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Series B
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Director ? Officer  Other
Owner
MATLIN DAVID J
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520 MADISON AVENUE

NEW YORK,A NYA 10022-4213
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/s/ David J.
Matlin 02/03/2009
**Signature of Date

Reporting Person

Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction S(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

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

(1)

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

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.
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SeeA ExhibitA 99
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