency RMBS.

Other MBS and other assets Commercial mortgage-backed securities, or CMBS.
Mortgage-related derivatives, including, but not
limited to, credit default swaps, options, futures and
derivatives on MBS.

Policies, instruments and agreements related to
mortgage insurance or reinsurance risk.
Hedging instruments that include U.S. Treasury
securities, options and futures.
Prior to the full investment of the offering proceeds into our targeted asset classes, we may make investments in high grade, short-term
securities, such as securities guaranteed by the Government
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National Mortgage Association, or Ginnie Mae, securities issued and guaranteed by Freddie Mac or Fannie Mae, short-term money market
funds, including BlackRock-sponsored money market funds, as well as cash equivalents for temporary cash management. For purposes of
maintaining our exclusion from registration under the Investment Company Act, we may also acquire from time to time RMBS that represent the
entire beneficial interest in the underlying pool of mortgage loans. We may incur leverage in connection with the acquisition of any of these
assets through repurchase agreements or otherwise.

Our Financing and Hedging Strategy

We plan to finance our investments with leverage, the level of which may vary based upon the particular characteristics of our portfolio
and on market conditions. However, in light of current market conditions, we anticipate initially utilizing limited leverage on our portfolio as
part of our financing strategy. With regard to mortgage loans, we anticipate that leverage may be available to us in connection with our
acquisitions, if any, of mortgage assets from the FDIC as receiver for failed depository institutions. Although the amount of any leverage for this
type of acquisition would be determined on a case-by-case basis, we anticipate that leverage may be available which would provide for a
debt-to-equity ratio for acquisitions in the range of 2:1 to 3:1, and would likely not exceed 6:1. Direct acquisitions of mortgage loans from
financial institutions may include seller financing although the amount of potential leverage available, if any, would vary depending upon the
seller. Our financing sources will include the net proceeds of this offering, our concurrent offering and the direct offering (if any) and, if and to
the extent available at the relevant time, may include borrowings in the form of bank credit facilities (including term loans and revolving
facilities), repurchase agreements, warehouse facilities, structured financing arrangements, public and private equity and debt issuances and
derivative instruments, in addition to transaction or asset specific funding arrangements. We may also utilize leverage to the extent available
through participation in the Legacy Loans Program, if the program is established. We do not currently intend to participate in the Legacy
Securities Program of the Public-Private Investment Program. We intend to use leverage for the primary purpose of financing our portfolio and
not for the purpose of speculating on changes in interest rates. We are not required to maintain any specific debt-to-equity ratio, and we believe
the appropriate leverage for the particular assets we may finance depends on, among other things, the credit quality and risk of such assets. Our
declaration of trust and bylaws do not limit the amount of indebtedness we can incur, and our board of trustees has discretion to deviate from or
change our financing strategy at any time.

We expect to attempt to reduce interest rate risk on any outstanding debt and to minimize exposure to interest rate fluctuations thereon
through the use of match funded financing structures, when appropriate, whereby we seek (i) to match the maturities of our debt with the
maturities of the assets that we finance and (ii) to match the interest rates on our leveraged investments with like-kind debt (i.e., floating rate
assets are financed with floating rate debt and fixed-rate assets are financed with fixed-rate debt), directly or through the use of interest rate
swaps, caps or other financial instruments, or through a combination of these strategies. We expect this approach will allow us to minimize the
risk that we have to refinance our liabilities before the maturities of our assets and to reduce the impact of changing interest rates on our
earnings.

Subject to maintaining our qualification as a REIT and exclusion from the Investment Company Act, we intend to utilize derivative
financial instruments, or hedging instruments, including interest rate swap agreements and interest rate cap agreements, in an effort to hedge the
interest rate risk associated with the financing of our portfolio. Specifically, we will seek to hedge our exposure to potential interest rate
mismatches between the interest we earn on our investments and our borrowing costs caused by fluctuations in short-term interest rates. In
utilizing leverage and interest rate hedges, our objectives will be to improve risk-adjusted returns and, where possible, to lock in, on a long-term
basis, a spread between the yield on our assets and the cost of our financing.
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An investment in our common shares involves various risks. You should consider carefully the risks discussed below and under "Risk
Factors" before purchasing our common shares.

We are dependent upon PCM and its key personnel and may not find a suitable replacement if the management agreement
with PCM is terminated or such key personnel are no longer available to us.

PCM has a limited operating history and its investment track record may not be indicative of its or our future performance.
PennyMac is undergoing significant growth and its integration of new operations may not be effective.

There are potential conflicts of interest in our relationship with PCM and its affiliates, which could result in decisions that
are not in the best interests of our shareholders, such as conflicts in allocating investments that may also be suitable for
entities or accounts managed by PCM or in allocating time of officers and other employees between us and other operations

or funds managed by PCM.

The manner of determining the base management fee may not provide sufficient incentive to PCM to maximize risk-adjusted
returns on our investment portfolio because it is based on our Shareholders' Equity (as defined herein) and not on our

performance.

The manner of determining the incentive fee may cause PCM to invest in more risky investments to increase our short-term
net income and thereby increase the incentive fee it earns.

Termination of our management agreement would be costly and, in certain cases, not permitted.

We depend upon PLS to provide primary servicing and special servicing for our portfolio of residential mortgage loans; if
the loan servicing agreement with PLS is terminated, we may not be able to timely replace those services on favorable terms,

or at all, and subject to certain restrictions, PLS may provide servicing to other entities or accounts.

Because PLS will be entitled to base servicing fees calculated as a percentage of the unpaid principal balance of mortgage
loans that it services, its interests may not be aligned with ours with regard to modifications to our mortgage loans that

would reduce their unpaid principal balances.

BlackRock and Highfields Capital, PennyMac's strategic investors, are not obligated to provide us with any assistance and
could compete with us and/or transfer their ownership interests in PNMAC to a third party.

Our board of trustees has approved very broad investment policies for PCM and will not approve each investment decision
made by PCM.

As a result of difficult conditions in the financial markets and the economy in general, the risks to our business strategy are
high and there are no assurances that we will be successful in implementing our business strategy.

