
BankUnited, Inc.
Form DEF 14A
April 04, 2012

Use these links to rapidly review the document
 Table of Contents

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No.          )

Filed by the Registrant ý

Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

ý Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material under §240.14a-12

BANKUNITED, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

ý No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

Edgar Filing: BankUnited, Inc. - Form DEF 14A

1



(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: BankUnited, Inc. - Form DEF 14A

2



Table of Contents

14817 Oak Lane
Miami Lakes, FL 33016

April 2, 2012

Dear Stockholder:

        We cordially invite you to attend BankUnited, Inc.'s Annual Meeting of Stockholders. The meeting will be held on May 9, 2012, at
10:00 a.m., Eastern Time, at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 4 Times Square, 38th Floor, New York, New York
10036.

        Details regarding admission to the Annual Meeting and the business to be conducted at the Annual Meeting are described in the
accompanying Notice of Annual Meeting of Stockholders and Proxy Statement.

        Your vote is important. At the meeting, stockholders will vote on a number of important matters. Please take the time to carefully read each
of the proposals described in the attached Proxy Statement.

        Thank you for your support of BankUnited, Inc.

Sincerely,

John A. Kanas
Chairman, President and Chief Executive Officer
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14817 Oak Lane
Miami Lakes, FL 33016

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Time and Date 10:00 a.m., Eastern Time, on May 9, 2012
Place Offices of Skadden, Arps, Slate, Meagher & Flom LLP

4 Times Square, 38th floor
New York, New York 10036

Items of Business Proposal No. 1:    To elect ten directors identified on the attached Proxy Statement to the Board of
Directors to serve until the next annual meeting of stockholders or until that person's successor is duly
elected and qualified.
Proposal No. 2:    To ratify the appointment of KPMG LLP as our independent registered public
accounting firm for 2012.
Proposal No. 3:    To hold an advisory vote to approve the compensation of our named executive
officers.
Proposal No. 4:    To hold an advisory vote on the frequency of the stockholder vote to approve the
compensation of our named executive officers in the future.
To transact any other business as may properly come before the Annual Meeting and any
adjournments or postponements thereof.

Record Date You are entitled to vote at the Annual Meeting and at any adjournments or postponements thereof if
you were a stockholder of record at the close of business on March 26, 2012.

Voting Your vote is very important. Whether or not you plan to attend the Annual Meeting, we encourage
you to read this Proxy Statement and submit your proxy or voting instructions as soon as possible.
You may vote by either marking, signing and returning the enclosed proxy card or using telephone or
internet voting, if available. For specific instructions on voting, please refer to the instructions on your
enclosed proxy card.

Internet Availability of Proxy
Materials

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be
held on May 9, 2012. BankUnited, Inc.'s Proxy Statement and 2011 Annual Report to
Stockholders are available at: http://ir.bankunited.com.

By Order of the Board of Directors,

April 2, 2012
Miami, Florida

Rajinder P. Singh
Chief Operating Officer and Corporate Secretary
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14817 Oak Lane
Miami Lakes, FL 33016

PROXY STATEMENT

        The Board of Directors (the "Board of Directors") of BankUnited, Inc. (the "Company", "we", "us" or "our") is soliciting your proxy to vote
at the 2012 Annual Meeting of Stockholders to be held on Wednesday, May 9, 2012, at 10:00 a.m., Eastern Time, and any adjournment or
postponement of that meeting (the "Annual Meeting"). The Annual Meeting will be held at the offices of Skadden, Arps, Slate, Meagher &
Flom LLP, 4 Times Square, 38th Floor, New York, NY 10036. This Proxy Statement and the accompanying proxy card, Notice of Annual
Meeting of Stockholders, and the 2011 Annual Report to Stockholders (the "Annual Report") were first mailed on or about April 4, 2012, to
stockholders of record as of March 26, 2012 (the "Record Date").

 QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS
AND THE ANNUAL MEETING

Q:
Why am I receiving these materials?

A:
We are providing these proxy materials to you in connection with the solicitation, by the Board of Directors of BankUnited, Inc., of
proxies to be voted at the Company's Annual Meeting and at any adjournments or postponements thereof. You are receiving this Proxy
Statement because you were a BankUnited, Inc. stockholder as of the close of business on the Record Date. This Proxy Statement
provides notice of the Annual Meeting, describes the four proposals presented for stockholder action and includes information required
to be disclosed to stockholders. 

Q:
How do I get electronic access to the proxy materials?

This Proxy Statement and the Company's Annual Report to Stockholders are available on our website at http://ir.bankunited.com. If
you are a stockholder of record, you may elect to receive future annual reports or proxy statements electronically by so indicating on
your proxy card or by contacting Registrar and Transfer Company (i) by mail at 10 Commerce Drive, Cranford, NJ 07016, Attn:
Investor Relations Department, (ii) by e-mail at info@rtco.com or (iii) by logging on to IRIS (Investor Relations Inquiry System) at
http://www.rtco.com/inv. If you hold your shares in street name, you should contact your broker, bank or other nominee for
information regarding electronic delivery of proxy materials.

An election to receive proxy materials electronically will remain in effect for all future annual meetings unless revoked. Stockholders
requesting electronic delivery may incur costs, such as telephone and internet access charges, that must be borne by the stockholder. 

