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Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )
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Filed by a Party other than the Registrant o
Check the appropriate box:
p Preliminary Proxy Statement
o Confidential, For Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
o Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to §240.14a-12
FLAGSTAR BANCORP, INC.

(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
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p No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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November [ ], 2010
To our stockholders:

We invite you to attend our Special Meeting of Stockholders of Flagstar Bancorp, Inc. to be held at the national
headquarters of the Company, 5151 Corporate Dr., Troy, Michigan on [ ], December [ ], 2010 at [ ], local
time.

Enclosed are a notice setting forth the business expected to come before the Special Meeting, the Proxy Statement and
the Proxy Card. Many of our directors and officers will be present to respond to questions that you may have.

Please read the attached Proxy Statement carefully for information about the matters you are being asked to consider
and vote upon. Your vote is very important to us. On behalf of the Board of Directors, we urge you to sign, date and
return the enclosed proxy as soon as possible, even if you currently plan to attend the Special Meeting. This will not
prevent you from voting in person, but will assure that your vote is counted if you are unable to attend the Special
Meeting.

Thank you for your continuing support.
Sincerely,
/s/ Joseph P. Campanelli

Joseph P. Campanelli
Chairman, President and Chief Executive Officer
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FLAGSTAR BANCORP, INC.
5151 CORPORATE DR.
TROY, MI 48098
(248) 312-2000

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER [ ], 2010

NOTICE IS HEREBY GIVEN that a Special Meeting of stockholders (the Special Meeting ) of Flagstar Bancorp,
Inc. (the Company ) will be held on [ ], December [ ], 2010 at [ ], local time, at the national headquarters of
the Company, 5151 Corporate Dr., Troy, Michigan 48098.

A proxy card and a proxy statement for the Special Meeting are enclosed.

The Special Meeting is for the purpose of considering and acting upon the following matters:

1. to amend the Amended and Restated Articles of Incorporation of the Company to increase the number of authorized

shares of common stock, par value $0.01 per share (the Common Stock ), from 300,000,000 shares to
700,000,000 shares; and

2. to transact such other business as may properly come before the Special Meeting or any adjournments thereof.
NOTE: The Board of Directors is not aware of any other business to come before the Special Meeting.

The proposal to increase the number of authorized shares is more fully described in the proxy statement
accompanying this Notice. Submission of the proposal is made of the direction of our Board of Directors.

The Board of Directors recommends that stockholders vote FOR the proposal.

Any action may be taken on the proposal at the Special Meeting on the date specified above or on any date or dates to
which, by original or later adjournments, the Special Meeting may be adjourned. Stockholders of record of our
Common Stock at the close of business on November 12, 2010 will be entitled to vote at the Special Meeting and any
adjournments or postponements thereof.

You are requested to fill in and sign the enclosed form of proxy, which is solicited by our Board of Directors, and to
mail it promptly in the enclosed envelope. This will ensure the presence of a quorum at the Special Meeting and will
save us the expense of additional solicitations. The proxy will not be used if you attend and choose to vote in person at
the Special Meeting.

BY ORDER OF THE BOARD OF DIRECTORS
/s/ Christine M. Reid
Christine M. Reid

Secretary

Troy, Michigan
November [ ], 2010
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It is important that proxies be returned promptly. Therefore, whether or not you plan to be present in person
at the Special Meeting, please sign, date and complete the enclosed proxy card and return it in the enclosed
envelope. No postage is required if mailed in the United States.
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PROXY STATEMENT
OF

FLAGSTAR BANCORP, INC.
5151 CORPORATE DR.
TROY, MI 48098
(248) 312-2000

SPECIAL MEETING OF STOCKHOLDERS
DECEMBER| ], 2010

This proxy statement ( Proxy Statement ) and the enclosed proxy card (the Proxy Card ) are furnished in
connection with the solicitation of proxies by the Board of Directors (the Board ) of Flagstar Bancorp, Inc. (the

Company ). They will be used at the Special Meeting of Stockholders of the Company (the Special Meeting ) to
be held on [ ], December [ ], 2010 at [ ], local time, at the national headquarters of the Company and
Flagstar Bank, FSB (the Bank ), 5151 Corporate Dr., Troy, Michigan 48098. The accompanying Notice of
Special Meeting, this Proxy Statement and the Proxy Card are being first mailed to stockholders of the
Company ( Stockholders ) entitled to vote at the Special Meeting on or about November [ ], 2010. As used in this
Proxy Statement, the terms we, us, and our refer tothe Company.

