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April 12, 2018

Dear Fellow Shareholders:

We invite you to attend our Annual Meeting of Shareholders of Flagstar Bancorp, Inc. to be held at our corporate
headquarters, 5151 Corporate Drive, Troy, Michigan, 48098, on May 22, 2018 at 8:30 a.m., Eastern Time. Many of
our directors and officers, as well as representatives of PricewaterhouseCoopers LLP, our independent registered
public accounting firm for 2017, will be present to respond to questions.

We are pleased to take advantage of the rules that allow companies to furnish their proxy materials via the Internet. As
a result, we are mailing a Notice of Internet Availability of Proxy Materials instead of a paper copy of our Proxy
Statement and 2017 Annual Report on Form 10-K. The Notice of Internet Availability of Proxy Materials contains
instructions on how to access those documents via the Internet and how to request a paper copy of our proxy
materials, including our Proxy Statement, Annual Report on Form 10-K, and a form of proxy card.

The Board of Directors fixed the close of business on March 23, 2018 as the record date for the determination of
shareholders entitled to receive notice of and to vote at the annual meeting and at any postponements or adjournments
of the meeting. The presence, either in person or by proxy, of persons entitled to vote a majority of the voting power is
necessary to constitute a quorum. To ensure that your vote is recorded, please provide your vote as soon as possible,
even if you plan to attend the meeting in person. We encourage you to vote via the Internet or by telephone. You also
have the option of voting by completing, signing, dating and returning the enclosed proxy card. Submitting your vote
via the Internet or by telephone or proxy card will not affect your right to vote in person if you decide to attend the
annual meeting.

Thank you for your continuing support.

Sincerely,

/s/    Alessandro P. DiNello
Alessandro P. DiNello
President and Chief Executive Officer
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NOTICE OF 2018 ANNUAL MEETING OF SHAREHOLDERS
DATE AND
TIME Tuesday, May 22, 2018 at 8:30 a.m., Eastern Time

PLACE 5151 Corporate Drive
Troy, Michigan, 48098

RECORD DATE

Shareholders of record of our common stock at the close of business on March 23, 2018 will be
entitled to notice of and to vote at the Annual Meeting and any adjournments or postponements
thereof. A complete list of shareholders entitled to vote will be available for inspection at the
Annual Meeting.

ITEMS OF
BUSINESS

Board Vote
Recommendation

Proposal 1: To elect nine directors to the Board of Directors to hold office for a term of one
year and until their successors shall have been duly elected and qualified.

FOR each Director
Nominee

Proposal 2:
To ratify the appointment of PricewaterhouseCoopers LLP as the Company's
independent registered public accounting firm for the year ending December 31,
2018.

FOR

Proposal 3: To adopt an advisory (non-binding) resolution to approve named executive
officer compensation. FOR

We will also transact such other business as may properly come before the Annual Meeting or any adjournments
thereof.                    
April 12, 2018 BY ORDER OF THE BOARD OF DIRECTORS

/s/    Christine M. Reid
Christine M. Reid
Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
SHAREHOLDER MEETING TO BE HELD ON MAY 22, 2018

We have elected to provide access to our proxy materials to our shareholders via the Internet. Accordingly, a Notice of
Internet Availability of Proxy Materials has been mailed to our shareholders. Shareholders have the ability to access
the proxy materials at flagstar.com/proxy or request that a printed set of the proxy materials be sent to them by
following the instructions set forth on the Notice of Internet Availability of Proxy Materials. Some banks, brokers and
other nominee record holders may be participating in the practice of "householding" proxy materials. This means that
only one copy of our proxy materials or Notice of Internet Availability of Proxy Materials, as applicable, may have
been sent to multiple shareholders in the same house. We will promptly deliver a separate Notice of Internet
Availability of Proxy Materials and, if applicable, a separate copy of our proxy materials, to each shareholder that
makes a request using the procedure set forth on the Notice of Internet Availability of Proxy Materials.

The Notice of Annual Meeting of Shareholders and the Proxy Statement relating to the Annual Meeting, as well as the
2017 Annual Report on Form 10-K, are available at flagstar.com/proxy. These materials are first being made available
to shareholders beginning on or about April 12, 2018.