Q:
What proposals will be voted on at the Annual Meeting?

A:
There are four proposals scheduled to be voted on at the Annual Meeting:

�
To elect ten directors identified on the attached Proxy Statement to the Board of Directors to serve until the next annual
meeting of stockholders or until that person's successor is duly elected and qualified;

�
To ratify the appointment of KPMG LLP as our independent registered public accounting firm for 2012;

�
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�
To hold an advisory vote on the frequency of the stockholder vote to approve the compensation of our named executive
officers in the future. 

Q:
What is the Board of Directors' voting recommendation?

A:
The Company's Board of Directors recommends that you vote your shares:

�
"FOR" each of the nominees to the Board of Directors;

�
"FOR" the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for 2012;

�
"FOR" the approval, on an advisory basis, of the compensation of our named executive officers; and

�
"EVERY THREE YEARS" on the frequency of the advisory stockholder vote to approve the compensation of our named
executive officers in the future. 

Q:
Who is entitled to vote?

A:
All shares owned by you as of the Record Date, which is the close of business on March 26, 2012, may be voted by you. You may cast
one vote per share of common stock that you held on the Record Date. These shares include shares that are:

�
held directly in your name as the stockholder of record; and

�
held for you as the beneficial owner through a broker, bank or other nominee.

On the Record Date, BankUnited, Inc. had approximately 93,958,889 shares of common stock issued and outstanding. 
Q:

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A:
Many of our stockholders hold their shares through a broker, bank or other nominee rather than directly in their own name. As
summarized below, there are some differences between shares held of record and those owned beneficially.

Stockholder of Record.    If your shares are registered directly in your name with the Company's transfer agent, Registrar and Transfer
Company, you are considered, with respect to those shares, the stockholder of record, and these proxy materials are being sent directly
to you by the Company. As the stockholder of record, you have the right to grant your voting proxy directly to certain officers of
BankUnited, Inc. or to vote in person at the Annual Meeting. The Company has enclosed or sent a proxy card for you to use. You may
also vote on the internet or by telephone, as described below under the heading "How can I vote my shares without attending the
Annual Meeting?"

Beneficial Owner.    If your shares are held in an account at a broker, bank or other nominee, like many of our stockholders, you are
considered the beneficial owner of shares held in street name, and these proxy materials were forwarded to you by that organization.
As the beneficial owner, you have the right to direct your broker, bank or other nominee how to vote your shares, and you are also
invited to attend the Annual Meeting.
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Since a beneficial owner is not the stockholder of record, you may not vote your shares in person at the Annual Meeting unless you
obtain a "legal proxy" from the broker, bank, or other nominee that is the stockholder of record of your shares giving you the right to
vote the shares at the Annual Meeting. If you do not wish to vote in person or you will not be attending the Annual Meeting, you may
vote by proxy. You may vote by proxy over the internet or by telephone, as
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described below under the heading "How can I vote my shares without attending the Annual Meeting?"

Q:
How can I vote my shares in person at the Annual Meeting?

A:
Stockholder of Record.    Shares held directly in your name as the stockholder of record may be voted in person at the Annual
Meeting. If you choose to vote your shares in person at the Annual Meeting, please bring proof of identification. Even if you plan to
attend the Annual Meeting, the Company recommends that you vote your shares in advance as described below so that your vote will
be counted if you later decide not to attend the Annual Meeting.

Beneficial Owner.    Shares held in street name may be voted in person by you only if you obtain a signed proxy from the stockholder
of record giving you the right to vote the shares. 

Q:
What must I do if I want to attend the Annual Meeting in person?

A:
Attendance at the Annual Meeting is limited to individuals who were stockholders as of the Record Date and admission will be on a
first-come, first-served basis. Registration and seating will begin at 9:30 a.m., Eastern Time. Each stockholder will be asked to present
proof of identification, such as a driver's license or passport, prior to admission to the Annual Meeting. Beneficial owners of shares
held in street name will need to bring proof of share ownership as of the record date, such as a bank or brokerage firm account
statement or a letter from the intermediary holding your shares. Cameras, recording devices and other electronic devices will not be
permitted at the Annual Meeting. 

Q:
How can I vote my shares without attending the Annual Meeting?

A:
Whether you hold your shares directly as the stockholder of record or beneficially own your shares in street name, you may direct your
vote without attending the Annual Meeting by voting in one of the following manners:

�
Internet.  Go to the website listed on your proxy card or voting instruction card and follow the instructions there. You will
need the control number included on your proxy card or voting instruction form;

�
Telephone.  Dial the number listed on your proxy card or your voting instruction form. You will need the control number
included on your proxy card or voting instruction form; or

�
Mail.  Complete and sign your proxy card or voting instruction card and mail it using the enclosed, prepaid envelope.

If you vote on the internet or by telephone, you do not need to return your proxy card or voting instruction card.
Internet and telephone voting for stockholders will be available 24 hours a day, and will close at 3:00 a.m., Eastern
Time, on May 9, 2012.

Q:
What is the quorum requirement for the Annual Meeting?