QUESTIONS AND ANSWERS

Why am I receiving these materials?
The Board is soliciting proxies to be voted at the Special Meeting. The Special Meeting will be held at the time and
place set forth above. This Proxy Statement summarizes the information you need to know to vote by proxy or in
person at the Special Meeting. You do not need to attend the Special Meeting in person in order to vote.

Who is entitled to vote?

Only holders of record of our Common Stock, par value $0.01 per share (the Common Stock ), at the close of business
on November 12, 2010 (the Record Date ) will be entitled to notice of and vote at the Special Meeting.

What information is contained in this Proxy Statement?

This information relates to the proposal to be voted on at the Special Meeting, the voting process and certain other
information required to be disclosed in this Proxy Statement.

Who is soliciting my vote pursuant to this Proxy Statement?

The Board is soliciting your vote at the Special Meeting. In addition, certain of our officers and employees may
solicit, or be deemed to be soliciting, your vote.

How many shares are eligible to be voted?

Table of Contents 8
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As of the Record Date, we had [ ] shares of Common Stock outstanding and entitled to vote. Each outstanding
share of Common Stock will be entitled to one vote on the matter to be voted upon at the Special Meeting. For
information regarding security ownership by the beneficial owners of more than 5% of our Common Stock and by
management, see SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS and SECURITY
OWNERSHIP OF MANAGEMENT. Holders of our Mandatorily Convertible Non-Cumulative Perpetual Preferred

Stock, Series D (the Convertible Preferred Stock ) will not be entitled to vote on Proposal 1. See  BACKGROUND TO
PROPOSAL 1.

Table of Contents 9



Edgar Filing: FLAGSTAR BANCORP INC - Form PRE 14A

Table of Contents
What am I voting on?

You are voting on a proposal to amend the Amended and Restated Articles of Incorporation of the Company (the
Articles ) to increase the number of authorized shares of Common Stock from 300,000,000 shares to

700,000,000 shares. You will also be entitled to vote on any other business that comes before the Special Meeting or

adjournments thereof.

How does the Board recommend that I vote?

The Board unanimously recommends that you vote FOR the approval of the proposal presented at this Special
Meeting.

How does our controlling Stockholder intend to vote?

MP Thrift Investments L.P. ( MP Thrift ) owns approximately [66.2]% of our outstanding Common Stock as of the
Record Date and has indicated that it intends to vote in favor of the proposal to increase the number of authorized
shares of Common Stock, thereby assuring approval of the proposal.

How many votes are required to hold the Special Meeting and what are the voting procedures?

Quorum Requirement: Michigan law and our bylaws provide that a quorum be present to allow any Stockholder
action at a meeting. A quorum consists of a majority of all of our outstanding Common Stock that is entitled to vote at
the Special Meeting. Therefore, at the Special Meeting, the presence, in person or by proxy, of the holders of at least

[ ] shares of our Common Stock will be required to establish a quorum. Stockholders of record who are present
at the Special Meeting in person or by proxy but who abstain from voting are still counted towards the establishment
of a quorum. This will include brokers holding customers shares of record even though they may abstain from certain
votes.

MP Thrift owns approximately [66.2]% of our outstanding Common Stock as of the Record Date and has indicated
that it intends to attend the Special Meeting, thereby assuring a quorum will be present.

Required Votes: Each outstanding share of Common Stock is entitled to one vote on the proposal at the Special
Meeting. The proposal will be approved if a majority of the shares of Common Stock outstanding as of the Record
Date are cast for it. Failure to vote, broker non-votes and abstentions will have the same effect as a vote against the
proposal. The number of required votes assumes that a quorum is present at the Special Meeting.

What is a broker non-vote?