YOU ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING. IT IS IMPORTANT THAT YOUR
SHARES BE REPRESENTED REGARDLESS OF THE NUMBER YOU OWN. EVEN IF YOU PLAN TO BE
PRESENT, YOU ARE URGED TO PROMPTLY COMPLETE, SIGN, DATE AND RETURN THE ENCLOSED
PROXY IN THE ENVELOPE PROVIDED OR TO VOTE VIA THE INTERNET OR BY TELEPHONE. IF YOU
ARE THE RECORD OWNER OF YOUR SHARES AND YOU ATTEND THE MEETING, YOU MAY VOTE
EITHER IN ADVANCE OF THE MEETING, IN PERSON OR BY PROXY. IF YOUR SHARES ARE HELD BY A
BROKER, BANK OR OTHER NOMINEE AND YOU WISH TO VOTE AT THE MEETING IN PERSON, YOU
MUST OBTAIN FROM THE RECORD HOLDER OF YOUR SHARES AND BRING WITH YOU A PROXY
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FROM THE RECORD HOLDER ISSUED IN YOUR NAME.
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2018 NOTICE OF MEETING AND PROXY STATEMENT

FLAGSTAR BANCORP, INC.
5151 CORPORATE DRIVE
TROY, MICHIGAN 48098
(248) 312-2000

PROXY STATEMENT

This Proxy Statement ("Proxy Statement") is furnished in connection with the solicitation of proxies by the Board of
Directors (the "Board") of Flagstar Bancorp, Inc. ("Flagstar" or the "Company"). It contains information regarding the
2018 Annual Meeting of Shareholders (the "Annual Meeting") of the Company, which will be held on May 22, 2018
at 8:30 a.m., Eastern Time, at the national headquarters of the Company and Flagstar Bank, FSB (the "Bank"), 5151
Corporate Drive, Troy, Michigan, 48098. This Proxy Statement will be available on the Internet, and is first being
made available to shareholders, on or about April 12, 2018. As used in this Proxy Statement, the terms "we," "us," and
"our" refer to the Company.
QUESTIONS
AND
ANSWERS

Why am I receiving these materials?

The Board is providing these proxy materials to you in connection with the Annual Meeting to be held on May 22,
2018. If you are a shareholder of record of our common stock on the Record Date (defined herein), you are invited to
attend the Annual Meeting and are entitled and requested to vote on the items of business described in this Proxy
Statement. Many of our directors and officers, as well as representatives of PricewaterhouseCoopers LLP ("PwC"),
our independent registered public accounting firm for 2017, will be present to respond to questions.

What information is contained in this Proxy Statement?

This information relates to the proposals to be voted on at the Annual Meeting, the voting process, compensation of
our directors and named executive officers, and certain other information required to be disclosed in this Proxy
Statement.

Who is soliciting my vote pursuant to this Proxy Statement?

The Board is soliciting your vote at the Annual Meeting.

Who is entitled to vote at the Annual Meeting?

Only shareholders of record of our common stock at the close of business on March 23, 2018 (the "Record Date") are
entitled to notice of and to vote at the Annual Meeting.

As of the Record Date, we had 57,363,798 outstanding shares of common stock. Each outstanding share of common
stock entitles its holder, determined as of the Record Date, to one vote on each matter to be voted upon at the Annual
Meeting.

What matters will be submitted to shareholders at the Annual Meeting?

At the Annual Meeting, you will be asked to vote on each of the following matters:
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Proposal
1.

To elect nine directors to the Board. Our nominees are Alessandro P. DiNello, Jay J. Hansen, John D.
Lewis, David J. Matlin, Bruce E. Nyberg, James A. Ovenden, Peter Schoels, David L. Treadwell and
Jennifer R. Whip;

Proposal
2.

To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for the year ending December 31, 2018; and

Proposal 3. To adopt an advisory (non-binding) resolution to approve named executive officer compensation.

Flagstar Bancorp, Inc. | 2018 Proxy Statement 1
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You will also be entitled to vote on any other business that properly comes before the Annual Meeting or any
adjournment thereof. As of the date of this Proxy Statement, we know of no additional matters that will be presented
for consideration at the Annual Meeting.

How does the Board recommend that I vote?

The Board recommends that shareholders vote:

1."FOR" the election of nine director nominees named in this Proxy Statement;

2."FOR" the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered publicaccounting firm for the year ending December 31, 2018; and
3."FOR" the adoption of the advisory (non-binding) resolution to approve named executive officer compensation.

How many shares must be present to hold the Annual Meeting and what are the required votes to approve the
proposals at the Annual Meeting?

