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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM S-3
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933
FLAGSTAR BANCORP, INC.
(Exact name of registrants as specified in its charter)
Michigan 38-3150651
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

5151 Corporate Drive
Troy, Michigan 48098-2639
(248) 312-2000
(Address, including zip code, and telephone number,
including area code, of registrant s principal executive offices)
MARK T. HAMMOND
Vice Chairman of the Board, President and Chief Executive Officer
Flagstar Bancorp, Inc.
5151 Corporate Drive
Troy, Michigan 48098-2639
(248) 312-2000
(Name, address, including zip code, and telephone number,
including area code, of agent for service)
Copy to:
JEREMY T. JOHNSON, ESQ.
Kutak Rock LLP
1101 Connecticut Avenue, NW, Suite 1000

Washington, DC 20036

(202) 828-2400
Approximate date of commencement of the proposed sale to the public: From time to time after this Registration
Statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. p

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer p Non-accelerated filer o Smaller reporting
company o
(Do not check if a smaller
reporting company)
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Title of each class
of securities to
be registered

Fixed Rate Cumulative

Perpetual Preferred
Stock, Series C, $0.01
par value per share
Warrant to purchase
Common Stock, $0.01
par value per share®
Common Stock, $0.01
par value per share,
underlying warrant to
purchase common
stock®

Common Stock, $0.01
par value per share
TOTAL:

(1) Pursuant to
Rule 416 under
the Securities
Act of 1933 (the

Securities Act ),

this registration
statement shall
be deemed to
cover or to
proportionally
reduce, as
applicable, such
additional
number of
securities
(which amount
is currently
indeterminate)
of the Registrant
issuable in the
event the
number of
securities set
forth in the table
of the Registrant
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CALCULATION OF REGISTRATION FEE

Amount
to be
registered()

266,657

64,513,790

395,909,794 5)

Proposed
maximum

offering price

per unit

$ 1,000

$ 0.624)

$ 0.736)

Proposed maximum
aggregate
offering
price

$266,657,000.00

$ 39,998,549.804)

$289,014,149.62)
$595,669,699.42

Amount of
registration
fee@

$14,880.00

$2,2320.00

$16,127.00
$33,239.00



@

3

“)

is increased, or
reduced, as
applicable, by
reason of any
stock split,
reverse stock
split, stock
dividend or
other similar
transaction.

Registration fee
calculations are
made pursuant
to Rule 457(0)
promulgated
under the
Securities Act
and are based on
the filing fee of
$55.80 per
$1,000,000 of
securities
registered.

In addition to
the warrant,
there are being
registered
hereunder, the
64,513,790
shares of
common stock
issuable upon
exercise of the
warrant.
Pursuant to
Rule 457(g), no
separate
registration fee
is required for
the warrant.

Calculated in
accordance with
Rule 457(i) with
respect to the
per share
exercise price of
$0.62 for the
common stock
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(6)

underlying the
warrant.

This amount
includes

(1) 375,000,000
shares of
common stock
held by MP
Thrift
Investments,
L.P.,

(i1) 6,650,000
shares of
common stock
held by our
directors and
officers, (iii)
11,111,401
shares of our
common stock
issuable upon
exercise of
warrants by
certain investors
, and

(iv) 3,148,393
shares of our
common stock
issued upon
exercise of
warrants by
certain
investors.

Estimated solely
for the purpose
of calculating
the registration
fee in
accordance with
Rule 457(c)
under the
Securities Act,
on the basis of
the average of
the high and low
prices of the
Registrant s
common stock
as reported by
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the New York
Stock Exchange
on June 23,
2009.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment that specifically states that this registration
statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933, as
amended, or until this registration statement shall become effective on such date as the Commission, acting
pursuant to section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. A registration statement relating to
these securities has been filed with the Securities and Exchange Commission. The selling securityholders may
not sell these securities until that registration statement becomes effective. This prospectus is not an offer to sell
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, dated June 24, 2009
Prospectus
266,657 Shares of Fixed Rate Cumulative Perpetual Preferred Stock, Series C
Warrant to Purchase 64,513,790 Shares of Common Stock
460,423,584 Shares of Common Stock

This prospectus relates to the potential resale from time to time by the selling securityholders identified in this
prospectus of (i) our Fixed Rate Cumulative Perpetual Preferred Stock, Series C (the Treasury preferred stock ), a
warrant to purchase 64,513,790 shares of our common stock (the Treasury warrant ), and shares of our common stock
issuable from time to time upon exercise of the Treasury warrant, and (ii) shares of our common stock held by or
issuable upon exercise of securities to certain selling securityholders. The Treasury preferred stock and the Treasury
warrant were issued by us to the United States Department of the Treasury (the Treasury ) as part of the Treasury s
Troubled Asset Relief Program Capital Purchase Program (the TARP Capital Purchase Program ), and the shares of
common stock were issued or are issuable upon the exercise of the Treasury warrants and to certain other persons in
private placements exempt from the registration requirements of the Securities Act of 1933. The selling
securityholders may offer the securities from time to time directly or though underwriters, broker-dealers or agents,
and in one or more public or private transactions, and these securities may be sold at fixed prices, prevailing market
prices determined at the time of sale, at varying prices determined at the time of sale or at negotiated prices. If the
securities are sold through underwriters, broker-dealers or agents, the applicable selling securityholders will be
responsible for any underwriting discounts or commissions or agent s commissions. We will not receive any proceeds
from the sale of our securities offered by the selling securityholders.

The Treasury preferred stock and the Treasury warrant are not listed on an exchange and, unless requested by
Treasury, we do not intend to list the Treasury preferred stock or the Treasury warrant on any exchange.

Our common stock is traded on the New York Stock Exchange under the symbol FBC. On June 23, 2009, the last
reported sale price of our common stock as reported on the New York Stock Exchange was $0.73 per share.