If you hold your shares in street name through a broker or other nominee, whether the broker may vote your shares in
its discretion depends on the proposals before the meeting. Under the rules of the New York Stock Exchange (the
NYSE ), your broker may vote your shares in its discretion on routine matters. Proposals that are considered
non-routine cannot be voted unless you specifically instruct your broker. The proposal being presented at the Special
Meeting is a non-routine matter. Accordingly, if your broker has not received your voting instructions with respect to
this non-routine proposal, your broker cannot vote your shares on the proposal. This is referred to as a broker
non-vote.

How may I cast my vote?
Ifyou are the Stockholder of record: You may vote by one of the following methods:
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1. in person at the Special Meeting; or
2. by mail by completing the Proxy Card and returning it.

Whichever method you use, the proxies identified on the Proxy Card will vote the shares of which you are the
Stockholder of record in accordance with your instructions. If you submit a signed Proxy Card without giving specific
voting instructions, the proxies will vote the shares as recommended by the Board.

If vou own vour shares in__street name, _that is, through a brokerage account or in another nominee form: You must

provide instructions to the broker or nominee as to how your shares should be voted. Brokers do not have

2
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the discretion to vote on proposals considered non-routine and will only vote on such proposals at the direction of the
underlying beneficial owners of the shares of Common Stock. Accordingly, if you do not instruct your broker to vote
your shares, your broker will not have the discretion to vote your shares. Your broker or nominee will usually provide
you with the appropriate instruction forms at the time you receive this Proxy Statement. If you own your shares in this
manner, you cannot vote in person at the Special Meeting unless you receive a proxy to do so from the broker or the
nominee and you bring that proxy to the Special Meeting.

How may I revoke or change my vote?

If you are the record owner of your shares, you may revoke your proxy at any time before it is voted at the Special
Meeting by:

1. submitting a new Proxy Card bearing a later date;
2. delivering written notice to our Secretary prior to December [ ], 2010 stating that you are revoking your proxy; or
3. attending the Special Meeting and voting your shares in person.

If your shares are held in street name and you have instructed a broker, bank or other nominee to vote your shares of
Common Stock, you may revoke those instructions by following the directions received from your broker, bank or
other nominee to change those instructions.

Please note that your attendance at the Special Meeting will not, by itself, constitute revocation of your proxy.
What happens if Stockholders approve the Proposal?

If the proposal is approved at this Special Meeting, we will amend the Articles to increase the number of authorized
shares of Common Stock from 300,000,000 shares to 700,000,000 shares. As a result, if the proposal is approved, we
will automatically issue 20 shares of Common Stock for each share of Convertible Preferred Stock. Upon conversion,
all rights with respect to the Convertible Preferred Stock will terminate, all shares of Convertible Preferred Stock will
be cancelled and no dividends will accrue thereon.

What happens if Stockholder approval is not received?

If Stockholder approval is not received for the proposal at this Special Meeting or unless our Stockholders approve a
similar proposal at one or more subsequent Stockholder meetings, the Convertible Preferred Stock will remain
outstanding in accordance with its terms and we will be required to pay dividends on the Convertible Preferred Stock.
We have agreed to seek to obtain Stockholder approval no less than once in each subsequent six-month period until
Stockholder approval is obtained. In this regard, MP Thrift, our controlling Stockholder, has indicated that it will vote
in favor of the proposal.

Who is paying for the costs of this proxy solicitation?

We will bear the cost of preparing, printing and mailing the materials in connection with this solicitation of proxies. In
addition to mailing these materials, our officers and regular employees may, without being additionally compensated,
solicit proxies personally and by mail, telephone, facsimile or electronic communication. We usually reimburse banks
and brokers for their reasonable out-of-pocket expenses related to forwarding proxy materials to beneficial owners of
stock or otherwise in connection with this solicitation.
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Who will count the votes?

Danielle Tatum and Connie J. Atallah, our inspectors of election for this Special Meeting, will receive and tabulate the
ballots and voting instruction forms.

