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 Forward-Looking Statements

        This Annual Report on Form 10-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act
of 1995. Words such as "anticipate," "expect," "intend," "plan," "believe," "seek," "estimate," "project," "predict," "will" and similar expressions
identify forward-looking statements.

        These forward-looking statements are based on management's current views with respect to future results, and are subject to risks and
uncertainties. Forward-looking statements are based on beliefs and assumptions made by management using currently available information,
such as market and industry materials, historical performance and current financial trends. These statements are only predictions and are not
guarantees of future performance. The inclusion of forward-looking statements should not be regarded as a representation by the Company that
the future plans, estimates or expectations contemplated by a forward-looking statement will be achieved. Forward-looking statements are
subject to various risks and uncertainties and assumptions, including those relating to the Company's operations, financial results, financial
condition, business prospects, growth strategy and liquidity. If one or more of these or other risks or uncertainties materialize, or if the
Company's underlying assumptions prove to be incorrect, the Company's actual results could differ materially from those contemplated by a
forward looking statement. These risks and uncertainties include, without limitation:

�
failure to comply with the terms of the Company's Loss Sharing Agreements (as defined below) with the FDIC (as defined
below);

�
geographic concentration of the Company's markets in the coastal regions of Florida which makes the Company's business
highly susceptible to local economic conditions and natural disasters;

�
court backlogs and an increase in the amount of legislative action that might restrict or delay the Company's ability to
foreclose on residential mortgages and hence delay the collection of payments for single family residential loans under the
Loss Sharing Agreements;

�
ongoing correction in residential and commercial real estate prices and reduced levels of residential and commercial real
estate sales;

�
credit risk;

�
interest rate risk;

�
loss of executive officers or key personnel; and

�
inadequate allowance for credit losses.

        Additional factors are set forth in the Company's filings with the Securities and Exchange Commission, or the SEC, including this Annual
Report on Form 10-K.

        Forward-looking statements speak only as of the date on which they are made. The Company expressly disclaims any obligation to update
or revise any forward-looking statement, whether as a result of new information, future events or otherwise.

        As used herein, the terms the "Company," "we," "us" and "our" refer to BankUnited, Inc. and its subsidiaries unless the context otherwise
requires.

ii
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PART I

 Item 1.    Business

Summary

        As of December 31, 2011, BankUnited, Inc. was a savings and loan holding company with two wholly-owned subsidiaries: BankUnited
("BankUnited" or the "Bank"), which is one of the largest independent depository institutions headquartered in Florida by assets, and
BankUnited Investment Services, Inc. ("BankUnited Investment Services" or "BUIS"), a Florida insurance agency which provides
comprehensive wealth management products and financial planning services, collectively (the "Company"). As of December 31, 2011,
BankUnited was a federally-chartered, federally-insured savings association headquartered in Miami Lakes, Florida, with $11.3 billion of assets,
more than 1,300 professionals and 95 branches in 15 counties. The Company's goal is to build a premier, large regional bank with a low-risk,
long-term value-oriented business model focused on small and medium sized businesses and consumers. We endeavor to provide personalized
customer service and offer a full range of traditional banking products and financial services to both our commercial and consumer customers,
who are predominantly located in Florida.

        On February 29, 2012, the Company expects to complete its previously announced acquisition of Herald National Bank ("Herald"), and the
Bank to complete its previously announced conversion to a national bank charter. Upon the occurrence of these events, the Company will
become a bank holding company and will cease to be a savings and loan holding company. Herald will operate as a separate subsidiary of
BankUnited, Inc., until the end of August 2012, at which time it will be merged into the Bank.

        BankUnited, Inc. was organized by a management team led by our Chairman, President and Chief Executive Officer, John A. Kanas, on
April 28, 2009 and was initially capitalized with $945.0 million by a group of investors. On May 21, 2009, BankUnited was granted a savings
association charter and the newly formed bank acquired substantially all of the assets and assumed all of the non-brokered deposits and
substantially all other liabilities of BankUnited, FSB (the "Failed Bank"), from the Federal Deposit Insurance Corporation, or the FDIC, in a
transaction which we refer to as the Acquisition. Concurrently with the Acquisition, we entered into two loss sharing agreements, or the Loss
Sharing Agreements, which cover certain legacy assets, including the entire legacy loan portfolio and other real estate owned ("OREO"), and
certain purchased investment securities, including private-label mortgage-backed securities and non-investment grade securities. We refer to
assets covered by the Loss Sharing Agreements as covered assets or, in certain cases, covered loans or covered securities.

        Since the Bank's establishment in May 2009, we have pursued our new strategy and as part of this strategy we have recruited a new
executive management team, substantially enhanced our middle management team, redesigned the Bank's underwriting functions, completed a
conversion of the Bank's core operating systems, and refurbished and re-branded our existing branch network. BankUnited's Tier 1 leverage ratio
was 10.8% and its Tier 1 risk-based capital ratio was 34.6% at December 31, 2011. We intend to invest our excess capital to grow
opportunistically both organically and through acquisitions.

        On February 2, 2011, we completed the initial public offering of 33,350,000 shares of our common stock (4,000,000 of which was sold by
us) for which we received proceeds, after deducting underwriting discounts and estimated offering expenses, of approximately $98.6 million.
We refer to this transaction as the IPO. Prior to the IPO we were a direct, wholly owned subsidiary of BU Financial Holdings LLC, or the LLC,
a Delaware limited liability company, and whose common equity interests are referred to herein as units. Immediately prior to the consummation
of the IPO, the LLC was liquidated and all LLC interests were distributed to the members of the LLC in accordance with its amended and
restated limited liability company agreement dated as of May 21, 2009, or the LLC Agreement. All of
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the transactions necessary to effect the liquidation are collectively referred to herein as the Reorganization.

The Acquisition

        On May 21, 2009, BankUnited entered into a purchase and assumption agreement (the "Purchase and Assumption Agreement") with the
FDIC, Receiver of the Failed Bank, to acquire substantially all of the assets and assume all of the non-brokered deposits and substantially all
other liabilities of the Failed Bank. Excluding the effects of acquisition accounting adjustments, BankUnited acquired $13.6 billion of assets and
assumed $12.8 billion of liabilities. The fair value of the assets acquired was $10.9 billion and the fair value of the liabilities assumed was
$13.1 billion. BankUnited received a net cash consideration from the FDIC in the amount of $2.2 billion.