Quorum Requirement: Michigan law and our bylaws (the "Bylaws") require that a quorum be present to allow any
shareholder action at a meeting. A quorum consists of a majority of all of our outstanding shares of common stock that
are entitled to vote at the Annual Meeting. Therefore, at the Annual Meeting, the presence, in person or by proxy, of
the holders of at least 28,681,900 shares of common stock will be required to establish a quorum.

Required Votes: Each outstanding share of common stock is entitled to one vote on each proposal at the Annual
Meeting. The number of required votes set forth below assumes that a quorum is present.

1.

Election of Directors. Each director nominee will be elected if that director nominee receives the affirmative vote of
a majority of the votes cast. For purposes of the election of directors, a majority of the votes cast means that the
number of shares voted "for" a director nominee must exceed the number of shares voted "against" that director
nominee. Abstentions and broker non-votes will have no effect on the election of directors because they will not be
counted as votes cast. Cumulative voting is not permitted.

2.

Ratification of Independent Registered Public Accounting Firm. The ratification of the appointment of our
independent registered public accounting firm requires the affirmative vote of a majority of the votes cast.
Abstentions will have no effect on this proposal because they will not be counted as votes cast. We expect that this
will be a routine matter, as described below, and therefore no broker non-votes are expected in connection with this
proposal.

3.

Advisory (Non-Binding) Resolution to Approve Named Executive Officer Compensation. Adoption of an advisory
resolution approving the compensation of the named executive officers as disclosed in this Proxy Statement requires
the affirmative vote of a majority of the votes cast. Abstentions and broker non-votes will have no effect on this
proposal because they will not be counted as votes cast. While this vote is advisory, and therefore not binding on us,
the Compensation Committee or the Board, we value the opinions of our shareholders. Accordingly, the Board will
take the results of this vote under advisement and will consider our shareholders' concerns when making future
decisions regarding our executive compensation programs.

What is an abstention, and how will it affect the vote on a proposal?

An "abstention" occurs when the beneficial owner of shares is present, in person or by proxy, and entitled to vote at
the meeting (or when a nominee holding shares for a beneficial owner is present, in person or by proxy, and entitled to
vote at the meeting), but such person does not vote on the particular proposal. Abstentions will not be counted as votes
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cast but will be considered present for the purpose of determining the presence of a quorum. The effect of an
abstention on the results of the vote with respect to any of the proposals to be voted on by shareholders at the Annual
Meeting is described above.

What are broker non-votes, and how will they affect the vote on a proposal?

A "broker non-vote" occurs when a broker or other nominee holding shares for a beneficial owner does not vote on a
particular proposal because the nominee does not have the discretionary voting power with respect to that proposal
and has not received instructions from the beneficial owner. Brokers or other nominees have discretionary voting
power with respect to matters that are considered routine, but not with respect to "non-routine" matters. Proposals 1
(election of directors) and 3 (advisory vote to approve named executive officer compensation) are considered
non-routine matters, and Proposal 2 (ratification of independent registered public accounting firm) is considered a
routine matter. It is important that you promptly provide your broker with voting instructions if you want your shares
voted on

Flagstar Bancorp, Inc. | 2018 Proxy Statement 2
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Proposals 1 and 3. Broker non-votes will not be counted as votes cast, but will be considered present for the purpose
of determining the presence of a quorum. The effect of broker non-votes on the results of the vote with respect to the
proposals to be voted on by shareholders at the Annual Meeting is described above.

How may I cast my vote?

If you are the shareholder of record:
You may vote in person at the Annual Meeting.

(
By Telephone - You can vote by telephone by following the instructions on your Notice of Internet Availability of
Proxy Materials or your proxy card. You will need to use the control number appearing on your notice or proxy card
to vote by telephone.

: 
By Internet - You can vote via the Internet by following the instructions on your Notice of Internet Availability of
Proxy Materials or your proxy card. You will need to use the control number appearing on your notice or proxy card
to vote via the Internet.

* By Mail - You can vote by completing, dating, signing and returning your proxy card.

If you submit a signed proxy card, the proxies identified on the proxy card will vote the shares in accordance with
your instructions. If you submit a signed proxy card without giving specific voting instructions, the proxies will vote
the shares "FOR" the election of the director nominees named in this Proxy Statement, "FOR" Proposals 2 and 3, and
in their discretion on any other matters that may come before the Annual Meeting.