Current or future legislation or regulatory action designed to address the current economic crisis or for other purposes may
adversely affect our business.
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Our initial strategies include potential investment through the Legacy Loans Program which may not be established on the
terms proposed or at all. The extent to which depository institutions will participate under the program is uncertain.

There is no assurance that we will be able to make investments from time to time on favorable terms, or at all, that satisfy
our investment strategy or otherwise generate attractive risk-adjusted returns.
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Changing market conditions and competition may limit the availability of attractive investments and result in reduced
risk-adjusted returns; the supply of distressed residential mortgage loans will likely recede as the economy improves.

We may change our investment strategies and policies and targeted asset classes without shareholder consent, which could
result in investments that are different, and possibly riskier, than those we describe in this prospectus.

We are a new company with no operating history, and PCM's senior management team has limited experience operating a
REIT. Accordingly, we may not operate successfully or generate sufficient operating cash flows to make or sustain

distributions to our shareholders.

Our current investment strategy focuses, in part, on distressed opportunities, thereby involving an increased risk of loss, and
certain investments such as our sub-performing or non-performing assets may have a particularly high risk of loss, and we

cannot assure you that we will be able to generate attractive risk-adjusted returns.

Our targeted asset classes involve residential mortgage loans and mortgage-related assets that are subject to various risks that
can affect their value and performance.

Changes in prepayment rates could negatively affect the value of our investment portfolio.

The mortgage loans in which we invest and the mortgage loans underlying the mortgage securities in which we invest are
subject to delinquency, foreclosure and loss, which could result in losses to us.

Our investment portfolio may be concentrated by geography, asset, property type and/or borrower, increasing our risk of loss
if there are adverse developments or greater risks affecting the particular concentration.

Access to financing sources may not be available on favorable terms, or at all, especially in light of current market
conditions, which could adversely affect our ability to maximize our returns.

We may incur significant debt in the future, which will subject us to restrictive covenants and increased risk of loss and may
reduce the cash available for distributions to our shareholders.

Interest rate fluctuations could significantly decrease our results of operations and cash flows and the market value of our
assets, and our ability to use derivative and hedging instruments may be limited by our qualification as a REIT.

Future issuances of equity securities by us or sales of common shares eligible for resale in the public market or otherwise
after the completion of this offering, or the perception that such issuances or sales may occur, could depress the market price

of our common shares.

Share ownership limits that are imposed by our declaration of trust may reduce the liquidity of our common shares and
restrict business combination opportunities.

A significant portion of our business is expected to be conducted through, and a significant portion of our income may be
earned in, one or more taxable REIT subsidiaries, or TRSs, that are subject to corporate income taxation.
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The REIT distribution requirements will limit our ability to retain earnings and will therefore affect our liquidity and ability
to finance growth from earnings.

Complying with the REIT requirements can be difficult and may cause us to forego otherwise attractive business
opportunities.

Our failure to qualify as a REIT would result in higher taxes and reduced cash available for distribution to our shareholders
and may have significant adverse consequences on the market price of our common shares.

Continuing to qualify for an exclusion under the Investment Company Act imposes limits on our business.

10
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Certain provisions of our organizational documents and Maryland law may delay or prevent a change in our control, which
could have significant consequences on the market price of our common shares.

There may not be an active market for our common shares, which may cause our common shares to trade at a discount and
make it difficult for purchasers in this offering to sell their shares.

Our Organizational Structure

We were formed as a Maryland real estate investment trust on May 18, 2009. We will be externally managed by PCM, which may be
deemed to be our promoter with respect to this offering. A wholly-owned subsidiary of ours is the sole general partner of our operating
partnership, and we intend to conduct substantially all of our operations, and make substantially all of our investments, through our operating
partnership. Upon the completion of this offering, our concurrent offering and the direct offering (if any), we will contribute to our operating
partnership the net proceeds of these offerings as our initial capital contribution in exchange for all of the limited partnership interests and,
indirectly, the general partner interest in our operating partnership.

The following chart shows our structure after giving effect to this offering, our concurrent offering and the direct offering:

6]

Assumes of our common shares are sold in the direct offering.
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@3]
Includes (i) common shares purchased in our concurrent offering, (ii) restricted common shares to be granted to
our executive officers and other employees of PCM and/or PLS under our equity incentive plan upon the completion of this offering
and (iii) 9,000 restricted common shares to be granted to our independent trustees under our equity incentive plan upon the completion
of this offering. Does not include of our common shares available for future grant under our equity incentive plan. See
"Management Equity Incentive Plan."

3)

It is anticipated that loan modifications and certain other activities may occur in the Subsidiary TRS. See "U.S. Federal Income Tax
Considerations Taxation of Our Company Effect of Subsidiary Entities Taxable REIT Subsidiaries."

Our Relationship with Our Manager and Servicer

We will be externally managed and advised by PCM. We expect to benefit from the personnel, infrastructure, relationships and
experience of PCM to enhance the growth of our business. All of our officers are employees of PCM or one of its affiliates. We will have no
employees upon completion of this offering other than our officers.

The management agreement with PCM requires PCM to oversee our business affairs in conformity with the investment polices that are
approved and monitored by our board of trustees. PCM is responsible for our day-to-day management and will perform such services and
activities related to our assets and operations as may be appropriate.

The initial term of the management agreement expires on , 2012 and will be automatically renewed for a one year term each
anniversary date thereafter unless previously terminated as described below. Our independent trustees will review PCM's performance and the
management fees annually and, following the initial term, the management agreement may be terminated annually by us without cause upon the
affirmative vote of at least two-thirds of our independent trustees or by a vote of the holders of at least two-thirds of our outstanding common
shares (other than those common shares held by PCM or any affiliate), in each case based upon (i) unsatisfactory performance by PCM that is
materially detrimental to us or (ii) our determination that the management fees payable to PCM are not fair, subject to PCM's right to prevent
termination based on unfair fees by accepting a reduction of management fees agreed to by at least two-thirds of our independent trustees. We
must provide 180 days' prior notice of any such termination. Upon termination without cause, PCM will be paid a termination fee. We may also
terminate the management agreement without payment of any termination fee to PCM, upon at least 30 days' prior written notice from our board
of trustees, at any time for "cause" as defined in the management agreement. PCM may terminate the management agreement if we become
required to register as an investment company under the Investment Company Act with termination deemed to occur immediately before such
event, in which case we would not be required to pay a termination fee to PCM. Furthermore, PCM may decline to renew the management
agreement by providing us with 180 days' written notice, in which case we would not be required to pay a termination fee to PCM. PCM may
also terminate the management agreement upon at least 60 days' prior written notice if we default in the performance of any material term of the
management agreement and the default continues for a period of 30 days after written notice to us, whereupon we would be required to pay to
PCM the termination fee.