        The acquired assets included $5.0 billion of loans with a corresponding unpaid principal balance, ("UPB"), of $11.2 billion, a $3.4 billion
FDIC indemnification asset, $538.9 million of investment securities, $1.2 billion of cash and cash equivalents, $177.7 million of foreclosed
assets, $243.3 million of Federal Home Loan Bank ("FHLB"), stock and $347.4 million of other assets. Liabilities assumed included $8.3 billion
of non-brokered deposits, $4.6 billion of FHLB advances, and $112.2 million of other liabilities.

        Concurrently with the Acquisition, the Bank entered into the Loss Sharing Agreements with the FDIC with respect to the covered assets.
The Bank acquired other BankUnited, FSB assets that are not covered by the Loss Sharing Agreements with the FDIC including cash, certain
investment securities purchased at fair market value and other tangible assets. The Loss Sharing Agreements do not apply to subsequently
acquired, purchased or originated assets. At December 31, 2011, the covered assets consisted of assets with a book value of $2.8 billion. The
total UPB or, for investment securities, unamortized cost basis, of the covered assets at December 31, 2011 was $6.2 billion. The following
charts illustrate the percentage of total assets represented by covered assets at December 31, 2011, 2010 and 2009:

        Pursuant to the terms of the Loss Sharing Agreements, the covered assets are subject to a stated loss threshold whereby the FDIC will
reimburse the Bank for 80% of losses up to a $4.0 billion stated threshold and 95% of losses in excess of the $4.0 billion stated threshold,
calculated, in each case, based on UPB (or, for investment securities, unamortized cost basis) plus certain interest and expenses. The carrying
value of the FDIC indemnification asset at December 31, 2011 was $2.0 billion. The Bank will reimburse the FDIC for its share of recoveries
with respect to losses for which the FDIC paid the Bank a reimbursement under the Loss Sharing Agreements. The FDIC's obligation to
reimburse the Company for losses with respect to the covered assets began with the first dollar of loss incurred. We

2
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have submitted claims of $1.9 billion to the FDIC for reimbursements under the Loss Sharing Agreements as of December 31, 2011.

        The Loss Sharing agreements consist of a single family shared-loss agreement (the "Single Family Shared-Loss Agreement"), and a
commercial and other loans shared-loss agreement, (the "Commercial Shared-Loss Agreement"). The Single Family Shared-Loss Agreement
provides for FDIC loss sharing and the Bank's reimbursement for recoveries to the FDIC for ten years from May 21, 2009 for single family
residential loans. The Commercial Shared-Loss Agreement provides for FDIC loss sharing for five years from May 21, 2009 and the Bank's
reimbursement for recoveries to the FDIC for eight years from May 21, 2009 for all other covered assets.

        Under the Purchase and Assumption Agreement, the Bank may sell up to 2.5% of the covered loans based on the UPB at Acquisition, or
approximately $280.0 million, on an annual basis without prior consent of the FDIC. Any losses incurred from such loan sale are covered under
the Loss Sharing Agreements. Any loan sale in excess of the annual 2.5% of the covered loans requires approval from the FDIC to be eligible
for loss share coverage. However, if the Bank seeks to sell residential or non-residential loans in excess of the agreed 2.5% threshold in the nine
months prior to the tenth anniversary or the fifth anniversary, respectively, and the FDIC refuses to consent, then the Single Family Shared-Loss
Agreement and the Commercial Shared-Loss Agreement will be extended for two years after their respective anniversaries. The terms of the
Loss Sharing Agreements are extended only with respect to the loans to be included in such sales. The Bank will have the right to sell all or any
portion of such loans without FDIC consent at any time within the nine months prior to the respective extended termination dates, and any losses
incurred will be covered under the Loss Sharing Agreements. If exercised, this final sale mechanism ensures no residual credit risk in our
covered loan portfolio that would otherwise arise from credit losses occurring after the five- and ten-year periods, respectively.

        The Loss Sharing Agreements require us to follow specific servicing procedures and to undertake loss mitigation efforts. Additionally, the
FDIC has information rights with respect to our performance under the Loss Sharing Agreements, requiring us to maintain detailed compliance
records.

Our Market Area

        We view our market as the southeast region of the United States with a current focus on Florida, and in particular the Miami metropolitan
statistical area, or MSA. We believe Florida represents a long-term attractive banking market. After the closing of the Herald acquisition, the
New York MSA will also be a market in which we see long-term growth opportunities.

        Florida's economy and banking industry continue to face significant challenges. Since 2007, many Florida banks have experienced capital
constraints and liquidity challenges as a result of significant losses from loans with poor credit quality and investments that have had sizeable
decreases in value or realized losses. The undercapitalization and increased regulation of the banking sector have caused many banks to reduce
lending to new and existing clients and focus primarily on improving their balance sheets, putting pressure on commercial borrowers to look for
new banking relationships. Given our competitive strengths, including an experienced management team, robust capital position and scalable
platform, we believe these challenges present significant acquisition and organic growth opportunities for us.

        Over time, we will look to expand our branch network outside of Florida in selected markets including New York, where our management
team has had significant experience and has the competitive advantage of having managed one of the most successful regional banks in that
market. However, until August 2012 certain of our executive officers are subject to non-compete agreements which may restrict them
individually from operating in New York, New Jersey and Connecticut.

3
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Products and Services

Loan Origination Activities

        General.    Our primary lending focus is to serve consumers, commercial and middle-market businesses and their executives with a variety
of financial products and services, while maintaining a strong and disciplined credit policy and procedures.

        We offer a full array of lending products that cater to our customers' needs including small business loans, residential mortgage loans,
commercial real estate loans, equipment loans and leases, term loans, asset-backed loans, municipal leases, letters of credit and commercial lines
of credit. As part of our loan activities, we also purchase performing residential loans on a national basis. We do not originate or purchase
negatively amortizing or sub-prime residential loans.

        In 2010 and 2011, we hired a number of commercial lenders and teams from competing institutions in our Florida markets, which has
resulted in significant growth in our new loan portfolio. At December 31, 2011, our loan portfolio included $1.7 billion in loans originated or
purchased since the Acquisition, including $1.3 billion in commercial and commercial real estate loans and $463.5 million in residential loans.
Our consumer loan origination has not been significant.

