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AMPIO PHARMACEUTICALS, INC.

373 Inverness Parkway, Suite 200

Englewood, Colorado 80112

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Our Stockholders:

Notice is hereby given to the stockholders of Ampio Pharmaceuticals, Inc. that an Annual Meeting of Stockholders
(the �Annual Meeting�) will be held on Saturday, September 20, 2014 at 10:00 a.m., local time, at the Inverness Hotel,
located at 200 Inverness Drive West, Englewood, CO 80112, for the following purposes:

(1) To elect five directors, nominated by our Board of Directors, to serve until our 2015 Annual Meeting of
Stockholders and until their respective successors are duly elected and qualified or their earlier resignation or
removal.

(2) To ratify the selection of EKS&H LLLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2014.

(3) To transact such other business as may properly come before the meeting or any adjournment(s) thereof.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting

This communication presents only an overview of the more complete proxy materials included herewith and available
to you on the Internet. The enclosed Proxy Statement includes information relating to the above proposals. We
encourage you to review all of the important information contained in the proxy materials before voting. Our proxy
materials (which include the Proxy Statement attached to this notice, our most recent Annual Report on Form 10-K
and form of proxy card) are available to you via the internet at www.proxyvote.com.

Stockholders may complete their proxy and authorize their vote by proxy over the Internet at www.proxyvote.com or
by telephone at 1-800-690-6903. Stockholders who complete their proxy electronically or by telephone do not need to
return a proxy card. Stockholders may authorize their vote by proxy by mail by completing and returning the enclosed
proxy card.

All holders of record of Common Stock at the close of business on August 1, 2014 are entitled to notice of and to vote
at the Annual Meeting or any adjournment thereof. At least a majority of the outstanding shares of Common Stock
entitled to vote, represented either in person or by proxy, is required to establish a quorum for the Annual Meeting.

By Order of the Board of Directors
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/s/ Gregory A. Gould
Gregory A. Gould
Secretary

August 15, 2014

Englewood, Colorado
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THE BOARD OF DIRECTORS APPRECIATES AND ENCOURAGES YOUR PARTICIPATION IN THE
ANNUAL MEETING. WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, IT IS
IMPORTANT THAT YOUR SHARES BE REPRESENTED. ACCORDINGLY, PLEASE SIGN, DATE AND
PROMPTLY RETURN THE ENCLOSED PROXY CARD BY MAIL IN THE POSTAGE-PAID ENVELOPE
PROVIDED, OR VOTE THESE SHARES BY TELEPHONE AT 1-800-690-6903 OR BY INTERNET AT
WWW.PROXYVOTE.COM. IF YOU ATTEND THE ANNUAL MEETING, YOU MAY REVOKE YOUR
PROXY BY VOTING YOUR SHARES IN PERSON. YOUR PROXY IS REVOCABLE IN ACCORDANCE
WITH THE PROCEDURES SET FORTH IN THE ACCOMPANYING PROXY STATEMENT.
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AMPIO PHARMACEUTICALS, INC.

373 Inverness Parkway, Suite 200

Englewood, Colorado 80112

PROXY STATEMENT

General Information

We are furnishing this Proxy Statement in connection with the solicitation of proxies for use at our Annual Meeting of
Stockholders (the �Annual Meeting�) to be held on Saturday, September 20, 2014, at 10:00 a.m., local time, at the
Inverness Hotel, located at 200 Inverness Drive West, Englewood, CO 80112, and any adjournment or postponement
thereof. This proxy statement is being mailed to our stockholders on or about August 15, 2014.

Revocability of Proxies

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before it is exercised
by delivering to us to the attention of Gregory A. Gould, our Secretary, a written notice of revocation or a properly
executed proxy bearing a later date. You may also revoke your proxy by attending the meeting and voting your shares
in person.

Solicitation and Voting Procedures

This proxy is solicited on behalf of the Board of Directors of Ampio Pharmaceuticals, Inc. The solicitation of proxies
will be conducted by mail and we will bear all attendant costs. These costs will include the expense of preparing and
mailing proxy materials for the Annual Meeting and reimbursements paid to brokerage firms and others for their
expenses incurred in forwarding solicitation material regarding the Annual Meeting to beneficial owners of our
Common Stock, par value $.0001 per share (�Common Stock�). We may conduct further solicitation personally,
telephonically or by facsimile through our officers, directors and regular employees, none of whom will receive
additional compensation for assisting with the solicitation.

A stockholder�s shares can be voted at the Annual Meeting only if the stockholder is present in person or represented
by proxy. We urge any stockholders not planning to attend the Annual Meeting to authorize their proxy in
advance. Stockholders may complete their proxies and authorize their votes by proxy over the Internet at
http://www.proxyvote.com or by telephone at 1-800-690-6903 Stockholders who complete their proxy electronically
over the Internet or by telephone do not need to return a proxy card. Stockholders who hold their shares beneficially in
street name through a nominee should follow the instructions they receive from their nominee to vote these shares.

The presence at the Annual Meeting of a majority of the outstanding shares of Common Stock entitled to vote,
represented either in person or by proxy, will constitute a quorum for the transaction of business at the Annual
Meeting. Abstentions from voting on a proposal and broker non-votes will count for purposes of determining a
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quorum. The close of business on August 1, 2014 has been fixed as the record date (the �Record Date�) for determining
the holders of shares of Common Stock entitled to notice of and to vote at the Annual Meeting. Each share of
Common Stock outstanding on the Record Date is entitled to one vote on all matters. As of the Record Date, there
were 51,972,266 shares of Common Stock outstanding.

Stockholder votes will be tabulated by the persons appointed by the Board of Directors to act as inspectors of election
for the Annual Meeting. Shares of Common Stock represented by a properly executed and delivered
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proxy will be voted at the Annual Meeting and, when the stockholder has given instructions, will be voted in
accordance with those instructions. If no instructions to withhold or abstain are given, the shares will be voted FOR
each of the nominees listed in Proposal No. 1, and FOR Proposals No. 2. There are no statutory or contractual rights
of appraisal or similar remedies available to those stockholders who dissent from any matter to be acted on at the
Annual Meeting.

Corporate Information and History

Our executive offices are located at 373 Inverness Parkway, Suite 200, Englewood, Colorado 80112, and our
telephone number is (720)437-6500. Additional information about us is available on our website at
www.ampiopharma.com. The information contained on or that may be obtained from our website is not, and shall not
be deemed to be, a part of this Proxy Statement. You can review filings we make with the Securities and Exchange
Commission (the �SEC�) at its website (www.sec.gov), including our annual reports on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K and amendments to those reports electronically filed or furnished pursuant to
Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�). Our Code of Conduct
and Ethics and the charters of our Nominating and Governance Committee, Audit Committee, and Compensation
Committee of the Board of Directors may be accessed within the Investor Relations section of our website.

Unless otherwise indicated or unless the context requires otherwise, all references in this Proxy Statement to �Ampio
Pharmaceuticals, Inc.,� �Ampio,� the �Company,� �we,� �us,� �our,� or similar references, mean Ampio Pharmaceuticals, Inc.
and its subsidiaries on a consolidated basis. References to �BioSciences� in this Proxy Statement mean DMI
BioSciences, Inc., now a wholly-owned subsidiary of ours. References to �Life Sciences� in this Proxy Statement mean
DMI Life Sciences, Inc., which is our predecessor for accounting purposes and a wholly-owned subsidiary of ours.
Life Sciences was formed in December 2008 and commenced operations when it acquired certain assets of
BioSciences in April 2009. In March 2010, Life Sciences merged with a subsidiary of Chay Enterprises, Inc., a
publicly traded Colorado corporation. Immediately after the merger, Chay Enterprises changed its name to Ampio
Pharmaceuticals, Inc., and reincorporated in Delaware. We acquired BioSciences, now a wholly-owned subsidiary of
ours, in March 2011. References to �Luoxis� mean Luoxis Diagnostics, Inc., which is an 80.9% owned subsidiary
formed on January 24, 2013 to focus on the development and commercialization of the Oxidation Reduction Potential
(ORP) technology platform. References to �Vyrix� mean Vyrix Pharmaceuticals, Inc., which is a wholly-owned/100%
owned subsidiary formed on November 18, 2013 to focus on the development and commercialization of late-stage
prescription pharmaceuticals to improve men�s health and quality of life.

PROPOSAL NO. 1

ELECTION OF DIRECTORS

Overview

The total authorized number of directors of the Company is currently fixed at five directors. Our Bylaws provide that
directors are to be elected at each annual meeting of stockholders for a term of one year, or until his or her successor is
duly elected and qualified or until his or her death, resignation or removal. The current directors of the Company are
Michael Macaluso, Chairman, David Bar-Or, M.D., Philip H. Coelho, Richard B. Giles and David R. Stevens, Ph.D.
Each of the current directors has been nominated for election to the Board of Directors at the Annual Meeting, as
described in further detail below and elsewhere in this Proxy Statement.

Our Certificate of Incorporation, as amended, provides that our Board of Directors may be classified into three classes
of directors of approximately equal size upon a date selected by the Board of Directors. The Board of Directors has
not taken such action to date.
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All nominees for election as directors at the Annual Meeting have indicated their willingness to serve if
elected. Should any nominee become unavailable for election at the Annual Meeting, the persons named on the
enclosed proxy as proxy holders may vote all proxies given in response to this solicitation for the election of a
substitute nominee chosen by our Board of Directors.

Nomination of Directors

The Nominating and Governance Committee, which acts as the nominating committee of our Board of Directors,
reviews and recommends to the Board of Directors potential nominees for election to the Board of Directors. In
reviewing potential nominees, the Nominating and Governance Committee considers the qualifications described
below under the caption �Board of Directors and Committees; Corporate Governance.� After reviewing the
qualifications of potential Board of Directors candidates, the Nominating and Governance Committee presents its
recommendations to the Board, which selects the final director nominees. The Nominating and Governance
Committee recommended each of the nominees for director identified in this Proxy Statement. We did not pay any
fees to any third parties to identify or assist in identifying or evaluating nominees for the Annual Meeting.

Information Regarding Director Nominees

The following table sets forth the following information for each of the nominees for director identified in this Proxy
Statement: the year each was first elected a director of the Company, their respective ages as of the date of this Proxy
Statement and the positions currently held with our Company:

Name Director Since Age Position
Michael Macaluso March 2010 63 Chief Executive Officer and Chairman of the Board
David Bar-Or, M.D. March 2010 65 Chief Scientific Officer and Director
Philip H. Coelho (1)(2)(3) April 2010 70 Director
Richard B. Giles (1)(2)(3) August 2010 64 Director
David R. Stevens, Ph.D. (1)(2) June 2011 65 Director

(1) Member of our Audit Committee.
(2) Member of our Compensation Committee.
(3) Member of our Nominating and Governance Committee.
Additional information about each of the nominees for election to the Board of Directors is as follows:

Michael Macaluso founded Life Sciences and has been a member of the board of directors of Life Sciences, our
predecessor, since its inception. Mr. Macaluso has also been a member of our Board of Directors since the merger
with Chay Enterprises in March 2010 and our Chief Executive Officer since January 9, 2012. Mr. Macaluso was
appointed president of Fibrocell Science, Inc., formerly known as Isolagen, Inc., and served in that position from June
2001 to August 2001, when he was appointed chief executive officer. In June 2003, Mr. Macaluso was re-appointed as
president of Isolagen and served as both chief executive officer and president until September 2004. Mr. Macaluso
also served on the board of directors of Isolagen from June 2001 until April 2005. From October 1998 until June
2001, Mr. Macaluso was the owner of Page International Communications, a manufacturing business. Mr. Macaluso
was a founder and principal of International Printing and Publishing, a position Mr. Macaluso held from 1989 until
1997, when he sold that business to a private equity firm. Mr. Macaluso�s experience in executive management and
marketing within the pharmaceutical industry, monetizing company opportunities, and corporate finance led to the
conclusion of our Board of Directors that he should serve as a director of our company in light of our business and
structure.
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David Bar-Or, M.D., has served as our chief scientific officer since March 2010. Dr. Bar-Or also served as our
chairman of the Board from March 2010 until May 2010. From April 2009 until March 2010, he served as
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chairman of the board and chief scientific officer of Life Sciences. Dr. Bar-Or is currently the director of Trauma
Research at Swedish Medical Center, Englewood, Colorado, and St. Anthony�s Hospital, Lakewood, Colorado. Dr.
Bar-Or is the founder of Ampio Pharmaceuticals Inc. Dr. Bar-Or is principally responsible for all patented and
proprietary technologies acquired by us from BioSciences in April 2009 and for all patents issued and applied for
since then, having been issued over 270 patents and having filed or co-filed almost 120 patent applications as of the
fiscal year 2013. Dr. Bar-Or has authored or co-authored over 105 peer-reviewed journal articles and several book
chapters. He is the recipient of the Gustav Levi Award from the Mount Sinai Hospital, New York, New York, the
Kornfeld Award for an outstanding MD Thesis, the Outstanding Resident Research Award from the Denver General
Hospital, and the Outstanding Clinician Award for the Denver General Medical Emergency Resident Program. Dr.
Bar-Or received his medical degree from The Hebrew University, Hadassah Medical School, Jerusalem, Israel,
following which he completed a biochemistry fellowship at Hadassah Hospital under Professor Alisa Gutman and
undertook post-graduate work at Denver Health Medical Center, specializing in emergency medicine, a discipline in
which he is board certified. He completed the first research fellowship in Emergency Medicine at Denver Health
Medical Center under the direction of Prof Peter Rosen. Among other experience, qualifications, attributes and skills,
Dr. Bar-Or�s medical training, extensive involvement and inventions in researching and developing our product
candidates, and leadership role in his hospital affiliations led to the conclusion of our Board of Directors that he
should serve as a director of our company in light of our business and structure.