A:
A quorum is necessary to hold a valid Annual Meeting. A quorum exists if the holders of a majority of the Company's capital stock
issued and outstanding and entitled to vote thereat are present in person or represented by proxy. Abstentions and broker non-votes are
counted as present for determining whether a quorum exists. A broker non-vote occurs when an intermediary holding shares for a
beneficial owner does not vote on a particular proposal because the intermediary does not have discretionary voting power for that
particular proposal and has not received instructions from the beneficial owner.

3
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Q:
What happens if I do not give specific voting instructions?

A:
Stockholder of Record.    If you are a stockholder of record and you submit a signed proxy card or submit your proxy by telephone or
the internet, but do not specify how you want to vote your shares on a particular proposal, then the proxy holders will vote your shares
in accordance with the recommendations of the Board of Directors on all matters presented in this Proxy Statement. With respect to
any other matters properly presented for a vote at the Annual Meeting, the proxy holders will vote your shares in accordance with their
best judgment.

Beneficial Owners.    If you are a beneficial owner of shares held in street name and do not provide the broker, bank or other nominee
that holds your shares with specific voting instructions, under the rules of the New York Stock Exchange (the "NYSE"), the broker,
bank or other nominee that holds your shares may generally vote on routine matters but cannot vote on non-routine matters such as the
election of directors. If the broker, bank or other nominee that holds your shares does not receive instructions from you on how to vote
your shares on a non-routine matter, the broker, bank or other nominee that holds your shares will inform the inspector of election that
it does not have the authority to vote on this matter with respect to your shares. This is generally referred to as a "broker non-vote."
Therefore, we urge you to give voting instructions to your broker. Shares represented by such broker non-votes will be counted in
determining whether there is a quorum. Because broker non-votes are not considered entitled to vote, they will have no effect on the
outcome other than reducing the number of shares present in person or by proxy and entitled to vote from which a majority is
calculated. 

Q:
Which proposals are considered "routine" or "non-routine"?

A:
The ratification of the appointment of KPMG LLP as our independent registered public accounting firm for 2012 (Proposal No. 2) is a
matter considered routine under applicable rules. A broker or other nominee may generally vote on routine matters, and therefore no
broker non-votes are expected to exist in connection with Proposal No. 2.

The election of directors (Proposal No. 1), the advisory vote to approve the compensation of our named executive officers (Proposal
No. 3) and the advisory vote on the frequency of the stockholder vote to approve the compensation of our named executive officers in
the future (Proposal No. 4) are matters considered non-routine under applicable rules. A broker, bank or other nominee cannot vote
without instructions on non-routine matters, and therefore there may be broker non-votes on Proposal Nos. 1, 3 and 4. 

Q:
What is the voting requirement to approve each of the proposals?

Ten directors have been nominated for election at the Annual Meeting. Each director will be elected by a plurality of the votes cast in
the election of directors at the Annual Meeting, either in person or represented by properly authorized proxy. This means that the ten
nominees who receive the largest number of "FOR" votes cast will be elected as directors. Stockholders cannot cumulate votes in the
election of directors. Abstentions and broker non-votes will have no effect on this proposal.

The ratification of the appointment of our independent registered public accounting firm requires the affirmative vote of a majority of
the votes represented at the meeting and entitled to vote on the proposal. In accordance with Delaware law, only votes cast "for" a
matter constitute affirmative votes. A properly executed proxy marked "abstain" with respect to the ratification of the appointment of
our independent registered public accounting firm will not be voted, although it will be counted for purposes of determining whether
there is a quorum. Since abstentions will not be votes cast "for" the ratification of the appointment of our independent registered public
accounting firm, they will have the same effect as negative votes or votes against that matter. Broker non-votes will have no effect on
this proposal.
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The advisory vote to approve the compensation of our named executive officers requires the affirmative vote of a majority of the votes
represented at the meeting and entitled to vote on the proposal. Similar to the vote to ratify the appointment of our independent
registered public accounting firm, abstentions will also have the effect of a vote against approval of the compensation of our named
executive officers. Broker non-votes will have no effect on this proposal.

For the non-binding advisory vote on the frequency of the stockholder vote to approve the compensation of our named executive
officers in the future�every three (3) years, every two (2) years or every (1) year�the alternative receiving the greatest number of votes
will be the frequency that the stockholders recommend to the Board of Directors. Abstentions and broker non-votes will have no effect
on this proposal.

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

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

Q:
Who will count the vote?

A:
A representative of Registrar and Transfer Company will tabulate the votes and act as the inspector of election. 

Q:
Can I revoke my proxy or change my vote?

A:
Yes. You may revoke your proxy or change your voting instructions at any time prior to the vote at the Annual Meeting by:

�
providing written notice to the corporate secretary of the Company;

�
delivering a valid, later-dated proxy or a later-dated vote on the internet or by telephone; or

�
attending the Annual Meeting and voting in person.

Please note that your attendance at the Annual Meeting in person will not cause your previously granted proxy to be revoked
unless you specifically so request. Shares held in street name may be voted in person by you at the Annual Meeting only if
you obtain a signed proxy from the stockholder of record giving you the right to vote the shares. 

Q:
Who will bear the cost of soliciting votes for the Annual Meeting?