        Commercial loans.    Our commercial loans, which are generally made to small and middle-market businesses primarily in Florida, include
equipment loans, lines of credit, acquisition finance credit facilities and an array of Small Business Administration product offerings, and
typically have maturities of 5 years or less. We also offer term financing for the acquisition or refinancing of properties, primarily rental
apartments, industrial properties, retail shopping centers and free-standing buildings, office buildings and hotels located primarily in Florida.
Other products that we provide include secured lines of credit, acquisition, development and construction loan facilities and construction
financing. In addition, in the fourth quarter of 2010, we acquired a small business lending company and a municipal leasing business. We now
provide secured loan and lease programs for small and medium sized businesses on a national basis through United Capital Business Lending.
These loans and leases are typically used for equipment purchases and upgrades, business expansion and acquisition purposes. Through Pinnacle
Public Finance, we also offer tax-exempt leasing to municipalities and governmental entities nationwide for the financing of essential-use assets.

        Residential real estate loans.    At December 31, 2011, the portfolio of 1-4 single family residential loans originated or purchased by us
since the Acquisition included $403.2 million of purchased loans and $58.2 million of originated residential real estate loans. We have decided
to purchase loans to supplement our mortgage origination platform and to geographically diversify our loan portfolio given the current credit
environment of the non-agency mortgage market in Florida. While the credit parameters we use for purchased loans are substantially similar to
the underwriting guidelines we use for originated loans, differences include: (i) loans are purchased on a nationwide basis, while originated loans
are currently limited to Florida; (ii) purchased loans, on average, have a higher principal balance than originated loans; and (iii) we consider
payment history in selecting which seasoned loans to purchase, while such information is not available for originated loans. We provide 1-4
single family residential real estate loans with terms ranging from 10 to 40 years, with either fixed or adjustable interest rates. Loans are
currently offered to customers primarily in Florida through BankUnited branches and loan officers. We do not originate subprime loans or
option ARM loans. Loans are typically closed-end first lien loans for purposes of property purchased, or for refinancing existing loans with or
without cashout. The majority of our loans are owner occupied, full documentation loans. We have not originated a significant amount of home
equity loans since the Acquisition.

        Consumer loans.    We offer consumer loans to our customers primarily in Florida for personal, family and household purposes, including
home equity loans, auto, boat and personal installment loans. This portfolio segment is currently not significant.

4
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Credit Policy and Procedures

        The fundamental principles of the Bank's credit policy and procedures are to maintain high quality credit standards, which enhance the long
term value of the Bank to its customers, employees, stockholders and communities. Credit quality is a key corporate objective that is managed in
concert with other key objectives including volume growth, earnings and expense management. We recognize that our credit policy and
procedures are dynamic and responsive to the market place. It is the foundation of our credit culture.

        The Board of Directors of the Bank is responsible for the safety and soundness of the Bank. As such, they are charged to monitor the efforts
of the Bank's management activities. Since lending represents risk exposure, our Board and its duly appointed committees seek to ensure that the
Bank maintains high credit quality standards.

        The Bank has established asset oversight committees to administer the loan portfolio. These committees include: (i) the Enterprise Risk
Management Committee; (ii) the Credit Risk Management Committee; (iii) the Asset Recovery Committee; and (iv) the Criticized Asset
Committee. These committees meet at least quarterly to review and approve the lending activities of the Bank.

        The credit approval process at the Bank provides for the prompt and thorough underwriting and approval or decline of loan requests. The
approval method used is a hierarchy of individual lending authorities for new credits and renewals. The Credit Risk Management Committee
approves loan authorities for lending and credit personnel, which are ultimately submitted to our Board for ratification. Lending authorities are
based on position, capability and experience of the individuals filling these positions. Authorities are periodically reviewed and updated.

        The Bank has established in-house borrower lending limits which are significantly lower than its legal lending limit of approximately
$183.9 million, at December 31, 2011. The present in-house lending limit is $75.0 million based on total credit exposure of a borrower. These
limits are reviewed periodically by the Credit Risk Management Committee and approved annually by the Board of Directors of the Bank.

Deposits

        We offer traditional deposit products including checking accounts, money market deposit accounts, savings accounts and certificates of
deposit with a variety of rates. Our deposits are insured by the FDIC up to statutory limits. At December 31, 2011, the balance of our interest
bearing deposits was $6.6 billion, representing 89.5% of our total deposits, and the balance of our non-interest bearing deposits was
$770.8 million, representing 10.5% of our total deposits. Our strategy has been to increase our mix of transaction accounts and reduce our time
deposit portfolio. We have a service fee schedule, which is competitive with other financial institutions in our market, covering such matters as
maintenance fees on checking accounts, per item processing fees on checking accounts, returned check charges and similar fees.

Wealth Management

        Through dedicated financial consultants and licensed bankers, BankUnited Investment Services provides a comprehensive wealth
management product offering that includes mutual funds, annuities, life insurance, and individual securities. We also provide comprehensive
succession planning, estate planning, and financial planning to individuals and business owners. We use a third-party financial services company
to provide our trading platform, administrative and back office support, and provide our customers with 24-hour access to account balances and
summaries, positions and portfolio views, transaction detail, customized portfolio view, and online statements.
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Investments

        The primary objectives of our investment policy are to provide liquidity necessary for the day-to-day operations of the Company, provide a
suitable balance of high credit and diversified quality assets to the consolidated balance sheet, manage interest rate risk exposure, and generate
acceptable returns given the Company's established risk parameters.

        The investment policy is reviewed annually by our Board of Directors. Overall investment goals are established by our Board, Chief
Executive Officer, Chief Financial Officer, and members of the Asset/Liability Committee ("ALCO"). The Board has delegated the
responsibility of monitoring our investment activities to ALCO. Day-to-day activities pertaining to the investment portfolio are conducted within
the Company's Treasury Division under the supervision of the Chief Financial Officer.

        Our strategy for investment security purchases since the Acquisition has been to achieve the objectives noted above, with an emphasis on
managing interest rate risk exposure and maintaining liquidity in the portfolio.

Marketing and Distribution

        We conduct our banking business through 95 branches located in 15 counties throughout Florida as of December 31, 2011. Our distribution
network also includes 91 ATMs, fully integrated on-line banking, and a telephone banking service. We target growing companies and
commercial and middle-market businesses, as well as individual consumers throughout Florida.

        In order to market our products, we use local television, radio, print and direct mail advertising and provide sales incentives for our
employees.