Philip H. Coelho has served as a member of our Board of Directors since April 2010. Mr. Coelho is the Co-Founder
and CTO of SynGen Inc., a firm inventing and commercializing products that harvest stem and progenitor cells
derived from a donor or the patient�s own body to treat human disease. Prior to founding SynGen Inc. in October 2009,
Mr. Coelho was the President and CEO of PHC Medical, Inc., a consulting firm, from August 2008 through October
2009. From August 2007 through May 2008, Mr. Coelho served as the Chief Technology Architect of ThermoGenesis
Corp., a medical products company he founded in 1986 that focused on the regenerative medicine market. From 1989
through July 2007, he was Chairman and Chief Executive Officer of ThermoGenesis Corp. Mr. Coelho served as Vice
President of Research & Development of ThermoGenesis from 1986 through 1989. Mr. Coelho has been in the senior
management of high technology consumer electronic or medical device companies for over 30 years. He was
President of Castleton Inc. from 1982 to 1986, and President of ESS Inc. from 1971 to 1982. Mr. Coelho also serves
as a member of the board of directors of Nasdaq-listed company, Catalyst Pharmaceuticals Partners, Inc. (CPRX)
(since October 2002), and served as a member of the Board of Directors of NASDAQ-listed Mediware Information
Systems, Inc. (MEDW) (from December 2001 until July 2006, and commencing again in May 2008 until it was sold
in December 2012). Mr. Coelho received a B.S. degree in thermodynamic and mechanical engineering from the
University of California, Davis and has been awarded more than 30 U.S. patents in the areas of cell cryopreservation,
cryogenic robotics, cell selection, blood protein harvesting and surgical homeostasis. Mr. Coelho�s long tenure as a
chief executive officer of a medical device company, as director of a public pharmaceutical company, prior and
current public company board experience, and knowledge of corporate finance and governance as an executive and
director, as well as his demonstrated success in developing patented technologies, led to the conclusion of our Board
of Directors that he should serve as a director of our company in light of our business and structure.

Richard B. Giles has served as a member of our Board of Directors since August 2010. Mr. Giles is the Chief
Financial Officer of Ludvik Electric Co., an electrical contractor headquartered in Lakewood, Colorado, a position he
has held since 1985. Ludvik Electric is a private electrical contractor with 2013 revenues of over $89 million that has
completed electrical contracting projects throughout the United States, South Africa and Germany. As CFO and
Treasurer of Ludvik Electric, Mr. Giles oversees accounting, risk management, financial planning and analysis,
financial reporting, regulatory compliance, and tax-related accounting functions. He serves also as the trustee of
Ludvik Electric Co.�s 401(k) plan. Prior to joining Ludvik Electric, Mr. Giles was for three years an audit partner with
Higgins Meritt & Company, then a Denver, Colorado CPA firm, and during the preceding nine years he was an audit
manager and a member of the audit staff of Price Waterhouse, one of the legacy firms which now comprises
PricewaterhouseCoopers. While with Price Waterhouse, Mr. Giles participated in a number of public company audits,
including one for a leading computer manufacturer. Mr. Giles
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received a B.S. degree in accounting from the University of Northern Colorado. He is a member of the American
Institute of Certified Public Accountants, Colorado Society of Certified Public Accountants and the Construction
Financial Management Association. Mr. Giles� experience in executive financial management, accounting and
financial reporting, and corporate accounting and controls led to the conclusion of our Board of Directors that he
should serve as a director of our company in light of our business and structure.

David R. Stevens, Ph.D. has served as a member of our Board of Directors since June 2011. Dr. Stevens is currently
Executive Chairman of Cedus, Inc., a privately-held development stage biopharmaceutical company and a board
member of Cetya, Inc., a privately-held development stage pharmaceutical company and of Micro-Imaging Solutions,
LLC, a private medical device company. He has served on the boards of several other public and private life science
companies, including Poniard Pharmaceuticals, Inc. (2006-2012), Aqua Bounty Technologies, Inc. (2002-2012), and
Smart Drug Systems, Inc. (1999-2006), and was an advisor to Bay City Capital from 1999-2006. Dr. Stevens was
previously President and CEO of Deprenyl Animal Health, Inc., a public veterinary pharmaceutical company, from
1990 to 1998, and Vice President, Research and Development, of Agrion Corp., a private biotechnology company,
from 1986 to 1988. He began his career in pharmaceutical research and development at the former Upjohn Company,
where he contributed to the preclinical evaluation of Xanax and Halcion. Dr. Stevens received B.S. and D.V.M.
degrees from Washington State University, and a Ph.D. in comparative pathology from the University of California,
Davis. He is a Diplomate of the American College of Veterinary Pathologists. Dr. Stevens has worked in the
pharmaceutical and biotechnology industries since 1978. Dr. Stevens� experience in executive management in the
pharmaceutical industry, and knowledge of the medical device industry led to the conclusion of our Board of
Directors that he should serve as a director of our company in light of our business and structure.

Required Vote and Recommendation of Board of Directors

Under the Company�s Certificate of Incorporation, as amended, and the Company�s Bylaws, directors are elected by a
plurality vote. Any shares that are not voted, whether by abstention, broker non-votes or otherwise, will not affect the
election of directors.

Holders of proxies solicited by this Proxy Statement will vote the proxies received by them as directed on the proxy
card or, if no direction is made, then FOR the election of the nominees named above.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH OF THE NOMINEES IDENTIFIED
ABOVE.

PROPOSAL NO. 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT

REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board of Directors has selected EKS&H LLLP (�EKS&H�) as our independent registered
public accounting firm to audit and report upon our consolidated financial statements for the fiscal year ending
December 31, 2014 and is submitting this matter to our stockholders for their ratification. A representative of EKS&H
is expected to be present at the Annual Meeting to respond to appropriate questions. The representative will have an
opportunity to make a statement and will be able to respond to appropriate questions.

5
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Fees for Independent Registered Public Accounting Firm

The following table presents aggregate fees for professional services rendered by EKS&H for the audit of our annual
consolidated financial statements for the years ended December 31, 2013 and 2012, respectively.

Year Ended
December 31

2013 2012
Audit fees (1) $ 139,500 $ 135,000
Audit-related fees (2) 24,952 20,767
Tax fees (3) 14,000 15,385
All other fees �  �  
Total fees $ 178,452 $ 171,152

(1) Audit fees are comprised of annual audit fees and quarterly review fees.
(2) Audit-related fees for fiscal years 2013 and 2012 are comprised of fees related to registration statements and

accounting consultation fees.
(3) Tax fees are comprised of tax compliance, preparation and consultation fees.
Policy on Audit Committee Pre-Approval of Services of Independent Registered Public Accounting Firm

Our Audit Committee has responsibility for appointing, setting compensation and overseeing the work of the
independent registered public accounting firm. In recognition of this responsibility, the Audit Committee has
established a policy to pre-approve all audit and permissible non-audit services provided by the independent registered
public accounting firm. Prior to engagement of the independent registered public accounting firm for the following
year�s audit, management will submit to the Audit Committee for approval a description of services expected to be
rendered during that year for each of following four categories of services:

Audit services include audit work performed in the preparation and audit of the annual financial statements, review of
quarterly financial statements, reading of annual, quarterly and current reports, as well as work that generally only the
independent auditor can reasonably be expected to provide, such as the provision of consents and comfort letters in
connection with the filing of registration statements.

Audit-related services are for assurance and related services that are traditionally performed by the independent
auditor, including due diligence related to mergers and acquisitions and special procedures required to meet certain
regulatory requirements.

Tax services consist principally of assistance with tax compliance and reporting, as well as certain tax planning
consultations.

Other services are those associated with services not captured in the other categories. We generally do not request
such services from our independent auditor.

Prior to the engagement, the Audit Committee pre-approves these services by category of service. The fees are
budgeted, and the Audit Committee requires the independent registered public accounting firm and management to
report actual fees versus the budget periodically throughout the year by category of service. During the year,
circumstances may arise when it may become necessary to engage the independent registered public accounting firm
for additional services not contemplated in the original pre-approval. In those instances, the Audit Committee requires
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specific pre-approval before engaging the independent registered public accounting firm.

The Audit Committee may delegate pre-approval authority to one or more of its members. The member to whom such
authority is delegated must report, for informational purposes only, any pre-approval decisions to the Audit
Committee at its next scheduled meeting.
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Required Vote and Recommendation of Board of Directors

The affirmative vote of the holders of a majority of the shares present, in person or represented by proxy, and entitled
to vote on the proposal at the Annual Meeting is required to ratify the appointment of the independent registered
public accounting firm. Abstentions will have the same effect as voting against the proposal and broker non-votes will
have no effect upon the proposal. If our stockholders do not ratify the selection of EKS&H, our Board of Directors
will consider other independent auditors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR RATIFICATION OF THE APPOINTMENT
OF EKS&H LLLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE

YEAR ENDING DECEMBER 31, 2014.

7
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BOARD OF DIRECTORS AND COMMITTEES; CORPORATE GOVERNANCE

Meetings of the Board of Directors

During the year ended December 31, 2013, there were held (i) five meetings of the Board of Directors, (ii) four
meetings of the Audit Committee, (iii) seven meetings of the Compensation Committee, and (iv) no meetings of the
Nominating and Governance Committee. No incumbent director attended fewer than seventy-five percent (75%) of
the aggregate of (1) the total number of meetings of the Board, and (2) the total number of meetings held by all
committees of the Board of Directors during the period that such director served.

Committees of the Board

Our Board of Directors has an Audit Committee, a Compensation Committee and a Nominating and Governance
Committee, each of which has the composition and the responsibilities described below. The Audit Committee,
Compensation Committee and Nominating and Governance Committee all operate under charters approved by our
Board of Directors, which charters are available on our website.

Audit Committee. Our Audit Committee oversees our corporate accounting and financial reporting process and assists
the Board of Directors in monitoring our financial systems and our legal and regulatory compliance. Our Audit
Committee is responsible for, among other things:

� selecting and hiring our independent auditors;

� appointing, compensating and overseeing the work of our independent auditors;

� approving engagements of the independent auditors to render any audit or permissible non-audit services;

� reviewing the qualifications and independence of the independent auditors;

� monitoring the rotation of partners of the independent auditors on our engagement team as required by law;

� reviewing our financial statements and reviewing our critical accounting policies and estimates;

� reviewing the adequacy and effectiveness of our internal controls over financial reporting; and

� reviewing and discussing with management and the independent auditors the results of our annual audit, our
quarterly financial statements and our publicly filed reports.

The members of our Audit Committee are Messrs. Giles, Coelho and Stevens. Mr. Giles is our Audit Committee
chairman and was appointed to our Audit Committee on August 10, 2010. Our Board of Directors has determined that
each member of the Audit Committee meets the financial literacy requirements of the national securities exchanges
and the SEC, and Mr. Giles qualifies as our Audit Committee financial expert as defined under SEC rules and
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regulations. Our Board of Directors has concluded that the composition of our Audit Committee meets the
requirements for independence under the current requirements of the NYSE MKT LLC and SEC rules and
regulations. We believe that the functioning of our Audit Committee complies with the applicable requirements of
SEC rules and regulations, and applicable requirements of the NYSE MKT LLC.

Compensation Committee. Our Compensation Committee oversees our corporate compensation policies, plans and
programs. The Compensation Committee is responsible for, among other things:

� reviewing and recommending policies, plans and programs relating to compensation and benefits of our
directors, officers and employees;

� reviewing and recommending compensation and the corporate goals and objectives relevant to compensation
of our chief executive officer;
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� reviewing and approving compensation and corporate goals and objectives relevant to compensation for
executive officers other than our chief executive officer;

� evaluating the performance of our executive officers in light of established goals and objectives;

� developing in consultation with our Board of Directors and periodically reviewing a succession plan for our
chief executive officer; and

� administering our equity compensations plans for our employees and directors.
The members of our Compensation Committee are Messrs. Coelho, Giles and Stevens. Mr. Coelho is the chairman of
our Compensation Committee. Each member of our Compensation Committee is a non-employee director, as defined
in Rule 16b-3 promulgated under the Exchange Act, is an outside director, as defined pursuant to Section 162(m) of
the Code, and satisfies the independence requirements of the NYSE Market LLC. We believe that the composition of
our Compensation Committee meets the requirements for independence under, and the functioning of our
Compensation Committee complies with, any applicable requirements of the NYSE Market LLC and SEC rules and
regulations.

Our Compensation Committee and our Board of Directors have not yet established a succession plan for our chief
executive officer.

In fulfilling its responsibilities, the Committee is permitted under the Compensation Committee charter to delegate
any or all of its responsibilities to a subcommittee comprised of members of the Compensation Committee or the
Board, except that the Committee may not delegate its responsibilities for any matters that involve compensation of
any officer or any matters where it has determined such compensation is intended to comply with Section 162(m) of
the Code or is intended to be exempt from Section 16(b) under the Exchange Act pursuant to Rule 16b-3 by virtue of
being approved by a committee of independent or nonemployee directors.

Nominating and Governance Committee. Our Nominating and Governance Committee oversees and assists our Board
of Directors in reviewing and recommending corporate governance policies and nominees for election to our Board of
Directors. The Nominating and Governance Committee is responsible for, among other things:

� evaluating and making recommendations regarding the organization and governance of the Board of
Directors and its committees;

� assessing the performance of members of the Board of Directors and making recommendations regarding
committee and chair assignments;

� recommending desired qualifications for Board of Directors membership and conducting searches for
potential members of the Board of Directors; and

� reviewing and making recommendations with regard to our corporate governance guidelines.
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The members of our Nominating and Governance Committee are currently Messrs. Giles and Coelho. Mr. Coelho is
the chairman of our Nominating and Governance Committee. Our Board of Directors has determined that each
member of our Nominating and Governance Committee is independent within the meaning of the independent director
guidelines of the NYSE Market LLC.