Table of Contents 13



Edgar Filing: FLAGSTAR BANCORP INC - Form PRE 14A

Table of Contents

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Proxy Statement contains forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, or the Securities Act, Section 21E of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, and the Private Securities Litigation Reform Act of 1995, as amended. Forward-looking statements, by
their nature, involve estimates, projections, goals, forecasts, assumptions, risks and uncertainties that could cause

actual results or outcomes to differ materially from those expressed in a forward-looking statement. Examples of
forward-looking statements include statements regarding our expectations, beliefs, plans, goals, objectives and future
financial or other performance. Words such as expects, anticipates, intends, plans, believes, seeks, estimate:
variations of such words and similar expressions are intended to identify such forward-looking statements. Any
forward-looking statement speaks only as of the date on which it is made. Except to fulfill our obligations under the
United States securities laws, we undertake no obligation to update any such statement to reflect events or

circumstances after the date on which it is made.

There are a number of important factors that could cause future results to differ materially from historical performance
and these forward-looking statements. Factors that might cause such a difference include:

General business and economic conditions, including unemployment rates, movements in interest rates, the
slope of the yield curve, any increase in mortgage fraud and other criminal activity and the potential decline of
housing prices in certain geographic markets, may significantly affect our business activities, loan losses,
reserves and earnings;

Volatile interest rates that impact, amongst other things, (i) the mortgage banking business, (ii) our ability to
originate loans and sell assets at a profit, (iii) prepayment speeds and (iv) our cost of funds, could adversely
affect earnings, growth opportunities and our ability to pay dividends to Stockholders;

Our ability to raise additional capital;
Competitive factors for loans could negatively impact gain on loan sale margins;

Competition from banking and non-banking companies for deposits and loans can affect our growth
opportunities, earnings, gain on sale margins and our market share;

Changes in the regulation of financial services companies and government-sponsored housing enterprises, and
in particular, declines in the liquidity of the mortgage loan secondary market, could adversely affect business;

Changes in regulatory capital requirements or an inability to achieve desired capital ratios could adversely
affect our growth and earnings opportunities and our ability to originate certain types of loans, as well as our
ability to sell certain types of assets for fair market value;

Factors concerning the implementation of proposed enhancements could result in slower implementation times
than we anticipate and negate any competitive advantage that we may enjoy; and

Financial services reform legislation recently enacted into law by the President will, among other things,
eliminate the Office of Thrift Supervision, tighten capital standards, create a new Bureau of Consumer
Financial Protection and result in new laws and regulations that are expected to increase our costs of
operations.
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All of the above factors are difficult to predict, contain uncertainties that may materially affect actual results, and may
be beyond our control. New factors emerge from time to time, and it is not possible for our management to predict all
such factors or to assess the effect of each such factor on our business.

Please also refer to Risk Factors in our Annual Report on Form 10-K for the fiscal year ended December 31, 2009 and
in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2010 for further information on these and
other factors affecting us.

Although we believe that the assumptions underlying the forward-looking statements contained herein are reasonable,
any of the assumptions could be inaccurate, and therefore any of these statements included in this Proxy Statement
may prove to be inaccurate. In light of the significant uncertainties inherent in the forward-looking statements
included herein, the inclusion of such information should not be regarded as a representation by us or any other person
that the results or conditions described in such statements or our objectives and plans will be achieved.

4
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Persons and groups beneficially owning more than 5% of our voting stock are generally required under federal
securities laws to file certain reports with the Securities and Exchange Commission (the SEC ) detailing such
ownership. The term beneficial ownership includes the shares held as of the Record Date plus shares underlying any
options or securities that are exercisable as of or within 60 days before or after the Record Date. The following table
sets forth, as of the Record Date, certain information as to our voting stock beneficially owned by any person or group
of persons who are known to us to be the beneficial owners of more than 5% of our voting stock. Other than as
disclosed below, management knows of no person who beneficially owned more than 5% of our voting stock on the
Record Date. This table is based on information supplied to us by persons named therein and from Schedule 13Ds
filed with the SEC.

Common Stock Convertible Preferred Stock
Amount and Amount and
Nature of Nature of
Name and Address of Beneficial Percent of Beneficial Percent of
Beneficial Owner Ownership Class(a) Ownership Class(a)

MP Thrift Investments L.P.
MPGOP I Thrift AV-I L.P.
MPGOP (Cayman) III Thrift AV-I
L.P.