We will also enter into a loan servicing agreement with PLS, pursuant to which PLS will provide primary servicing and special
servicing for our portfolio of residential mortgage loans. The loan servicing to be provided by PLS will include collecting principal, interest and
escrow account payments, if any, with respect to mortgage loans, as well as managing loss mitigation, which may include, among other things,
collection activities, loan workouts, modifications and refinancings, foreclosures and
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financings to facilitate sales of real estate owned properties, or REOs. The term of the loan servicing agreement is identical to the term of the
management agreement, and is subject to early termination, without the payment of any termination fee, in the event the management agreement
is terminated for any reason. PLS may retain sub-servicers in any jurisdictions where licensing is required and PLS has not obtained the
necessary license or where PLS otherwise deems it advisable, and the fees of such sub-servicers will be paid by PLS out of its servicing fee.

PCM is entitled to receive a base management fee, an incentive fee based on certain performance criteria, a termination fee in certain
cases and reimbursement of certain expenses as described in the management agreement. PLS is entitled to receive a servicing fee and
reimbursement of certain expenses as described in the loan servicing agreement. The following summarizes the calculation of the fees payable to
PCM and PLS pursuant to the management agreement and the loan servicing agreement, respectively, as well as the expenses to be reimbursed
to PCM and PLS, respectively:

Fee Description and Method of Computation

Base Management Fee to PCM PCM will be entitled to a base management fee equal to
1.50% per annum, calculated and payable quarterly in
arrears, of our Shareholders' Equity. For purposes of
calculating the base management fee, our "Shareholders'
Equity" means the sum of the net proceeds from any
issuances of our equity securities since inception
(allocated on a pro rata daily basis for such issuances
during the fiscal quarter of any such issuance), plus our
retained earnings at the end of such quarter (without taking
into account any non-cash equity compensation expense
incurred in current or prior periods), less any amount that
we pay for repurchases of our common shares, excluding
any unrealized gains, losses or other non-cash items that
have impacted shareholders' equity as reported in our
financial statements prepared in accordance with
accounting principles generally accepted in the United
States ("GAAP"), regardless of whether such items are
included in other comprehensive income or loss, or in net
income, and excluding one-time events pursuant to
changes in GAAP, and certain other non-cash charges
after discussions between PCM and our independent
trustees and after approval by a majority of our
independent trustees.

Incentive Fee to PCM PCM will be entitled to an incentive fee that is payable
quarterly in arrears in an amount equal to 20% of the
dollar amount by which Core Earnings, on a rolling
four-quarter basis and before the incentive fee, exceeds the
product of (1) the weighted average of the issue price per
share of all of our public offerings multiplied by the
weighted average number of common shares outstanding
in such quarter and (2) 8.0%. For the initial four quarters
following this offering, Core Earnings will be calculated
on the basis of each of the previously completed quarters
on an annualized basis. Core Earnings for the initial
quarter will be calculated from the settlement date of this
offering on an annualized basis. Core Earnings is a
non-GAAP measure and is defined as GAAP net income
(loss) excluding non-cash equity compensation expense,
excluding any unrealized gains, losses or other non-cash
items recorded in the period, regardless of whether such
items are included in other comprehensive income or loss,
or in net income. The amount will be adjusted to exclude
one-time events pursuant to changes in GAAP and certain
other non-cash charges after discussions between PCM
and our independent trustees and after approval by a
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Fee

Termination Fee to PCM

Loan Servicing Fee to PLS

Edgar Filing: PennyMac Mortgage Investment Trust - Form S-11/A

Description and Method of Computation
To the extent we have net loss in Core Earnings from a
period prior to the rolling four-quarter period that has not
been offset by Core Earnings in a subsequent period, such
loss will continue to be included in the rolling four-quarter
calculation until it has been fully offset.
The termination fee, payable for (1) our termination of the
management agreement without cause or (2) PCM's
termination of the management agreement upon a default
in the performance of any material term of the
management agreement, will be equal to three times
(a) the average annual base management fee and (b) the
average annual (or, if the period is less than 24 months,
annualized) incentive fee earned by PCM during the prior
24-month period before termination.
PLS will be entitled to base servicing fees that are
competitive with those charged by specialty servicers.
Base servicing fees are calculated as a percentage of the
unpaid principal balance of the mortgage loans, with the
actual percentage being based on the risk characteristics of
the loans in a particular pool. Such risk characteristics
include market value of the underlying properties,
creditworthiness of the borrowers, seasoning of the loans,
degree of current and expected loan defaults, current
loan-to-value ratios, borrowers' payment history and
debt-to-income levels. The base servicing fees will range
from 30 to 100 basis points per annum of the unpaid
principal balance of such loans. The risk characteristics
used in calculating the base servicing fee for a particular
portfolio of loans will be consistent with the assumptions
used by PCM in determining the bid for that portfolio.
PLS will also be entitled to certain customary
market-based fees and charges, including boarding and
deboarding fees, disposition fees, assumption,
modification and origination fees and late charges, as well
as interest on funds on deposit in custodial or escrow
accounts. In addition, to the extent we participate in the
U.S. Treasury's Home Affordable Modification Program
(or other similiar mortgage loan modification programs),
or the HAMP, which established standard loan
modification guidelines for "at risk" homeowners and
provides incentive payments to certain participants,
including loan servicers, for achieving modifications and
successfully remaining in the program, PLS will retain any
incentive payments made to it in connection with our
participation therein.
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Fee
Expense Reimbursement to PCM
and PLS

Historical Performance

PCM commenced operations in March 2008 and is the manager of the two PennyMac funds. The PennyMac funds commenced