Investing in the securities offered by this prospectus involves a high degree of risk. See RISK FACTORS
beginning on page 7 to read about factors you should consider before you make your investment decision.

The securities being offered are not savings accounts, deposits or obligations of any bank and are not insured by
any insurance fund of the Federal Deposit Insurance Corporation or any other governmental organization.

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

The date of this prospectus is , 2000.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we are filing with the Securities and Exchange Commission
(the SEC ) using the SEC s shelf registration rules. Under the shelf registration rules, using this prospectus and, if
required, one or more prospectus supplements, the securityholders identified later in this prospectus may sell, from
time to time, the securities covered by this prospectus in one or more offerings. The securities covered by this
prospectus are 266,657 shares of Treasury preferred stock, the Treasury warrant to purchase 64,513,790 shares of
common stock, and 460,423,584 shares of common stock.

We may provide a prospectus supplement containing specific information about the terms of a particular offering
by any of the selling securityholders. The prospectus supplement may also add, update or change information
contained in this prospectus. If the information in this prospectus is inconsistent with a prospectus supplement you
should rely on the information in that prospectus supplement. We recommend that you carefully read this entire
prospectus and any applicable prospectus supplement, especially the section entitled RISK FACTORS beginning on
page 7, before making a decision to invest in the securities covered by this prospectus. You should also carefully read
the additional information and documents described under the headings WHERE YOU CAN FIND ADDITIONAL
INFORMATION and INCORPORATION BY REFERENCE, before buying the securities covered by this prospectus.

You should only rely on the information contained in this prospectus and any applicable prospectus supplement.
We have not authorized any 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 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 or any applicable prospectus supplement is accurate as of the date on the front cover of the document and
that any information incorporated by reference is accurate as of the date of the document incorporated by reference.
Our business, financial condition, results of operations, and prospects may have changed since that date.

WHERE YOU CAN FIND ADDITIONAL INFORMATION
We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the

Exchange Act ), and, in compliance with the Exchange Act, we file periodic reports and other information with the
SEC. Our commission file number is 001-16577. These reports and the other information we file with the SEC can be
read and copied at the public reference room facilities maintained by the SEC in Washington, DC at 100 F Street,
N.E., Washington, DC 20549. The SEC s telephone number to obtain information on the operation of the public
reference room is (800) SEC-0330. These reports and other information are also filed by us electronically with the
SEC and are available at the SEC s website, www.sec.gov.

Our filings are also available through the New York Stock Exchange, 20 Broad Street, New York, New York
10005, on which our common stock is listed.

We maintain a website at www.flagstar.com. The information contained in our website is not part of this
prospectus and you should not rely on it in deciding whether to invest in the securities covered by this prospectus.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus some of the information we file with them. This
means that we can disclose important business, risks, financial and other information in our SEC filings by referring
you to the filed documents containing this information. All information incorporated by reference is

1
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part of this prospectus, unless that information is updated and superseded by the information contained in this
prospectus or by any information filed subsequently that is incorporated by reference. Any information that we
subsequently file with the SEC that is incorporated by reference will automatically supersede any prior information
that is part of this prospectus. We incorporate by reference the documents listed below, as well as any future filings
made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
registration statement and prior to the effectiveness of the registration statement and after the date of this prospectus
and prior to the time that all of the securities offered by this prospectus are sold:

Annual Report on Form 10-K for the fiscal year ended December 31, 2008, filed March 13, 2009;

Current Reports on Form 8-K, filed February 2, 2009, February 19, 2009, February 27, 2009, May 29, 2009
and June 9, 2009;

Definitive Proxy Statement filed April 27, 2009; and

Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, filed May 7, 2009.

In no event, however, will any of the information that we furnish to the SEC in any Current Report on Form 8-K or
any Definitive Proxy Statement indicated above or from time to time be incorporated by reference into, or otherwise
included in, this prospectus unless we expressly state otherwise in such documents.

This prospectus is part of a registration statement on Form S-3 we have filed with the SEC relating to the securities
offered by this prospectus. As permitted by SEC rules, this prospectus does not contain all of the information
contained in the registration statement and accompanying exhibits and schedules we file with the SEC. You may refer
to the registration statement, the exhibits and schedules for more information about us and the securities. The
registration statement, exhibits and schedules are also available at the SEC s public reference rooms or at the SEC s
website, WWWw.sSec.gov.

You may obtain a copy of these filings at no cost by writing to us at Flagstar Bancorp, Inc., 5151 Corporate Drive,
Troy, Michigan 48098, Attention: Paul D. Borja, CFO, or by oral request to Mr. Borja at (248) 312-2000. In order to
obtain timely delivery, you must request the information no later than five business days prior to the date you decide
to invest in the securities offered by this prospectus.

FORWARD-LOOKING STATEMENTS
This prospectus, any applicable prospectus supplement and the documents incorporated by reference into this
prospectus may contain forward-looking statements within the meaning of the Private Securities Litigation Reform
Act of 1995. In many but not all cases you can identify forward-looking statements by words such as anticipate,
believe, could, estimate, expect, forecast, goal, intend, may, objective, plan, potential, projec
would or the negative of these terms or other similar expressions. These forward-looking statements include

statements regarding our assumptions, beliefs, expectations or intentions about the future, and are based on

information available to us at this time. These statements are not statements of historical fact. We assume no

obligation to update any of these statements and specifically decline any obligation to update or correct any

forward-looking statements to reflect events or circumstances after the date of such statements or to reflect the

occurrence of anticipated or unanticipated events. Forward looking statements are estimates and projections reflecting

our judgment and involve risks and uncertainties that may cause our actual results, performance or financial condition

to be materially different from the expectations of future results, performance or financial condition we express or

imply in any forward looking statements.

