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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

On March 25, 2026, Alessandro DiNello notified Flagstar Bank, N.A. (the “Bank”), of his decision not to stand for re-election at the Company's 2026 Annual
Meeting of Shareholders, expected to be held on June 9, 2026 (the "Annual Meeting"). Accordingly, Mr. DiNello’s term as a director will end when his current
term expires at the conclusion of the Annual Meeting. Such decision was not the result, in whole or in part, of any disagreement with the Bank on any matters
relating to the Bank’s operations, policies or practices.

Also on March 25, 2026, Eli H. Miller was appointed to the Board of Directors (the “Board”) of Flagstar Bank, N.A. (the “Bank”), effective April 1, 2026. Mr.
Miller was appointed to fill the vacancy resulting from the previously disclosed resignation of Brian Callanan with a term that expires at the Annual Meeting.

Mr. Miller currently serves as a Senior Managing Director of Liberty Strategic Capital (“Liberty”), where he is a key member of Liberty’s leadership team,
involved in setting the firm’s strategic direction, leading fundraising efforts, and making high-level investment decisions. He is also a member of Liberty’s
Investment Committee. Prior to his service at Liberty, Mr. Miller was Managing Director of Government Relations at Blackstone Inc. (“Blackstone”) from
April 2019 to April 2021. As Managing Director, he focused on public policy and Blackstone's portfolio companies. Before taking the post at Blackstone, Mr.
Miller was the Chief of Staff at the U.S. Department of the Treasury from February 2017 to April 2019, where he managed the day-to-day operations of the
Department and the office of the Secretary. He played a key role in advising, coordinating, and

reviewing policy development within the Department, other agencies, and the White House.

Mr. Miller was appointed as a director of the Bank pursuant to the terms of the previously disclosed investment agreement, dated as of March 7, 2024, by and
between the Bank and funds managed by Liberty 77 Capital L.P. (the “Investment Agreement”). A description of the Investment Agreement is included in the
Current Report on Form 8-K filed on March 14, 2024, and is incorporated herein by reference.

Mr. Miller was appointed to serve on the Risk Assessment Committee and the Technology and Operations Committee of the Board of Directors in connection
with his appointment as a director.

Mr. Miller will be entitled to receive the standard remuneration provided to the Bank’s non-employee directors, which includes an annual cash retainer of
$97,500, an annual equity award totaling $130,000, and an annual cash retainer for each of the committees on which he serves as a member. No material plan,
contract or arrangement has been entered into, or materially amended, in connection with Mr. Miller’s appointment as a director and no grant or award has been
made to Mr. Miller under any such plan, contract or arrangement in connection with his appointment as a director. In the event of such entry into, or
amendment of, a material plan, contract or arrangement in connection with Mr. Miller’s appointment as a director, the Bank will file an amendment to this
report within four business days thereof. Except as set forth above, there have been no transactions directly related to or indirectly involving Mr. Miller that
would be required to be disclosed pursuant to Item 404(a) of Regulation S-K of the Securities and Exchange Commission.
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