Description and Method of Computation
PCM will be entitled to reimbursement of organizational
and operating expenses, including third party expenses,
incurred on our behalf, as detailed in "Our Manager and
the Management Agreement Management Fees and
Incentive Compensation Reimbursement of Expenses." We
will not have any employees. PCM and PLS are
responsible for the compensation and other related
expenses of all personnel who perform services for us
pursuant to the management agreement and the loan
servicing agreement, respectively. Under the management
agreement, PCM may perform certain legal, accounting,
due diligence, asset management, securitization, property
management, brokerage, leasing and other services that
outside professionals or outside consultants otherwise
would perform on our behalf and is entitled to be
reimbursed or paid for the cost of performing such tasks.
PCM may retain third parties, including accountants, legal
counsel, real estate underwriters, brokers or others on our
behalf, and shall be reimbursed for the costs and expenses
of such services. Under the loan servicing agreement, PLS
is also entitled to reimbursement for all customary,
reasonable and necessary out of pocket expenses incurred
by PLS in connection with the performance of its servicing
obligations as further described in the loan servicing
agreement. In general, this right to reimbursement for out
of pocket expenses is limited to proceeds (including
liquidation proceeds and escrow deposits) received in
respect of the mortgage loan for which the expense was
incurred.

operations in August 2008. The PennyMac funds have investment periods that expire on December 31, 2011 (subject to earlier termination under
certain circumstances), and they had aggregate capital commitments of approximately $584 million as of May 31, 2009, of which approximately

$226 million was invested as of May 31, 2009. The PennyMac funds have substantially similar investment objectives and strategies as we do

and their current portfolios are comprised of holdings of residential mortgage loans.

The tables under "Business Historical Performance" in this prospectus set forth certain historical investment performance about PCM

and the PennyMac funds. This information is a reflection of the past performance of PCM and the PennyMac funds and is not a guarantee or

prediction of the returns that we, PCM or the PennyMac funds may achieve in the future.

Concurrent Offering; Direct Offering

Concurrently with this offering, we will sell to certain of our executive officers, an affiliate of BlackRock, Highfields Capital and

PNMAC (which is owned by certain of our executive officers, an affiliate of BlackRock and Highfields Capital), in a separate private placement,

5% of our outstanding
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common shares after giving effect to the common shares issued in this offering, excluding common shares that may be sold pursuant to the
underwriters' overallotment option, and subject, in all cases, to a maximum purchase of $40 million of our common shares at a price per share
equal to the initial public offering price per share in this offering. We will enter into lockup agreements with the purchasers of our common
shares in our concurrent offering pursuant to which such purchasers will agree, subject to the terms and conditions of the lockup agreements, not
to sell the shares purchased in our concurrent offering for three years. We will enter into a registration rights agreement with the purchasers of
our common shares in our concurrent offering. See "Shares Eligible for Future Sale Registration Rights." The closing of our concurrent offering
is expected to occur on the same day as this offering, and is contingent upon the completion of this offering. This offering is not contingent upon
the closing of our concurrent offering.

In addition, investors in the PennyMac funds may purchase our common shares directly from us, at a price per share equal to the initial
public offering price. The closing of the direct offering is expected to occur on the same day as this offering, and is contingent upon the
completion of this offering. This offering is not contingent upon the closing of the direct offering.

Conflicts of Interest

We are dependent on PCM for our day-to-day management and do not have any independent officers or other employees. Our officers
and our non-independent trustees also serve as employees of PCM or its affiliates. As a result, our management agreement with PCM was
negotiated between related parties and its terms, including fees payable, may not be as favorable to us as if our management agreement had been
negotiated at arm's length with an unaffiliated third party. Our loan servicing agreement with PLS also was negotiated between related parties
and its terms, including fees payable, may not be as favorable to us as if our loan servicing agreement had been negotiated at arm's length with
an unaffiliated third party.

PCM has discretionary investment authority over the PennyMac funds, which have investment objectives and strategies substantially
similar to ours, and it is possible in the future that PCM may manage other entities and accounts which may compete with us for investment
opportunities.

Investment opportunities in pools of mortgage loans that are consistent with our investment objective, on the one hand, and the
investment objectives of the PennyMac funds and other future entities or accounts managed by PCM, on the other hand, will be allocated among

us and the PennyMac funds and the other entities or accounts generally pro rata based upon relative amounts of investment capital (including
undrawn capital commitments) available for new investments by us, the PennyMac funds and any other relevant entities or accounts or by
assigning opportunities among the relevant entities such that investments assigned among us, such funds, entities or accounts are fair and

equitable over time; provided that PCM, in its sole discretion, may allocate investment opportunities in any other manner that it deems to be fair
and equitable.

In the case of the assignment of investment opportunities, PCM will consider a number of factors. These factors include:

investment objective or strategies for particular entities or accounts,

tax considerations of an entity or account,

risk or investment concentration parameters for an entity or account,

supply or demand for an investment at a given price level,

size of available investment,

cash availability and liquidity requirements for an entity or account,
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regulatory restrictions,

minimum investment size of an entity or account,

relative size or "buying power" of an entity or account,

regulatory considerations, including the impact on an entity's status under the Investment Company Act and, in our case, our
REIT status, and

such other factors as may be relevant to a particular transaction.

In the case of pro rata purchases of pools of loans where the pool is allocated among us and other entities or accounts, PCM will, at the
time of purchase, seek to allocate the hundreds, or potentially thousands, of individual mortgage loans in the pools among us and the other
entities or accounts such that the overall allocation of acquired mortgage loans in the pools will target reasonable symmetry with reference to,
among other factors, the following:

unpaid principal balances,

default status,

discounts from purchase price,

lien position,

expected cash flows,

geography, and

such other factors as may be relevant to a particular transaction.

The ability of PennyMac and its officers and employees to engage in other business activities may reduce the time PCM spends
managing us.

We have agreed to pay PCM a base management fee that is tied to our Shareholders' Equity and incentive compensation that is based on
our Core Earnings. The base management fee component may not sufficiently incentivize PCM to generate attractive, risk-adjusted returns for
us. The incentive compensation component may cause PCM to place undue emphasis on the maximization of net income at the expense of other
criteria, such as preservation of capital, to achieve higher incentive compensation. This could result in increased risk to the value and long-term
performance of our investment portfolio.