Some of the important factors that could cause our actual results, performance or financial condition to differ
materially from our expectations or projections contained in the forward looking statements are: (1) our business has
been and may continue to be adversely affected by conditions in the global financial markets and economic conditions
generally; (2) general business, economic and political conditions may significantly affect our

2
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earnings; (3) we depend on our institutional counterparties to provide services that are critical to our business. If one
or more of our institutional counterparties defaults on its obligations to us or becomes insolvent, it could have a
material adverse effect on our earnings, liquidity, capital position and financial condition; (4) defaults by another
larger financial institution could adversely affect financial markets generally; (5) if we cannot effectively manage the
impact of the volatility of interest rates our earnings could be adversely affected; (6) the value of our mortgage
servicing rights could decline with reduction in interest rates; (7) certain hedging strategies that we use to manage our
investment in mortgage servicing rights may be ineffective to offset any adverse changes in the fair value of these
assets due to changes in interest rates; (8) we use estimates in determining the fair value of certain of our assets, which
estimates may prove to be incorrect and result in significant declines in valuation; (9) changes in the fair value or
ratings downgrades of our securities may reduce our stockholders equity, net earnings, or regulatory capital ratios;
(10) current and further deterioration in the housing and commercial real estate markets may lead to increased loss
severities and further increases in delinquencies and non-performing assets in our loan portfolios. Additionally, the
performance of our standby and commercial letters of credit may be adversely affected as well. Consequently, our
allowance for loan losses and guarantee liability may not be adequate to cover actual losses, and we may be required
to materially increase our reserves; (11) our secondary market reserve for losses could be insufficient; (12) our home
lending profitability could be significantly reduced if we are not able to resell mortgages; (13) our commercial real
estate and commercial business loan portfolios carry heightened credit risk; (14) our ability to borrow funds, maintain
or increase deposits or raise capital could be limited, which could adversely affect our liquidity and earnings; (15) our
inability to realize our deferred tax assets may have a material adverse effect on our consolidated results of operations
and our financial condition; (16) we may be required to raise capital at terms that are materially adverse to our
stockholders; (17) our holding company is dependent on the Bank for funding of obligations and dividends;

(18) future dividend payments and common stock repurchases are restricted by the terms of the Treasury s equity
investment in us; (19) we may not be able to replace key members of senior management or attract and retain
qualified relationship managers in the future; (20) the network and computer systems on which we depend could fail
or experience a security breach; (21) our business is highly regulated; (22) our business has volatile earnings because
it operates based on a multi-year cycle; (23) our loans are geographically concentrated in only a few states; (24) we
are subject to heightened regulatory scrutiny with respect to bank secrecy and anti-money laundering statutes and
regulations; and (25) we are a controlled company that is exempt from certain NYSE corporate governance
requirements. In addition, if one or more of our institutional counterparties defaults on its obligations to us or becomes
insolvent, it could materially adversely affect our earnings, liquidity, capital position and financial condition.

We believe these forward looking statements are reasonable; however, these statements are based on current
expectations. Forward looking statements speak only as of the date they are made. We undertake no obligation to
update or revise any forward looking statements, whether as a result of new information, future events or otherwise,
except as otherwise required by applicable federal securities laws.

In light of these risks, uncertainties and assumptions, the forward looking statements and events discussed in or
incorporated by reference into this prospectus and any applicable prospectus supplement might not be achieved or
occur as planned. We urge you to review and consider the factors described above, and those described under the
heading RISK FACTORS, as well as those included in our reports and filings with the SEC, for information about
risks and uncertainties that may affect our future results. All forward-looking statements we make after the date of this
prospectus or any applicable prospectus supplement are also qualified by this cautionary statement and identified
risks.

3
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PROSPECTUS SUMMARY

The following summary provides an overview of selected information and does not contain all of the information
that you should consider before investing in the securities offered by this prospectus. Therefore, you should also read
the more detailed information set out in this prospectus and any applicable prospectus supplement, including the risk
factors and the consolidated financial statements and related notes included in or incorporated by reference into this
prospectus. In this prospectus, unless the context requires otherwise or unless as otherwise expressly stated,
references to we, our, us, the Company, and Flagstar refer collectively to Flagstar Bancorp, Inc. and
its subsidiaries.

The Company

We are a Michigan-based savings institution holding company founded in 1993. Our business is primarily
conducted through our principal subsidiary, Flagstar Bank, FSB (the Bank ), a federally chartered stock savings bank.
At March 31, 2009, our total assets were $16.8 billion, making us the largest savings bank in the Midwest and one of
the top 15 largest savings banks in the United States. Our principal executive offices are located at 5151 Corporate
Drive, Troy, Michigan 48098, and our telephone number is (248) 312-2000. We are a controlled company because
MP Thrift Investments L.P. ( MatlinPatterson ), an entity formed by MP Thrift Global Partners III LLC, an affiliate of
MatlinPatterson Global Advisors LLC, owns approximately 80.6% of our common stock. Our common stock is traded
on the New York Stock Exchange (the NYSE ) under the symbol FBC. Our website is www.flagstar.com, but the
website is not incorporated by reference into or otherwise a part of this prospectus and you should not rely on it in
deciding whether to invest in the securities offered by this prospectus.

The Bank is a member of the Federal Home Loan Bank of Indianapolis ( FHLB ) and is subject to regulation,
examination and supervision by the Office of Thrift Supervision ( OTS ) and the Federal Deposit Insurance Corporation
( FDIC ). The Bank s deposits are insured by the FDIC through the Deposit Insurance Fund ( DIF ).

Our business is comprised of two operating segments banking and home lending. Our banking operation offers a
line of consumer and commercial financial products and services to consumers and to small and middle market
businesses through a network of banking centers (i.e., our bank branches) in Michigan, Indiana, and Georgia. Our
home lending operation originates, acquires, sells and services mortgage loans on one-to-four family residences in the
United States. Each operating segment supports and complements the operation of the other, with funding for the
home lending operation primarily provided by deposits and borrowings obtained through the banking operation. At
March 31, 2009, we operated 177 banking centers (of which 42 are located in retail stores such as Wal-Mart) located
in Michigan, Indiana and Georgia. We also operated 61 home loan centers located in 18 states.