MP (Thrift) Global Partners III
LLC

MP (Thrift) Asset Management
LLC

MP (Thrift) LLC

David J. Matlin

Mark R. Patterson

MP (Thrift) Global Advisers III
LLC [178,310,784](b)(c) [66.2]% [8,884,637](b)(c) [62.6]%
c/o MatlinPatterson Global
Advisers LLC 520 Madison
Avenue, 35t Floor New York,
New York 10022

(a) The percentage owned is calculated for each Stockholder by dividing with respect to the Common Stock and
Convertible Preferred Stock, respectively, (i) the total number of outstanding shares beneficially owned by such
Stockholder as of the Record Date plus the number of shares such person has the right to acquire within 60 days
of the Record Date, into (ii) the total number of outstanding shares as of the Record Date plus the total number of
shares that such person has the right to acquire within 60 days of the Record Date.

(b) These persons beneficially own, and are the record holder of, [178,310,784] and [8,884,637] shares of Common
Stock and Convertible Preferred Stock, respectively, over which they have shared voting power.
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(c) The Convertible Preferred Stock is automatically convertible into common stock upon receipt of stockholder
approval for Proposal 1, and, assuming such approval, will automatically convert into [177,692,740] shares of

Common Stock. Assuming stockholder approval of Proposal 1, MP Thrift will beneficially own
[356,003,524] shares of Common Stock.
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SECURITY OWNERSHIP OF MANAGEMENT

This table and the accompanying footnotes provide a summary of the beneficial ownership of our voting stock as of
the Record Date by all of our directors and executive officers as a group. A total of [ ] shares and

[14,192,250] shares of Common Stock and Convertible Preferred Stock, respectively, were issued and outstanding as
of the Record Date.

Convertible Preferred

Common Stock Stock
Amount
Amount and and

Nature of Nature of

Beneficial Percent Beneficial Percent
Name of Beneficial Owner Ownership(a)(b) of Class Ownership(a) of Class
Joseph P. Campanelli [370,098] * [14,200] *
David J. Matlin(c) [178,310,784](c) [66.2]1% [8,884,637](c) [62.6]%
Mark Patterson(c) [178,310,784](c) [66.2]% [8,884,637](c) [62.6]%
Gregory Eng(c) [178,310,784](c) [66.2]% [8,884,637](c) [62.6]%
James D. Coleman(d) [266,816] * [0] *
David L. Treadwell [0] * [0] *
Jay J. Hansen [9,235] * [0] *
James A. Ovenden [5,000] * [0] *
Walter Carter [1,000] * [0] *
Paul D. Borja [90,610] * [1,775] *
Matthew I. Roslin(e) [46,202] * [0] *
Kirstin Hammond(f) [51,572] * [0] *
Alessandro DiNello(g) [87,206] * [0] *
Thomas J. Hammond [0] * [0] *
Mark T. Hammond [0] * [0] *
Robert O. Rondeau [0] * [0] *
All directors and executive officers as a
group(20) [179,588,567] [66.7%] [8,931,037] [62.8%]

*  Less than 1%

(a) These amounts include beneficial ownership of shares with respect to which voting or investment power may be
deemed to be directly or indirectly controlled.

(b) These amounts also include shares of Common Stock underlying options exercisable as of the Record Date, or
that will become exercisable within 60 days thereafter, regardless of exercise price, to purchase shares of
Common Stock for the following persons: Mr. Hansen, 150 shares, Mr. Borja, 1,144 shares, Mr. DiNello,

4,144 shares, Mr. Roslin 252 shares and Ms. Hammond, 10,572 shares, and all directors and executive officers as
a group, 16,262 shares.
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Please see footnote (b) and (c) to the SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS table
above for further information with respect to the share holdings of Messrs. Matlin and Patterson.

This amount includes [4,500] shares held indirectly by his wife.

This amount includes [2,230] shares held indirectly in an individual retirement account and [4,109] shares held
indirectly in the Flagstar Bank 401 (k) Plan.

This amount includes [41,000] shares held indirectly in a revocable living trust.