For its services under the loan servicing agreement, PLS will be entitled to base servicing fees calculated as a percentage of the unpaid
principal balance of the mortgage loans held in our portfolio. Accordingly, PLS's interests may not be aligned with ours with regard to
modifications on our mortgage loans that would reduce their unpaid principal balances.
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PLS's refinancing of sub-performing and non-performing loans on our behalf can result in a new loan that is readily saleable in the
secondary market with a value significantly in excess of the loan that was refinanced. In addition, PLS originates loans on our behalf as a form
of seller financing to facilitate the disposition of real estate that we acquire through foreclosure. In order to provide PLS with an incentive to
work with borrowers to refinance sub-performing and non-performing loans and to dispose of real estate that we acquire through foreclosure, we
have agreed to pay PLS customary market-based origination fees in cases where PLS originates such loans on our behalf. The amount of any
origination fees will be subject to review by our board of trustees from time to time. This may provide PLS with an incentive to refinance a
greater proportion of our loans than it otherwise would and/or to refinance loans on our behalf instead of arranging the refinancings with a third
party lender. It may also provide PLS with an incentive to provide financing to facilitate sales to third parties with regard to the disposition of
real estate that we acquire through foreclosure.
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Prior to the investment of the offering proceeds into our targeted asset classes, we may make investments in high grade, short-term
securities, including BlackRock-sponsored money market funds.

We may enter into transactions with market participants with which BlackRock or Highfields Capital has business relationships, and
such relationships could influence the decisions made by PCM with respect to the purchase or sale of assets. In addition, such third parties could
have interests that may be contrary to our investment objective or which may conflict with our interests. Furthermore, BlackRock- or Highfields
Capital-managed investment vehicles or separate accounts may, to the extent permitted by applicable law, purchase or sell assets from or to us.
In addition, we may secure services from companies in which BlackRock- or Highfields Capital-managed investment vehicles or accounts may
invest or, to the extent permitted by applicable law, from BlackRock or Highfields Capital. Neither BlackRock nor Highfields Capital is
prohibited from purchasing or selling the assets of, or otherwise investing in or financing, either for its own account or for client accounts,
issuers in which we may have an interest. Such activities could have an adverse effect on the value of the positions held by us, or may result in
BlackRock and/or Highfields Capital having interests adverse to ours.

Operating and Regulatory Structure
REIT Qualification

In connection with this offering, we intend to elect to be treated as a REIT under Sections 856 through 859 of the Internal Revenue
Code of 1986, as amended, or the Internal Revenue Code, commencing with our taxable year ending on December 31, 2009. Our qualification as
a REIT depends upon our ability to meet on a continuing basis, through actual investment and operating results, various complex requirements
under the Internal Revenue Code relating to, among other things, the sources of our gross income, the composition and values of our assets, our
distribution levels and the diversity of ownership of our shares. We believe that we will be organized in conformity with the requirements for
qualification and taxation as a REIT under the Internal Revenue Code, and that our intended manner of operation will enable us to meet the
requirements for qualification and taxation as a REIT.

As a REIT, we generally will not be subject to U.S. federal income tax on our REIT taxable income we distribute currently to our
shareholders. If we fail to qualify as a REIT in any taxable year and do not qualify for certain statutory relief provisions, we will be subject to
U.S. federal income tax at regular corporate rates and may be precluded from qualifying as a REIT for the subsequent four taxable years
following the year during which we lost our REIT qualification. Accordingly, our failure to qualify as a REIT could have a material adverse
impact on our results of operations and amounts available for distribution to our shareholders. Even if we qualify for taxation as a REIT, we may
be subject to some U.S. federal, state and local taxes on our income or property. In addition, subject to maintaining our qualification as a REIT, a
significant portion of our business is expected to be conducted through, and a significant portion of our income may be earned in, one or more
TRSs that are subject to corporate income taxation.

Investment Company Act Exclusion

We intend to conduct our operations so that we are not required to register as an investment company under the Investment Company
Act. Section 3(a)(1)(A) of the Investment Company Act defines an investment company as any issuer that is or holds itself out as being engaged
primarily in the business of investing, reinvesting or trading in securities. Section 3(a)(1)(C) of the Investment Company Act defines an
investment company as any issuer that is engaged or proposes to engage in the business of investing, reinvesting, owning, holding or trading in
securities and owns or proposes to acquire investment securities having a value exceeding 40% of the value of the issuer's total assets (exclusive
of U.S. government securities and cash items) on an unconsolidated basis. Excluded from the term "investment securities," among other things,
are U.S. government securities and securities issued
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by majority-owned subsidiaries that are not themselves investment companies and are not relying on the exception from the definition of
investment company set forth in Section 3(c)(1) or Section 3(c)(7) of the Investment Company Act. Because we are organized as a holding
company that conducts our businesses primarily through our operating partnership and its wholly-owned subsidiaries, our status under the
Investment Company Act is dependent upon the status of our operating partnership which, as a holding company, in turn, will have its status
determined by the status of its subsidiaries. The securities issued to our operating partnership by these subsidiaries that are excepted from the
definition of "investment company" in Section 3(c)(1) or Section 3(c)(7) of the Investment Company Act, together with any other investment
securities it may own, may not have a value in excess of 40% of the value of our operating partnership's total assets on an unconsolidated basis.
We will monitor our holdings to ensure continuing and ongoing compliance with this test. In addition, we believe our company will not be
considered an investment company under Section 3(a)(1)(A) of the Investment Company Act because we will not engage primarily or hold
ourselves out as being engaged primarily in the business of investing, reinvesting or trading in securities. Rather, through our wholly-owned
subsidiaries, we are primarily engaged in the business of our subsidiaries. Further, we believe that we may also rely upon Section 3(c)(6) of the
Investment Company Act, which excludes from the definition of "investment company" any company primarily engaged, directly or through
majority-owned subsidiaries, in a business, among others, described in Section 3(c)(5)(C) of the Investment Company Act (from which not less
than 25% of such company's gross income during its last fiscal year was derived) together with an additional business or additional businesses
other than investing, reinvesting, owning, holding or trading in securities.