Our earnings include net interest income from our retail banking activities, and non-interest income from sales of
residential mortgage loans to the secondary market, the servicing of loans for others, the sale of servicing rights
related to mortgage loans serviced and fee-based services provided to our customers. Approximately 99% of our total
loan production during 2008 and during the first quarter of 2009 represented mortgage loans and home equity lines of
credit that were collateralized by first or second mortgages on single-family residences.

The Offering
This offering includes (i) 266,657 shares of our Fixed Rate Cumulative Perpetual Preferred Stock, Series C (the
Treasury preferred stock ), a warrant to purchase 64,513,790 shares of our common stock (the Treasury warrant ), and
64,513,790 shares of our common stock issuable from time to time upon exercise of the Treasury warrant,
(i1) 381,650,000 shares of our common stock held by certain of our principal stockholders, directors and officers,
(iii) 11,111,401 shares of our common stock issuable upon exercise of our outstanding May Investor warrants (as
defined below), and (iv) 3,148,393 shares of our common stock that were issued upon exercise of certain May
Investor warrants, in all cases, owned by securityholders identified later in this prospectus. The selling securityholders
identified in this prospectus may offer their securities from time to time directly or through one or more underwriters,
broker-dealers or agents at market prices prevailing at the time of sale, at fixed prices, at varying prices determined at
the time of sale or at negotiated prices, in one or more negotiated transactions acceptable to
4
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such securityholders or in private transactions. See  PLAN OF DISTRIBUTION for more information. The Treasury
preferred stock and the Treasury warrant currently are not listed on an exchange.
Use of Proceeds

We will not receive any proceeds from the sale of the securities offered by this prospectus. We may, however,
receive proceeds from the exercise, if any, of warrants to purchase shares of our common stock, which we expect to
use for general working capital purposes. See USE OF PROCEEDS for more information.

Capital Raising Activities

On January 30, 2009, we raised a total of $523 million in equity capital through the simultaneous sale of
convertible stock to MatlinPatterson, the sale of preferred stock to the Treasury through the TARP Capital Purchase
Program and the sale of common stock to certain members of management and our board of directors. In connection
with these offerings, we issued our May Investor warrants (as defined below). We also entered into an agreement to
raise an additional $100 million in equity. Each of these transactions is further described below.

Participation in Troubled Asset Relief Program (TARP) Capital Purchase Program

On January 30, 2009, we entered into a Letter Agreement and a Securities Purchase Agreement with the Treasury
under its TARP Capital Purchase Program, pursuant to which we sold to the Treasury 266,657 shares of our Treasury
preferred stock for $266.7 million, and the Treasury warrant to purchase up to 64,513,790 shares of our common stock
at an exercise price of $0.62 per share, subject to certain anti-dilution and other adjustments. The Treasury preferred
stock has a 5% annual coupon for the first five years and a 9% annual coupon thereafter and is redeemable at any
time, and the Treasury warrant is exercisable upon receipt of stockholder approval, which was granted on May 26,
2009, and has a 10-year term. As part of that transaction, we granted registration rights to Treasury with respect to the
securities that it acquired.

Capital Investment

On January 30, 2009, MatlinPatterson purchased 250,000 shares of our newly authorized series of convertible
participating voting preferred stock (the MP preferred stock ) for $250 million pursuant to our investment agreement
(the investment agreement ) with MatlinPatterson dated as of December 17, 2008. Such MP preferred stock
automatically converted at $0.80 per share, into 312,500,000 shares of our common stock upon receipt of stockholder
approval on May 26, 2009. MatlinPatterson controls approximately 80.6% of the voting power in us as of the date of
this prospectus.

Management Purchases. Also on January 30, 2009, and pursuant to the investment agreement, certain of our
officers and directors purchased in the aggregate, 6,650,000 shares of common stock at a purchase price of $0.80 per
share for a total of $5.32 million.

Closing Agreement. On January 30, 2009, we entered into a closing agreement (the closing agreement ) with
MatlinPatterson pursuant to which we agreed to sell to MatlinPatterson (i) an additional $50 million of convertible
preferred stock substantially in the form of the MP preferred stock, in two equal parts, on substantially the same terms
as the previously announced $250 million investment by MatlinPatterson (the Additional MP preferred stock ) and (ii)
$50 million of trust preferred securities with a 10% coupon (the Trust Preferred Securities ). On February 17, 2009,
MatlinPatterson acquired the first $25 million of the Additional MP preferred stock, pursuant to which we issued
25,000 shares of the Additional MP preferred stock with a conversion price of $0.80 per share. On February 27, 2009,
MatlinPatterson acquired the remaining $25 million of the Additional MP preferred stock, pursuant to which we
issued 25,000 shares of the Additional MP preferred stock with a conversion price of $0.80 per share. The 50,000
shares of Additional MP preferred stock automatically converted into 62,500,000 shares of our common stock upon
receipt of stockholder approval on May 26, 2009. The $50 million sale of the Trust Preferred Securities is expected to
consist of 50,000 shares of preferred stock that will be convertible into common stock at the option of MatlinPatterson
on April 1, 2010 at a conversion price of 90% of the volume weighted-average price per share of our common stock
during the period from February 1, 2009 to April 1,

5
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2010, subject to a price per share minimum of $0.80 and maximum of $2.00. Assuming a conversion price of $0.80
per share (subject to anti-dilution adjustments), the maximum number of shares issuable upon conversion of the Trust
Preferred Securities would be 62,500,000 shares of common stock. It is expected that MatlinPatterson will have
registration rights with respect to such securities when issued. If the Trust Preferred Securities were not converted,
they would remain outstanding perpetually unless redeemed by us at our option at any time after January 30, 2011.
MatlinPatterson and our officers and directors have registration rights with respect to all shares of common stock that
they have acquired as of the date on the cover of this prospectus.