Competition

        The primary market we serve is Florida. Our market is highly competitive. Our market contains not only a large number of community and
regional banks, but also a significant presence of the country's largest commercial banks. We compete with other state and national financial
institutions located in Florida and adjoining states as well as savings associations, savings banks and credit unions for deposits and loans. In
addition, we compete with financial intermediaries, such as consumer finance companies, mortgage banking companies, insurance companies,
securities firms, mutual funds and several government agencies as well as major retailers, all actively engaged in providing various types of
loans and other financial services. Our largest banking competitors in our market include Bank of America, BankAtlantic, BB&T, JPMorgan
Chase, Regions Bank, SunTrust Banks, TD Bank and Wells Fargo.

        Interest rates, both on loans and deposits, and prices of fee-based services are significant competitive factors among financial institutions
generally. Other important competitive factors include office location, office hours, quality of customer service, community reputation,
continuity of personnel and services, and, in the case of larger commercial customers, relative lending limits and ability to offer sophisticated
cash management and other commercial banking services. While we continue to provide competitive interest rates on both depository and
lending products, we believe that we can compete most successfully by focusing on the financial needs of growing companies and their
executives, consumers and commercial and middle-market businesses, and offering them a broad range of personalized services and
sophisticated cash management tools tailored to their businesses. We also believe that further volatility and consolidation in the banking industry
would create additional opportunities for us to enhance our competitive position.
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Information Technology Systems

Information Technology and Bank Operations

        We have recently made and continue to make significant investments in our information technology systems for our banking and lending
operations and cash management activities. We believe this is a necessary investment in order to enhance our capabilities to offer new products
and overall customer experience, and to provide scale for future growth and acquisitions. Critical enhancements include the consolidation of all
residential servicing to a leading servicing platform, upgrading our general ledger system, selecting an automated anti-money laundering
software solution and enhancing other ancillary systems. We also converted our core deposit banking system to more effectively automate bank
transactions for our branches, improve our commercial and consumer loan origination, electronic banking and direct response marketing
processes, as well as enhance cash management, streamlined reporting, reconciliation support and sales support.

        The majority of our systems including our electronic funds transfer or EFT, transaction processing and our online banking services are
hosted by third-party service providers. Additionally, we rely on a leading third-party provider to provide a comprehensive, fully integrated
solution that gives us the ability to automate areas of our residential loan servicing, including loan set-up and maintenance, customer service,
cashiering, escrow administration, investor accounting, default management, corporate accounting and federal regulatory reporting. The
scalability of this new infrastructure supports our growth strategy. In addition, the capability of these vendors to automatically switch over to
standby systems allows us to recover our systems and provide business continuity quickly in case of a disaster.

Loan Servicing

        Substantially all of our loans are serviced by us. Since the Acquisition, we have invested heavily in our loan servicing platform to ensure
we are making best efforts in minimizing losses on the Covered Loans. Additionally, we have been an active participant in the U.S. Treasury
Department's Home Affordable Modification Program ("HAMP") since 2009, which focuses on helping at-risk homeowners avoid foreclosure
by reducing payments through interest rate reduction, term extension, principal forbearance and principal forgiveness.

Regulation and Supervision

        The U.S. banking industry is highly regulated under federal and state law. These regulations affect the operations of the Company and its
subsidiaries.

        Statutes, regulations and policies limit the activities in which we may engage and the conduct of our permitted activities. Further, the
regulatory system imposes reporting and information collection obligations. We incur significant costs relating to compliance with these laws
and regulations. Banking statutes, regulations and policies are continually under review by federal and state legislatures and regulatory agencies,
and a change in them, including changes in how they are interpreted or implemented, could have a material adverse effect on our business.

        The material statutory and regulatory requirements that are applicable to us are summarized below. The description below is not intended to
summarize all laws and regulations applicable to us.

Currently a Savings and Loan Holding Company

        BankUnited is currently a federal savings association organized under the Federal Home Owners' Loan Act, or "HOLA." A federal savings
association is commonly referred to as a federal thrift. As a federal thrift, BankUnited is subject to ongoing and comprehensive supervision,
regulation, examination and enforcement by the Office of the Comptroller of the Currency ("OCC"). Any entity that directly or indirectly
controls a thrift (but that does not control a bank) must be approved to become a savings
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and loan holding company, or SLHC. The Company, which controls BankUnited, received such approval to become a SLHC on May 21, 2009.
As an SLHC, the Company is currently subject to ongoing and comprehensive supervision, regulation, examination and enforcement by the
Federal Reserve Board. This jurisdiction also extends to any company that is directly or indirectly controlled by us.

        Prior to July 21, 2011, the Company and BankUnited were subject to supervision and regulation by the Office of Thrift Supervision
("OTS"). However, effective July 21, 2011, supervisory and regulatory responsibilities were shifted from the OTS to the Federal Reserve Board
with respect to the Company and to the OCC with respect to BankUnited. This shift in jurisdiction was mandated by the Dodd-Frank Act, as
noted in the Section below, entitled "The Dodd-Frank Act."

Will Become a Bank Holding Company

        The Company's regulatory structure will change as a result of two proposed events that are expected to occur on February 29, 2012. First,
the Company will acquire control of Herald. Second, the Company will convert the charter of BankUnited from a federal thrift to a national bank
to be known as BankUnited, National Association, or "BankUnited, NA." National banks are depository institutions chartered under the federal
National Bank Act and regulated and supervised by the OCC.

        The occurrence of these events will cause the Company to control a bank for purposes of the Bank Holding Company Act of 1956, or the
"BHC Act." Any entity that directly or indirectly controls a bank must be approved by the Federal Reserve Board under the BHC Act to become
a bank holding company, or "BHC." BHCs are subject to regulation, inspection, examination, supervision and enforcement by the Federal
Reserve Board under the BHC Act. This Federal Reserve Board's jurisdiction also extends to any company that is directly or indirectly
controlled by a BHC. Once the Company becomes a BHC, it would no longer be, and no longer be regulated as, an SLHC.

        The Company has applied for and received all necessary regulatory approvals to acquire Herald, to convert BankUnited from a federal thrift
to a national bank, and to thereby become a BHC. Specifically, the OCC approved the Company's acquisition of Herald and BankUnited's
conversion to a national bank on February 14, 2012. The Federal Reserve Bank of Atlanta, acting under delegated authority for the Federal
Reserve Board, approved the Company's application to become a BHC on February 13, 2012. The Company expects to consummate these
transactions on February 29, 2012, and to become a BHC as of that date.