If the value of our operating partnership's investments in its subsidiaries that are excepted from the definition of "investment company"
by Section 3(c)(1) or Section 3(c)(7) of the Investment Company Act, together with any other investment securities it owns, exceeds 40% of its
total assets on an unconsolidated basis, or if one or more of such subsidiaries fail to maintain their exceptions or exclusions from the Investment
Company Act, we may have to register under the Investment Company Act and we could become subject to substantial regulation with respect
to our capital structure (including our ability to use leverage), management, operations, transactions with affiliated persons (as defined in the
Investment Company Act), portfolio composition, including restrictions with respect to diversification and industry concentration, and other
matters.

In addition, certain of our operating partnership's subsidiaries intend to qualify for an exclusion from the definition of "investment
company" under Section 3(c)(5)(C) (or Section 3(c)(6)) of the Investment Company Act which is available for entities "primarily engaged in the
business of purchasing or otherwise acquiring mortgages and other liens on and interests in real estate." This exclusion generally means that at
least 55% of such subsidiaries' portfolios must be comprised of qualifying assets and 80% of each of their portfolios must be comprised of
qualifying assets and real estate-related assets under the Investment Company Act.

Distribution Policy

We generally need to distribute at least 90% of our taxable income each year (subject to certain adjustments) to our shareholders in
order to qualify as a REIT under the Internal Revenue Code. We may, under certain circumstances, particularly when we are required to report
taxable income in advance of the receipt of related cash, make a distribution only partly in cash and partly as a taxable distribution of our shares
as part of a distribution in which shareholders may elect to receive shares or (subject to a limit measured as a percentage of the total distribution)
cash, or in a form other than cash. Although we anticipate initially making quarterly distributions to our shareholders, the timing, form and
amount of any distributions to our shareholders, if any, will be at the sole discretion of our board of trustees and will depend upon a number of
factors, as to which no assurance can be given. Our ability to make distributions to our shareholders depends, in part, upon the performance of
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our investment portfolio. For additional details, see "Distribution Policy." Distributions to our shareholders will be generally taxable to our
shareholders as ordinary income, although a portion of our distributions may be designated by us as capital gain or qualified dividend income or
may constitute a return of capital. See "U.S. Federal Income Tax Considerations Taxation of Shareholders."

Restrictions on Ownership and Transfer of Shares

Our declaration of trust, subject to certain exceptions, prohibits any person from directly or indirectly owning more than 9.8% by vote
or value, whichever is more restrictive, of our outstanding common shares or more than 9.8% by vote or value, whichever is more restrictive, of
our outstanding shares of beneficial interest, referred to in this prospectus collectively as the share ownership limits. Our declaration of trust also
prohibits any person from directly or indirectly owning our shares of beneficial interest of any class if such ownership would result in us being
"closely held" under Section 856(h) of the Internal Revenue Code or otherwise cause us to fail to qualify as a REIT.

Our declaration of trust generally provides that any shares of beneficial interest owned or transferred in violation of the foregoing
restrictions will be deemed to be transferred to a charitable trust for the benefit of a charitable beneficiary, and the purported owner or transferee
will acquire no rights in such shares. If the foregoing is ineffective for any reason to prevent a violation of these restrictions, then the transfer of

such shares will be void ab initio.
No person may transfer our shares of beneficial interest or any interest in our shares if the transfer would result in our shares of
beneficial interest being beneficially owned by fewer than 100 persons on or after January 29, 2010. Any attempt to transfer our shares of

beneficial interest in violation of this minimum will be void ab initio.
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THE OFFERING

Common shares offered by us common shares (plus up to an
additional common shares that we may issue and
sell upon the exercise of the underwriters' overallotment
option).

Common shares to be outstanding

after this offering shares.(D@®)

Use of proceeds We intend to use the net proceeds of this offering, our

concurrent offering and the direct offering (if any) in
accordance with our investment objective and strategies
described in this prospectus. Prior to the full investment of
the offering proceeds into our targeted asset classes, we
may make investments in high grade, short-term securities,
such as securities guaranteed by Ginnie Mae, securities
issued and guaranteed by Freddie Mac or Fannie Mae,
short-term money market funds, including
BlackRock-sponsored money market funds, as well as
cash equivalents for temporary cash management,
consistent with our intention to qualify as a REIT. See
"Use of Proceeds."

Proposed NYSE symbol "PMT"
Ownership and transfer restrictions ~ Our declaration of trust, subject to certain exceptions,

prohibits any person from directly or indirectly owning
more than 9.8% by vote or value, whichever is more
restrictive, of our outstanding common shares or more
than 9.8% by vote or value, whichever is more restrictive,
of our outstanding shares of beneficial interest. See
"Description of Shares of Beneficial Interest Restrictions
on Ownership and Transfer."

Risk factors Investing in our common shares involves a high degree of

risk. You should carefully read and consider the
information set forth under "Risk Factors" and all other
information in this prospectus before investing in our
common shares.

©))

@

3

Assumes (i) the underwriters' overallotment option to purchase up to an additional of our common shares is not exercised and
(ii) of our common shares are sold in the direct offering.

Concurrently with this offering, we will sell to certain of our executive officers, an affiliate of BlackRock, Highfields Capital and
PNMAUC, in a separate private placement, 5% of our outstanding common shares after giving effect to the common shares issued in
this offering, excluding common shares that may be sold pursuant to the underwriters' overallotment option, and subject, in all cases,
to a maximum purchase of $40 million of our common shares at a price per share equal to the initial public offering price per share in
this offering.