Our Board of Directors may from time to time establish other committees.

Annual Meeting Attendance and Executive Sessions

Commencing January 1, 2011, our policy has been that directors attend the annual meeting of stockholders. We
previously did not have a policy concerning director attendance at annual meetings. Commencing January 1, 2011, our
policy has been that our non-employee directors are also required to meet in separate sessions without
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management on a regularly scheduled basis four times a year. Generally, these meetings are expected to take place in
conjunction with regularly scheduled meetings of the Board of Directors throughout the year.

Director Nominations and Stockholder Communications

Our Nominating and Governance Committee�s policy is to evaluate any recommendation for director nominee
proposed by a stockholder. Our bylaws permit stockholders to nominate directors for consideration at an annual
meeting, subject to certain conditions. Any recommendation for director nominee must be submitted in writing to:

Ampio Pharmaceuticals, Inc.

Attention: Corporate Secretary

373 Inverness Parkway, Suite 200

Englewood, Colorado 80112

The Nominating and Governance Committee generally identifies potential candidates for director by seeking referrals
from our management and members of the Board of Directors and their various business contacts. There are currently
no specific, minimum or absolute criteria for Board of Directors membership. Candidates are evaluated based upon
factors such as independence, knowledge, judgment, integrity, character, leadership, skills, education, experience,
financial literacy, standing in the community and ability to foster a diversity of backgrounds and views and to
complement the Board�s existing strengths. There are no differences in the manner in which the Committee will
evaluate nominees for director based on whether the nominee is recommended by a stockholder.

We have not implemented a formal policy or procedure by which our stockholders can communicate directly with our
Board of Directors. Nevertheless, every effort has been made to ensure that the views of stockholders are heard by the
Board of Directors or individual directors, as applicable, and that appropriate responses are provided to stockholders
in a timely manner. We believe that we are responsive to stockholder communications, and therefore have not
considered it necessary to adopt a formal process for stockholder communications with our Board. During the
upcoming year, our Board of Directors will continue to monitor whether it would be appropriate to adopt such a
policy. Communications will be distributed to the Board, or to any individual director or directors as appropriate,
depending on the facts and circumstances outlined in the communications. Items that are unrelated to the duties and
responsibilities of the Board of Directors may be excluded, such as:

� junk mail and mass mailings;

� resumes and other forms of job inquiries;

� surveys; and

� solicitations or advertisements.
In addition, any material that is unduly hostile, threatening, or illegal in nature may be excluded, provided that any
communication that is excluded will be made available to any outside director upon request.
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Director Independence

Our common stock is listed on the NYSE MKT LLC. The NYSE MKT Rules require that a majority of the members
of the Board of Directors be independent. The NYSE MKT Rules require that, subject to specified exceptions, each
member of our Audit, Compensation, and Nominating and Governance Committees be independent. Audit Committee
members must also satisfy the independence criteria set forth in Rule 10A-3 under the Exchange Act. Under the
NYSE MKT Rules, a director will only qualify as an �independent director� if, in the opinion of that company�s board of
directors, that person does not have a relationship that would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director.
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In order to be considered to be independent for purposes of Rule 10A-3, a member of an audit committee of a listed
company may not, other than in his or her capacity as a member of the audit committee, the board of directors or any
other board committee: (1) accept, directly or indirectly, any consulting, advisory or other compensatory fee from the
listed company or any of its subsidiaries; or (2) be an affiliated person of the listed company or any of its subsidiaries.

In July 2014, our Board of Directors undertook a review of its composition, the composition of its committees and the
independence of each director. Based upon information provided by each director concerning his or her background,
employment and affiliations, including family relationships, our Board of Directors has determined that none of
Messrs. Coelho, Giles and Stevens, representing three of our five directors, has a relationship that would interfere with
the exercise of independent judgment in carrying out the responsibilities of a director and that each of these directors
is �independent� as that term is defined by the NYSE MKT Rules. Our Board of Directors also determined that Messrs.
Giles, Coelho and Stevens, who comprise our Audit Committee and our Compensation Committee, and Messrs. Giles
and Coelho, who comprise our Nominating and Governance Committee, satisfy the independence standards for those
committees established by applicable SEC rules and the NYSE MKT Rules. In making this determination, our Board
of Directors considered the relationships that each non-employee director has with our company and all other facts
and circumstances our Board of Directors deemed relevant in determining their independence, including the beneficial
ownership of our capital stock by each non-employee director.

Code of Business Conduct and Ethics

We have adopted a code of business conduct and ethics that is applicable to all of our employees, officers and
directors. The code is available on our web site, www.ampiopharma.com, under the �Investors� tab. We intend to
disclose future amendments to, or waivers from, certain provisions of our code of business conduct and ethics, if any,
on the above website within four business days following the date of such amendment or waiver.

Leadership Structure of the Board

The Board of Directors does not currently have a policy on whether the same person should serve as both the chief
executive officer and chairman of the Board of Directors or, if the roles are separate, whether the chairman should be
selected from the non-employee directors or should be an employee. The Board of Directors believes that it should
have the flexibility to make these determinations at any given point in time in the way that it believes best to provide
appropriate leadership for us at that time. Our current chairman, Michael Macaluso, was appointed our chief executive
officer effective January 9, 2012. Mr. Macaluso has served as a member of our Board of Directors since March 2010,
and has been a member of the board of directors of Life Sciences from December 2009.

Risk Oversight

The Board of Directors oversees risk management directly and through its committees associated with their respective
subject matter areas. Generally, the Board of Directors oversees risks that may affect our business as a whole,
including operational matters. The Audit Committee is responsible for oversight of our accounting and financial
reporting processes and also discusses with management our financial statements, internal controls and other
accounting and related matters. The Compensation Committee oversees certain risks related to compensation
programs and the Nominating and Governance Committee oversees certain corporate governance risks. As part of
their roles in overseeing risk management, these committees periodically report to the Board of Directors regarding
briefings provided by management and advisors as well as the committees� own analysis and conclusions regarding
certain risks faced by us. Management is responsible for implementing the risk management strategy and developing
policies, controls, processes and procedures to identify and manage risks.
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Involvement in Certain Legal Proceedings

No director, executive officer, promoter or control person of our company has, during the last ten years: (i) been
convicted in or is currently subject to a pending a criminal proceeding (excluding traffic violations and other minor
offenses); (ii) been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as a
result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or
prohibiting or mandating activities subject to any Federal or state securities or banking or commodities laws including,
without limitation, in any way limiting involvement in any business activity, or finding any violation with respect to
such law, nor (iii) any bankruptcy petition been filed by or against the business of which such person was an executive
officer or a general partner, whether at the time of the bankruptcy or for the two years prior thereto.

Family Relationships

There are no family relationships between any of our directors or executive officers and employees, except (i) Raphael
Bar-Or, a non-executive officer, is the son of David Bar-Or, M.D., our Chief Scientific Officer and a director, (ii) Rick
Giles, our previous Director of Investor Relations, is the son of Richard Giles, a director, and (iii) Joshua Disbrow, our
Chief Operating Officer and the Chief Executive Officer of Luoxis Diagnostics, Inc., an 80.9% owned subsidiary, is
the brother of Jarrett Disbrow, president, Chief Executive Officer and director of our subsidiary Vyrix
Pharmaceuticals, Inc.
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EXECUTIVE OFFICERS

Our current executive officers and their respective ages and positions as of the date of this Proxy Statement are set
forth in the following table. Biographical information regarding each executive officer who is not also a director is set
forth following the table.

Name Age Position
Michael Macaluso 63 Chief Executive Officer and Chairman of the Board
David Bar-Or, M.D. 65 Chief Scientific Officer and Director
Gregory A. Gould 48 Chief Financial Officer, Secretary and Treasurer
Vaughan Clift, M.D. 53 Chief Regulatory Affairs Officer
Joshua R. Disbrow 39 Chief Operating Officer
Gregory A. Gould has been employed by us since June 2014. Mr. Gould was most recently a financial and operational
consultant to the biotech industry through his company Gould, LLC, from April 2012 through June 2014. Prior to
working as a consultant, Mr. Gould was the chief financial officer, secretary and treasurer of SeraCare Life Sciences,
Inc., a biological products manufacturer and service provider for the diagnostic, therapeutic and drug discovery
markets, from November 2006 through April 2012. During the period from July 2011 until April 2012, he also served
as the interim president and chief executive officer of SeraCare Life Sciences, Inc. From 2004 to 2005, Mr. Gould
served as chief financial officer, treasurer and secretary of Atrix Laboratories, Inc., a specialty pharmaceutical
company focused on advanced drug delivery. Mr. Gould began his career at Arthur Andersen, LLP. He currently
serves on the board of directors of CytoDyn, Inc., a publicly traded drug development company, and is the Chief
Financial Officer, Treasurer and Secretary of Luoxis Diagnostics, Inc. and Vyrix Pharmaceuticals, Inc. Mr. Gould
holds a BS in business administration from the University of Colorado and is a certified public accountant.

Vaughan Clift, M.D., has been employed by us since March 2010 and was employed by Life Sciences from May 2009
until March 2010. From 2005 to 2009, Dr. Clift was the chief executive officer of Detectachem LLC, a Houston,
Texas-based manufacturer of a hand-held explosive and narcotics detection device. Dr. Clift was the Vice President of
Operations, including all FDA regulatory matters, for Isolagen from 2002 until 2005. From January 2001 to May
2002, Dr. Clift researched home oxygen therapy systems while developing an oxygen system for NASA. From July
1997 to January 2001, he was Chief Scientist of DBCD, Inc., a medical device company that manufactured a range of
blood diagnostic products for the human and veterinary markets. From May 1992 to June 1997, Dr. Clift was Chief
Scientist for the Science Payload Development, Engineering and Operations project at Lockheed Martin�s Human
Spaceflight Division. Dr. Clift has received a number of international and federal awards and was nominated as one of
NASA�s top ten inventors in 1995.

Joshua R. Disbrow has been employed by us since December, 2012. Prior to joining Ampio, he served as the Vice
President of Commercial Operations at Arbor Pharmaceuticals, a specialty pharmaceutical company, from May 2007
through October 2012. He joined Arbor as that company�s second full-time employee and led the company�s
commercial efforts from inception to the company�s acquisition in 2010 and growth to over $127 million in net sales in
2011. He led the growth of the commercial organization to comprise over 150 people in sales, marketing and other
commercial functions. Mr. Disbrow has spent nearly 17 years in the pharmaceutical, diagnostic and medical device
industries and has held positions of increasing responsibility in sales, marketing, sales management, commercial
operations and commercial strategy. Prior to joining Arbor, Mr. Disbrow served as Regional Sales Manager with
Cyberonics, Inc., a medical device company focused on neuromodulation therapies from June 2005 through April
2007. Prior to joining Cyberonics he was the Director of Marketing at LipoScience, an in vitro diagnostics company.
He is the Chief Executive Officer of Luoxis Diagnostics, Inc. Mr. Disbrow holds an MBA from Wake Forest
University and BS in Management from North Carolina State University.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Overview. The following Compensation Discussion and Analysis describes the material elements of compensation for
our executives identified in the Summary Compensation Table (�Named Executive Officers�). The Compensation
Committee of the Board of Directors assists the Board of Directors in discharging the Board�s responsibilities
regarding compensation of our executives, including the Named Executive Officers. In particular, the Compensation
Committee makes recommendations to the Board of Directors regarding the corporate goals and objectives relevant to
executive compensation, evaluates executives� performance in light of such goals and objectives, and recommends the
executives� compensation levels to the Board of Directors based on such evaluations. The Compensation Committee�s
recommendations relating to compensation matters are subject to approval by the Board.

Compensation Philosophy and Objectives. Our executive compensation program is designed to retain our executive
officers and to motivate them to increase stockholder value on both an annual and longer term basis. These objectives
are to be accomplished primarily by positioning us to maximize our product development efforts and to transform,
over time, those efforts into collaboration revenues and income. To that end, compensation packages include
significant incentive forms of stock-based compensation to ensure that each executive officer�s interest is aligned with
the interests of our stockholders.

Named Executive Officers

For our most recently completed fiscal year (the year ended December 31, 2013), our Named Executive Officers were:
(i) Michael Macaluso, our Chief Executive Officer, who has served as our Chief Executive Officer since January 9,
2012, (ii) Mark D. McGregor, our former Chief Financial Officer, who served as our Chief Financial Officer from
April 2011 until June 10, 2014, (iii) David Bar-Or, M.D., our current Chief Scientific Officer, who has served as our
Chief Scientific Officer since March 2010, (iv) Vaughan Clift, our current Chief Regulatory Affairs Officer, who has
served as our Chief Regulatory Affairs Officer since March 2010, and (v) Joshua Disbrow, our current Chief
Operating Officer, who has served as our Chief Operating Officer since December 15, 2012. We had no other
executive officers serving during the year ended December 31, 2013.

Executive Compensation Components

Our compensation program for our Named Executive Officers, consists of three components: (i) a base salary,
(ii) discretionary bonuses based on performance, and (iii) equity compensation. Each of these components is reflected
in the Summary Compensation Table below.

