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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

As previously disclosed, on March 1, 2013, Flagstar Bank, FSB (the "Bank"), a subsidiary of Flagstar Bancorp Inc.,
and Steven J. Issa, the Bank’s former Executive Vice-President and Managing Director, Commercial Banking, entered
into a retention agreement (the "Issa Agreement"). The Issa Agreement provided that payments thereunder were
subject to compliance with applicable legal requirements, including Section 18(k) of the Federal Deposit Insurance
Act, as codified in Federal Deposit Insurance Corporation ("FDIC") regulation 12 C.F.R. Part 359 (the "Golden
Parachute Restrictions"). Last month, the Bank was advised that the Office of the Comptroller of the Currency
("OCC") had determined that the payments under the Issa Agreement were subject to the Golden Parachute
Restrictions and therefore required regulatory approval.

Effective October 3, 2013, the Bank and Mr. Issa amended the Issa Agreement. The parties agreed the Bank was not
obligated to contest the OCC’s determination that the payments contemplated by the Issa Agreement were subject to
the Golden Parachute Restrictions, but rather to seek approval of the OCC and written concurrence of the FDIC of Mr.
Issa’s right to retain the payments already made by the Bank. Under the amended Issa Agreement, Mr. Issa waived
rights to unpaid retention amounts of approximately $384,500, and acknowledged that he must repay any amounts
previously received in the event that the regulators decline the Bank’s request for approval. The amendment to the Issa
Agreement is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

10.1 Letter Agreement between Flagstar Bank, FSB and Steven J. Issa, dated October 3, 2013
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

FLAGSTAR BANCORP, INC.

Dated: October 9, 2013 By: /s/ Paul D. Borja
Paul D. Borja

Executive Vice-President and Chief Financial
Officer
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