This amount includes [64] shares held indirectly in a revocable living trust, [12,747] shares held indirectly in an
individual retirement account, and [22,224] shares held indirectly in the Flagstar Bank 401(k) Plan.

6
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PROPOSAL 1

APPROVAL OF AN AMENDMENT TO OUR AMENDED AND RESTATED ARTICLES OF
INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK
FROM 300,000,000 SHARES TO 700,000,000 SHARES

General

Our Board has adopted a resolution approving an amendment to our Articles to increase the number of our authorized
shares of Common Stock from 300,000,000 shares to 700,000,000 shares (and correspondingly, increase the total
number of authorized shares of all classes of capital stock from 325,000,000 to 725,000,000 shares, which includes
25,000,000 authorized shares of serial preferred stock). The Board determined that this amendment to the Articles is
in our and our Stockholders best interests and further directed that the proposed action be submitted for consideration
by our Stockholders at this Special Meeting.

Reasons for Proposal 1

The principal purposes of this proposal is to authorize 300,000,000 additional shares of Common Stock to allow the
Convertible Preferred Stock to be fully converted into Common Stock and an additional 100,000,000 additional shares
to be available to provide future flexibility to our Board. By voting on this proposal, we are not asking for, and a vote
should not be considered as asking for, approval of the issuance of the Convertible Preferred Stock, which is already
issued and outstanding, or the conversion of the Convertible Preferred Stock. The availability of additional shares of
Common Stock is particularly important in the event that our Board determines to undertake any actions on an
expedited basis and thus to avoid the time, expense and delay of seeking Stockholder approval in connection with any
potential issuance of Common Stock of which we have none contemplated at this time other than as described above.
We believe that the flexibility afforded by the additional shares described above is in the best interests of Stockholders
in light of current market and economic conditions.

If the Stockholders approve the amendment, we will amend Article III of our Articles to increase the number of
authorized shares of all classes of stock and of Common Stock as follows (deletions are indicated by strikeout and
additions are indicated by underline).

The aggregate number of shares of all classes of capital stock which the Corporation has authority to issue is
325:006:600
725,000,000
, of which 366;006;0600
700,000,000
are to be shares of Common Stock, $.01 par value per share, and of which 25,000,000 are to be shares of serial
preferred stock, $.01 par value per share.

Such amendment would become effective upon the filing of a certificate of amendment with the Michigan Department
of Labor and Economic Growth. We intend to file such certificate of amendment immediately after this Special
Meeting if the Stockholders approve this proposal.

The increase in the authorized number of shares of Common Stock could have possible anti-takeover effects. These

authorized but unissued shares could (within the limits imposed by applicable law and the rules of the NYSE) be
issued in one or more transactions that could make a change of control of us more difficult and, therefore, more
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unlikely. The additional authorized shares could be used to discourage persons from attempting to gain control of us
by diluting the voting power of shares then outstanding or increasing the voting power of persons who would support
the Board in a potential takeover situation, including by preventing or delaying a proposed business combination that
is opposed by the Board although perceived to be desirable by some Stockholders.

Required Stockholder Vote to Approve Proposal 1

The proposal to amend Article III of our Articles to increase the number of authorized shares of Common Stock will
be approved if a majority of shares of Common Stock outstanding as of the Record Date are cast for it. The failure to
vote, abstentions and broker non-votes will have the same effect as a vote against this proposal, although abstentions
and broker non-votes will be counted as present for purposes of determining a quorum. Holders of our Convertible
Preferred Stock are not entitled to vote on this proposal.
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MP Thrift owns approximately [66.2]% of our Common Stock as of the Record Date and has the power to control our
affairs and operations. MP Thrift has indicated that it intends to vote in favor of the proposal to increase the number of
authorized shares of Common Stock, thereby assuring approval of this proposal.

THE BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE FOR THIS
PROPOSAL TO AMEND ARTICLE IIT OF OUR AMENDED AND RESTATED ARTICLES OF
INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK
FROM 300,000,000 SHARES TO 700,000,000 SHARES.