FDIC Deposit Insurance

        The FDIC is an independent federal agency that insures the deposits of federally insured depository institutions up to applicable limits. The
FDIC also has certain regulatory, examination and enforcement powers with respect to FDIC-insured institutions. The deposits of BankUnited
(as well as Herald) are insured by the FDIC up to applicable limits. As a general matter, the maximum deposit insurance amount is $250,000 per
depositor.

Broad Supervision, Examination and Enforcement Powers

        A principal objective of the U.S. bank regulatory system is to protect depositors by ensuring the financial safety and soundness of banking
organizations. To that end, the banking regulators have broad regulatory, examination and enforcement authority. The regulators regularly
examine the operations of banking organizations. In addition, banking organizations are subject to periodic reporting requirements.

        The regulators have various remedies available if they determine that the financial condition, capital resources, asset quality, earnings
prospects, management, liquidity or other aspects of a banking
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organization's operations are unsatisfactory. The regulators may also take action if they determine that the banking organization or its
management is violating or has violated any law or regulation. The regulators have the power to, among other things:

�
enjoin "unsafe or unsound" practices;

�
require affirmative actions to correct any violation or practice;

�
issue administrative orders that can be judicially enforced;

�
direct increases in capital;

�
direct the sale of subsidiaries or other assets;

�
limit dividends and distributions;

�
restrict growth;

�
assess civil monetary penalties;

�
remove officers and directors; and

�
terminate deposit insurance.

        The FDIC may terminate a depository institution's deposit insurance upon a finding that the institution's financial condition is unsafe or
unsound or that the institution has engaged in unsafe or unsound practices or has violated any applicable rule, regulation, order or condition
enacted or imposed by the institution's regulatory agency. Engaging in unsafe or unsound practices or failing to comply with applicable laws,
regulations and supervisory agreements could subject the Company, and subsidiaries of the Company (including BankUnited), or their officers,
directors and institution-affiliated parties to the remedies described above and other sanctions.

Approval Orders

        On May 21, 2009, we received approvals from the OTS and FDIC for the organization of BankUnited as a federal thrift, for the Company
to become a SLHC, and for BankUnited to obtain federal deposit insurance. Those approval orders contained conditions related to the conduct of
our business. Those conditions include, among other things, the following requirements:

�
during our first three years of operation, BankUnited must maintain a tier 1 capital to adjusted total assets leverage ratio at
not less than eight percent; and

�
during our first three years of operation, we must operate within the parameters of our business plan and obtain prior written
regulatory consent to any material change in our business plan.

        On February 13, 2012, we received approval of the Federal Reserve Board to become a BHC. In connection with that approval, we
committed that within a period of two years of becoming a BHC, or by February 29, 2014, we would conform our nonbanking activities to those
permissible for a BHC under the BHC Act. In addition, we committed to adding another independent member to our board of directors within
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18 months of becoming a BHC, or by the end of August 2013.

        On February 14, 2012, we received approval of the OCC to convert BankUnited to a national bank. In connection with the conversion,
BankUnited, NA will enter into an operating agreement with the OCC. Under that agreement, BankUnited, NA will be required to, among other
things:

�
adopt a comprehensive 3-year business and capital plan acceptable to the OCC;

�
operate within the parameters of the plan and obtain prior written non-objection from the OCC for any material change or
significant deviation from the plan; and
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�
at all times continue to maintain a Tier 1 capital to adjusted total assets leverage ratio of not less than eight percent.

The Dodd-Frank Act

        On July 21, 2010, the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, was signed into law.
The Dodd-Frank Act is having a broad impact on the financial services industry, and imposes significant regulatory and compliance
requirements, including the designation of certain financial companies as systemically important financial companies, or SIFIs, the imposition of
increased capital, leverage, and liquidity requirements, and numerous other provisions designed to improve supervision and oversight of, and
strengthen safety and soundness within, the financial services sector. Additionally, the Dodd-Frank Act establishes a new framework of
authority to conduct systemic risk oversight within the financial system to be distributed among new and existing federal regulatory agencies,
including the Financial Stability Oversight Council, or Council, the Federal Reserve Board, the OCC, and the FDIC.

        The following items provide a brief description of certain provisions of the Dodd-Frank Act that are most relevant to the Company and its
banking subsidiaries.

�
Principal changes for federal thrifts and SLHCs.  The Dodd-Frank Act preserves the charter for federal thrifts, but
eliminates the OTS as the primary federal regulator for federal thrifts and SLHCs. The functions of the OTS were allocated
among the OCC, FDIC, and the Federal Reserve Board on July 21, 2011. Primary jurisdiction for the supervision and
regulation of federal thrifts, including BankUnited, was transferred to the OCC; supervision and regulation of SLHCs,
including the Company, was transferred to the Federal Reserve Board. Although the Dodd-Frank Act maintains the federal
thrift charter, it eliminates certain benefits of the charter and imposes new penalties for failure to comply with the qualified
thrift lender, or QTL test. Under the Dodd-Frank Act, the risk-based and leverage capital standards currently applicable to
U.S. insured depository institutions will be imposed on U.S. BHCs and SLHCs, and depository institutions and their holding
companies will be subject to minimum risk-based and leverage capital requirements on a consolidated basis. In addition, the
Dodd-Frank Act requires that SLHCs be well-capitalized and well managed in the same manner as BHCs in order to engage
in the expanded financial activities permissible only for a financial holding company.

�
Source of strength.  The Dodd-Frank Act requires all companies, including SLHCs and BHCs, that directly or indirectly
control an insured depository institution to serve as a source of strength for the institution. Under this requirement, the
Company in the future could be required to provide financial assistance to its insured depository institution subsidiaries
should they experience financial distress.

�
Limitation on federal preemption.  The Dodd-Frank Act significantly reduces the ability of national banks and federal thrifts
to rely on federal preemption of state consumer financial laws. Although the OCC, as the new primary regulator of federal
thrifts, will have the ability to make preemption determinations where certain conditions are met, the broad rollback of
federal preemption has the potential to create a patchwork of federal and state compliance obligations. This could, in turn,
result in significant new regulatory requirements applicable to BankUnited, with potentially significant changes in our
operations and increases in our compliance costs. It could also result in uncertainty concerning compliance, with attendant
regulatory and litigation risks.