The May Private Placement

On May 16, 2008, we entered into a series of purchase agreements with institutional and individual investors
pursuant to which we raised, in the aggregate, approximately $100 million in cash, or $95 million net of placement
agent and legal fees (the May 2008 private placement ). The institutional investors purchased, in the aggregate,
11,365,000 shares of our common stock at a purchase price of $4.25 per share and 47,982 shares of our Mandatory
Convertible Non-Cumulative Perpetual Preferred Stock, Series A (the May Investor preferred stock ) at a purchase
price and liquidation preference of $1,000 per share. The May Investor preferred stock was converted into 11,289,878
shares of common stock upon receipt of stockholder approval. The purchase agreements also provided registrations
rights, pursuant to which a registration statement was previously filed.

In full satisfaction of our obligations under anti-dilution provisions applicable to certain investors (the May
Investors ) in our May 2008 private placement and as a condition of the investment agreement described above, we
granted warrants (the May Investor warrants ) to the May Investors on January 30, 2009 for the purchase of 14,259,794
shares of our common stock at an exercise price of $0.62 per share, subject to customary anti-dilution provisions. The
May Investor warrants are exercisable for a period of 10 years and the exercise of which is subject to stockholder
approval which was received on May 26, 2009. In connection with our issuance of the May Investor warrants, we
granted registration rights to the May Investors with respect to the common stock issuable upon exercise of the May
Investor warrants which also is being offered by this prospectus. As of June 23, 2009, 3,148,393 shares of our
common stock have been issued upon exercise of certain May Investor warrants.

Risk Factors

Your investment in the securities offered by this prospectus involves a high degree of risk. See RISK FACTORS
beginning on page 7.
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RISK FACTORS

You should carefully consider the following risk factors, together with all of the other information included in or
incorporated by reference into this prospectus, including our financial statements and related notes, in evaluating an
investment in our securities. In addition, you should carefully consider the risks discussed under the caption Risk
Factors included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2008 and in any other
documents incorporated by reference in this prospectus, including without limitation any updated risk factors
included in our subsequently filed quarterly reports on Form 10-Q and any subsequently filed Annual Report on Form
10-K, and any amendments to any of these documents. In addition, new risks may emerge at any time and we cannot
predict such risks or estimate the extent to which they may affect our financial performance.

Risks relating to the Treasury preferred stock, the Treasury warrant and our common stock

Our earnings have been insufficient to cover fixed charges and preferred stock dividends for the last two fiscal
years and the three month period ended March 31, 2009, which, if continued, could result in our inability to pay
the full amounts owed on the Treasury preferred stock.

Our consolidated net income for the fiscal years ending December 31, 2008 and 2007 and the three month period
ended March 31, 2009 was insufficient to cover fixed charges, including preferred stock dividend requirements. In
order to have the necessary funds to meet our obligations as they become due, we will need to generate additional
earnings or borrow or obtain funds from other sources. If the insufficiency in earnings continues, and if we are unable
to borrow or to obtain funds from other sources, we may not have sufficient funds to pay the full amounts that the
holders are entitled to on the Treasury preferred stock. In addition, holders of the Treasury preferred stock will be
entitled to elect two directors if the dividends on the Treasury preferred stock have not been paid for an aggregate of
six quarterly dividend periods.

Our ability to pay dividends on our common stock will depend upon the operations of our subsidiaries and is
currently restricted by our participation in the TARP Capital Purchase Program. In addition, our ability to
repurchase equity securities is currently restricted by our participation in the TARP Capital Purchase Program.

We are a holding company and our principal source of cash is dividends and other distributions from our banking
and non-banking operating subsidiaries. While we do not currently pay dividends on our common stock, our future
payment of dividends will substantially depend upon whether we are able to receive dividends from our subsidiaries.
Federal laws and regulations limit the amount of dividends and other distributions that our banking subsidiary is
permitted to pay or make, and, currently, the Bank may not pay dividends to us without prior approval from the OTS.
The Bank has a policy to remain well capitalized in order to meet capital adequacy requirements under federal law
and, accordingly, generally will not pay dividends to the extent payment of the dividend would result in it not being
well-capitalized. See Business Regulation and Supervision in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2008.

Under the terms of the TARP Capital Purchase Program, for so long as any Treasury preferred stock issued under
the TARP Capital Purchase Program remains outstanding, we are prohibited from increasing dividends on our
common stock, and from making certain repurchases of equity securities, including our common stock, without the
Treasury s consent until the third anniversary of the Treasury s investment or until the Treasury has transferred all of
the Treasury preferred stock it purchased under the TARP to third parties. Furthermore, as long as the Treasury
preferred stock issued to the Treasury is outstanding, dividend payments and repurchases or redemptions relating to
certain equity securities, including our common stock, are prohibited until all accrued and unpaid dividends are paid
on such Treasury preferred stock, subject to certain limited exceptions.
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There may be future sales or other dilution of our equity, including the exercise of the Treasury warrant and May
Investor warrants, which may adversely affect the market price of our common stock.

We are not restricted from issuing additional common stock or preferred stock, including any securities that are
convertible into or exchangeable for, or that represent the right to receive, common stock or preferred stock or any
substantially similar securities. Our board of directors is authorized to issue additional shares of common stock and
additional classes or series of preferred stock without any action on the part of the stockholders. The board of directors
also has the power, without stockholder approval, to set the terms of any such classes or series of preferred stock that
may be issued, including voting rights, dividend rights and preferences over the common stock with respect to
dividends or upon the liquidation, dissolution or winding up of our business and other terms. If we issue preferred
shares in the future that have a preference over the common stock with respect to the payment of dividends or upon
liquidation, dissolution or winding up, or if we issue preferred shares with voting rights that dilute the voting power of
the common stock, the rights of holders of the common stock or the market price of the common stock could be
adversely affected.