BACKGROUND TO PROPOSAL 1
General

On November 2, 2010, we completed a registered offering of 14,192,250 shares of Convertible Preferred Stock, which
included 692,250 shares issued pursuant to the underwriter s over-allotment option, and a registered offering of
115,655,000 shares of Common Stock, which included 5,655,000 shares issued pursuant to the underwriter s
over-allotment option. The public offering price of the Convertible Preferred Stock and the Common Stock was
$20.00 and $1.00 per share, respectively. Upon Stockholder approval of an amendment described above to increase
the number of authorized shares of Common Stock from 300,000,000 shares to 700,000,000 shares, each share of
Convertible Preferred Stock will be automatically converted into 20 shares of Common Stock, based on a conversion
price of $1.00 per share of Common Stock. MP Thrift participated in the registered offerings and purchased
8,884,637 shares of Convertible Preferred Stock and 72,307,263 shares of Common Stock at the offering price. The
offerings resulted in aggregate net proceeds to us of approximately $385.8 million, after deducting underwriting fees
and offering expenses. We expect to use the net proceeds from the registered offerings for general corporate purposes,
including potential disposition of non-performing assets or potential restructuring of the balance sheet.

Description of the Convertible Preferred Stock
The following is a summary of the material terms and provisions of the preferences, limitations, voting powers and
relative rights of the Convertible Preferred Stock as contained in the Certificate of Designations that we filed with the
Michigan Department of Labor and Economic Growth on October 29, 2010.
Authorized Shares And Liquidation Preference
The number of authorized shares of the Convertible Preferred Stock is 14,192,250. Shares of the Convertible Preferred
Stock have a $0.01 par value per share and the liquidation preference of the Convertible Preferred Stock is $20.00 per
share.
Ranking
The Convertible Preferred Stock will rank upon our liquidation, winding-up or dissolution:
senior to junior stock, meaning our Common Stock and any other class or series of our stock now existing or
hereafter authorized over which the Convertible Preferred Stock has preference or priority in the payment of
dividends or in the distribution of assets on any voluntary or involuntary dissolution or winding up of our

affairs;

equally with parity stock, if any, meaning any other class or series of our stock hereafter authorized that ranks
on par with the Convertible Preferred Stock in the payment of dividends and in the distribution of assets on any
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voluntary or involuntary liquidation, dissolution or winding up of our affairs; and
junior to senior stock, meaning any class or series of our stock now existing or hereafter authorized which has
preference or priority over the Convertible Preferred Stock as to the payment of dividends or in the distribution

of assets on any voluntary or involuntary dissolution or winding up of our affairs, including the
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Fixed Rate Cumulative Non-Convertible Perpetual Preferred Stock, Series C (the Series C preferred stock ).

The Convertible Preferred Stock will rank junior in payment to our junior subordinated notes issued in connection
with our trust preferred securities and the Series C preferred stock and senior to our Common Stock. On November 2,
2010, $240,000,000 aggregate liquidation preference of our trust preferred securities and 266,657 shares (or
$266,657,000 aggregate liquidation preference) of the Series C preferred stock were outstanding.

Dividends
General

Holders of our Convertible Preferred Stock will be entitled to receive, on each share of Convertible Preferred Stock if,
as and when declared by our Board or any duly authorized committee thereof, but only out of assets legally available
therefor, dividends and any other distributions, whether payable in cash, securities or any other form of property or
assets, in an amount determined as described below.

Dividends payable on the Convertible Preferred Stock are non-cumulative. If neither our Board nor any duly

authorized committee thereof declares a dividend on our Convertible Preferred Stock in respect of a dividend period

(as defined below), no dividend will accrue, and we will have no obligation to pay, and holders will have no right to
receive, a dividend for such dividend period, whether or not dividends on the Convertible Preferred Stock or any other
series of our preferred stock or Common Stock have been declared, or are declared, for any other dividend period.
References to the accrual of non-cumulative dividends refer only to the determination of the amount of such dividends
and do not imply that any right to a dividend arises prior to the date on which a dividend is declared.

Approval deadline means December 27, 2010.

Dividend period means the period from, and including, any dividend payment date (or, if a dividend payment date has
not occurred, the original issuance date of the Convertible Preferred Stock) to, but excluding, the immediately
succeeding dividend payment date.