A:
BankUnited, Inc. will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy materials. In addition
to the mailing of these proxy materials, the solicitation of proxies or votes may be made in person, by telephone or by electronic and
facsimile transmission by our directors, officers and employees, who will not receive any additional compensation for such solicitation
activities. In addition, the Company may reimburse its transfer agent, brokerage firms and other persons representing beneficial
owners of shares of BankUnited, Inc.'s common stock for their expenses in forwarding solicitation material to such beneficial owners.
We have also retained Innisfree M&A Incorporated to assist in the solicitation of proxies at an anticipated approximate cost of $10,000
plus reasonable out-of-pocket expenses. 

Q:
I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may I obtain an
additional copy of the proxy materials?
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multiple stockholders who share the same address unless we received contrary instructions from one or more of the stockholders. This
procedure reduces the Company's printing costs, mailing costs and fees. Stockholders who participate in householding will continue to
be able to access and receive separate proxy cards. Upon written or oral request, a separate copy of this Proxy Statement and the
Annual Report will be promptly delivered to any stockholder at a shared address to which the Company delivered a single copy of any
of these documents. To receive a separate copy of this Proxy Statement or the Annual Report, stockholders may write or call the
Company's transfer agent at the following address and telephone number:

Registrar and Transfer Company
10 Commerce Drive
Cranford, NJ 07016

(800) 368-5948

Stockholders who hold shares in street name (as described above) may contact their broker, bank or other nominee to request
information about householding. Stockholders sharing an address can request delivery of a single copy of our Annual Report or Proxy
Statement if they are currently receiving multiple copies of the Proxy Statement by following the same procedures outlined above.

Q:
Is my vote confidential?

A:
Yes. The Company encourages stockholder participation in corporate governance by ensuring the confidentiality of stockholder votes.
The Company has designated Registrar and Transfer Company, the Company's independent transfer agent and registrar, to receive and
tabulate stockholder votes. Your vote on any particular proposal will be kept confidential and will not be disclosed to the Company or
any of its officers or employees except (i) where disclosure is required by applicable law, (ii) where disclosure of your vote is
expressly requested by you or (iii) where the Company concludes in good faith that a bona fide dispute exists as to the authenticity of
one or more proxies, ballots or votes, or as to the accuracy of any tabulation of such proxies, ballots or votes. However, aggregate vote
totals will be disclosed to the Company from time to time and publicly announced at the Annual Meeting. 

Q:
How can I obtain a copy of BankUnited, Inc.'s Annual Report on Form 10-K?

A:
Copies of the Company's Annual Report on Form 10-K for the year ended December 31, 2011, as filed with the SEC, are
available to stockholders free of charge on BankUnited, Inc.'s website at http://ir.bankunited.com or by writing to
BankUnited, Inc., Investor Relations, 14817 Oak Lane, Miami Lakes, FL 33016. The Company's 2011 Annual Report to
Stockholders, which includes such Form 10-K, accompanies this Proxy Statement. 

Q:
Where can I find the voting results of the Annual Meeting?

A:
BankUnited, Inc. will announce preliminary voting results at the Annual Meeting and publish preliminary, or final results if available,
in a Current Report on Form 8-K within four business days of the Annual Meeting.

6
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 PROPOSALS TO BE VOTED ON BY BANKUNITED, INC. STOCKHOLDERS

 PROPOSAL NO. 1

ELECTION OF DIRECTORS

 Directors Elected Annually

        Our Board of Directors is currently comprised of nine members. The size of the Board of Directors may be fixed from time to time
exclusively by our Board of Directors as provided in our Certificate of Incorporation. In April 2012, based on the recommendation of the
Nominating and Corporate Governance Committee, the Board of Directors increased the number of authorized directors to ten, effective as of
the date of the Annual Meeting. BankUnited, Inc.'s directors are elected each year by the stockholders at the Annual Meeting. We do not have a
staggered or classified board. Ten directors will be elected at this year's Annual Meeting. Each director's term will last until the 2013 annual
meeting of stockholders and until such director's successor is duly elected and qualified, or such director's earlier death, resignation or removal.

 Board Nominations

        Six of our directors are nominated pursuant to a director nomination agreement. In January 2011, we entered into a director nomination
agreement (the "Director Nomination Agreement") with John A. Kanas and certain funds affiliated with The Blackstone Group ("Blackstone"),
The Carlyle Group ("Carlyle"), Centerbridge Partners, L.P. ("Centerbridge") and WL Ross & Co. LLC ("WL Ross"), whom we refer to as our
Sponsors. The Director Nomination Agreement provides for the rights of our Sponsors and Mr. Kanas to nominate individuals to our Board of
Directors. The Director Nomination Agreement was amended and restated in February of 2012 in connection with Blackstone's exchange of a
portion of its common stock for shares of non-voting preferred stock ("Preferred Stock") having substantially the same economic rights as its
previously held common shares. See "Certain Related Party Relationships�Blackstone Exchange Agreement" below. Pursuant to the agreement,
the Sponsors and Mr. Kanas have the right to nominate individuals to our Board of Directors at each meeting of stockholders where directors are
to be elected and, subject to limited exceptions, we will include in the slate of nominees recommended to our stockholders for election as
directors the number of individuals designated by the Sponsors and Mr. Kanas as follows:

�
so long as Blackstone owns at least 40% of the common stock owned by Blackstone (inclusive of shares of common stock
issuable upon conversion of all shares of Preferred Stock) immediately prior to the consummation of our initial public
offering in January 2011 (the "IPO"), one individual nominated by Blackstone;

�
so long as Carlyle owns at least 40% of the common stock owned by Carlyle immediately prior to the consummation of the
IPO, one individual nominated by Carlyle;

�
so long as WL Ross owns at least 40% of the common stock owned by WL Ross immediately prior to the consummation of
the IPO, one individual nominated by WL Ross;

�
so long as Centerbridge owns at least 40% of the common stock owned by Centerbridge immediately prior to the
consummation of the IPO, one individual nominated by Centerbridge; and

�
so long as Mr. Kanas is our Chief Executive Officer, two individuals (one of which will be Mr. Kanas) nominated by
Mr. Kanas.

