
BankUnited, Inc.
Form PRE 14A
April 01, 2016
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:
ý    Preliminary Proxy Statement
o    Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
o    Definitive Proxy Statement
o    Definitive Additional Materials
o    Soliciting Material Pursuant to §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):

(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 PRE 14A

1



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

2



PRELIMINARY PROXY STATEMENT - SUBJECT TO COMPLETION
14817 Oak Lane
Miami Lakes, FL 33016

April [ ], 2016 
Dear Fellow Stockholders:
We cordially invite you to attend BankUnited, Inc.'s 2016 Annual Meeting of Stockholders. The meeting will be held
on May 18, 2016, at 10:00 a.m., Eastern Time, at the BankUnited Corporate Center, Building 3, Social Events Room,
7815 NW 148th Street, Miami Lakes, Florida 33016.
As described in more detail in the accompanying Notice of Annual Meeting of Stockholders and Proxy Statement, the
purpose of the meeting is:

1.To elect ten directors identified in the attached Proxy Statement to the Board of Directors to serve until the nextannual meeting of stockholders or until that person's successor is duly elected and qualified;
2.To ratify the appointment of KPMG LLP as our independent registered public accounting firm for 2016;

3.
To approve an amendment to the Amended and Restated Certificate of Incorporation of BankUnited, Inc. to provide
for the removal of directors with or without cause and to eliminate Article Thirteenth and other references to the
Company’s initial equity sponsors that are no longer applicable;

4.To consider and vote upon a stockholder proposal regarding majority voting in uncontested elections of directors;and
to transact any other business as may properly come before the Annual Meeting and any adjournments or
postponements thereof.
Details regarding admission to 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. Whether or not you plan to attend
the meeting, we urge you to vote and submit your proxy so that as many shares as possible may be represented at the
meeting. Your proxy is revocable and will not affect your right to vote in person at the meeting if you choose to
attend.
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 18, 2016

Place

The BankUnited Corporate Center
Building 3, Social Events Room
7815 NW 148th Street
Miami Lakes, FL 33016

Items of Business

Proposal No. 1:  To elect ten directors identified in 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 2016.

Proposal No. 3:  To approve an amendment to the Amended and Restated
Certificate of Incorporation of BankUnited, Inc. to provide for the removal of
directors with or without cause and to eliminate Article Thirteenth and other
references to the Company’s initial equity sponsors that are no longer applicable.

Proposal No. 4: To consider and vote upon a stockholder proposal regarding
majority voting in uncontested elections of directors.

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 18, 2016.

Voting

Your vote is very important. Whether or not you plan to attend the Annual Meeting,
we encourage you to read the attached 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 18, 2016. BankUnited, Inc.'s Proxy Statement and 2015
Annual Report to Stockholders are available at:
http://ir.bankunited.com.

By Order of the Board of Directors,

[DATE]    Susan W. Greenfield
Miami, Florida     Corporate Secretary
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14817 Oak Lane
Miami Lakes, FL 33016
PROXY STATEMENT
The Board of Directors (the "Board of Directors" or "Board") of BankUnited, Inc. (the "Company," "we," "us" or
"our") is soliciting your proxy to vote at the 2015 Annual Meeting of Stockholders to be held on Wednesday, May 18,
2016, at 10:00 a.m., Eastern Time, and at any adjournment or postponement of that meeting (the "Annual Meeting").
The Annual Meeting will be held at the BankUnited Corporate Center, Building 3, Social Events Room, 7815 NW
148th Street, Miami Lakes, Florida 33016. This Proxy Statement and the accompanying proxy card, the Notice of
Annual Meeting of Stockholders and the 2015 Annual Report to Stockholders (the "Annual Report") were first mailed
on or about April [DATE], 2016, to stockholders of record as of March 18, 2016 (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. 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 three 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?

A:

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 registering your email address at www.proxyvote.com. 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 in this Proxy Statement to the Board of Directors to serve until the next annualmeeting 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 2016;

•
To approve an amendment to the Amended and Restated Certificate of Incorporation of BankUnited, Inc., as
amended, to provide for the removal of directors with or without cause and to eliminate Article Thirteenth and other
references to the Company’s initial equity sponsors that are no longer applicable; and

1
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•To hold an advisory vote on a stockholder proposal regarding majority voting in uncontested director elections.
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 for2016; and

•
"FOR" the approval of an amendment to the Amended and Restated Certificate of Incorporation of BankUnited, Inc.
to provide for the removal of directors with or without cause and to eliminate Article Thirteenth and other references
to the Company’s initial equity sponsors that are no longer applicable.

•Our Board of Directors makes no recommendation on the stockholder proposal regarding majority voting inuncontested elections of directors.
Q:    Who is entitled to vote?