Dividend payment date means February 15 and August 15 of each year.

Notwithstanding the foregoing and for the avoidance of doubt, prior to the approval deadline, on the same date that we
pay any dividend or distribution on shares of our Common Stock (irrespective of whether such date is a dividend
payment date as defined above), we will pay a corresponding dividend or distribution, on an as-converted basis, to
holders of the Convertible Preferred Stock, which date will be considered a dividend payment date, calculated as
described in the following paragraph.

From, and including, the first original issuance date of the Convertible Preferred Stock to, but excluding, the approval
deadline, our Board or a duly authorized committee thereof may not declare or pay any dividend or make any
distribution (including, but not limited to, regular semi-annual dividends) in respect of our Common Stock, whether
payable in cash, securities or any other form of property or assets, unless our Board or a duly authorized committee
thereof declares and pays to the holders of our Convertible Preferred Stock, at the same time (irrespective of whether
or not such time is a dividend payment date (as defined above)) and on the same terms as holders of our Common
Stock, a dividend per share of our Convertible Preferred Stock equal to the product of (i) any dividend or distribution,
as applicable, declared and paid or made in respect of each share of our Common Stock and (ii) the conversion rate as
of the record date for such dividend or distribution. Any dividend or distribution payable on the Convertible Preferred
Stock as described in this paragraph will be paid in the same form of consideration (whether cash, securities or any
other form of property or assets, as the case may be) as the corresponding dividend or distribution on our Common
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For each dividend period from, and including, the approval deadline, non-cumulative cash dividends will be payable
on the Convertible Preferred Stock in an amount equal to the greater of (i) the as-converted dividend amount and
(i1) the alternate dividend amount (each as defined below).
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The as-converted dividend amount means, with respect to any dividend period, the product of:

the pro forma per share quarterly Common Stock dividend derived by (i) annualizing the last quarterly cash
dividend declared during such dividend period on our Common Stock and (ii) dividing such annualized
dividend by four; and

the then-current conversion rate;

provided that for any such dividend period during which no quarterly cash dividend has been declared on our
Common Stock, the as-converted dividend amount will be deemed to be $0.00.

The alternate dividend amount means an amount equal to the product of (i) the liquidation amount of the Convertible
Preferred Stock and (ii) a per annum rate of 15%.

The dividends described in the three immediately preceding paragraphs will:
be non-cumulative;
begin to accrue from, and including, the approval deadline; and

to the extent declared by our Board or a duly authorized committee thereof, be payable semi-annually on each
dividend payment date, commencing with the dividend period ending on, and including, February 15, 2011.

In the event that any dividend payment date in respect of which a dividend is to be paid would otherwise fall on a day
that is not a business day, the dividend payment due on that date will be postponed to the next day that is a business
day and no additional dividends will accrue as a result of that postponement.

Dividends that are payable on our Convertible Preferred Stock in respect of any dividend period from, and including,
the approval deadline will be computed on the basis of a 360-day year consisting of twelve 30-day months. The
amount of dividends payable on our Convertible Preferred Stock from, and including, the approval deadline on any
date prior to the end of a dividend period or on any dividend payment date for a dividend period that is shorter than a
full dividend period will be computed on the basis of a 360-day year consisting of twelve 30-day months, and actual
days elapsed over a 30-day month.

Dividends that are payable on our Convertible Preferred Stock will be payable to holders of record of our Convertible
Preferred Stock as they appear on our stock register on the applicable record date, which:

with respect to dividends payable from and including the original issuance date of the Convertible Preferred
Stock to, but excluding, the approval deadline, will be the same day as the record date for the payment of the
corresponding dividends to the holders of shares of our Common Stock; and

with respect to dividends payable from and including the approval deadline, will be the February 1 or
August 1, as the case may be, immediately preceding the relevant dividend payment date or such other record
date fixed by our Board or any duly authorized committee thereof that is not more than 60 nor less than 10 days

prior to such dividend payment date, or each a dividend record date.

Any such day that is a dividend record date will be a dividend record date whether or not such day is a busin