Does not include (i) restricted common shares to be granted to our executive officers and other employees of PCM and/or
PLS under our equity incentive plan upon the completion of this offering, (ii) 9,000 restricted common shares to be granted to our
independent trustees under our equity incentive plan upon the completion of this offering or (iii) of our common shares
available for future grant under our equity incentive plan. See "Management Equity Incentive Plan."
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Our Information

Our principal executive offices are located at 27001 Agoura Road, Third Floor, Calabasas, California 91301. Our telephone number is
1-818-224-7442. Our website is http://www.PennyMacMortgagelnvestmentTrust.com. The contents of our website are not a part of this

prospectus. We have included our website address only as an inactive textual reference and do not intend it to be an active link to our website.
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RISK FACTORS

An investment in our common shares involves a high degree of risk. You should carefully consider the risks described below, together
with the other information contained in this prospectus, before making a decision to purchase our common shares in this offering. The
occurrence of any of the following risks could materially and adversely affect our business, prospects, financial condition, cash flows, liquidity,
results of operations, funds from operations, share price, ability to service our indebtedness and ability to make cash distributions to our
shareholders and could cause you to lose all or a significant part of your investment in our common shares. In connection with the
forward-looking statements that appear in this prospectus, you should also carefully review the cautionary statement referred to under
"Cautionary Statement Regarding Forward-Looking Statements."

Risks Associated with Our Management and Relationship with Our Manager and Its Affiliates

We are dependent upon PCM, and its key personnel and may not find a suitable replacement if the management agreement with PCM
is terminated or such key personnel are no longer available to us, which would materially and adversely affect us.

In accordance with our management agreement, we are externally advised by PCM, and all of our officers are employees of PCM or its
affiliates. We have no separate facilities and will have no employees upon completion of this offering other than our officers. Pursuant to our
management agreement, PCM will be obligated to supply us with our senior management team, and the members of that team will be required to
devote such time to us as is necessary and appropriate, commensurate with the level of our activity, and may have conflicts in allocating their
time and services between us and other entities or accounts managed by PCM now or in the future, including the PennyMac funds. We expect
that all or substantially all of our investment, financing and risk management decisions will be made by PCM and not by us, and PCM also will
have significant discretion as to the implementation of our operating policies and strategies. Furthermore, PCM has the sole discretion to hire
and fire its employees, and our board of trustees and shareholders will not have any authority over the individual employees of PCM, although
our board of trustees will have authority over our officers who are supplied by PCM. Accordingly, we are completely reliant upon, and our
success depends exclusively on, PCM's personnel, services, resources, facilities, relationships and contacts. No assurance can be given that PCM
will act in our best interests with respect to the allocation of personnel, services and resources to our business. In addition, the management
agreement does not require PCM to dedicate specific personnel to us or to require personnel servicing our business to allocate a specific amount
of time to us. The failure of any of PCM's key personnel to service our business with the requisite time and dedication, or the departure of such
personnel from PCM, or the failure of PCM to attract and retain key personnel, would materially and adversely affect our ability to execute our
business plan. Our management agreement only extends until , 2012, and may be terminated earlier under certain circumstances.
Accordingly, we are also subject to the risk that no suitable replacement is found to manage us on a timely basis or at all. If the management
agreement is terminated and a suitable replacement is not secured in a timely manner or at all, we would likely be unable to execute our business
plan, which would materially and adversely affect us.

We are a newly formed company with no separate operating history, PCM's investment track record may not be indicative of its or our
future performance and PCM has a limited operating history. PennyMac is undergoing significant growth and its integration of new
operations may not be effective.

We have not yet commenced operations and do not have any historical financial statements with which you may evaluate us, the
performance of the investments that we intend to make or the effectiveness of our investment and other strategies as a whole. We have presented
in this prospectus certain information with respect to the PennyMac funds, which are managed by PCM. Such information is included, among
other places, under "Business Historical Performance." When considering this
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information, you should bear in mind that the historical results of the PennyMac funds are not indicative of the future results that you should
expect from an investment in our common shares.

PNMAC was organized in January 2008 and has only a limited operating history. PennyMac's success, which will be largely
determinative of our own success, will depend on many factors, including the availability of attractive risk-adjusted investment opportunities
that satisfy its targeted investment strategies and then identifying and consummating them on favorable terms, the level and volatility of interest
rates, its ability to access on our behalf short-term and long-term financing on favorable terms and conditions in the financial markets, real estate
market and the economy, as to which no assurance can be given. In addition, PennyMac will face substantial competition for attractive
investment opportunities. We cannot assure you that PennyMac will be able to cause us to make investments with attractive risk-adjusted returns
or will not seek on our behalf investments with greater risk to obtain the same level of returns or that the value of our investments in the future
will not decline substantially.

In addition, since commencing operations in 2008, PennyMac has formed the PennyMac funds, which had aggregate capital
commitments of approximately $584 million as of May 31, 2009, and its number of employees has grown to approximately 90 over that same
period. PennyMac's significant growth has caused, and if it continues will continue to cause, significant demands on its operational, accounting
and legal infrastructure, and increased expenses. In addition, PennyMac is required to continuously develop its systems and infrastructure in
response to the increasing sophistication of the residential mortgage loan market and legal, accounting and regulatory developments.

Our success depends on the personnel, services, resources, relationships and contacts of PCM and PLS. The ability of PCM and PLS to
provide us with the services we require to be successful depends, among other things, on the ability of PennyMac, including PCM and PLS, to
maintain an operating platform and management system sufficient to address its growth and will require PennyMac to incur significant
additional expenses and to commit additional senior management and operational resources. As a result, PennyMac faces significant challenges
in (i) maintaining adequate financial and business controls, (ii) implementing new or updated information and financial systems and procedures
and (iii) training, managing and appropriately sizing its work force and other components of its business on a timely and cost-effective basis.
There can be no assurance that PennyMac will be able to effectively integrate its expanding operations or that PennyMac will be able to continue
to grow. PennyMac's failure to do so could adversely affect the ability of PCM and PLS to manage us and service our mortgage loan portfolio,
respectively, which would materially and adversely affect us.

The management agreement and the loan servicing agreement were not negotiated on an arm's length basis and the terms, including the
fees payable to PCM and PLS, as the case may be, may not be as favorable to us than if those agreements were negotiated with
unaffiliated third parties.

All of our officers are employees of PCM or its affiliates. The management agreement and the loan servicing agreement were each
negotiated between related parties, and we did not have the benefit of arm's length negotiations of the type normally conducted with an
unaffiliated third party and the terms, including the fees payable to PCM and PLS, as the case may be, may not be as favorable to us. We may
choose not to enforce, or to enforce less vigorously, our rights under the management agreement or the loan servicing agreement because of our
desire to maintain our ongoing relationship with PCM or PLS, as the case may be.