        In addition, each of Blackstone, Carlyle, WL Ross and Centerbridge has the right to appoint one non-voting observer to attend all meetings
of our Board of Directors until such time as such Sponsor
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ceases to own 5% of our outstanding common stock (inclusive of shares of common stock issuable upon conversion of all shares of Preferred
Stock).

        Blackstone's nominee to our Board of Directors is Chinh E. Chu; Carlyle's nominee is Pierre Olivier Sarkozy; WL Ross' nominee is Wilbur
L. Ross, Jr.; and Centerbridge's nominee is Lance N. West. Mr. Kanas has nominated himself and John Bohlsen.

        Board candidates are also selected based upon various criteria including their character and reputation, relevant business experience and
acumen, and relevant educational background. The Nominating and Corporate Governance Committee and Board of Directors review these
factors, including diversity, in considering candidates for board membership. Board members are expected to prepare for, attend and participate
in all Board of Directors and applicable committee meetings, and the Company's annual meetings of stockholders.

 Information Regarding the Nominees for Election to the Board of Directors

Qualifications

        In considering candidates for the Board of Directors, the Nominating and Corporate Governance Committee takes into consideration the
Company's Corporate Governance Guidelines and all other factors deemed appropriate by the Nominating and Corporate Governance
Committee. The Nominating and Corporate Governance Committee's determination is made based primarily on the following criteria: (i) a
candidate's special skills, expertise and background that would enhance or complement the mix of the existing Directors, (ii) a candidate's
reputation and prominence in his or her business, professional activities or community, including a well-known reputation for addressing
important issues that the Company may face, (iii) a candidate's commitment to high ethical business standards and integrity, and (iv) a
candidate's time commitment and willingness to fully participate in the Board's affairs and perform his or her duties to the highest standards.

        Set forth below is biographical information concerning each nominee who is standing for election at the Annual Meeting. Following the
biographical information for each nominee is a description of such nominee's specific experience, qualifications, attributes and skills that the
Nominating and Corporate Governance Committee and the Board of Directors considered in determining whether to recommend the nominee
for election to the Board of Directors. In addition to the information presented below, the Company believes that a board comprised of its
nominees constitutes a board with a reputation for integrity, strong business acumen and the exercise of sound judgment; a board that is strong in
its collective knowledge and leadership abilities; and a board that has a diversity of viewpoints and backgrounds. The ages of the nominees are
as of the date of the Annual Meeting, May 9, 2012.

John A. Kanas, 65, has served on our Board since its inception in May 2009. He has also served as our Chairman, President and Chief
Executive Officer since May 2009. Mr. Kanas served as the Chairman of our Executive Committee up until the time the Committee was
eliminated in February 2012 as part of its conversion to a national bank. Prior to joining BankUnited, Mr. Kanas was President and Chief
Executive Officer of North Fork Bancorporation, Inc. from 1977 until its acquisition by Capital One in December 2006, at which time North
Fork was one of the top 25 bank holding companies in the United States. He also served as Chairman of North Fork from 1986 to 2006. In
December 2006, he became President of Capital One's banking segment, which included North Fork, the former Hibernia Bank in Louisiana and
Texas and Capital One Direct Bank in Richmond, Virginia. Mr. Kanas retired from that position in August 2007. Between August 2007 and May
2009, Mr. Kanas was an independent consultant. Mr. Kanas holds a B.A. degree from Long Island University. He is a past president of the New
York State Bankers Association. Mr. Kanas was also a member of the NYSE Listed Company Advisory Committee and is currently a member
of the board of trustees of Long Island University and Weill Cornell Medical College. In 2005, Mr. Kanas was recognized by "Institutional
Investor" as the best regional bank CEO in America. In May 2007, Mr. Kanas received
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the Woodrow Wilson Award for Corporate Citizenship and was also conferred an Honorary Doctorate of Humane Letters by Dowling College.
Mr. Kanas' qualifications to serve on our Board include his 29-year career at North Fork, his extensive experience in the banking industry and
his long-standing relationships within the business, political and charitable communities.

