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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) These shares were surrendered to the issuer to cover the tax obligations on shares for which restrictions have lapsed.

Because the stock fund component of the 401(k) Plan is accounted for in unit accounting, the number of share equivalents varies based on
the closing price of Flagstar Bancorp, Inc. stock on the applicable measurement date.

2

(3) Each restricted stock unit represents a contingent right to receive one share of Flagstar Bancorp, Inc. Common Stock.

The Restricted Stock Units will fully vest if, for one-hundred twenty consecutive days, the volume-weighted average price per share of
Flagstar Bancorp common stock is $28.00 or more (the "Performance Hurdle"). The Performance Hurdle must be achieved within ten

(4) years of the grant date. The vested RSUs will pay out in five installments, subject to a "Quality Review," on the date the Performance
Hurdle is attained and on each of the four subsequent annual payout dates. Vesting and payout may be adjusted upon certain triggering
events, as more fully described in the Form 8-K filed by Flagstar Bancorp on October 26, 2015.

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