Salaries. The cash salaries paid to Messrs. Macaluso and Disbrow and Drs. Bar-Or and Clift were established at the
time they became officers. Each of these persons has an employment agreement with us, a copy of which is an exhibit
to, or incorporated by reference in, our annual report on Form 10-K for the fiscal year ended December 31, 2013.
Mr. McGregor had been an at-will employee and did not have an employment agreement with us. Since the respective
dates of their becoming Named Executive Officers, any increases in the salaries of our Named Executive Officers
have been made at the discretion of the Compensation Committee. Mr. Macaluso and Dr. Bar-Or received no
additional compensation for serving on our Board of Directors.

Cash Incentive Compensation. Cash incentive or bonus compensation is discretionary under our employment
agreements with Drs. Bar-Or and Clift and Messrs. Macaluso and Disbrow. However, each employment agreement
contains performance objectives tailored to the individual officer�s duties, and provides for a target bonus of 50% of
the officer�s base salary, which is to take into account both employee performance and company performance. All cash
incentive compensation grants are intended to be paid in accordance with Section 162(m) of the Code. In 2013, we
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to Mr. Disbrow of $127,500, to Mr. Macaluso of $155,000 and to Mr. McGregor of $20,000, which were awarded on
a discretionary basis by the Compensation Committee based on the Compensation Committee�s assessment of 2013
performance.

Equity Compensation. In 2013, we granted stock options to certain of our officers, directors and consultants for their
services, all of which were granted pursuant to written agreements under the 2010 Plan. All future grants are expected
to be made under the 2010 Plan. The vesting period for option grants varies.

Perquisites. We offer health benefits to all of our employees. None of our Named Executive Officers receives any
further perquisites.

Why Each Element of Compensation is Paid; How the Amount of Each Element is Determined. The Compensation
Committee intends to pay each of these elements in order to ensure that a desirable overall mix is established between
base compensation and incentive compensation, cash and non-cash compensation, and annual and long-term
compensation. The Compensation Committee also intends to evaluate on a periodic basis the overall competitiveness
of our executive compensation packages as compared to packages offered in the marketplace for which we compete
with executive talent. Overall, our Compensation Committee believes that our executive compensation packages are
currently appropriately balanced and structured to retain and motivate our Named Executive Officers, while
necessarily taking into account our presently limited financial resources.

How Each Compensation Element Fits into Overall Compensation Objectives and Affects Decisions Regarding Other
Elements. In establishing compensation packages for executive officers, numerous factors are considered, including
the particular executive�s experience, expertise and performance, our operational and financial performance as a
company, and compensation packages available in the marketplace for similar positions. In arriving at amounts for
each component of compensation, our Compensation Committee strives to strike an appropriate balance between base
compensation and incentive compensation. The Compensation Committee also endeavors to properly allocate between
cash and non-cash compensation and between annual and long-term compensation.

Risk Assessment. Our Compensation Committee has reviewed our compensation program and believes that the
program, including our cash incentive compensation and equity incentive compensation, does not encourage our
Named Executive Officers to engage in any unnecessary or excessive risk-taking. As a result, the Compensation
Committee has to date not implemented a provision for recovery by us of cash or incentive compensation bonuses
paid to our Named Executive Officers.

Role of Compensation Consultants in Executive Compensation Decisions. The Compensation Committee has the
authority to retain the services of third-party executive compensation specialists in connection with the establishment
of the Company�s compensation policies. The Compensation Committee did not use a compensation consultant in
connection with setting 2013 executive compensation, and relied upon the professional and market experience of the
Committee members in determining 2013 executive compensation. The Compensation Committee may engage a
compensation consultant in the future if it deems such services to be appropriate and cost-justified.

Role of Executives in Executive Compensation Decisions. The Compensation Committee seeks input and specific
recommendations from our Chief Executive Officer when discussing the performance of, and compensation levels for,
executives other than himself. The Chief Executive Officer provides recommendations to the Compensation
Committee regarding each executive officer�s level of individual achievement other than himself. However, he is not a
member of the Compensation Committee and does not vote. The Compensation Committee also works with our Chief
Executive Officer and our Chief Financial Officer to evaluate the financial, accounting, tax and retention implications
of our various compensation programs. Neither our Chief Executive Officer nor any of our other executives
participates in deliberations relating to his or her own compensation.
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Tax and Accounting Implications

Deductibility of Executive Compensation. Section 162(m) of the Internal Revenue Code limits the tax deduction to $1
million for compensation paid to certain executives of public companies. However, performance-based compensation
that has been approved by stockholders is not subject to the $1 million limit under Section 162(m) if, among other
requirements, the compensation is payable only upon attainment of pre-established, objective performance goals, and
the Board of Directors committee that establishes such goals consists only of �outside directors.� All members of the
Compensation Committee qualify as outside directors. Additionally, stock options will qualify for the
performance-based exception where, among other requirements, the exercise price of the option is not less than the
fair market value of the stock on the date of the grant, and the plan includes a per-executive limitation on the number
of shares for which options may be granted during a specified period.

Compensation Committee Interlocks and Insider Participation

None of the members of our Compensation Committee is an officer or employee of our company. None of our
executive officers currently serves, or in the past year has served, as a member of the Board of Directors or
Compensation Committee of any entity that has one or more executive officers serving on our Board of Directors or
Compensation Committee.

Compensation Committee Report

The Compensation Committee of the Board of Directors has reviewed and discussed the Compensation Discussion
and Analysis required by Item 402(b) of Regulation S-K with management and, based on such review and discussions,
the Compensation Committee recommended to the Board of Directors that the Compensation Discussion and Analysis
be included in this Proxy Statement and in the Company�s Annual Report on Form 10-K.

Submitted by the Compensation Committee of the Board of Directors

Philip H. Coelho

Richard B. Giles

David R. Stevens, Ph.D.
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Summary Compensation Table for 2013, 2012 and 2011

The following table sets forth the compensation paid by us during the years ended December 31, 2013, 2012 and 2011
to our Named Executive Officers as of December 31, 2013:

Name and Principal
Position (a)

Year
(b)

Salary
($)
(c)

Bonus
($)
(d)

Stock
Awards

($)
(e)

Option
Awards
($) (1)

(f)

Non-Equity
Incentive

Plan
Compensation

($)
(g)

Change
in

Pension
Value
and

Non-Qualified
Deferred

Compensation
Earnings

($)
(h)

All
Other

Compensation
($)
(i)

Total
($)
(j)

Michael Macaluso
(6) 2013 221,250(2) 155,000 �  �  �  �  �  376,250
Chief Executive
Officer

2012 190,938 5,000 �  509,556 �  �  �  705,494
2011 �  �  �  �  �  �  �  �  

Mark D. McGregor
(4) 2013 152,216 20,000 �  607,155 �  �  �  779,371
Former Chief
Financial Officer

2012 150,000 5,000 �  152,867 �  �  �  307,867
2011 111,932 5,000 �  155,420 �  �  �  272,352

100 470 487 470 372 653
Noninterest expense 173 140 643 560 536 590 918
Provision (benefit)
for income taxes 9 13 148 87 82 (34 ) (416 )

Per Share Data:
Earnings (loss)
     Basic $0.61 $0.47 $1.11 $2.71 $2.27 $(1.72) $4.40
     Diluted 0.60 0.46 1.09 2.66 2.24 (1.72 ) 4.37
Dividends declared
per share — — — — — — —

Dividend payout ratio— — — — — — —
Book value per
common share 24.87 24.03 24.40 23.50 22.33 19.64 20.66

Weighted average
common shares
outstanding
     Basic 57,356,654 56,921,605 57,093,868 56,569,30756,426,977 56,246,52856,063,282
     Diluted 58,314,385 58,072,563 58,178,343 57,597,66757,164,523 56,246,52856,518,181
Performance Ratios:
Return (loss) on
average assets 0.82 % 0.76 % 0.40 % 1.23 % 1.32 % (0.71 )% 2.08 %

Return (loss) on
average equity 9.9 7.9 4.4 11.7 10.6 (5.0 ) 21.1
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Return (loss) on
average common
equity

9.9 7.9 4.4 13.0 10.5 (6.1 ) 26.8

Equity-to-assets ratio 8.1 8.9 8.3 9.5 11.1 14.0 15.2
Common
equity-to-assets ratio 8.1 8.9 8.3 9.5 9.2 11.2 12.3

Equity/assets ratio
(average for the
period)

8.27 9.59 9.05 10.52 12.43 14.22 9.87

Net interest margin 2.76 2.67 2.75 2.64 2.74 2.91 1.72
Efficiency ratio 79.7 76.8 74.8 69.2 70.9 95.4 109.4
Flagstar Bancorp,
Inc. Tier 1 leverage
(to adjusted avg. total
assets) (2) (3)

8.72 9.31 8.51 8.88 11.51 N/A N/A

Flagstar Bank Tier 1
leverage (to adjusted
avg. total assets)

9.08 10.74 9.04 10.52 11.79 12.43 13.97

Effective tax
provision rate (4) 20.1 33.1 70.1 33.7 34.2 32.9 29.7
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As of and for the
three months ended
March 31,

As of and for the year ended December 31,

(dollars in millions) 2018 2017 2017 2016 2015 2014 2013
Summary of Consolidated Statement of
Financial Condition
Investment securities, available-for-sale $1,918 $1,650 $1,853 $1,480 $1,294 $1,672 $1,046
Total loans held-for-investment (5) 8,134 5,959 7,713 6,065 6,352 4,448 4,056
Allowance for loan losses (139 ) (141 ) (140 ) (142 ) (187 ) (297 ) (207 )
Total assets 17,736 15,361 16,912 14,053 13,715 9,840 9,407
Total deposits 9,986 8,645 8,934 8,800 7,935 7,069 6,140
Total shareholders’ equity 1,427 1,371 1,399 1,336 1,529 1,373 1,426
Capital Ratios:
Tier 1 leverage to adjusted average total
assets 8.72 % 9.31 % 8.51 % 8.88 % 11.51 % 12.59 % 13.97 %

Common equity Tier 1 capital to
risk-weighted assets 10.80 % 12.32 % 11.50 % 13.06 % 14.09 % N/A N/A

Tier 1 capital to risk-weighted assets 12.90 % 14.70 % 13.63 % 15.12 % 18.98 % 22.81 % 26.82 %
Total capital to risk-weighted assets 14.14 % 15.98 % 14.90 % 16.41 % 20.28 % 24.12 % 28.11 %
Selected Statistics:
Mortgage rate lock commitments
(fallout-adjusted) (6) 7,722 5,996 32,527 29,372 25,511 24,007 31,590

Mortgage loans sold and securitized 7,247 4,484 32,493 32,033 26,307 24,407 39,075
Number of banking centers 107 99 99 99 99 107 111
Number of FTE employees 3,659 2,948 3,525 2,886 2,713 2,739 3,253

(1)

As previously disclosed in our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018,
effective January 1, 2018, we adopted Accounting Standards Update 2016-18 “Statement of Cash Flows (Topic
230) - Restricted Cash,” which changed the presentation of restricted cash within our consolidated statements of
cash flows and also implemented changes in our reportable segments. We recast our financial statements and other
financial information included in our 2017 Annual Report to give effect to these changes, as presented in our Form
8-K filed with the SEC on June 1, 2018, which is incorporated by reference herein.

(2) Applicable to Flagstar Bancorp, Inc. for the three-month periods ended March 31, 2018 and 2017 and for the
years ended December 31, 2017, 2016, and 2015.

(3)The Basel III transitional phase-in rules were applicable to December 31, 2017 and March 31, 2017.

(4)
The year ended December 31, 2017 includes an $80 million one-time, non-cash charge to the provision for income
taxes resulting from the revaluation of the Company’s net deferred tax assets at a lower statutory rate as a result of
the Tax Reform Act.

(5)Includes nonaccrual loans.