�
Mortgage loan origination and risk retention.  The Dodd-Frank Act contains additional regulatory requirements that may
affect our operations and result in increased compliance costs. For example, the Dodd-Frank Act imposes new standards for
mortgage loan originations on all lenders, including banking organizations, in an effort to require steps to verify a borrower's
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ability to repay. In addition, the Dodd-Frank Act generally requires lenders or securitizers to retain an economic interest in
the credit risk relating to loans the lender sells or mortgage and other asset-backed securities that the securitizer issues. The
risk retention requirement generally will be 5%, but could be increased or decreased by regulation.

�
Imposition of restrictions on certain activities.  The Dodd-Frank Act imposes a new regulatory structure on the
over-the-counter derivatives market, including requirements for clearing, exchange trading, capital, margin, reporting, and
record keeping. In addition, certain swaps and other derivatives activities are required to be "pushed out" of insured
depository institutions and conducted in separately capitalized non-bank affiliates. The Dodd-Frank Act also will require
certain persons to register as a "major swap participant" or a "swap dealer." The U.S. Commodity Futures Trading
Commission, the SEC and other U.S. regulators are in the process of adopting regulations to implement the Dodd-Frank Act.
It is anticipated that this rulemaking process will further clarify, among other things, reporting and recordkeeping
obligations, margin and capital requirements, the scope of registration requirements, and what swaps are required to be
centrally cleared and exchange-traded. Rules will also be issued to enhance the oversight of clearing and trading entities.
These restrictions may affect our ability to manage certain risks in our business.

�
Expanded FDIC resolution authority.  While insured depository institutions have long been subject to the FDIC's resolution
process, the Dodd-Frank Act creates a new mechanism for the FDIC to conduct the orderly liquidation of certain "covered
financial companies," including bank and thrift holding companies and systemically significant non-bank financial
companies. Upon certain findings being made, the FDIC may be appointed receiver for a covered financial company, and
would conduct an orderly liquidation of the entity. The FDIC liquidation process is modeled on the existing Federal Deposit
Insurance Act, or FDIA bank resolution process, and generally gives the FDIC more discretion than in the traditional
bankruptcy context. On July 6, 2011, the FDIC approved a final rule, which became effective on August 15, 2011,
implementing the orderly liquidation authority.

�
Consumer Financial Protection Bureau ("CFPB").  The Dodd-Frank Act creates a new independent CFPB within the
Federal Reserve Board. The CFPB is tasked with establishing and implementing rules and regulations under certain federal
consumer protection laws with respect to the conduct of providers of certain consumer financial products and services. The
CFPB has rulemaking authority over many of the statutes governing products and services offered to bank and thrift
consumers. For banking organizations with assets of $10 billion or more, the CFPB has exclusive rule making and
examination, and primary enforcement authority under federal consumer financial law. In addition, the Dodd-Frank Act
permits states to adopt consumer protection laws and regulations that are stricter than those regulations promulgated by the
CFPB. Compliance with any such new regulations would increase our cost of operations. On July 21, 2011, the CFPB
assumed its authority to supervise and enforce existing consumer financial protection rules.

�
Deposit insurance.  The Dodd-Frank Act makes permanent the general $250,000 deposit insurance limit for insured
deposits. The Dodd-Frank Act also extends until January 1, 2013, federal deposit coverage for the full net amount held by
depositors in non-interest bearing transaction accounts. Amendments to the FDIA also revise the assessment base against
which an insured depository institution's deposit insurance premiums paid to the deposit insurance fund, or DIF, of the FDIC
will be calculated. Under the amendments, the assessment base will no longer be the institution's deposit base, but rather its
average consolidated total assets less its average tangible equity. Additionally, the Dodd-Frank Act makes changes to the
minimum designated reserve ratio of the DIF, increasing the minimum from 1.15 percent to 1.35 percent of the estimated
amount of total insured deposits, and eliminating the requirement that the FDIC pay dividends to depository institutions
when the reserve ratio exceeds certain thresholds. Several of these provisions could increase the FDIC deposit insurance
premiums paid by BankUnited and Herald.
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�
Transactions with affiliates and insiders.  The Dodd-Frank Act generally enhances the restrictions on transactions with
affiliates under Section 23A and 23B of the Federal Reserve Act, including an expansion of the definition of "covered
transactions" and an increase in the amount of time for which collateral requirements regarding covered credit transactions
must be satisfied. Insider transaction limitations are expanded through the strengthening of loan restrictions to insiders and
the expansion of the types of transactions subject to the various limits, including derivatives transactions, repurchase
agreements, reverse repurchase agreements and securities lending or borrowing transactions. Restrictions are also placed on
certain asset sales to and from an insider to an institution, including requirements that such sales be on market terms and, in
certain circumstances, approved by the institution's board of directors.

�
Enhanced lending limits.  The Dodd-Frank Act strengthens the existing limits on a depository institution's credit exposure to
one borrower.

�
Corporate governance.  The Dodd-Frank Act addresses many investor protection, corporate governance and executive
compensation matters that will affect most U.S. publicly traded companies, including the Company. The Dodd-Frank Act
(1) grants stockholders of U.S. publicly traded companies an advisory vote on executive compensation; (2) enhances
independence requirements for compensation committee members; (3) requires companies listed on national securities
exchanges to adopt incentive-based compensation clawback policies for executive officers; and (4) provides the SEC with
authority to adopt proxy access rules that would allow stockholders of publicly traded companies to nominate candidates for
election as a director and have those nominees included in a company's proxy materials.

        Many of the requirements of the Dodd-Frank Act will be implemented over time and most will be subject to regulations implemented over
the course of several years. Given the uncertainty associated with the manner in which the provisions of the Dodd-Frank Act will be
implemented by the various regulatory agencies and through regulations, the full extent of the impact such requirements will have on our
operations is unclear. The changes resulting from the Dodd-Frank Act may impact the profitability of our business activities, require changes to
certain of our business practices, impose upon us more stringent capital, liquidity and leverage requirements or otherwise adversely affect our
business. These changes may also require us to invest significant management attention and resources to evaluate and make any changes
necessary to comply with new statutory and regulatory requirements.

        Failure to comply with the new requirements may negatively impact our results of operations and financial condition.