We expect that PCM will source all of our investments, and existing or future entities or accounts managed by PCM may compete with
us for, or may participate in, some of those investments, which could result in conflicts of interest.

Although we and PCM have adopted an allocation policy to specifically address some of the conflicts relating to our investment
opportunities, which are described under "Business Conflicts of Interest," there is no assurance that this policy will be adequate to address all of
the conflicts that may
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arise or will address such conflicts in a manner that results in the allocation of a particular investment opportunity to us or is otherwise favorable
to us. We will be limited in our ability to acquire assets that are not "qualifying real estate assets" and/or real estate-related assets, as described
under "Business Operating and Regulatory Structure Investment Company Act Exclusion," whereas the PennyMac funds and other entities or
accounts that PCM may manage in the future will not be so limited. There is no limitation on the ability of PCM to manage additional entities or
accounts, except that during the term of our management agreement, PCM may not act as the manager to, or otherwise provide investment
advisory services to, any other entity the primary investment objective of which is to invest in distressed residential mortgage loans, excluding
the PennyMac funds, any entity in which we are an investor and any government-related entity. The management agreement provides that PCM
may act as manager to such an entity if we are not able to pursue additional investment in distressed residential mortgage loans due to limitations
on available capital and we determine not to raise additional capital, so long as the independent members of our board of trustees do not
determine that such activities would be detrimental to us. In addition, PCM and/or the PennyMac funds and the other entities or accounts
managed by PCM now or in the future may participate in some of our investments. Our interests in such investments may also conflict with the
interests of PCM in the event of a default or restructuring of the investment. Participating investments will not be the result of arm's length
negotiations and will involve potential conflicts between our interests and those of PCM or such other entities or accounts in obtaining favorable
terms. To the extent permitted under the Investment Advisers Act of 1940, as amended, or the Investment Advisers Act, the same personnel may
determine the price and terms for the investments for both us and PCM or such other entities or accounts and there can be no assurance that any
procedural protections, such as obtaining market prices or other reliable indicators of fair market value, will prevent the consideration we pay for
these investments from exceeding their fair market value or ensure that we receive terms for a particular investment opportunity that are as
favorable as those available from an independent third party.

PCM, in connection with activities other than on our behalf, may acquire material non-public information about an entity that may
restrict PCM from trading securities of such entity for us at an opportune time or otherwise using such information for our benefit.

The manner of determining the base management fee may not provide sufficient incentive to PCM to maximize risk-adjusted returns on
our investment portfolio because it is based on our Shareholders' Equity and not on our performance.

PCM is entitled to receive a base management fee that is based on our Shareholders' Equity at the end of each quarter. Accordingly, the
possibility exists that significant base management fees could be payable to PCM for a given quarter despite the fact that we could experience a
net loss during that quarter. PCM's entitlement to such significant non-performance-based compensation may not provide sufficient incentive to
PCM to devote its time and effort to source and maximize risk-adjusted returns on our investment portfolio, which could, in turn, adversely
affect our ability to make distributions to our shareholders and the market price of our common shares.

The manner of determining the incentive fee may cause PCM to invest in more risky investments to increase our short-term net income
and thereby increase the incentive fee it earns.

PCM is entitled to receive incentive compensation based on our performance in each quarter. In evaluating investments and other
management strategies, the opportunity to earn incentive compensation based on our Core Earnings may lead PCM to place undue emphasis on
the maximization of short-term net income at the expense of other criteria, such as preservation of capital, maintaining sufficient liquidity and/or
management of market risk, in order to achieve higher incentive compensation. Investments with higher yield potential are generally riskier and
more speculative. In addition, PCM may have a conflict of interest in deciding upon whether to sell any investment at a gain, thereby
recognizing additional incentive compensation, or to hold such investment based on its
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long-term value. This could result in increased risk to the value and long-term performance of our portfolio.
Termination of our management agreement would be costly and, in certain cases, not permitted.

It is difficult and costly to terminate the management agreement we have entered into with PCM without cause. Our independent
trustees will review PCM's performance and the management fees annually, and following the initial term ending , 2012, the
management agreement provides that it may be terminated annually by us without cause upon the affirmative vote of at least two-thirds of our
independent trustees or by a vote of the holders of at least two-thirds of our outstanding common shares, in each case based upon (i) PCM's
unsatisfactory performance that is materially detrimental to us or (ii) our determination that the management fees payable to PCM are not fair,
subject to PCM's right to prevent termination based on unfair fees by accepting a reduction of management fees agreed to by at least two-thirds
of our independent trustees. PCM must be provided 180-days' prior notice of any such termination. Upon any such termination without cause,
we will pay PCM a termination fee equal to three times the sum of (a) the average annual base management fee and (b) the average annual (or, if
the period is less than 24 months, annualized) incentive compensation earned by PCM during the prior 24-month period before termination,
calculated as of the end of the most recently completed fiscal quarter. These provisions may increase the effective cost to us of terminating the
management agreement, thereby adversely affecting our interest or ability to terminate PCM without cause.

PCM may terminate the management agreement if we become required to register as an investment company under the Investment
Company Act with termination deemed to occur immediately before such event, in which case we would not be required to pay a termination fee
to PCM. Furthermore, PCM may decline to renew the management agreement by providing us with 180 days' written notice, in which case we
would not be required to pay a termination fee to PCM. PCM may also terminate the management agreement upon at least 60 days' prior written
notice if we default in the performance of any material term of the management agreement and the default continues for a period of 30 days after
written notice to us, whereupon we would be required to pay to PCM the termination fee described above.

We depend upon PLS to provide primary servicing and special servicing for our portfolio of residential mortgage loans; if the loan
servicing agreement with PLS is terminated, we may not be able to timely replace those services on favorable terms, or at all, and
subject to certain restrictions, PL.S may provide servicing to other entities or accounts.

Under the loan servicing agreement with PLS, PLS will agree to provide primary servicing and special servicing for our portfolio of
residential mortgage loans, as described under "Certain Relatio