(6)Fallout adjusted refers to mortgage rate lock commitments which are adjusted by a percentage of mortgage loans in
the pipeline that are not expected to close based on previous historical experience and the level of interest rates.
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DIVIDEND POLICY AND DIVIDENDS
We have not paid dividends on our common stock since the fourth of quarter 2007. We do not intend to pay dividends
on our common stock in the near-term. Instead, we anticipate that all of our future earnings will be retained to support
our operations and to finance the growth and development of our business. The amount and nature of any dividends
declared on our common stock in the future will be determined by our board of directors in its sole discretion, subject
to regulatory approval. In determining the amount of any future dividends, our board of directors will take into
account: (i) our financial results; (ii) our available cash, as well as anticipated cash requirements (including debt
servicing); (iii) our capital requirements and the capital requirements of our subsidiaries (including our bank) and the
terms of any capital plan applicable to us; (iv) contractual, legal, tax and regulatory restrictions on, and implications of,
the payment of dividends by us to our stockholders or by our bank to us; (v) general economic and business
conditions; and (vi) any other factors that our board of directors may deem relevant.
Our ability to declare and pay dividends on our stock is also subject to numerous limitations applicable to savings and
loan holding companies under federal banking laws, regulations and policies. Pursuant to the Supervisory Agreement,
we may not declare or pay any cash dividends or other capital distributions without the prior written non-objection of
the Federal Reserve. Therefore, there can be no assurance that we will pay any dividends to holders of our stock, or as
to the amount of any such dividends. See “Dividends” in “Item 5. Market for the Registrant’s Common Equity and
Related Stockholder Matters” of our 2017 Annual Report and “Material U.S. Federal Tax Considerations for Non-U.S.
Holders of Our Common Stock-Dividends” in this prospectus supplement.
As a Michigan corporation, we are subject to certain restrictions on dividends under the Michigan Business
Corporation Act. Generally, Michigan law limits cash dividends if the corporation would not be able to pay its debts
as they become due in the usual course of business after giving effect to the cash dividend or if the corporation’s total
assets would be less than the sum of its total liabilities plus the amount needed to satisfy the preferential rights upon
dissolution of shareholders whose preferential rights on dissolution are superior to those receiving the distribution.
Because we are a holding company and do not engage directly in other business activities of a material nature, our
ability to pay dividends on our stock depends primarily upon our receipt of dividends from our bank, which
constitutes a principal source of income for us and the payment of which is subject to numerous limitations under
federal banking laws, regulations and policies. The OCC regulates all capital distributions made by our bank, directly
or indirectly, to us, including dividend payments. Our bank must file a notice and receive approval from the OCC at
least 30 days prior to each proposed capital distribution before declaring any dividends. Additionally, our bank may
not pay dividends to us if, after paying those dividends, our bank would fail to meet the required minimum levels
under risk-based capital guidelines and the minimum leverage and tangible capital ratio requirements. Payment of
dividends by our bank also may be restricted at any time at the discretion of the OCC if it deems the payment to
constitute an unsafe and unsound banking practice. Under the Federal Deposit Insurance Act, an insured depository
institution may not pay any dividends if the institution is undercapitalized or if the payment of the dividend would
cause the institution to become undercapitalized. In addition, the federal bank regulatory agencies have issued policy
statements providing that FDIC-insured depository institutions and their holding companies should generally pay
dividends only out of their current operating earnings. See “Item 1. Business-Regulation and Supervision-Banking
Regulation-Limitation on Capital Distributions” of our 2017 Annual Report for more information on federal banking
laws, regulations and policies limiting our and our bank’s ability to declare and pay dividends.
Our senior notes, which are unsecured and rank equally and ratably with our unsecured senior indebtedness, are senior
to our common stock and the securities offered hereby. Payments of the distributions on the trust preferred securities
issued by subsidiary trusts, which are wholly owned Connecticut or Delaware statutory trusts, are fully and
unconditionally guaranteed by us. Our senior notes and the junior subordinated debentures that we have issued to our
subsidiary trusts are senior to our shares of common stock, including the securities offered hereby. As a result, we
must make required payments on our senior notes and the junior subordinated debentures before any dividends can be
paid on our common stock or the securities offered hereby and, in the event of our bankruptcy, dissolution or
liquidation, the interest and principal obligations under our senior notes and the junior subordinated debentures must
be satisfied before any distributions can be made on our common stock or the securities offered hereby. We may defer
the payment of interest on each of the junior subordinated debentures for a period not to exceed 20 consecutive
quarters, provided that the deferral period does not extend beyond the stated maturity. During such deferral period,
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distributions on the corresponding trust preferred securities will also be deferred and we may not pay cash dividends
to the holders of shares of our common stock, including the securities offered hereby, or any preferred stock.

The current and future dividend policy of our bank is also subject to the discretion of its board of directors. Our bank
is not obligated to pay dividends to us. For additional information, see “Risk Factors-Market, Interest Rate, Credit and
Liquidity Risk-We are a holding company and are, therefore, dependent on our bank for funding obligations” in “Item
1A. Risk Factors” of our 2017 Annual Report, which is incorporated by reference into this prospectus supplement.
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PRICE RANGE OF OUR COMMON STOCK
Our common stock has been listed on the NYSE under the symbol “FBC” since July 13, 2001. The following table sets
forth, for the periods indicated, the high and low sale prices in dollars on the NYSE for our common stock with
respect to the periods indicated.
Quarter Ended High Low
March 31, 2016 $23.13 $17.49
June 30, 2016 $24.47 $20.68
September 30, 2016 $28.09 $24.40
December 31, 2016 $29.08 $26.35
March 31, 2017 $29.10 $25.42
June 30, 2017 $31.36 $27.59
September 30, 2017 $35.48 $29.89
December 31, 2017 $38.48 $34.82
March 31, 2018 $39.24 $34.82
June 30, 2018 (through June 8, 2018) $37.75 $33.09
On June 8, 2018, the last reported sale price for our common stock on the NYSE was $37.25 per share. As of June 7,
2018, there were approximately 1,962 stockholders of record of our common stock. These figures do not reflect the
beneficial ownership of shares held in nominee name, nor do they include holders of any restricted stock units.
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THE SELLING STOCKHOLDER
Immediately following the offering, MP Thrift will beneficially own approximately 47.9% of our outstanding
common stock (or approximately 45.9% if the underwriters exercise their option to purchase additional shares in full).
The selling stockholder is selling shares of our common stock in this offering. The following table presents
information as of the date of this prospectus supplement, regarding the beneficial ownership of our common stock by
the selling stockholder.

Shares of Common Stock
Beneficially Owned Before
the Completion of the
Offering

Shares
Being Sold
by
Stockholder
in the
Offering

Shares of Common Stock
Beneficially Owned After
Completion of the Offering

Name and Address of Selling
Stockholder

Number of
Shares

Percentage
of Class

Number of
Shares(1)

Number of
Shares(1)

Percentage of
Class(1)

MP Thrift Investments L.P.(2) 35,600,352 61.8 % 8,000,000 27,600,352 47.9%

(1)
If the underwriters exercise their option to purchase up to 1,200,000 additional shares of our common stock from
the selling stockholder in full, MP Thrift will beneficially own 26,400,352 shares, or 45.9%, of our common stock
following the completion of this offering.

(2)
MP Thrift’s investment decisions are controlled by its General Partner, MP (Thrift) Global Partners III LLC. The
address of MP Thrift’s registered office is c/o Corporation Service Company, 2711 Centerville Road, Suite 400,
Wilmington, Delaware 19808.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS FOR NON-U.S. HOLDERS OF OUR COMMON STOCK
This section summarizes the material United States federal income and estate tax consequences of the ownership and
disposition of shares of our common stock by a non-U.S. holder (as defined below). You are a “non-U.S. holder” if you
are a beneficial owner of our common stock and you are, for United States federal income tax purposes:
•a nonresident alien individual;

•a foreign corporation; or

•an estate or trust that in either case is not subject to United States federal income tax on a net income basis on income
or gain from our common stock.

This section does not consider the specific facts and circumstances that may be relevant to a particular non-U.S.
holder and does not address the treatment of a non-U.S. holder under the laws of any state, local or foreign taxing
jurisdiction. This section is based on the tax laws of the United States, including the Internal Revenue Code of 1986,
as amended (the "Code"), existing and proposed regulations, and administrative and judicial interpretations, all as
currently in effect. These authorities are subject to change, possibly on a retroactive basis.
If a partnership holds the shares of our common stock, the United States federal income tax treatment of a partner will
generally depend on the status of the partner and the tax treatment of the partnership. A partner in a partnership
holding shares of our common stock should consult its tax advisor with regard to the United States federal income tax
treatment of an investment in our common stock.
You should consult a tax advisor regarding the United States federal tax consequences of acquiring, holding and
disposing of shares of our common stock in your particular circumstances, as well as any tax consequences that may
arise under the laws of any state, local or foreign taxing jurisdiction.
Dividends

Except as described below, if you are a non-U.S. holder, dividends paid to you are subject to withholding of United
States federal income tax at a 30% rate or at a lower rate if you are eligible for the benefits of an income tax treaty that
provides for a lower rate. In addition, even if you are eligible for a lower treaty rate, we and other payors will
generally be required to withhold at a 30% rate (rather than the lower treaty rate) on dividend payments to you, unless
you have furnished to us or another payor:

•
a valid Internal Revenue Service (“IRS”) Form W-8BEN or W-8BEN-E or an acceptable substitute form upon which
you certify, under penalties of perjury, your status as a non-United States person and your entitlement to the lower
treaty rate with respect to such payments; or

•

in the case of payments made outside the United States to an offshore account (generally, an account
maintained by you at an office or branch of a bank or other financial institution at any location outside the
United States), other documentary evidence establishing your entitlement to the lower treaty rate in accordance
with U.S. Treasury regulations.

If you are eligible for a reduced rate of United States withholding tax under a tax treaty, you may obtain a refund of
any amounts withheld in excess of that rate by filing a refund claim with the IRS.
If dividends paid to you are “effectively connected” with your conduct of a trade or business within the United States,
and, if required by a tax treaty, the dividends are attributable to a permanent establishment that you maintain in the
United States, we and other payors generally are not required to withhold tax from the dividends, provided that you
have furnished to us or another payor a valid IRS Form W-8ECI or an acceptable substitute form upon which you
certify, under penalties of perjury, that:
•you are a non-United States person; and

•the dividends are effectively connected with your conduct of a trade or business within the United States and are
includible in your gross income.
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“Effectively connected” dividends are taxed at rates applicable to United States citizens, resident aliens and domestic
United States corporations.
If you are a corporate non-U.S. holder, “effectively connected” dividends that you receive may, under certain
circumstances, be subject to an additional “branch profits tax” at a 30% rate or at a lower rate if you are eligible for the
benefits of an income tax treaty that provides for a lower rate.
Gain on Disposition of Common Stock

If you are a non-U.S. holder, you generally will not be subject to United States federal income tax on gain that you
recognize on a disposition of shares of our common stock unless:

•
the gain is “effectively connected” with your conduct of a trade or business in the United States, and the gain is
attributable to a permanent establishment that you maintain in the United States, if that is required by an applicable
income tax treaty as a condition for subjecting you to United States taxation on a net income basis;

•you are an individual, you hold the shares of our common stock as a capital asset, you are present in the United States
for 183 or more days in the taxable year of the disposition and certain other conditions exist; or

•

(i) we are or have been a United States real property holding corporation for United States federal income tax
purposes, (ii) so long as our common stock continues to be regularly traded on an established securities market, you
held, directly or indirectly, at any time during the five-year period ending on the date of disposition more than 5% of
our common stock and (iii) you are not eligible for any treaty exemption.

“Effectively connected” gains are taxed at rates applicable to United States citizens, resident aliens and domestic United
States corporations. If you are a corporate non-U.S. holder, such “effectively connected” gains that you recognize may
also, under certain circumstances, be subject to an additional “branch profits tax” at a 30% rate or at a lower rate if you
are eligible for the benefits of an income tax treaty that provides for a lower rate.

We have not been, are not and do not anticipate becoming a United States real property holding corporation for United
States federal income tax purposes.
FATCA Withholding

Pursuant to sections 1471 through 1474 of the Code, commonly known as the Foreign Account Tax Compliance Act
(“FATCA”), a 30% withholding tax (“FATCA withholding”) may be imposed on certain payments to you or to certain
foreign financial institutions, investment funds and other non-United States persons receiving payments on your
behalf if you or such persons fail to comply with, certain information reporting requirements. Such payments will
include United States-source dividends and the gross proceeds from the sale or other disposition of stock that can
produce United States-source dividends. Payments of dividends that you receive in respect of shares of our common
stock could be affected by this withholding if you are subject to FATCA information reporting requirements and fail
to comply with them or if you hold shares of our common stock through a non-United States person (e.g., a foreign
bank or broker) that fails to comply with these requirements (even if payments to you would not otherwise have been
subject to FATCA withholding). Payments of gross proceeds from a sale or other disposition of shares of our common
stock could also be subject to FATCA withholding unless such disposition occurs before January 1, 2019. An
intergovernmental agreement between the United States and your country of residence (or the country of residence of
the non-United States person receiving payments on your behalf) may modify the requirements described above. You
should consult your own tax advisors regarding the relevant United States law and other official guidance on FATCA
withholding.
Federal Estate Taxes