The Treasury warrant and the May Investor warrants are exercisable for shares of our common stock, subject to
anti-dilution adjustments. The exercise of the warrants will dilute the ownership interest of our existing common
stockholders. As of June 23, 2009, we had 468,529,839 shares of our common stock outstanding and freely
transferable and if all of the shares offered hereby are sold, we could have up to 544,155,030 shares of common stock
outstanding and freely transferable. Any sales in the public market of our common stock issuable upon such exercise
could adversely affect prevailing market prices of the outstanding shares of our common stock. In addition, the
existence of the warrants may encourage short selling or arbitrage trading activity by market participants because the
exercise or conversion of these securities could depress the price of our equity securities. Although the Treasury has
agreed not to vote any of the shares of common stock it receives upon exercise of the Treasury warrant, a transferee of
any portion of the Treasury warrant or of any shares of common stock acquired upon exercise of the Treasury warrant
is not bound by this restriction.

The market price of our common stock may be volatile.

We cannot predict how the shares of our common stock will trade in the future. From January 1, 2008 to June 23,
2009, the reported high and low sales prices for our common stock ranged from a low of $0.50 per share to a high of
$8.97 per share. The market price of our common stock will likely continue to fluctuate in response to a number of
factors including the following possible scenarios, most of which are beyond our control:

general business and economic conditions;

actual or anticipated quarterly fluctuations in our operating and financial results;
developments related to investigations, proceedings or litigations that involve us;
changes in financial estimates and recommendations by financial analysts;
dispositions, acquisitions and financings;

actions of our current stockholders, including sales of common stock by existing stockholders and our directors
and executive officers;

fluctuations in the stock price and operating results of our competitors;
regulatory developments; and
developments related to the financial services industry.

The market price of our common stock may also be affected by stock market conditions, including price and
trading fluctuations on the NYSE or other exchanges, or by conditions influencing financial institutions
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generally. These conditions may result in (i) volatility in the level of, and fluctuations in, the market prices of stocks
generally and, in turn, our common stock and (ii) sales of substantial amounts of our common stock in the market, in
each case that could be unrelated or disproportionate to changes in our operating performance. These broad market
fluctuations may adversely affect the market prices of our common stock.

An active trading market for the Treasury preferred stock and the Treasury warrant may not develop.

The Treasury preferred stock and the Treasury warrant are not currently listed on any securities exchange and we
do not anticipate listing the Treasury preferred stock and the Treasury warrant on an exchange unless we are directed
to do so by the Treasury pursuant to the Securities Purchase Agreement between us and the Treasury. There can be no
assurance that an active trading market for the Treasury preferred stock or the Treasury warrant will develop, or, if
developed, that an active trading market will be maintained. If an active market is not developed or sustained, the
market value and liquidity of the Treasury preferred stock or the Treasury warrant may be adversely affected.

The common stock and the Treasury preferred stock, will rank junior to all of our and our subsidiaries liabilities
in the event of a bankruptcy, liquidation or winding up.

In the event of bankruptcy, liquidation or winding up, our assets will be available to pay obligations on the
common stock and the Treasury preferred stock but only after all of our liabilities have been paid. Our common stock
will rank junior to our preferred stock. In addition, upon our voluntary or involuntary liquidation, dissolution or
winding up, holders of common stock share ratably in the assets that remain after payments to creditors and provision
for the preference of any preferred stock. As of March 31, 2009, we had total consolidated liabilities of approximately
$15.9 billion. In the event of bankruptcy, liquidation or winding up, there may not be sufficient assets remaining, after
paying our and our subsidiaries liabilities, to pay amounts due on any or all of the preferred stock or common stock
then outstanding.

Extraordinary corporate events could eliminate the liquidation rights of the holders of Treasury preferred stock.

The preferences in liquidation of the Treasury preferred stock could be adversely effected if we have an asset sale,
a capital restructuring, a merger, a reorganization or a bankruptcy. If one of these events occurs, the rights of the
holders of the Treasury preferred stock may be compromised by a negotiation between all interested parties or by a
court determination and such holders may not receive the full amounts owed to them in liquidation.

The Treasury preferred stock may be junior in rights and preferences to our future preferred stock.

Subject to approval by the holders of at least 66 2/3% of the shares of Treasury preferred stock then outstanding,
voting together as a separate class, we may issue preferred stock in the future the terms of which are expressly senior
to the Treasury preferred stock. The terms of any such future preferred stock expressly senior to the Treasury
preferred stock may restrict dividend payments on the Treasury preferred stock or other of our equity securities. For
example, the terms of any such senior preferred stock may provide that, unless full dividends for all of our outstanding
preferred stock senior to the Treasury preferred stock have been paid for the relevant periods, no dividends will be
paid on the Treasury preferred stock or common stock, and no shares of the Treasury preferred stock or common stock
may be repurchased, redeemed, or otherwise acquired by us. This could result in dividends on the Treasury preferred
stock not being paid when contemplated. In addition, in the event of our liquidation, dissolution or winding-up, the
terms of the senior preferred stock may prohibit us from making payments on the Treasury preferred stock until all
amounts due to holders of the senior preferred stock in such circumstances are paid in full.

Holders of the Treasury preferred stock have limited voting rights.

Until and unless we are in arrears on our dividend payments on the Treasury preferred stock for six dividend
periods, whether or not consecutive, the holders of the Treasury preferred stock will have no voting rights except with
respect to certain fundamental changes in the terms of the Treasury preferred stock and certain other
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matters and except as may be required by Michigan law. If dividends on the Treasury preferred stock are not paid in
full for six dividend periods, whether or not consecutive, the total number of positions on our board of directors will
automatically increase by two and the holders of the Treasury preferred stock, acting as a class with any other parity
securities having similar voting rights, will have the right to elect two individuals to serve in the new director
positions. This right and the terms of such directors will end when we have paid in full all accrued and unpaid
dividends for all past dividend periods. See DESCRIPTION OF TREASURY PREFERRED STOCK Voting
Rights Election of Two Directors upon Non-Payment of Dividends. Based on the current number of members of our
board of directors, directors elected by the holders of the common stock and the MP preferred stock would have a
controlling majority of our board of directors and would be able to take any action approved by them notwithstanding
any objection by the directors elected by the holders of the Treasury preferred stock.