Telephone and Internet voting facilities for shareholders of record will be available 24 hours a day. You may vote over
the telephone or via the Internet until 11:59 p.m. on May 21, 2018. Even if you plan to attend the Annual Meeting in
person, we recommend that you also submit your vote or proxy as described above so that your vote will be counted if
you later decide not to attend the Annual Meeting in person.

If you own your shares in "street name," that is, through a brokerage account or in another nominee form: You are a
beneficial owner but not a shareholder of record, and therefore must provide instructions to the bank, broker or
nominee (collectively, "broker") as to how your shares held by them should be voted. Your broker will vote such
shares in accordance with your instructions. Your ability to vote in person, by mail, by the Internet or by telephone
depends on the voting procedures of your broker. Please follow the directions that your broker provides. We urge you
to promptly provide your broker with appropriate voting instructions so that your shares may be voted.

How may I revoke or change my vote?

If you are the shareholder of record of your shares, you may revoke your proxy at any time before it is voted at the
Annual Meeting by:

1.Attending the Annual Meeting and voting your shares in person;

2.Re-voting your shares on the Internet or by telephone prior to May 22, 2018;

3.Submitting, prior to May 22, 2018, a new executed proxy card bearing a date that is later than the date on your mostrecently submitted proxy card; or

4.Delivering, prior to May 22, 2018, written notice to our Secretary stating that you are revoking your proxy.

If your shares are held in street name and you have instructed a broker to vote your shares of common stock, you may
revoke those instructions by following the directions received from your broker to change those voting instructions.
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Please note that your attendance at the Annual Meeting will not, by itself, constitute revocation of your proxy.

Who is paying for the costs of this proxy solicitation?

We will bear the cost of preparing, printing and mailing the materials in connection with this solicitation of proxies. In
addition to mailing these materials, our officers and regular employees may, without being additionally compensated,
solicit proxies personally and by mail, telephone, or other electronic communication. We usually will reimburse
brokers for

Flagstar Bancorp, Inc. | 2018 Proxy Statement 3
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their reasonable expenses related to forwarding proxy materials to beneficial owners of stock or otherwise in
connection with this solicitation.

Who will count the votes?

Our inspectors of election for the Annual Meeting, Jennifer McCurry and Jan M. Klym, will receive and tabulate the
votes.

What happens if the Annual Meeting is postponed or adjourned?

Your proxy will still be effective and may be voted at the postponed or adjourned meeting. You will still be able to
change or revoke your proxy until it is voted.

What happens if a nominee for director is unable to serve, new business is introduced or procedural matters are voted
upon?

Your proxy confers discretionary authority on the persons named therein to vote with respect to the election of any
person as a director where the nominee is unable to serve or for good cause will not serve. If any other matters are
properly brought before the Annual Meeting, the persons named in the proxy will vote the shares represented by such
proxies on such matters in accordance with their discretion. As of the date of this Proxy Statement, we do not know of
any other matters that are to come before the Annual Meeting. For more information on submitting matters to us, see
Shareholder Proposals for the 2018 Annual Meeting herein.

What does it mean if I receive more than one proxy or voting instruction card?

It means your shares are registered differently or are in more than one account. Please provide voting instructions for
all proxies and voting instruction cards you receive.

Where do I find the voting results of the meeting?

We will announce the preliminary voting results at the meeting and publish the final results in a Current Report on
Form 8-K filed with the SEC within four business days following the Annual Meeting.
What is "householding" and how does it work?
We may deliver a single set of proxy materials to one address shared by two or more of our shareholders. This
delivery method is referred to as "householding" and can result in significant cost savings. To take advantage of this
opportunity, we have delivered only one Notice of Internet Availability of Proxy Materials and, if requested, one set
of proxy materials to multiple shareholders who share an address, unless we received contrary instructions from the
impacted shareholders prior to the mailing date. We agree to deliver promptly, upon written or oral request, a separate
copy of the proxy materials to any shareholder at the shared address to which a single copy of these documents was
delivered. If you prefer to receive separate copies of these materials, contact Broadridge Financial Solutions, Inc. by
calling 1-800-542-1061 or write to Broadridge Householding Department, 51 Mercedes Way, Edgewood, New York,
11717.