John Bohlsen, 69, has served on our Board since its inception in May 2009. He is also our Vice Chairman and has served as Chief Lending
Officer since May 2009. From December 2006 until August 2007, Mr. Bohlsen led the Commercial Banking division for Capital One's banking
subsidiary, which included North Fork, the former Hibernia Bank in Louisiana and Texas and Capital One Direct Bank in Richmond, Virginia.
Mr. Bohlsen was a part of North Fork's management team when they were acquired by Capital One in December 2006. During his tenure at
North Fork from January 1986 to December 2006, he served on the board of directors, and became Vice Chairman in 1989. Mr. Bohlsen also
served as Chairman of several bank management committees during that time. Between August 2007 and May 2009, Mr. Bohlsen was active in
other business activities involving restaurants and other real estate endeavors. He is active in various outside businesses involving real estate and
construction, and is president of a restaurant operating company doing business in the New York metropolitan area. Mr. Bohlsen has a B.S. and
a M.B.A. from Michigan State University. In addition, he is a veteran of the U.S. Navy, having served as an officer during the Vietnam War.
Mr. Bohlsen has served on many professional, academic and community boards and organizations, and he and his family are well known for
their philanthropic endeavors. Mr. Bohlsen's qualifications to serve on our Board include his extensive experience in the banking industry and
his previous experience serving as a director on the board of a public company.

P. Oliver Sarkozy, 42, has served on our Board since its inception in May 2009. Since March 2008, Mr. Sarkozy has served as Managing
Director of the Carlyle Group, or Carlyle, one of our principal investors, and head of the Carlyle Global Financial Services Partners fund, one of
the Carlyle affiliated funds that has invested in us. From January 2003 until March 2008, Mr. Sarkozy was Global Co-Head of the Financial
Institutions Group at UBS Investment Bank. Prior to joining UBS, Mr. Sarkozy worked for 11 years at Credit Suisse First Boston, where he was
the Managing Director in charge of the Depository Institutions Group. Mr. Sarkozy received his Masters in Medieval History (with Honors)
from St. Andrews University in Scotland. Mr. Sarkozy's qualifications to serve on our Board include his extensive experience working with
depository institutions and his expertise in structuring bank mergers and acquisitions.

Wilbur L. Ross, Jr., 74, has served on our Board since its inception in May 2009. Mr. Ross is the Chairman and Chief Executive Officer of
WL Ross & Co. LLC, or WL Ross, a private equity firm and one of our principal investors, a position he has held since April 2000. Mr. Ross is
also the managing member of the general partner of WL Ross Group, L.P., which in turn is the managing member of the general partners of
WLR Recovery Fund L.P., WLR Recovery Fund II L.P., WLR Recovery Fund III L.P., WLR Recovery Fund IV L.P., Asia Recovery Fund L.P.,
Asia Recovery Co-Investment Fund L.P., Absolute Recovery Hedge Fund L.P., India Asset Recovery Fund and Japan Real Estate Recovery
Fund, a member of the Investment Committee of the Taiyo Funds and the Chairman and Chief Executive Officer of Invesco Private Capital.
Mr. Ross is also Chairman of: International Textile Group, Inc., a global, diversified textile provider that produces automotive safety, apparel,
government uniform, technical and specialty textiles; Nano-Tex, Inc., a fabric innovations company located in the United States; International
Automotive Components Group, S.A., International Automotive Components Group Brazil LLC and International Automotive Components
Group North America LLC, global manufacturers of automotive interiors; American Home Mortgage Servicing, Inc. a residential loan
origination and servicing company; and DSS Holdings GP Limited, a global shipping company. Additionally, Mr. Ross is a director of Arcelor
Mittal N.V.; Assured Guaranty Ltd., a provider of financial guaranty and credit enhancement products; Compagnie Européenne de Wagons
SARL in Luxembourg, a European railcar leasing business; Insuratex, Ltd., an insurance company in
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Bermuda; Plascar Participacoes SA, a manufacturer of automotive interiors; Air Lease Corporation, an aircraft leasing company; Talmer
Bancorp, Inc., a bank holding company; OCM Limited; Ohizumi Manufacturing Company Limited; The Greenbrier Companies, a supplier of
transportation equipment and services to the railroad industry; Sun Bancorp, a bank holding company; and EXCO Resources, Inc., a natural gas
and oil exploration, exploitation, development and production company. Until June 2011, Mr. Ross was the Non-Executive Chairman of the
board of directors of International Coal Group, Inc. Previously, Mr. Ross served as the Executive Managing Director at Rothschild Inc., an
investment banking firm, from October 1974 to March 2000. Mr. Ross was previously a director of Mittal Steel Co. N.V. from April 2005 to
June 2006, a director of International Steel Group from February 2002 to April 2005, a director of Montpelier Re Holdings Ltd. from 2006 to
March 2010, and a director of Syms Corp. from 2000 through 2007, among others. Mr. Ross was also formerly Chairman of the Smithsonian
Institution National board and is currently the Chairman of the Japan Society and a board member of the Committee on Capital Markets
Regulations, U.S.�India Business Council, the Yale University School of Management and the Harvard Business School Club of New York. He
holds an A.B. from Yale University and an M.B.A., with distinction, from Harvard University. Mr. Ross' qualifications to serve on our Board
include financial services and heavy industry expertise and he is one of the world's most respected investors.