If we are unable to redeem the Treasury preferred stock after five years, the cost of this capital to us will increase
substantially.

If we are unable to redeem the Treasury preferred stock prior to February 15, 2014, the cost of this capital to us
will increase substantially on that date, from 5.0% per annum to 9.0% per annum. See DESCRIPTION OF
TREASURY PREFERRED STOCK Dividends Payable On Shares of Treasury preferred stock. Depending on our
financial condition at the time, this increase in the annual dividend rate on the Treasury preferred stock could have a
material negative effect on our liquidity.

The Treasury preferred stock impacts net income available to our common stockholders and earnings per common
share.

The dividends declared and the accretion on discount on the Treasury preferred stock will reduce the net income
available to common stockholders and our earnings per common share. The Treasury preferred stock will also receive
preferential treatment in the event of liquidation, dissolution or winding up of us.

DESCRIPTION OF TREASURY PREFERRED STOCK

The following is a brief description of the terms of the Treasury preferred stock that may be resold by certain of the
selling securityholders. This summary does not purport to be complete in all respects. This description is subject to
and qualified in its entirety by reference to certificate of designations with respect to the Treasury preferred stock, a
copy of which has been filed with the SEC and is also available from us upon request.

General

Under our amended and restated articles of incorporation, we have authority to issue up to 25 million shares of
preferred stock, $0.01 par value per share. Of such number of shares of preferred stock, 266,657 shares have been
designated as Treasury preferred stock, all of which were issued to the Treasury in a transaction exempt from the
registration requirements of the Securities Act of 1933, as amended (the Securities Act ). The issued and outstanding
shares of Treasury preferred stock are validly issued, fully paid and nonassessable.

Dividends Payable On Shares of Treasury Preferred Stock

Holders of the shares of Treasury preferred stock are entitled to receive cumulative cash dividends at a rate per
annum of 5% per share based on a liquidation preference of $1,000 per share if, as and when declared by our board of
directors or a duly authorized committee of the board, out of assets legally available for payment with respect to each
dividend period from December 12, 2008 to, but excluding, February 15, 2014. From and after February 15, 2014,
holders of shares of Treasury preferred stock are entitled to receive cumulative cash dividends at a rate per annum of
9% per share on a liquidation preference of $1,000 per share of Treasury preferred stock with respect to each dividend
period thereafter.
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Dividends are payable quarterly in arrears on each February 15, May 15, August 15 and November 15, each a
dividend payment date, starting with February 15, 2009. If any dividend payment date is not a business day, then the
next business day will be the applicable dividend payment date, and no additional dividends will accrue as a result of
the applicable postponement of the dividend payment date. Dividends payable during any dividend period are
computed on the basis of a 360-day year consisting of twelve 30-day months. Dividends payable with respect to the
Treasury preferred stock are payable to holders of record of shares of Treasury preferred stock on the date that is 15
calendar days immediately preceding the applicable dividend payment date or such other record date as the board of
directors or any duly authorized committee of the board determines, so long as such record date is not more than 60
nor less than 10 days prior to the applicable dividend payment date.

If we determine not to pay any dividend or a full dividend with respect to the Treasury preferred stock, we are
required to provide written notice to the holders of shares of Treasury preferred stock prior to the applicable dividend
payment date.

Our principal sources of funds are cash dividends paid by the Bank and other subsidiaries, investment income and
borrowings. Federal laws and regulations limit the amount of dividends or other capital income and borrowings.
Federal laws and regulations limit the amount of dividends or other capital distributions that the Bank may pay us.
The Bank has an internal policy to remain well-capitalized under OTS capital adequacy regulations. The Bank does
not currently expect to pay dividends to us and, even if it determines to do so, would not make payments if the Bank
were not well-capitalized at the time or if such payment would result in the Bank not being well-capitalized. In
addition, the Bank must seek prior approval from the OTS at least 30 days before it may make a capital distribution to
us.

Priority of Dividends

With respect to the payment of dividends and the amounts to be paid upon liquidation, the Treasury preferred stock

will rank:
senior to our common stock and all other equity securities designated as ranking junior to the Treasury
preferred stock; and

at least equally with all other equity securities designated as ranking on a parity with the Treasury preferred
stock, or parity stock, with respect to the payment of dividends and distribution of assets upon our liquidation,
dissolution or winding-up.

So long as any shares of Treasury preferred stock remain outstanding, unless all accrued and unpaid dividends for
all prior dividend periods have been paid or are contemporaneously declared and paid in full, no dividend whatsoever
shall be paid or declared on our common stock or other junior stock, other than a dividend payable solely in common
stock. We and our subsidiaries also may not purchase, redeem or otherwise acquire for consideration any shares of our
common stock or other junior stock unless we have paid in full all accrued dividends on the Treasury preferred stock
for all prior dividend periods, other than:

purchases, redemptions or other acquisitions of our common stock or other junior stock in connection with the
administration of our employee benefit plans in the ordinary course of business pursuant to a publicly
announced repurchase plan up to the increase in diluted shares outstanding resulting from the grant, vesting or
exercise of equity-based compensation;

purchases or other acquisitions by broker-dealer subsidiaries of ours solely for the purpose of market-making,
stabilization or customer facilitation transactions in junior stock or parity stock in the ordinary course of its
business;

purchases or other acquisitions by broker-dealer subsidiaries of ours for resale pursuant to an offering by us of
our stock that is underwritten by the related broker-dealer subsidiary;
11
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any dividends or distributions of rights or junior stock in connection with any stockholders rights plan or
repurchases of rights pursuant to any stockholders rights plan;

acquisition by us of record ownership of junior stock or parity stock for the beneficial ownership of any other
person who is not us or a subsidiary of ours, including as trustee or custodian; and

the exchange or conversion of junior stock for or into other junior stock or of parity stock for or into other
parity stock or junior stock but only to the extent that such acquisition is required pursuant to binding
contractual agreements entered into before January 30, 2009 or any subsequent agreement for the accelerated
exercise, settlement or exchange thereof for common stock.