A:
All shares owned by you as of the close of business on March 18, 2016 (the "Record Date"), 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 104,154,464 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,
Computershare, 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 by 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.
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.

2
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You may vote by proxy over the internet or by telephone, as 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. Youwill 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 controlnumber 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 11:59 p.m., Eastern
Time, on May 17, 2016.
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.

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

3
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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 on non-routine matters other than reducing the number of shares present in person
or by proxy and entitled to vote from which a majority is calculated for proposals that require the approval of a
majority of the shares represented at the meeting and entitled to vote on the proposal. However, because approval of
the amendment to the Amended and Restated Certificate of Incorporation of BankUnited, Inc. to provide for the
removal of directors with or without cause and to eliminate Article Thirteenth and other references to the Company’s
initial equity sponsors that are no longer applicable requires the affirmative vote of a majority of the outstanding
shares of common stock of the Company, broker non-votes will have the same effect as negative votes against this
proposal.
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 2016
(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 approval of an amendment to the Amended and Restated Certificate of
Incorporation to provide for the removal of directors with or without cause and to eliminate Article Thirteenth and
other references to the Company’s initial equity sponsors that are no longer applicable (Proposal No. 3) and the
stockholder proposal regarding majority voting (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?

A:

Proposal 1: 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.

Proposal 2: 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.
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Proposal 3: The approval of an amendment to the Amended and Restated Certificate of Incorporation of BankUnited,
Inc., as amended, to provide for the removal of directors with or without cause and to eliminate Article Thirteenth and
other references to the Company’s initial equity sponsors that are no longer applicable requires the affirmative vote of
a majority of the outstanding shares of common stock of BankUnited, Inc. Abstentions and broker non-votes will have
the effect of a vote against approval of the amendment to the Amended and Restated Certificate of Incorporation of
BankUnited, Inc.
Proposal 4: The approval of the stockholder proposal regarding majority voting requires the affirmative vote of a
majority of the votes represented at the meeting and entitled to vote on the proposal. Abstentions will have the same
effect as a vote against the 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 instructionsfor all proxy and voting instruction cards you receive.
Q:    Who will count the vote?

A:A representative of Broadridge Financial Solutions, Inc. ("Broadridge") will tabulate the votes and act as theinspector 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 AnnualMeeting 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:

The Company 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. Stockholders can contact Innisfree M&A Incorporated at
888-750-5834 to answer any questions they may have regarding voting.

Q:I share an address with another stockholder, and we received only one paper copy of the proxy materials. How mayI obtain an additional copy of the proxy materials?

A:

The Company has adopted a procedure called "householding," which the Securities and Exchange Commission (the
"SEC") has approved. Under this procedure, we deliver a single copy of this Proxy Statement and the Annual
Report to 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
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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, or to receive a separate copy of our proxy materials in the future, stockholders may write or call the Company
at the following address and telephone number:
BankUnited, Inc.
Attn: Investor Relations
14817 Oak Lane
Miami Lakes, FL 33016
(305) 231-6400
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
proxy materials if they are currently receiving multiple copies by following the same procedures outlined above.
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, 2015, 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 2015
Annual Report on 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 results,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 ten 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. BankUnited, Inc.'s
directors are elected each year by the stockholders at the Company's annual meeting of stockholders. 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 2017 annual meeting of stockholders and until such director's successor is duly elected and qualified, or
until such director's earlier death, resignation or removal.
Directors of BankUnited, Inc. have historically also served as directors of its wholly-owned subsidiary BankUnited,
N.A. (the "Bank"). 
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.
Board Nominations
Board candidates are selected based on 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. For more information about the nominating process, see
"Board of Directors, Executive Officers and Corporate Governance—Director Nominating Process and Diversity."
Biographical Information
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
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that has a diversity of viewpoints and backgrounds. The ages of the nominees are as of the date of the Annual
Meeting.
John A. Kanas, 69, has served on our Board and as our Chairman, President and Chief Executive Officer since our
inception in 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 the Company's conversion to a bank holding company. Prior to
joining the Company, Mr. Kanas was President and Chief Executive Officer of North Fork Bancorporation, Inc. from
1977 until its acquisition by Capital One Financial Corporation in December 2006. 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. 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 Weill Cornell Medical College. In 2005, Mr. Kanas was
recognized by "Institutional Investor" as the best regional bank CEO in America. In 2007, Mr. Kanas received the
Woodrow Wilson Award for Corporate Citizenship and was also conferred an Honorary Doctorate of Humane Letters
from Dowling College. In 2012, Mr. Kanas was conferred an Honorary Doctorate of Sciences from Gordon College.
Mr. Kanas' qualifications to serve on our Board include his 36-year career at North Fork, his extensive experience in
the banking industry and his long-standing relationships within the business, political and charitable communities.
Rajinder P. Singh, 45, has served on our Board since July 2013 and is currently our Chief Operating Officer, and one
of the founding organizers of our Company. Mr. Singh has been our Chief Operating Officer since October 2010, and
prior to that, he served as our Head of Mortgage Banking and Corporate Development since May 2009. Mr. Singh
also served as Corporate Secretary of the Company from May 2009 to June 2013. From April 2008 to May 2009, Mr.
Singh led the financial services practice of WL Ross & Co., a private equity firm and one of the original investors in
the Company. From December 2006 through April 2008, Mr. Singh served as Executive Vice President for Capital
One's banking segment which includes retail, small business and commercial banking businesses in New York, New
Jersey, Connecticut, Louisiana and Texas and a national direct deposit gathering franchise. Mr. Singh was a member
of Capital One's Bank Leadership Team and chaired the Deposit Pricing Committee. He also served on Capital One's
ALCO and brand board. Previously, Mr. Singh served as Head of Corporate Development and Strategy for North Fork
from February 2005 to December 2006. During his tenure, North Fork was acquired by Capital One for $13.2 billion.
Prior to joining North Fork in February 2005, Mr. Singh spent nine years at FleetBoston Financial Corporation and
last served as Managing Director of Corporate Development and Strategy. Mr. Singh earned his M.B.A. from
Carnegie Mellon University in Pittsburgh and his B.S. in chemical engineering from the Indian Institute of
Technology in New Delhi. Mr. Singh's qualifications to serve on our Board include his banking experience and his
understanding of regulatory and corporate governance matters.
Tere Blanca, 55, has served on our Board since September 2013. Ms. Blanca is the founder, president and chief
executive officer of Blanca Commercial Real Estate, Inc., a leading Miami-based commercial property real estate
advisory services and brokerage firm. Ms. Blanca has more than 25 years of experience in the South Florida real estate
sector. Prior to launching Blanca Commercial Real Estate in March 2009, she served as senior managing director for
Cushman & Wakefield of Florida, Inc., where she led the firm's South Florida operations. Ms. Blanca is a past chair of
The Beacon Council, chair of the board of directors of City Year Miami, a member of the University of Miami's
President's Council, School of Business Real Estate Advisory Board, and Alumni Association Board, a member of
Strategic Forum and the World Presidents' Organization Miami-Ft. Lauderdale Chapter, and an associate member of
the Young Presidents' Organization. She also is a member of Commercial Real Estate Women, a member of the
National Association of Industrial and Office Properties South Florida Chapter and a trustee member of the Greater
Miami Chamber of Commerce. Ms. Blanca has earned several honors, including being named among the 2013 "Top
25 Women in Real Estate" by Commercial Property Executive, 2013 "Women of Influence: Legends" and 2010
"Women of Influence" by Real Estate Forum, 2010 "Top Dealmakers of the Year" by the Daily Business Review,
2009 "Most Influential Business Women" by the
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South Florida Business Journal, 2008 Camacol's "Successful Hispanic Women of the Year" and 2007 "Ultimate
CEOs" by the South Florida Business Journal. Ms. Blanca earned a B.B.A with a concentration in international
marketing and finance and an M.B.A. from the University of Miami. Ms. Blanca's qualifications to serve on our Board