Shares of our common stock held by an individual non-U.S. holder at the time of death will be included in the holder’s
gross estate for United States federal estate tax purposes, unless an applicable estate tax treaty provides otherwise.
Backup Withholding and Information Reporting
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If you are a non-U.S. holder, we and other payors are required to report payments of dividends on IRS Form 1042-S
even if the payments are exempt from withholding. You are otherwise generally exempt from backup withholding and
information reporting requirements with respect to dividend payments and the payment of the proceeds from the sale
of common stock
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effected at a United States office of a broker provided that either (i) the payor or broker does not have actual
knowledge or reason to know that you are a United States person and you have furnished a valid IRS Form W-8 or
other documentation upon which the payor or broker may rely to treat the payments as made to a non-United States
person; or (ii) you otherwise establish an exemption.
Payment of the proceeds from the sale of common stock effected at a foreign office of a broker generally will not be
subject to information reporting or backup withholding. However, a sale effected at a foreign office of a broker could
be subject to information reporting in the same manner as a sale within the United States (and in certain cases may be
subject to backup withholding as well) if: (i) the broker has certain connections to the United States; (ii) the proceeds
or confirmation are sent to the United States; or (iii) the sale has certain other specified connections with the United
States. In addition, certain foreign brokers may be required to report the amount of gross proceeds from the sale or
other disposition of common stock under FATCA if you are presumed to be a United States person.
Any amounts withheld under the backup withholding rules will generally be allowed as a credit against your United
States federal income tax liability or refunded, provided the required information is timely furnished to the IRS.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase and holding of shares of our
common stock by employee benefit plans that are subject to Title I of the U.S. Employee Retirement Income Security
Act of 1974, as amended (“ERISA”), plans, individual retirement accounts and other arrangements that are subject to
Section 4975 of the Code or provisions under any other federal, state, local, non-U.S. or other laws or regulations that
are similar to such provisions of the Code or ERISA (collectively, “Similar Laws”), and entities whose underlying assets
are considered to include “plan assets” of any such plan, account or arrangement (each, a “Plan”).
General Fiduciary Matters
ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Part IV of Title I of
ERISA or Section 4975 of the Code (an “ERISA Plan”) and prohibit certain transactions involving the assets of an
ERISA Plan and its fiduciaries or other interested parties. Under ERISA and the Code, any person who exercises any
discretionary authority or control over the administration of such an ERISA Plan or the management or disposition of
the assets of such an ERISA Plan, or who renders investment advice for a fee or other compensation to such an
ERISA Plan, is generally considered to be a fiduciary of the ERISA Plan.
In considering an investment in our common stock with a portion of the assets of any Plan, a fiduciary should
determine whether the investment is in accordance with the documents and instruments governing the Plan and the
applicable provisions of ERISA, the Code or any Similar Law relating to a fiduciary’s duties to the Plan including,
without limitation, the prudence, diversification, delegation of control and prohibited transaction provisions of ERISA,
the Code and any other applicable Similar Laws.
Prohibited Transaction Issues
Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified transactions
involving plan assets with persons or entities who are “parties in interest,” within the meaning of ERISA, or “disqualified
persons,” within the meaning of Section 4975 of the Code, unless an exemption is available. A party in interest or
disqualified person who engaged in a non-exempt prohibited transaction may be subject to excise taxes and other
penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engaged in such
a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code. The
acquisition and/or holding of shares of our common stock by an ERISA Plan with respect to which the selling
stockholder is considered a party in interest or a disqualified person may constitute or result in a direct or indirect
prohibited transaction under Section 406 of ERISA and/or Section 4975 of the Code, unless the investment is acquired
and is held in accordance with an applicable statutory, class or individual prohibited transaction exemption. In this
regard, the U.S. Department of Labor has issued prohibited transaction class exemptions, or “PTCEs,” that may apply to
the acquisition and holding of shares of our common stock. These class exemptions include, without limitation, PTCE
84-14 respecting transactions determined by independent qualified professional asset managers, PTCE 90-1 respecting
insurance company pooled separate accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60
respecting life insurance company general accounts and PTCE 96-23 respecting transactions determined by in-house
asset managers. In addition, Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code provide relief from the
prohibited transaction provisions of ERISA and Section 4975 of the Code for certain transactions, provided that
neither the selling stockholder, of the securities nor any of its affiliates (directly or indirectly) has or exercises any
discretionary authority or control or renders any investment advice with respect to the assets of any ERISA Plan
involved in the transaction and provided further that the ERISA Plan receives no less, nor pays no more, than adequate
consideration in connection with the transaction. Furthermore, newly issued class exemptions, such as the “Best
Interest Contract Exemption” (PTCE 2016 01), may provide relief for certain transactions involving certain investment
advisers who are fiduciaries. Each of the above-noted exemptions contains conditions and limitations on its
application. Fiduciaries of ERISA Plans considering acquiring or holding shares of our common stock in reliance on
these or any other exemption should carefully review the exemption to ensure it is applicable. There can be no
assurance that all of the conditions of any such exemptions will be satisfied.
Because of the foregoing, shares of our common stock should not be purchased or held by any person investing “plan
assets” of any Plan, unless such purchase and holding will not constitute a non-exempt prohibited transaction under
ERISA and the Code or a similar violation of any applicable Similar Laws.
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Representation
Accordingly, by acceptance of shares of our common stock, each purchaser and subsequent transferee of shares of our
common stock will be deemed to have represented and warranted that either (i) no portion of the assets used by such
purchaser or transferee to acquire or hold shares of our common stock constitutes assets of any Plan or (ii) the
acquisition and holding of shares of our common stock by such purchaser or transferee will not constitute a
non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or a similar violation
under any applicable Similar Laws.
The foregoing discussion is general in nature and is not intended to be all inclusive. Due to the complexity of these
rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it is
particularly important that fiduciaries, or other persons considering purchasing shares of our common stock on behalf
of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA, Section
4975 of the Code and any Similar Laws to such investment and whether an exemption would be applicable to the
purchase and holding of shares of our common stock.
The sale of shares of our common stock to a Plan is in no respect a representation by the selling stockholder that such
an investment meets all relevant legal requirements with respect to investments by Plans generally or any particular
Plan, or that such an investment is appropriate for Plans generally or any particular Plan. Purchasers of shares of our
common stock have the exclusive responsibility for ensuring that their purchase and holding of shares of our common
stock complies with the fiduciary responsibility rules of ERISA and does not violate the prohibited transaction rules of
ERISA, the Code or any applicable Similar Laws.
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UNDERWRITING
We, the selling stockholder and the underwriters named below have entered into an underwriting agreement with
respect to the shares being offered. Subject to the terms and conditions of the underwriting agreement, the selling
stockholder has agreed to sell to the underwriters, and each underwriter has agreed to purchase, at the public offering
price less the underwriting discounts and commissions set forth on the cover page of this prospectus supplement, the
number of shares of common stock listed next to its name in the following table:

Underwriters Number
of Shares

Sandler O’Neill & Partners, L.P. 5,600,000
Keefe, Bruyette & Woods, Inc. 2,400,000
Total 8,000,000

The underwriters are committed to purchase all the shares of common stock being offered, if any are taken, other than
the option shares described below.
The underwriters propose to offer the shares of common stock directly to the public at the public offering price set
forth on the cover page of this prospectus supplement and to certain dealers at that price less a concession not in
excess of $0.4087 per share. After the public offering of the shares, the offering price and other selling terms may be
changed by the underwriters.
The underwriters have an option to purchase from the selling stockholder up to 1,200,000 additional shares of
common stock to cover sales of shares by the underwriters which exceed the number of shares specified in the table
above. The underwriters have 30 days from the date of this prospectus supplement to exercise this option to purchase
additional shares. If any additional shares of common stock are purchased, the underwriters will offer the additional
shares on the same terms as those on which the shares are being offered.
The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the
underwriters to the selling stockholder per share of common stock.
The following table shows the per share and total underwriting discounts and commissions to be paid to the
underwriters assuming both no exercise and full exercise of the underwriters’ option to purchase additional shares.

Without over-allotment exercise With full over-allotment exercise

Per Share $0.6812 $0.6812
Total $5,449,600 $6,267,040
We estimate that our share of the total expenses of this offering will be approximately $0. The selling stockholder
estimates that its share of the total expenses of this offering, including registration, filing and listing fees, printing fees
and legal and accounting expenses, but excluding the underwriting discounts and commissions, will be approximately
$600,000.
A prospectus in electronic format may be made available on the web sites maintained by the underwriters, or selling
group members, if any, participating in the offering. The underwriters may agree to allocate a number of shares to
selling group members for sale to their online brokerage account holders. Internet distributions will be allocated by the
underwriters to selling group members that may make Internet distributions on the same basis as other allocations.

We have agreed that we will not (i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase or
otherwise transfer or dispose of, directly or indirectly, or file with the SEC a registration statement relating to, any
shares of common stock or any securities convertible into or exercisable or exchangeable for common stock, or
publicly disclose the intention to make any offer, sale, pledge, disposition or filing, or (ii) enter into any swap or other
agreement that transfers, in whole or in part, any of the economic consequences of ownership of the common stock,
(regardless of whether any of these transactions are to be settled by the delivery of shares of common stock, or such
other securities, in cash or otherwise), in each case without the prior written consent of Sandler O’Neill & Partners,
L.P. for a period of 90 days after the date of this prospectus supplement. The foregoing restrictions do not apply to:     
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•the sale of shares of common stock to the underwriters; or

•any shares of our common stock issued upon the exercise or vesting of options and awards granted under our
stock-based compensation plans.

In addition, our directors, executive officers and the selling stockholder have entered into lock up agreements with the
underwriters prior to the commencement of this offering pursuant to which we and each of these persons or entities,
for a period of 90 days after the date of this prospectus supplement, may not, subject to certain specified exemptions,
without the prior written consent of Sandler O’Neill & Partners, L.P., (i) offer, pledge, sell, contract to sell, sell any
option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase,
or otherwise transfer or dispose of, directly or indirectly, any shares of our common stock or any securities convertible
into or exercisable or exchangeable for our common stock (including, without limitation, common stock which may
be deemed to be beneficially owned by such directors, executive officers, managers and members or shareholders in
accordance with the rules and regulations of the SEC and securities which may be issued upon exercise of a stock
option or warrant), (ii) enter into any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of the common stock, or (iii) make any demand for or exercise any right with respect to
the registration of any shares of common stock or any security convertible into or exercisable or exchangeable for
common stock, whether any such transaction described in clauses (i) and (ii) above is to be settled by delivery of
common stock or such other securities, in cash or otherwise.
We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.
Our common stock is listed on the NYSE under the symbol “FBC.”
In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids
for, purchasing and selling shares of common stock in the open market for the purpose of preventing or retarding a
decline in the market price of the common stock while this offering is in progress. These stabilizing transactions may
include making short sales of the common stock, which involves the sale by the underwriters of a greater number of
shares of common stock than it is required to purchase in this offering, and purchasing shares of common stock on the
open market to cover positions created by short sales. Short sales may be “covered” shorts, which are short positions in
an amount not greater than the underwriters’ option to purchase additional shares referred to above, or may be “naked”
shorts, which are short positions in excess of that amount. The underwriters may close out any covered short position
either by exercising its option to purchase additional shares, in whole or in part, or by purchasing shares in the open
market. In making this determination, the underwriters will consider, among other things, the price of shares available
for purchase in the open market compared to the price at which the underwriters may purchase shares through the
over-allotment option. A naked short position is more likely to be created if the underwriters are concerned that there
may be downward pressure on the price of the common stock in the open market that could adversely affect investors
who purchase in this offering. To the extent that the underwriters create a naked short position, they will purchase
shares in the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other
activities that stabilize, maintain or otherwise affect the price of the common stock. These activities may have the
effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in the
market price of the common stock, and, as a result, the price of the common stock may be higher than the price that
otherwise might exist in the open market. If the underwriters commence these activities, they may discontinue them at
any time. The underwriters may carry out these transactions on the NYSE, in the over-the-counter market or
otherwise.
In addition, in connection with this offering the underwriters (and selling group members) may engage in passive
market making transactions in our common stock on the NYSE prior to the pricing and completion of this offering.
Passive market making consists of displaying bids on the NYSE no higher than the bid prices of independent market
makers and making purchases at prices no higher than these independent bids and effected in response to order flow.
Net purchases by a passive market maker on each day are generally limited to a specified percentage of the passive
market maker’s average daily trading volume in the common stock during a specified period and must be discontinued
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when such limit is reached. Passive market making may cause the price of our common stock to be higher than the
price that otherwise would exist in the open market in the absence of these transactions. If passive market making is
commenced, it may be discontinued at any time.
Other than in the United States, no action has been taken by us, the selling stockholder or the underwriters that would
permit a public offering of the securities offered by this prospectus supplement in any jurisdiction where action for
that purpose is required. The securities offered by this prospectus supplement may not be offered or sold, directly or
indirectly, nor may this prospectus supplement or any other offering material or advertisements in connection with the
offer and sale of any such
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securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance
with the applicable rules and regulations of that jurisdiction. Persons into whose possession this prospectus
supplement comes are advised to inform themselves about and to observe any restrictions relating to the offering and
the distribution of this prospectus supplement. This prospectus supplement does not constitute an offer to sell or a
solicitation of an offer to buy any securities offered by this prospectus supplement in any jurisdiction in which such an
offer or a solicitation is unlawful.
The underwriters and their affiliates have provided in the past to the selling stockholder, us and certain of our and the
selling stockholder’s affiliates and may provide from time to time in the future certain commercial banking, financial
advisory, investment banking and other services for the selling stockholder, us and such affiliates in the ordinary
course of their business, for which they have received and may continue to receive customary fees and commissions.
In addition, from time to time, the underwriters and their affiliates may effect transactions for its own account or the
account of customers, and hold on behalf of themselves or their customers, long or short positions in our debt or
equity securities or loans, and may do so in the future.
Pursuant to investment agreements we entered into with MP Thrift in connection with its investment in our company,
we granted MP Thrift and certain other holders rights to require us to register shares of our common stock for resale
under the Securities Act. Under the agreements, we agreed to pay certain expenses and indemnify holders against
certain liabilities.

Selling restrictions

Canada
The securities may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the
Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the securities must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable
securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement or the accompanying prospectus (including any amendment
thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser's province or territory. The
purchaser should refer to any applicable provisions of the securities legislation of the purchaser's province or territory
for particulars of these rights or consult with a legal advisor.
Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.
United Kingdom
In the United Kingdom, this prospectus supplement is being distributed only to, and is directed only at, and any offer
subsequently made may only be directed at persons who are “qualified investors” (as defined in the Prospectus
Directive) (i) who have professional experience in matters relating to investments falling within Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”) or (ii) who are
high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling within Article
49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant persons”) or otherwise in
circumstances which have not resulted and will not result in an offer to the public of the securities in the United
Kingdom within the meaning of the Financial Services and Markets Act 2000.
Any person in the United Kingdom that is not a relevant person should not act or rely on the information included in
this document or use it as basis for taking any action. In the United Kingdom, any investment or investment activity
that this document relates to may be made or taken exclusively by relevant persons.
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European Economic Area
In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a “Member State”), with effect from and including the date on which the Prospectus Directive is implemented in
that Relevant Member State, no offer of securities may be made to the public in that Relevant Member State other
than:
A.    to any legal entity which is a qualified investor as defined in the Prospectus Directive;
B.    to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive),
subject to obtaining the prior consent of the underwriters for any such offer; or
C.    in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of securities referred to in (a) to (c) above shall result in a requirement for the Company or
the underwriters to publish a prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus
pursuant to Article 16 of the Prospectus Directive.
Each person located in a Member State to whom any offer of securities is made or who receives any communication
in respect of any offer of ordinary securities, or who initially acquires any securities will be deemed to have
represented, warranted, acknowledged and agreed to and with the underwriters and the company that (1) it is a
“qualified investor” within the meaning of the law in that Member State implementing Article 2(1)(e) of the Prospectus
Directive; and (2) in the case of any securities acquired by it as a financial intermediary as that term is used in Article
3(2) of the Prospectus Directive, the securities acquired by it in the offer have not been acquired on behalf of, nor have
they been acquired with a view to their offer or resale to, persons in any Member State other than qualified investors,
as that term is defined in the Prospectus Directive, or in circumstances in which the prior consent of the underwriters
has been given to the offer or resale; or where ordinary securities have been acquired by it on behalf of persons in any
Member State other than qualified investors, the offer of those ordinary securities to it is not treated under the
Prospectus Directive as having been made to such persons.
The company, the underwriters and their affiliates will rely upon the truth and accuracy of the foregoing
representations, acknowledgments and agreements.
This prospectus supplement has been prepared on the basis that any offer of securities in any Member State will be
made pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for offers
of securities. Accordingly any person making or intending to make an offer in that Member State of securities which
are the subject of the offering contemplated in this prospectus supplement may only do so in circumstances in which
no obligation arises for the Company or the underwriters to publish a prospectus pursuant to Article 3 of the
Prospectus Directive in relation to such offer. Neither the Company nor the underwriters have authorized, nor do they
authorize, the making of any offer of securities in circumstances in which an obligation arises for the Company or the
underwriters to publish a prospectus for such offer.

