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*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Each share of Convertible Participating Voting Preferred Stock Series B is convertible into such number of shares of Common Stock

) equal to the $1,000 divided by the applicable conversion price, plus cash in lieu of fractional shares. Assuming that there are no
anti-dilution adjustments to the conversion price of the Convertible Participating Voting Preferred Stock Series B, applicable conversion
price for each share of Convertible Participating Voting Preferred Stock Series B is $0.80 per share.

The Convertible Participating Voting Preferred Stock Series B of Flagstar Bancorp, Inc. (the "Issuer") is not convertible until the receipt

2

of approval of such conversion by the stockholders of the Issuer (the "Stockholder Approval") necessary to amend the Certificate of
Incorporation to increase the number of authorized shares of Common Stock, and upon receipt of the Stockholder Approval, the shares of

Convertible Participating Voting Preferred Stock Series B will automatically convert into shares of Common Stock of the Issuer.

(3) The Convertible Participating Voting Preferred Stock Series B has no expiration date.

MP Thrift Investments L.P. ("MP Thrift") is the direct owner of 300,000 shares of Convertible Participating Voting Preferred Stock
Series B. MP Thrift is a limited partnership organized under the laws of Delaware formed for the purpose of acquiring the preferred stock

C))

of Flagstar Bancorp, Inc. MPGOP III Thrift AV-1 L.P. ("MPGOP") is a Delaware limited partnership and MPGOP (Cayman) III Thrift
AV-I L.P. ("MPGOP Cayman") is a Cayman Islands exempted limited partnership (together, the "New Fund"), holding 100 percent of the

membership interests in MP Thrift. MPGOP has a 77.0497% interest in MP Thrift and MPGOP Cayman has a 22.9503% interest in MP
Thrift. MP (Thrift) Global Partners III LLC ("MP LLC") is a limited liability company organized under the laws of Delaware.

Reporting Owners
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The principal business of MP LLC is to serve as general partner of each of MPGOP, MPGOP Cayman, MP Thritft, MP (Thrift) Global
Opportunities Partners (Special) III LP ("MPGOPS") and MP (Thrift) Global Opportunities Investments III LP ("MPGOI"). MP (Thrift)
Asset Management LLC ("MPAM") is a limited liability company organized under the laws of Delaware. MPAM is the managing
member of MP LLC. MP (Thrift) LLC ("MPT") is a limited liability company organized under the laws of Delaware. MPT is the
managing member of MPAM. MPGOPS is a limited partnership organized under the laws of Delaware. MPGOPS is the holder of a 100%
limited partnership interest in MPGOI. MPGOI is a limited partnership organized under the laws of Delaware. MPGOI is the holder of a
1% limited partnership interest in the New Fund. Along with MPT, MPAM, MP LLC, and MPGOPS, MPGOI comprises the Associates
Fund.

©))

David J. Matlin and Mark R. Patterson are each a 50% managing member of MPT. David J. Matlin's principal occupation is acting as
Chief Executive Officer of MatlinPatterson Global Advisers LLC ("Matlin Advisers") and Mark R. Patterson's principal occupation is
acting as Chairman of Matlin Advisers. Matlin Advisers is a limited liability company organized under the laws of Delaware. The

(6) principal business of Matlin Advisers is to serve as investment adviser to the funds. Matlin Advisers also serves as investment adviser to
the New Fund. David J. Matlin and Mark R. Patterson are both citizens of the United States of America. David J. Matlin may be deemed
to have shared voting and investment control (together with Mark R. Patterson) over the shares of the Issuer held by MP LLC. He also
has an indirect pecuniary interest in the New Fund.

His exact pecuniary interest therein is not readily determinable because it is subject to several variables, including without limitation, the
(7) internal rates of return of the Funds overall and with respect to their indirect investment in the Issuer. David J. Matlin disclaims beneficial
ownership of any of the reported securities except to the extent of his pecuniary interest therein.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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