Chinh E. Chu, 45, has served on our Board since its inception in May 2009. He is a Senior Managing Director in the Blackstone Private
Equity Group, or Blackstone, one of our principal investors. Since joining Blackstone in 1990, Mr. Chu has led Blackstone's investments in
Stiefel Laboratories, ReAble Therapeutics' acquisition of DJ Orthopedics, Biomet, Catalent Pharma Solutions, Alliant, ReAble Therapeutics,
Celanese, Nalco, SunGard Data Systems, Nycomed and LIFFE. He has also been involved in Blackstone's investments in FGIC, Sirius Satellite
Radio, StorageApps, Haynes International, Prime Succession/Rose Hills, Interstate Hotels, HFS and Alco Holdings. Mr. Chu is currently a
director of Freescale Semconductor Holdings I Ltd, Alliant, Healthmarkets, Catalent Pharma Solutions, SunGard Data Systems, Allied Barton
and Bayview, and previously served on the board of directors of DJO Incorporated, Graham Packaging Company Inc., Celanese Corporation.
Before joining Blackstone, Mr. Chu worked at Salomon Brothers in the Mergers and Acquisitions Department. Mr. Chu received a B.S. in
Finance from the University of Buffalo, where he graduated summa cum laude. Mr. Chu's qualifications to serve on our Board include his
significant experience overseeing the business of Blackstone's numerous portfolio companies, including significant public company experience,
and his significant financial, investment and strategic business planning experience.

Lance N. West, 51, has served on our Board since its inception in May 2009. Since May 2006, Mr. West has been a Partner and Senior
Managing Director of Centerbridge Partners LP, or Centerbridge, a multi-strategy, private investment management company and one of our
principal investors. From January 1999 until May 2006, Mr. West was a Partner and Managing Director at Goldman, Sachs & Co., where he was
head of the firm's Principal Finance Group, a proprietary investment platform focusing on a variety of private and public equity and debt
investments in the Americas, with a particular emphasis on real estate and financial institutions. Mr. West was a member of Goldman's Asian
Special Situations Group and was a member of the Investment Committees for Goldman's American Special Situations and Specialty Lending
Groups. From January 1992 until January 1999, Mr. West served as Chairman and CEO of Greenthal Realty Partners LP and GRP Financial in
New York, which Mr. West founded as a Resolution Trust Company Standard Asset Management and Disposition Asset Manager providing real
estate asset management, special servicing and distressed debt investment management. Prior to founding GRP, Mr. West was an executive vice
president with The Charles H. Greenthal Group, Inc., a real estate asset management and investment company, and a member of the technical
staff at AT&T Bell Laboratories from 1982 to 1984. Mr. West earned his M.S. in Electrical Engineering from the California Institute of
Technology in 1983 and graduated magna cum laude with a B.S. in Electrical Engineering from Tufts University in 1982.
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Mr. West is a member of the board of overseers of Tufts University, and a member of the Chair's Council for the Humanities and Social
Sciences division at the California Institute of Technology. Mr. West's qualifications to serve on our Board include his extensive financial and
investment experience as well as his real estate experience.

Richard LeFrak, 66, has served on our Board since its inception in May 2009. He also serves as the Chairman of our Compensation
Committee. Mr. LeFrak is currently the Chairman and CEO of the LeFrak Organization, a privately held real estate and development company.
He joined the LeFrak Organization in 1968, was appointed its President in 1975, and was elected Chairman of its board of directors and CEO in
2003. Mr. LeFrak serves on the board of a number of organizations, including the board of trustees of Amherst College, and the board of trustees
of the Prostate Cancer Foundation. He also has served as a member of the board of trustees of the American Museum of Natural History, the
board of trustees of the Trinity School, and as a Member of the New York State Banking board. Mr. LeFrak also presides over the LeFrak
Foundation, a private philanthropy whose mission encompasses a broad, but focused agenda, including the support of charitable organizations,
institutions of higher learning, hospitals, research facilities and cultural programs that sustain and encourage literary, performing and visual arts.
Mr. LeFrak graduated cum laude from Amherst College in 1967, and went on to study law at Columbia University, from which he received his
J.D. in 1970. In 1998, Mr. LeFrak received an Honorary Doctorate Degree from Amherst College. Mr. LeFrak's qualifications to serve on our
Board include his over 40 years of experience in the development, rehabilitation and marketing of real estate as well as his long-standing
relationships within the business, political and charitable communities.

Sue M. Cobb, Ambassador of the United States, ret., 74, has served on our Board since January 2010. Since February 2007, Ambassador
Cobb has been engaged in private sector business activities with Cobb Partners, Inc., a privately held Florida-based investment firm. From
September 2001 to February 2005, she served as the United States Ambassador to Jamaica. Ambassador Cobb was Secretary of State of Florida
from December 2005 to January 2007. From 2002 to 2008, Ambassador Cobb was engaged at the U.S. Department of State's Leadership and
Management School as co-chair of periodic mandatory seminars for newly designated U.S. ambassadors. Ambassador Cobb served seven years
as chair of the board of the Federal Reserve Bank, Miami Branch. She was the founding partner of the Public Finance Department of the
Greenberg Traurig law firm where she practiced as a public finance attorney. She currently sits on the board of directors of the Durango
Mountain Resort and Kirkwood Associates Inc., both private resort development companies. Ambassador Cobb is President of the American
Friends of Jamaica, a New York-based charitable institution, and President of Miami-based Cobb Family Foundation. She is an active member
of the Center for Strategic and International Studies, The Council of American Ambassadors, and the Council on Foreign Relations. Ambassador
Cobb has also been an officer and director of many civic and charitable organizations and has received numerous awards including national
honors from the nations of Jamaica and Iceland. Previously, she has been the University of Miami Alumnus of the year, the Red Cross
Humanitarian of the Year and the Silver Medallion Awardee from the National Conference of Christians and Jews for contributions to civic
causes and humanity. Ambassador Cobb received a B.A. from Stanford University and a J.D. from the University of Miami School of Law.
Ambassador Cobb's qualifications to serve on our Board include her broad and diverse background in leadership and management, including
experience with public companies as the Audit Committee Chair of the LNR Property Corporation, a public real estate investment, finance and
management company.