For the purposes of this provision, the expression an “offer of securities to the public” in relation to any securities in any
Member State means the communication in any form and by any means of sufficient information on the terms of the
offer and the securities to be offered so as to enable an investor to decide to purchase or subscribe the securities, as the
same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member
State, the expression “Prospectus Directive” means Directive 2003/71/EC (as amended) and includes any relevant
implementing measure in each Member State.
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WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC the registration statement on Form S-3, relating to our common stock. This prospectus
supplement is part of the registration statement and does not contain all the information in the registration statement.
Whenever a reference is made in this prospectus supplement to a contract or other document, please be aware that the
reference is not necessarily complete and that you should refer to the exhibits that are part of the registration statement
for a copy of the contract or other document. You may read and copy the registration statement at the SEC’s public
reference room located at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-800-SEC- 0330 for
further information on the public reference rooms. SEC filings are also available to the public at the SEC’s website at
www.sec.gov.
We are subject to the reporting and information requirements of the Exchange Act, and, as a result, we file periodic
and current reports, proxy statements and other information with the SEC. You may inspect and copy these reports
and proxy and information statements and other information at the addresses set forth above. Those filings are also
available to the public on, or accessible through, our website under the heading “Investor Relations” at
www.flagstar.com. The information we file with the SEC or contained on or accessible through our corporate website
or any other website we may maintain is not part of this prospectus supplement or the registration statement of which
this prospectus supplement forms a part. We intend to furnish to our stockholders our annual reports containing our
audited consolidated financial statements certified by an independent public accounting firm.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows us to “incorporate by reference” information that we file with the SEC, which means that Flagstar can
disclose important information to you by referring to those documents, and later information that Flagstar files with
the SEC will automatically update and supersede that information as well as the information contained in this
prospectus supplement. Flagstar hereby incorporates by reference the following documents:
(1)Our 2017 Annual Report filed with the SEC on March 12, 2018;

(2) The portions of our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 12, 2018 that
are incorporated by reference into Part III of our 2017 Annual Report;

(3)Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018 filed with the SEC on May 7,
2018;

(4)Our Current Reports on Form 8-K filed with the SEC on March 26, 2018, May 23, 2018, June 1, 2018, and June 5,
2018 (except for information that is “furnished” and not “filed”);

(5)
The description of our common stock contained in our Registration Statement on Form S-3 filed on November 3,
2009 (File No. 333-162823), including any amendments or reports filed for the purpose of updating such
description; and

(6)

All filings made with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus supplement (except for information in those filings that is “furnished” to, rather than “filed” with, the SEC,
such as information furnished pursuant to Items 2.02 or 7.01 of Form 8-K) until all the shares of the common stock
to which this prospectus supplement relates are sold or the offering otherwise terminates.

VALIDITY OF COMMON STOCK
The validity of the securities offered hereby and certain legal matters will be passed upon for Flagstar by Warner
Norcross + Judd LLP, Grand Rapids, Michigan. Certain legal matters in connection with the offering of the securities
offered hereby will be passed upon for Flagstar by Sullivan & Cromwell LLP, New York, New York. The validity of
the securities offered hereby will be passed upon for the underwriters by Simpson Thacher & Bartlett LLP, New York,
New York.
EXPERTS
The financial statements incorporated in this prospectus supplement by reference to Flagstar Bancorp, Inc.’s Current
Report on Form 8-K dated June 1, 2018 and management’s assessment of the effectiveness of internal control over
financial reporting (which is included in Management’s Report on Internal Control over Financial Reporting)
incorporated in this prospectus supplement by reference to the Annual Report on Form 10-K of Flagstar Bancorp, Inc.
for the year ended December 31, 2017 have been so incorporated in reliance on the report of PricewaterhouseCoopers,
LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
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PROSPECTUS

Common Stock
Preferred Stock
Debt Securities
Depositary Shares
Warrants
Purchase Contracts
Units
Guarantees

The securities listed above may be offered and sold by us from time to time. In addition, the selling stockholders
identified in this prospectus or in a supplement to this prospectus may offer and sell shares of our common stock from
time to time in amounts, at prices and on terms that will be determined at the time of the offering. We will not receive
any proceeds from the sale of shares of our common stock to be offered by the selling stockholders.

Our common stock is listed on the New York Stock Exchange and trades under the symbol "FBC".

This prospectus provides you with a general description of the securities that we or the selling stockholders may offer.
Each time we offer any securities pursuant to this prospectus, we will provide you with a prospectus supplement that
contains specific information about the offering and the specific amounts, prices and terms of the securities being
offered. The specific manner in which shares of common stock may be offered by the selling stockholders will be
described in a supplement to this prospectus, if required. Each prospectus supplement may also add, update or change
information contained in this prospectus. To understand the terms of the securities offered, before deciding to invest
you should carefully read this prospectus with the applicable supplement, which together provide the specific terms of
the securities we or the selling stockholders are offering.

The securities offered hereby may be sold to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. The names of any underwriters, dealers or agents and a description of
their compensation will be provided in the applicable prospectus supplement.

Investing in our securities involves risks. You should carefully consider the risk factors incorporated herein by
reference and described under the heading "Risk Factors" beginning on page 4 of this prospectus before making a
decision to invest in our securities.

The securities offered hereby are not or will not be savings accounts, deposits or other obligations of any bank or
savings association, and will not be insured by the Federal Deposit Insurance Corporation, the bank insurance fund or
any other governmental agency or instrumentality.

Neither the Securities and Exchange Commission nor any regulatory body has approved or disapproved of these
securities or passed upon the adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is June 1, 2018.
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ABOUT THIS PROSPECTUS

References in this prospectus to "Flagstar", "we", "us" and "our" are to Flagstar Bancorp, Inc. and its subsidiaries. All
references to the “selling stockholders” refer to MP Thrift Investments L.P., a Delaware limited partnership, and any
selling stockholder identified in a supplement to this prospectus.

This prospectus is a part of an automatic shelf registration statement that we filed with the Securities and Exchange
Commission (“SEC”) as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933 (the
“Securities Act”). Under this shelf registration statement, we may offer and sell common stock, preferred stock, debt
securities, depositary shares, warrants, purchase contracts, units and guarantees in one or more offerings up to an
indeterminate total dollar amount, and the selling stockholders may offer and sell an unspecified number of shares of
common stock in one or more offerings.

This prospectus provides you with a general description of the securities we or the selling stockholders may offer.
Each time we offer securities, we will provide a prospectus supplement that will contain specific information about
the terms of that offering. In addition, if the selling stockholders offer securities under this prospectus, a prospectus
supplement, if required, will contain specific information about the terms of the offering and the selling stockholders.
Each prospectus supplement may also add, update or change information contained in this prospectus. If there is any
inconsistency between the information in this prospectus and any applicable prospectus supplement, you should rely
on the information in the applicable prospectus supplement. You should read this prospectus and the applicable
prospectus supplement together with the additional information described under the heading “Where You Can Find
More Information” and “Incorporation of Certain Information by Reference.”

FORWARD LOOKING STATEMENTS

Certain statements in this prospectus are "forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995, as amended. We use the words "anticipate," "assume," "believe," "budget,"
"continue," "could," "estimate," "expect," "future," "intend," "may," "plan," "potential," "predict," "project," "will" and
similar terms and phrases to identify forward-looking statements in this prospectus. In addition, Flagstar may make
forward-looking statements in our other documents filed with or furnished to the SEC, and our management may
make forward-looking statements orally to analysts, investors, representatives of the media, and others.

Generally, forward-looking statements are not based on historical facts but instead represent management’s beliefs
regarding future events. Such statements may be identified by words such as believe, expect, anticipate, intend, plan,
estimate, may increase, may fluctuate, and similar expressions or future or conditional verbs such as will, should,
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would, and could. Such statements are based on management’s current expectations and are subject to risks,
uncertainties, and changes in circumstances. Actual results and capital and other financial conditions may differ
materially from those included in these statements due to a variety of factors, including without limitation the
precautionary statements included within each individual business’ discussion and analysis of our results of operations
and the risk factors listed and described in Part I, Item 1A. Risk Factors of our most recently filed Annual Report on
Form 10-K.
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Other than as required by law, Flagstar does not undertake to update the forward-looking statements to reflect the
impact of circumstances or events that may arise after the date of the forward-looking statements.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information reporting requirements of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and, in accordance with these requirements, we are required to file periodic reports and other
information with the SEC. The reports and other information filed by us with the SEC may be inspected and copied at
the public reference facilities maintained by the SEC as described below.

We have filed with the SEC a registration statement on Form S-3 (the “Registration Statement,” which term shall
encompass all amendments, exhibits, annexes and schedules thereto and all documents incorporated by reference
therein) pursuant to the Securities Act, and the rules and regulations promulgated thereunder, with respect to the
securities offered hereby. This prospectus, which constitutes a part of the Registration Statement, does not contain all
the information contained in the Registration Statement, parts of which are omitted in accordance with the rules and
regulations of the SEC. For further information with respect to us and the securities offered hereby, reference is made
to the Registration Statement.

Our SEC filings are available to the public over the Internet at the SEC web site at http://www.sec.gov. You may also
read and copy any document we file with the SEC at its public reference room at 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room.

In addition, you may obtain these materials free of charge through our website at www.flagstar.com as soon as
reasonably practicable after we file them with, or furnish them to, the SEC. Information on our website is not
incorporated into this prospectus or our other securities filings and is not a part of this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to "incorporate by reference" into this prospectus and the applicable prospectus supplement the
information we file with it under the Exchange Act, which means that we can disclose important information to you
by referring you to those documents. The information incorporated by reference is an important part of this prospectus
and the applicable prospectus supplement and information that we subsequently file with the SEC will automatically
update and supersede information in this prospectus, the applicable prospectus supplement, and in our other filings
with the SEC. In other words, in case of a conflict or inconsistency between information contained in this prospectus
and the applicable prospectus supplement and information incorporated by reference into this prospectus and the
applicable prospectus supplement, you should rely on the information that was filed later.

We incorporate by reference the documents listed below, which we have already filed with the SEC, and any
documents we file with the SEC on or after the date of this prospectus under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act (other than information furnished in such future filings and deemed not to have been filed in accordance
with SEC rules), and before the termination of the offering of the securities under this prospectus:

•Our Annual Report on Form 10-K for the year ended December 31, 2017, filed on March 12, 2018;
•Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018, filed on May 7, 2018;
•Our Current Reports on Form 8-K filed on March 26, 2018 and May 23, 2018;
•Our Proxy Statement on Schedule 14A dated April 12, 2018, filed on April 12, 2018;

•The description of our common stock contained in our Registration Statement on Form S-3 filed on November 3,
2009 (File No. 333-162823), including any amendments or reports filed for the purpose of updating such description.
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You should rely only on the information contained or incorporated by reference in this prospectus and the applicable
prospectus supplement. Neither we nor the selling shareholders has authorized anyone else to provide you with
additional or different information. These securities are only being offerred in jurisdictions where the offer is
permitted. You should not assume that the information in this prospectus or the applicable prospectus supplement or
any document incorporated by reference is accurate as of any date other than the dates of the applicable documents.

2

Edgar Filing: Ampio Pharmaceuticals, Inc. - Form DEF 14A

64



We will provide you, or any beneficial owner, a copy of these filings (other than an exhibit to a filing unless that
exhibit is specifically incorporated by reference into that filing) at no cost by writing or calling us at the following
address:

Flagstar Bancorp, Inc.
Investor Relations
5151 Corporate Drive
Troy, Michigan 48098
Attention: David Urban
(248) 312-2000

FLAGSTAR BANCORP, INC.

Flagstar Bancorp, Inc. is a savings and loan holding company founded in 1993. Our business is primarily conducted
through our principal subsidiary, Flagstar Bank (the "Bank"), a federally chartered stock savings bank founded in
1987. We provide commercial, consumer and mortgage banking services. Our common stock is listed on the NYSE
under the symbol "FBC."

RISK FACTORS

An investment in Flagstar securities involves risks. Before making an investment decision, you should carefully
consider the risks described under "Risk Factors" in the applicable prospectus supplement and in our most recent
Annual Report on Form 10-K, and in our updates to those Risk Factors in our Quarterly Reports on Form 10-Q, and in
all other information appearing in this prospectus, the applicable prospectus supplement or incorporated by reference
herin or therein. Material risks and uncertainties that management believes affect Flagstar will be described in those
documents. In addition to those risk factors, there may be additional risks and uncertainties which we unaware of that
could adversely affect our business, financial condition or results of operations. This prospectus is qualified in its
entirety by these risk factors.