If you currently are a shareholder who shares an address with another shareholder and would like to receive only one
copy of future notices and proxy materials for your household, you may notify your broker if your shares are held in a
brokerage account or you may notify us. Registered shareholders may notify us by contacting Broadridge Financial
Solutions at the above telephone number or address, or by sending a written request to Flagstar Bancorp, Inc.,
Attention: Investor Relations, 5151 Corporate Drive, Troy, Michigan, 48098.
What do I need for admission to the Annual Meeting?
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Attendance at the Annual Meeting or any adjournment or postponement thereof will be limited to record and
beneficial shareholders as of the Record Date, individuals holding a valid proxy from a record holder and other
persons authorized by the Company. If you are a shareholder of record, your name will be verified against the list of
shareholders of record prior to your admittance to the Annual Meeting or any adjournment or postponement thereof.
You should be prepared to present photo identification for admission. If you hold your shares in a street name, you
will need to provide proof of beneficial ownership on the Record Date, such as a brokerage account statement
showing that you owned stock as of the Record Date, a copy of a voting instruction form provided by your broker,
bank or other nominee, or other similar evidence of ownership as of the Record Date, as well as your photo
identification, for admission. If you do not provide photo identification or comply with the other procedures described
above, you may not be admitted to the Annual Meeting or any adjournment or postponement thereof. For security
reasons, you and your bags may be subject to search prior to your admittance to the Annual Meeting.

Flagstar Bancorp, Inc. | 2018 Proxy Statement 4
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MANAGEMENT'S
ASSESSMENT OF
2017
PERFORMANCE

Our banking network emphasizes the delivery of a complete set of banking and mortgage products and services. We
distinguish ourselves by crafting specialized solutions for our customers, local delivery, high quality customer service
and competitive product pricing. Our community bank growth model has focused on attracting seasoned bankers with
larger, bank lending experience who can attract their existing long-term customer relationships to Flagstar.

We originate mortgages through a nationwide network of correspondents and brokers, as well as through our own loan
officers represented in the retail branches of the Bank, our direct-to-consumer lending team and the Opes Advisors
division. The Bank has the opportunity to expand relationships with correspondents by providing warehouse lending,
mortgage servicing and other services. Servicing and subservicing of loans provides fee income and generates a stable,
long-term source of funding through company controlled deposits.

We believe our transformation into a commercial bank, our flexible mortgage servicing platform, and focus on service
creates a competitive advantage in the markets in which we compete. The management team we have assembled is
focused on developing substantial and attractive growth opportunities that generate profitable results from operations.
We believe our lower risk profile and strong capital level position us to take advantage of opportunities to deliver
attractive shareholder returns over the long term.
At December 31, 2017
$16.9
Billion in
Total Assets

$2.1
Billion of Market Capitalization

5th
Largest Bank Mortgage
Originator

Source: SNL Financial
*Mid-size banks include all U.S. banks with total assets between $10 billion and
$50 billion

In 2017, the continued growth of our community bank and mortgage servicing businesses, combined with our
mortgage origination business, produced strong results. The transformation of the community bank into a commercial
bank and our 2017 mortgage acquisitions of Stearns Lending and Opes Advisors provided more levers to respond to
market opportunities and maximize earnings.

The year ended 2017 resulted in net income of $63 million, or $1.09 per diluted share, and adjusted net income of
$143 million or $2.47 per diluted share, as compared to net income of $171 million, or $2.66 per diluted share, and
adjusted net income of $155 million, or $2.38 per diluted share in 2016. Our year included several notable
accomplishments:

•The community bank added $1 billion of commercial real estate loans and commercial and industrial loans which
contributed to a 21 percent, or $67 million, increase in net interest income. The acquisition of eight Desert
Community Bank branches, which closed in March 2018, provided approximately $600 million in low cost deposits
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to fund loan growth and expand our banking footprint.
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•Mortgage originations rose 6 percent to $34 billion despite a challenging market environment overall, as we realizedpositive results from our mortgage acquisitions.

•Our mortgage servicing business continued to gain scale and ended the year servicing or subservicing over 442,000accounts.

• Our capital position remained robust with a Tier 1 leverage ratio of 8.5 percent, well above the amount
needed to be considered "well-capitalized".

Adjusted earnings and adjusted diluted earnings per share. The Company believes that adjusted earnings and adjusted
earnings per share provides a meaningful representation of its operating performance. Management uses this measure
to assess performance of the Company against its peers and evaluate overall performance. The Company believes this
non-GAAP financial measure provides useful information for investors, securities analysts and others because it
provides a tool to evaluate the Company’s performance on an ongoing basis and compared to its peers.

Year Ended
December 31,
2017

December 31,
2016

 (Dollars in millions)
Net income (loss) $
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