Eugene F. DeMark, 64, has served on our Board since September 2010. From June 1969 until his retirement in October 2009, Mr. DeMark
worked for KPMG LLP, a global professional services firm. Mr. DeMark served as the Advisory Northeast Area Managing Partner at
KPMG LLP from October 2005 until his retirement. Since his retirement, Mr. DeMark has been an independent consultant. Starting in January
2010, Mr. DeMark has advised our Audit and Compensation Committees. In
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January 2012, Mr. DeMark joined the board of directors and audit committee of 1-800-FLOWERS.COM, Inc., a leading florist and gift shop.
Between 1988 and 2001, Mr. DeMark had been the Northeast Area Managing Partner of the Information, Communications and Entertainment
Practice and the KPMG's Long Island Office Managing Partner. During his career at KPMG, Mr. DeMark has had responsibilities to lead a
number of specialized practices in Banking, High Technology, Media and Entertainment and Aerospace and Defense. He joined the Firm in
1969 and was elected to its partnership in 1979. On special assignments, he worked on the research staff of the Commission on Auditor's
Responsibilities, the predecessor to the Treadway Commission, formed to assess increases in fraudulent financial reporting. Mr. DeMark also
developed the firm's first study guide on SEC reporting. Mr. DeMark holds a B.B.A. degree from Hofstra University and is a Certified Public
Accountant and is a member of the American Institute of Certified Public Accountants (AICPA) and the New York State Society of Certified
Public Accountants. Mr. DeMark has served as chairman of the Long Island chapter of multiple sclerosis, president of the Nassau County
council of the Boy Scouts of America and Northeast Regional board member of the of the National organization, president of the Nassau
Chapter of the National Association of Accountants, Treasurer of the New Long Island Partnership and chairman of the Economic Development
Task Force�Project Long Island. Mr. DeMark also was active in the United Way on Long Island and New York and served on its board of
directors and chaired the nominating committee. Mr. DeMark's qualifications to serve on our Board include his 40 years of financial experience
at KPMG LLP, including 35 years in various positions in the firm's audit practice.

Thomas O'Brien, 61, was first nominated to our Board in March 2012. Mr. O'Brien is a 34-year banking veteran and most recently served
as President and CEO of State Bank of Long Island/State Bancorp, Inc. from November 2006 to January 2012. Since January 2012 he has served
as a post-acquisition transition consultant for Valley National Bancorp which acquired State Bank of Long Island/State Bancorp, Inc. in
December of 2011. From 2000 to 2006 Mr. O'Brien was President and CEO of Atlantic Bank of NY and following the acquisition of Atlantic
Bank of NY by New York Commercial Bank served as President and CEO during post-closing transition. From 1996 to 2000, Mr. O'Brien was
Vice Chairman and a board member of North Fork Bank and North Fork Bancorporation, Inc. From 1977 to 1996, Mr. O'Brien was Chairman,
President and CEO of North Side Savings Bank. Mr. O'Brien served as a Director of the Federal Home Loan Bank of New York from 2008 to
2012 and served as Chairman of NY Bankers Association. Mr. O'Brien is currently Trustee and Chairman of the Audit Committee of Prudential
Insurance Company of America Mutual Fund Complex, Vice-Chairman of the Board and Chairman of the Finance Committee of Catholic
Healthcare System and Catholic Healthcare Foundation, and advisor and Board Member of Flax Trust, Belfast, Northern Ireland. Mr. O'Brien is
the immediate Past-President of the Society of the Friendly Sons of Saint Patrick in the City of New York, and is founder and sole benefactor of
Galway Bay Foundation, Inc. Mr. O'Brien received a B.A. in Political Science from Niagara University in 1972 and an M.B.A from Iona
College in 1982. Mr. O'Brien's qualifications to serve on our Board include his 34 years of banking experience and his deep understanding of
financial statements, regulation, compliance and corporate governance.

BANKUNITED, INC.'S BOARD OF DIRECTORS RECOMMENDS A VOTE
"FOR" THE ELECTION OF THE FOREGOING TEN NOMINEES

TO THE BOARD OF DIRECTORS.
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 BOARD OF DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

 Role of Board of Directors

        The Company's business and affairs are managed under the direction of the Board of Directors which is the Company's ultimate
decision-making body, except with respect to those matters reserved to the Company's stockholders. The Board of Directors' mission is to
maximize long-term stockholder value. The Board of Directors establishes the Company's overall corporate policies, evaluates the Company's
Chief Executive Officer and the senior leadership team and acts as an advisor and counselor to senior management. The Board of Directors also
oversees the Company's business strategy and planning, as well as the performance of management in executing the Company's business
strategy, assessing and managing risks and managing the Company's day-to-day operations.
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