RATIO OF EARNINGS TO FIXED CHARGES
For the
Three
Months
ended
March
31,

For the Year Ended December
31,

2018 2017 2016 2015 2014 2013
Income (loss) before income tax $ 44 $211$258$ 240 $(103)$(149)
Fixed charges:
Interest on short-term borrowings $ 15 $36 $5 $ 1 $— $—
Interest on long-term debt 14 49 43 25 9 102
Combined fixed charges, excluding interest on deposits 29 85 48 26 9 102
Interest on deposits 17 52 46 42 30 42
Combined fixed charges, including interest on deposits $ 46 $137$94 $ 68 $39 $144
Ratio of earnings to combined fixed charges:
Excluding interest on deposits (1) 2.52 3.48 6.38 10.23N/A N/A
Including interest on deposits (2) 1.96 2.54 3.74 4.53 N/A N/A

(1)Earnings were insufficient to cover fixed charges excluding deposits and preferred stock dividends by
approximately $94 million and $47 million for the years ended December 31, 2014 and 2013, respectively.
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(2)Earnings were insufficient to cover fixed charges including deposits and preferred stock dividends by
approximately $64 million and $5 million for the years ended December 31, 2014 and 2013, respectively.

USE OF PROCEEDS

We intend to use the net proceeds from the sales of the securities offered under this prospectus in the manner and for
the purposes set forth in the applicable prospectus supplement. Unless otherwise set forth in an applicable prospectus
supplement, we intend to use the net proceeds of any offering of securities sold by us for general corporate purposes,
which may include, without limitation, acquisitions, repayment or refinancing of debt or other corporate obligations,
capital expenditures, working capital, and repurchases and redemptions of securities.

We will not receive any proceeds from the sale of shares of common stock by the selling stockholders.
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SELLING STOCKHOLDERS

MP Thrift Investments L.P. (“MP Thrift”) and any selling stockholder identified in a supplement to this prospectus may
sell shares of our common stock. As of the date of this prospectus, MP Thrift beneficially owns 35,600,352 shares of
our common stock, or 62.1% of the outstanding shares. MP Thrift may offer all, some or none of its shares of common
stock pursuant to this prospectus. In addition, MP Thrift may sell, transfer or otherwise dispose of, at any time and
from time to time, shares of our common stock in transactions exempt from the registration requirements of the
Securities Act after the date hereof.

For purposes of this prospectus, the selling stockholders include partners, donees, pledgees, direct and indirect
transferees or other successors-in-interest from time to time selling shares received from the selling stockholders as a
gift, pledge, partnership distribution or other non-sale transfer.

We will pay the expenses incurred to register the shares being offered by the selling stockholders for resale, but the
selling stockholders will pay any underwriting discounts and brokerage commissions associated with these sales.

PLAN OF DISTRIBUTION

We or any selling stockholder may offer and sell securities from time to time in one or more of the following ways:

•to or through underwriters or dealers;
•directly to one or more purchasers;
•through agents;
•through a combination of any such methods of sale; or
•as otherwise described in the applicable prospectus supplement, if required.

If we or any selling stockholder uses underwriters or dealers in the sale, the securities will be acquired by the
underwriters or dealers for their own account and may be resold from time to time in one or more transactions,
including:

•in privately negotiated transactions;
•in one or more transactions at a fixed price or prices, which may be changed from time to time;

•in “at the market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or
into an existing trading market, on an exchange or otherwise;
•at prices related to those prevailing market prices; or
•at negotiated prices

We, any selling stockholder and the underwriters, dealers or agents, reserve the right to accept or reject all or part of
any proposed purchase of the securities. The applicable prospectus supplement, if required, will set forth the terms and
offering of securities, including:

•the names of any underwriters, dealers or agents;

•any agency fees or underwriting discounts or commissions and other items constituting agents’ or underwriters’
compensation;
•any discounts or concessions allowed or reallowed or paid to dealers;
•details regarding over-allotment options under which underwriters may purchase additional securities from us, if any;

•the purchase price of the securities being offered and the proceeds we or the selling stockholders will receive from the
sale;
•the public offering price; and
•the securities exchanges on which such securities may be listed, if any.
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We or any selling stockholder may enter into derivative transactions with third parties or sell securities not covered by
this prospectus to third parties in privately negotiated transactions from time to time. If the applicable prospectus
supplement indicates, in connection with those derivative transactions, such third parties (or affiliates of such third
parties) may sell securities covered by this prospectus, the applicable prospectus supplement including in short sale
transactions. If so, such third parties (or affiliates of such third parties) may use securities pledged by us or any selling
stockholder or borrowed from us or any selling stockholder or others to settle those sales or to close out any related
open borrowings of securities, and may use securities received from us or any selling stockholder in settlement of
those derivative transactions to close out any related open borrowings of securities. The third parties (or affiliates of
such third parties) in such sale
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transactions will be underwriters and will be identified in an applicable prospectus supplement (or a post-effective
amendment).

We or any selling stockholder may loan or pledge securities to a financial institution or other third party that in turn
may sell the securities using this prospectus and an applicable prospectus supplement. Such financial institution or
third party may transfer its economic short position to investors in our securities or in connection with a simultaneous
offering of other securities offered by this prospectus.

Underwriters, Agents and Dealers. If underwriters are used in the sale of our securities, the securities will be acquired
by the underwriters for their own account and may be resold from time to time in one or more transactions described
above. The securities may be offered to the public either through underwriting syndicates represented by managing
underwriters or directly by underwriters. Generally, the underwriters’ obligations to purchase the securities will be
subject to conditions precedent and the underwriters will be obligated to purchase all of the securities if they purchase
any of the securities. We or any selling stockholder may use underwriters with which we or any selling stockholder
have a material relationship. We or any selling stockholder will describe in the prospectus supplement, naming the
underwriter, the nature of any such relationship.

We or any selling stockholder may authorize underwriters, dealers or agents to solicit offers by certain purchasers to
purchase our securities from us or any selling stockholder at the public offering price set forth in the prospectus
supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the
prospectus supplement will set forth any commissions we or any selling stockholder pays for solicitation of these
contracts.

Underwriters, dealers and agents may contract for or otherwise be entitled to indemnification by us or any selling
stockholder against certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect
to payments made by the underwriters, dealers or agents, under agreements between us or any selling stockholder and
the underwriters, dealers and agents.

We or any selling stockholder may grant underwriters who participate in the distribution of our securities an option to
purchase additional securities to cover over-allotments, if any, in connection with the distribution.

Underwriters, dealers or agents may receive compensation in the form of discounts, concessions or commissions from
us, any selling stockholder or our purchasers, as their agents in connection with the sale of our securities. These
underwriters, dealers or agents may be considered to be underwriters under the Securities Act. As a result, discounts,
commissions or profits on resale received by the underwriters, dealers or agents may be treated as underwriting
discounts and commissions. The prospectus supplement will identify any such underwriter, dealer or agent and
describe any compensation received by them from us or any selling stockholder. Any public offering price and any
discounts or concessions allowed or re-allowed or paid to dealers may be changed from time to time.

Any underwriter may engage in over-allotment transactions, stabilizing transactions, short-covering transactions and
penalty bids in accordance with Regulation M under the Exchange Act. Over-allotment involves sales in excess of the
offering size, which create a short position. Stabilizing transactions permit bids to purchase the underlying security so
long as the stabilizing bids do not exceed a specified maximum. Short-covering transactions involve purchases of our
securities in the open market after the distribution is completed to cover short positions. Penalty bids permit the
underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are
purchased in a transaction to cover short positions. Those activities may cause the price of the securities to be higher
than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any time. We and
any selling stockholder make no representation or prediction as to the direction or magnitude of any effect these
transactions may have on the price of our securities. For a description of these activities, see the information under the
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heading “Underwriting” in the applicable prospectus supplement.

Underwriters, broker-dealers or agents who may become involved in the sale of our securities may engage in
transactions with and perform other services for us or any selling stockholder for which they receive compensation.

Direct Sales. We or any selling stockholder may also sell securities directly to one or more purchasers without using
underwriters or agents. In this case, no agents, underwriters or dealers would be involved. We or any selling
stockholder may sell securities upon the exercise of rights that we or any selling stockholder may issue to our security
holders. We or any selling stockholder may also sell the securities directly to institutional investors or others who may
be deemed to be underwriters within the meaning of the Securities Act with respect to any sale of those securities. The
selling stockholders and any

5
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underwriters, broker/dealers or agents participating in the distribution of securities covered by this prospectus may be
deemed to be “underwriters” within the meaning of the Securities Act, and any commissions received by any of those
underwriters, broker/dealers or agents may be deemed to be underwriting commissions under the Securities Act.

DESCRIPTION OF SECURITIES

The securities offered hereby may be offered by use of this prospectus in one or more offerings. A prospectus
supplement will be provided each time securities are offered, if necessary, which will describe the amounts, prices and
detailed terms of the securities. The prospectus supplement will also contain information, where applicable, about
material U.S. federal income tax considerations relating to the offered securities, and the securities exchange, if any,
on which the offered securities will be listed. To the extent the applicable prospectus supplement is inconsistent with
this prospectus, the terms of that prospectus supplement will supersede the information in this prospectus. The terms
of the offered securities may differ from the terms summarized below. Additionally, the descriptions in this prospectus
and the applicable prospectus supplement do not contain all of the information that you may find useful or that may be
important to you. You should refer to the provisions in the applicable prospectus supplement which define your rights
as holders of the relevant securities.

Common Stock

We or any selling stockholder may offer shares of our common stock, $0.01 par value. The applicable prospectus
supplement, if required, will describe the aggregate number of shares offered, the offering price or prices of the shares
and the identity of any selling stockholders, if any.

Preferred Stock and Depositary Shares

We may issue shares of our no par value preferred stock in one or more series. In a prospectus supplement, we will
describe: the specific designation; the aggregate number of shares offered; the dividend rate or manner of calculating
the dividend rate; the dividend periods or manner of calculating the dividend periods; the ranking of the shares of the
series with respect to dividends; liquidation and dissolution; the stated value of the shares of the series; the voting
rights of the shares of the series, if any; whether and on what terms the shares of the series will be convertible or
exchangeable; whether and on what terms we can redeem the shares of the series; whether we will offer depositary
shares representing shares of the series and if so, the fraction or multiple of a share of preferred stock represented by
each depositary share; whether we will list the preferred
stock or depositary shares on a securities exchange; and any other specific terms of the series of preferred stock.

Debt Securities

We may issue senior debt securities or subordinated debt securities. When we offer to sell a particular series of debt
securities, we will describe the specific terms of the securities in a prospectus supplement that describes: the ranking;
whether senior or subordinated; the level of seniority or subordination (as applicable); the specific designation; the
aggregate principal amount; the purchase price; the maturity, the redemption terms; the interest rate or manner of
calculating the interest rate; the time of payment of interest, if any; the terms for any conversion or exchange;
including the terms relating to the adjustment of any conversion or exchange mechanism; the nature of the property
securing the indebtedness, if any; the covenants, if any, restricting our declaration of dividends, requiring the
maintenance of any capital reserves or ratios, or restricting the incurrence of additional debt or issuance of additional
securities; the events that constitute a default; the mechanism for modifying the debt securities; the name of the trustee
and a description of our relationship with the trustee; and the listing, if any, on a securities exchange and any other
specific terms of the debt securities.

Warrants
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We may issue warrants to purchase our debt securities, shares of our preferred stock, shares of our common stock or
units. In a prospectus supplement, we will describe the exercise price and any mechanism(s) for adjustments to the
exercise price; whether our or your obligations, if any, under any warrants may be satisfied by delivering or
purchasing the underlying securities or their cash value; the amount of securities called for by such warrants; the
amount of warrants then outstanding; and other specific terms of the warrants.

6
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Purchase Contracts

We may issue purchase contracts, including purchase contracts issued as part of a unit with one or more other
securities, for the purchase or sale of our debt securities, preferred stock, depository shares, or common stock. In a
prospectus supplement, we will describe the material terms of the purchase contract and the securities to which the
purchase contract pertains.

Units

We may issue, in one more series, units comprised of one or more of the other securities described in this prospectus
in any combination. In a prospectus supplement, we will describe the particular combination of securities constituting
any units and any other specific terms of the units.

Guarantees
We may issue guarantees of indebtedness issued by one or more of our subsidiaries. In a prospectus supplement, we
will describe the material terms of the guarantees and the nature of any guaranteed obligations.

LEGAL MATTERS

             Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered
hereby will be passed upon for Flagstar by Warner Norcross + Judd LLP. Unless otherwise indicated in the applicable
prospectus supplement, certain legal matters in connection with the offering of the securities offered hereby will be
passed upon for Flagstar by Sullivan & Cromwell LLP, New York, New York. Unless otherwise provided in the
applicable prospectus supplement, certain legal matters will be passed upon for any underwriters or agents by their
own counsel.

EXPERTS
The financial statements incorporated in this Prospectus by reference to Flagstar Bancorp, Inc.’s Current Report on
Form 8-K dated June 1, 2018 and management’s assessment of the effectiveness of internal control over financial
reporting (which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in
this Prospectus by reference to the Annual Report on Form 10-K of Flagstar Bancorp, Inc. for the year ended
December 31, 2017 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
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8,000,000 Shares

Common Stock
Prospectus Supplement

Sandler O’Neill + Partners, L.P. Keefe, Bruyette & Woods
                           A Stifel Company

June 11, 2018
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