Notice and Approval Requirements Related to Control

        Banking laws impose notice, approval, and ongoing regulatory requirements on any stockholder or other party that seeks to acquire direct
or indirect "control" of an FDIC-insured depository institution. These laws include the Savings and Loan Holding Company Act, the BHC Act
and the Change in Bank Control Act. Among other things, these laws require regulatory filings by a stockholder or other party that seeks to
acquire direct or indirect "control" of an FDIC-insured depository institution. The determination whether an investor "controls" a depository
institution is based on all of the facts and circumstances surrounding the investment. As a general matter, a party is deemed to control a
depository institution or other company if the party owns or controls 25% or more of any class of voting stock. Subject to rebuttal, a party may
be presumed to control a depository institution or other company if the investor owns or controls 10% or more of any class of voting stock.
Ownership by affiliated parties, or parties acting in concert, is typically aggregated for these purposes. If a party's ownership of the Company
were to exceed certain thresholds, the investor could be deemed to "control" the Company for regulatory purposes. This could subject the
investor to regulatory filings or other regulatory consequences.
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Permissible Activities and Investments

        Banking laws generally restrict the ability of the Company and its subsidiaries from engaging in activities other than those determined by
the Federal Reserve Board to be so closely related to banking as to be a proper incident thereto. The Gramm-Leach-Bliley Financial
Modernization Act of 1999, or "GLB Act," expanded the scope of permissible activities for a BHC that qualifies as a financial holding company.
Under the regulations implementing the GLB Act, a financial holding company may engage in additional activities that are financial in nature or
incidental or complementary to a financial activity. Those activities include, among other activities, certain insurance and securities activities.
Qualifications for becoming a financial holding company include, among other things, meeting certain specified capital standards and achieving
certain management ratings in examinations. Under the Dodd-Frank Act, SLHCs like the Company currently must be well-capitalized and well
managed in the same manner as BHCs in order to engage in the expanded financial activities permissible only for a financial holding company.

        In addition, as a general matter, the establishment or acquisition by the Company of a depository institution or, in certain cases, a non-bank
entity, requires prior regulatory approval.

Regulatory Capital Requirements and Prompt Corrective Action

        The regulators view capital levels as important indicators of an institution's financial soundness. As a general matter, FDIC-insured
depository institutions and their holding companies are required to maintain minimum capital relative to the amount and types of assets they
hold. The final supervisory judgment on an institution's capital adequacy is based on the regulator's individualized assessment of numerous
factors.

        BankUnited is subject to various regulatory capital adequacy requirements. The Federal Deposit Insurance Corporation Improvement Act,
or "FDICIA," requires that the federal regulatory agencies adopt regulations defining five capital tiers for depository institutions:
well-capitalized, adequately capitalized, undercapitalized, significantly undercapitalized and critically undercapitalized. Failure to meet
minimum capital requirements can initiate certain mandatory, and possibly additional discretionary, actions by regulators that could have a direct
material adverse effect on our financial condition.

        The regulators have established quantitative measures that require that an FDIC-insured depository institution (such as BankUnited) to
maintain minimum ratios of capital to risk-weighted assets. There are two main categories of capital under the guidelines. Tier 1 capital includes
common equity holders' equity, qualifying preferred stock and trust preferred securities, less goodwill and certain other deductions (including a
portion of servicing assets and the unrealized net gains and losses, after taxes, on securities available for sale). Tier 2 capital includes preferred
stock not qualifying as Tier 1 capital, subordinated debt, the allowance for credit losses and net unrealized gains on marketable equity securities,
subject to limitations by the guidelines. Tier 2 capital is limited to the amount of Tier 1 capital (i.e., at least half of the total capital must be in the
form of tier 1 capital). Under the risk-based guidelines, capital is compared with the relative risk related to the balance sheet. To derive the risk
included in the balance sheet, a risk weighting is applied to each balance sheet asset and off-balance sheet item, primarily based on the relative
credit risk of the counterparty. For example, claims guaranteed by the U.S. government or one of its agencies are risk-weighted at 0% and
certain real-estate related loans risk-weighted at 50%. Off-balance sheet items, such as loan commitments and derivatives, are also applied a risk
weight after calculating balance sheet equivalent amounts.

        In order to be deemed well-capitalized, FDIC-insured depository institutions (such as BankUnited) currently are required to (i) maintain a
total risk-based capital ratio of 10% or greater, a Tier 1 risk-based capital ratio of 6% or greater and a Tier 1 leverage ratio of 5% or greater
(measured as Tier 1 capital to adjusted total assets) and (ii) not be subject to any written agreement, order, capital
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directive or prompt corrective action issued by its banking regulator(s) to meet and maintain a specific capital level for any capital measure. The
regulators may set higher capital requirements for an individual institution when particular circumstances warrant. The OTS has required
BankUnited to maintain a Tier 1 capital to adjusted total assets leverage ratio of not less than 8% for the first three years of its operation. In
addition, under BankUnited, NA's operating agreement with the OCC, BankUnited, NA will be required continue to maintain this same 8%
ratio. At December 31, 2011, BankUnited's Tier 1 leverage ratio was equal to 10.8%.

        In July 2011, the OCC assumed the OTS's powers with respect to federal savings associations (like BankUnited currently), as well as
rulemaking authority over all savings associations (except for the limited rulemaking authority transferred to the Federal Reserve Board).
Although the federal banking agencies have substantially similar capital adequacy standards and utilize the same accounting standards, some
differences in capital standards exist, such as the regulatory treatment of noncumulative perpetual preferred stock and the risk-weightings
assigned to certain assets. The OCC also limits the amount of subordinated debt and intermediate-term preferred stock that may be treated as
part of Tier 2 capital to 50% of Tier 1 capital, whereas the OTS did not prescribe such a restriction. Finally, the OCC recognizes an additional
category, "Tier 3 capital," consisting of forms of unsecured, subordinated debt that can be allocated for market risk and is included in the total
risk-based capital ratio numerator.

        At this time, banking regulatory agencies are more inclined to impose higher capital requirements in order to meet well-capitalized
standards, and future regulatory change could impose higher capital standards as a routine matter. The regulators may also set higher capital
requirements for holding companies whose circumstances warrant it. For example, holding companies experiencing internal growth or making
acquisitions are expected to maintain strong capital positions substantially above the minimum supervisory levels, without significant reliance on
intangible assets.