If we repurchase shares of Treasury preferred stock from a holder other than the Treasury, we must offer to
repurchase a ratable portion of the Treasury preferred stock then held by the Treasury.

On any dividend payment date for which full dividends are not paid, or declared and funds set aside therefor, on
the Treasury preferred stock and any other parity stock, all dividends paid or declared for payment on that dividend
payment date (or, with respect to parity stock with a different dividend payment date, on the applicable dividend date
therefor falling within the dividend period and related to the dividend payment date for the Treasury preferred stock),
with respect to the Treasury preferred stock and any other parity stock shall be allocates ratably among the holders of
any such shares who have the right to receive dividends, in proportion to the respective amounts of the undeclared and
unpaid dividends relating to the dividend period.

Subject to the foregoing, such dividends (payable in cash, stock or otherwise) as may be determined by our board
of directors (or a duly authorized committee of the board) may be declared and paid on our common stock and any
other stock ranking equally with or junior to the Treasury preferred stock from time to time out of any funds legally
available for such payment, and the Treasury preferred stock shall not be entitled to participate in any such dividend.
Redemption

The Treasury preferred stock may not be redeemed prior to February 15, 2012 unless we have received aggregate
gross proceeds from one or more qualified equity offerings (as described below) equal to $66.66 million, which equals
25% of the aggregate liquidation amount of the Treasury preferred stock on the date of issuance. In such a case, we
may redeem the Treasury preferred stock, subject to the approval of the OTS, in whole or in part, upon notice as
described below, up to a maximum amount equal to the aggregate net cash proceeds received by us from such
qualified equity offerings. A qualified equity offering is a sale and issuance for cash by us, to persons other than us or
our subsidiaries after January 30, 2009, of shares of perpetual preferred stock, common stock or a combination
thereof, that in each case qualify as Tier 1 capital of ours at the time of issuance under the applicable risk-based capital
guidelines of the OTS. Qualified equity offerings do not include issuances made in connection with acquisitions,
issuances of trust preferred securities and issuances of common stock and/or perpetual preferred stock made pursuant
to agreements or arrangements entered into, or pursuant to financing plans that were publicly announced, on or prior
to October 13, 2008.

After February 15, 2012, the Treasury preferred stock may be redeemed at any time, subject to the approval of the
OTS, in whole or in part, subject to notice as described below.

In any redemption, the redemption price is an amount equal to the per share liquidation amount plus accrued and
unpaid dividends to but excluding the date of redemption.

The Treasury preferred stock will not be subject to any mandatory redemption, sinking fund or similar provisions.
Holders of shares of Treasury preferred stock have no right to require the redemption or repurchase of the Treasury
preferred stock.

If fewer than all of the outstanding shares of Treasury preferred stock are to be redeemed, the shares to be
redeemed will be selected either pro rata from the holders of record of shares of Treasury preferred stock in
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proportion to the number of shares held by those holders or in such other manner as our board of directors or a
committee thereof may determine to be fair and equitable.

We will mail notice of any redemption of Treasury preferred stock by first class mail, postage prepaid, addressed to
the holders of record of the shares of Treasury preferred stock to be redeemed at their respective last addresses
appearing on our books. This mailing will be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed or otherwise given as described in this paragraph will be conclusively presumed to
have been duly given, whether or not the holder receives the notice, and failure duly to give the notice by mail or
otherwise, or any defect in the notice or in the mailing or provision of the notice, to any holder of Treasury preferred
stock designated for redemption will not affect the redemption of any other Treasury preferred stock. Each notice of
redemption will set forth the applicable redemption date, the redemption price, the place where shares of Treasury
preferred stock are to be redeemed, and the number of shares of Treasury preferred stock to be redeemed (and, if less
than all shares of Treasury preferred stock held by the applicable holder, the number of shares to be redeemed from
the holder).

Shares of Treasury preferred stock that are redeemed, repurchased or otherwise acquired by us will revert to
authorized but unissued shares of our preferred stock.

Liquidation Rights

In the event that we voluntarily or involuntarily liquidate, dissolve or wind up our affairs, holders of Treasury
preferred stock will be entitled to receive an amount per share, referred to as the total liquidation amount, equal to the
fixed liquidation preference of $1,000 per share, plus any accrued and unpaid dividends, whether or not declared, to
the date of payment. Holders of the Treasury preferred stock will be entitled to receive the total liquidation amount out
of our assets that are available for distribution to stockholders, after payment or provision for payment of our debts
and other liabilities but before any distribution of assets is made to holders of our common stock or any other shares
ranking, as to that distribution, junior to the Treasury preferred stock.

If our assets are not sufficient to pay the total liquidation amount in full to all holders of Treasury preferred stock
and all holders of any shares of outstanding parity stock, the amounts paid to the holders of Treasury preferred stock
and other shares of parity stock will be paid pro rata in accordance with the respective total liquidation amount for
those holders. If the total liquidation amount per share of Treasury preferred stock has been paid in full to all holders
of Treasury preferred stock and other shares of parity stock, the holders of our common stock or any other shares
ranking, as to such distribution, junior to the Treasury preferred stock will be entitled to receive all of our remaining
assets according to their respective rights and preferences.

For purposes of the liquidation rights, neither the sale, conveyance, exchange or transfer of all or substantially all
of our property and assets, nor the consolidation or merger by us with or into any other corporation or by another
corporation with or 