        As an additional means to identify problems in the financial management of depository institutions, the FDIA requires federal banking
regulators to establish certain non-capital safety and soundness standards for institutions for which they are the primary federal regulator. The
standards relate generally to operations and management, asset quality, interest rate exposure and executive compensation. The agencies are
authorized to take action against institutions that fail to meet such standards.

        SLHCs are not currently required to maintain specific minimum capital ratios. However, as a result of the Dodd-Frank Act, the risk-based
and leverage capital standards currently applicable to U.S. insured depository institutions and U.S. BHCs will in the future become applicable to
SLHCs. The Dodd-Frank Act generally authorizes the Federal Reserve Board to promulgate capital requirements for SLHCs, an action the
Federal Reserve Board has indicated that it will take once it adopts consolidated capital standards under Basel III (described below).

        Once the Company becomes a BHC, it must comply with the capital requirements imposed on BHCs. The Federal Reserve Board requires
BHCs to maintain a minimum Tier 1 leverage ratio, Tier 1 risk-based capital ratio and total risk-based capital ratio. In addition, the Federal
Reserve Board requires BHCs that engage in trading activities to adjust their risk-based capital ratios to take into consideration market risks that
may result from movements in market prices of covered trading positions in trading accounts, or from foreign exchange or commodity positions,
whether or not in trading accounts, including changes in interest rates, equity prices, foreign exchange rates or commodity prices. Any capital
required to be maintained under these provisions may consist of Tier 3 capital. Also, the Federal Reserve Board considers a "tangible Tier 1
leverage ratio" (deducting all intangibles) and other indications of capital strength in evaluating proposals for expansion or engaging in new
activities.

        In addition, the Dodd-Frank Act further requires the federal banking agencies to adopt capital requirements which address the risks that the
activities of an institution poses to the institution and the
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public and private stakeholders, including risks arising from certain enumerated activities. The federal banking agencies will likely change
existing capital guidelines or adopt new capital guidelines in the future pursuant to the Dodd-Frank Act, the implementation of Basel III
(described below) or other regulatory or supervisory changes.

        The FDIA requires federal banking regulators to take "prompt corrective action" with respect to FDIC-insured depository institutions that
do not meet minimum capital requirements. A depository institution's treatment for purposes of the prompt corrective action provisions will
depend upon how its capital levels compare to various capital measures and certain other factors, as established by regulation. Under this system,
the federal banking regulators have established five capital categories, well-capitalized, adequately capitalized, undercapitalized, significantly
undercapitalized and critically undercapitalized, in which all institutions are placed. The federal banking regulators have also specified by
regulation the relevant capital levels for each of the other categories. Federal banking regulators are required to take various mandatory
supervisory actions and are authorized to take other discretionary actions with respect to institutions in the three undercapitalized categories. The
severity of the action depends upon the capital category in which the institution is placed. Generally, subject to a narrow exception, the banking
regulator must appoint a receiver or conservator for an institution that is critically undercapitalized.

Basel, Basel II and Basel III Accords

        The current risk-based capital guidelines that apply to BankUnited are based on the 1988 capital accord of the International Basel
Committee on Banking Supervision, a committee of central banks and bank supervisors, as implemented by U.S. federal banking agencies. In
2008, federal banking agencies began to phase-in capital standards based on a second capital accord, referred to as Basel II, for large or "core"
international banks (total assets of $250 billion or more or consolidated foreign exposures of $10 billion or more). Basel II emphasizes internal
assessment of credit, market and operational risk, as well as supervisory assessment and market discipline in determining minimum capital
requirements.

        On September 12, 2010, the Group of Governors and Heads of Supervision, the oversight body of the Basel Committee, announced
agreement on the calibration and phase-in arrangements for a strengthened set of capital requirements, known as Basel III. Basel III increases the
minimum Tier 1 common equity ratio to 4.5%, net of regulatory deductions, and introduces a capital conservation buffer of an additional 2.5%
of common equity to risk-weighted assets, raising the target minimum common equity ratio to 7%. Basel III increases the minimum Tier 1
capital ratio to 8.5% inclusive of the capital conservation buffer, increases the minimum total capital ratio to 10.5% inclusive of the capital
buffer and introduces a countercyclical capital buffer of up to 2.5% of common equity or other fully loss absorbing capital for periods of excess
credit growth. Basel III also introduces a non-risk adjusted Tier 1 leverage ratio of 3%, based on a measure of total exposure rather than total
assets, and new liquidity standards. The Basel III capital and liquidity standards will be phased in over a multi-year period.

        The final package of Basel III reforms was submitted to and endorsed by the Seoul G20 Leaders Summit in November, 2010. On
December 16, 2010, the Basel Committee issued the text of the Basel III rules, which are now subject to individual adoption by member nations,
including the United States. The federal banking agencies will likely implement changes to the capital adequacy standards applicable to the
insured depository institutions and their holding companies in light of Basel III.

        If adopted by federal banking agencies, Basel III could lead to higher capital requirements and more restrictive leverage and liquidity ratios.
The ultimate impact of the new capital and liquidity standards on us and our bank subsidiary is currently being reviewed and will depend on a
number of factors, including the rulemaking and implementation by the U.S. banking regulators. We cannot determine the ultimate effect that
potential legislation, or subsequent regulations, if enacted, would
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have upon our earnings or financial position. In addition, significant questions remain as to how the capital and liquidity mandates of the
Dodd-Frank Act will be integrated with the requirements of Basel III.

Qualified Thrift Lender Test

        Federal banking laws require a thrift to meet the QTL test by maintaining at least 65% of its "portfolio assets" in certain "qualified thrift
investments," such as residential housing related loans, certain consumer and small business loans and residential mortgage-backed securities, on
a monthly average basis in at least nine months out of every twelve months. A thrift that fails the QTL test must either operate under certain
restrictions on its activities or convert to a bank charter. The Dodd-Frank Act imposes additional restrictions on the ability of any thrift that fails
to become or remain a QTL to pay dividends. Specifically, the thrift is not only subject to the general dividend restrictions as would apply to a
national bank (as under prior law), but also is prohibited from paying dividends at all (regardless of its financial condition) unless required to
meet the obligations of a company that controls the thrift, permissible for a national bank and specifically approved by the OCC and the Federal
Reserve Board. In addition, violations of the QTL test now are treated as violations of federal banking laws subject to remedial enforcement
action. At December 31, 2011, BankUnited was in compliance with the QTL test.

        HOLA limits the amount of non-residential mortgage loans a federal savings association, such as BankUnited, may cur
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