include her leadership and management experience as well as her relationships in the business community.
Eugene F. DeMark, 68, 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. From January 2010 until he joined our Board in
September 2010, Mr. DeMark advised our Audit and Compensation Committees. In January 2012, Mr. DeMark
joined the board of directors and audit committee of 1-800-FLOWERS.COM, Inc., a national floral and thoughtful
gifting company. In December 2013, Mr. DeMark became chairman of its audit committee. In October 2015, Mr.
DeMark joined the board of directors of Madison Square Garden Networks and became a member of the
compensation committee and chairman of the audit committee. Madison Square Garden Networks provides the
platforms for regional sports and entertainment networks including the New York Knicks, New York Rangers and the
New York Islanders. Between 1988 and 2001, Mr. DeMark had been the Northeast Area Managing Partner of the
Information, Communications and Entertainment Practice and the Managing Partner of KPMG's Long Island Office.
During his career at KPMG, Mr. DeMark had responsibilities to lead a number of specialized practices in Banking,
High Technology, Media and Entertainment and Aerospace and Defense. He joined KPMG 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, 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 the National Multiple Sclerosis Society, president of the Nassau
County council of the Boy Scouts of America and Northeast Regional board member 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 in New York, 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.
Michael J. Dowling, 66, has served on our Board since May 2013. Mr. Dowling is the President and Chief Executive
Officer of Northwell Health, formerly North Shore-LIJ Health System, the largest integrated healthcare system in
New York State and the nation's third-largest, non-profit secular health system with more than 6,600 beds and a total
workforce of more than 61,000 employees. Northwell Health has 21 hospitals and more than 400 ambulatory
locations. Prior to becoming President and CEO in 2002, Mr. Dowling was the health system's Executive Vice
President and Chief Operating Officer. Before joining North Shore-LIJ in 1995, he was a senior vice president at
Empire Blue Cross/Blue Shield. Mr. Dowling served in New York State government for 12 years, including seven
years as State Director of Health, Education and Human Services and Deputy Secretary to the Governor. He was also
Commissioner of the New York State Department of Social Services. Before his public service career, Mr. Dowling
was a professor of Social Policy and Assistant Dean at the Fordham University Graduate School of Social Services
and Director of the Fordham Campus in Westchester County. Mr. Dowling is a member of the Institute of Medicine of
the National Academies and Chairman of the North American Board of the Smurfit School of Business at University
College, Dublin, Ireland. He also serves as a board member of the Institute for Healthcare Improvement (IHI) and
board member and Fellow of the New York Academy of Medicine. He is also past Chairman and current board
member of the National Center for Healthcare Leadership (NCHL), the Greater New York Hospital Association
(GNYHA), the Healthcare Association of New York State (HANYS) and the League of Voluntary Hospitals of New
York. Mr. Dowling grew up in Limerick, Ireland and earned his B.A. degree from University College Cork (UCC).
He has an M.S.W. degree from Fordham University and honorary doctorates from Hofstra University and Dowling
College. Mr. Dowling's qualifications to serve on
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our Board include his extensive background in leadership and management as well as his relationships within the
business, political and charitable communities.
Douglas J. Pauls, 57, has served on our Board since May 2014. Mr. Pauls served as our Chief Financial Officer from
September 2009 to February 2013. From March 2013 to December 2013, Mr. Pauls served as a senior advisor to the
Company. In December 2013, Mr. Pauls joined the board of directors, risk committee and audit committee of Essent
Group Ltd., and serves as Chairman of the Audit Committee of Essent Group. Between March 2009 and August 2009,
Mr. Pauls was self-employed as a consultant. From April 2008 until February 2009, Mr. Pauls served as Executive
Vice President of Finance for TD Bank, NA following TD Bank's acquisition of Commerce Bancorp, Inc. in March
2008. Mr. Pauls served as Chief Financial Officer of Commerce Bancorp from March 2002 until the acquisition by
TD Bank in March 2008. Mr. Pauls was a member of the three person Office of the Chairman, responsible for overall
management, policy making and strategic direction of Commerce Bancorp. From October 1995 to March 2002, Mr.
Pauls served as the Chief Accounting Officer of Commerce Bancorp, its Senior Vice President from January 1999 to
April 2006 and its Executive Vice President from April 2006 to April 2008. Earlier in his career, Mr. Pauls was a
Senior Manager in the Audit Department of Ernst & Young in Philadelphia and Pittsburgh, Pennsylvania. Mr. Pauls
received a B.A. in Economics magna cum laude from Dickinson College. Mr. Pauls currently serves on the board of
trustees of Dickinson College and as a Member of the Committee on Finance, Budget and Audit, as well as the
Campaign Steering Committee. Mr. Pauls' qualifications to serve on our Board include his extensive banking
experience, including his previous service as our Chief Financial Officer, and his deep understanding of financial
statements, regulation, compliance and corporate governance.
A. Gail Prudenti, 62, has served on our Board since August 2015. Judge Prudenti is the Executive Director of the
Center for Children, Families and the Law at the Maurice A. Deane School of Law at Hofstra University, where she
also serves as Special Advisor to the Dean. From December 2011 to July 2015, Judge Prudenti served as the Chief
Administrative Judge of the Courts of New York State, where she supervised the administration and operation of the
statewide court system. From 2002 until December 2011, Judge Prudenti served as the Presiding Justice of the
Appellate Division for the Second Judicial Department in New York State. Judge Prudenti served as Associate Justice,
Appellate Division for the Second Judicial Department from 2001 to 2002, and as Administrative Judge for the Tenth
Judicial District (Suffolk County) from 1999 to 2001. Prior to her appointment as Administrative Judge, Judge
Prudenti served as Surrogate of Suffolk County from 1995 to 2000. Judge Prudenti’s judicial career began in 1991
when she was elected to the New York State Supreme Court, where she served until 1995. In 1996, during her tenure
as Surrogate, Judge Prudenti was also designated as an Acting Supreme Court Justice and received the additional
responsibilities of presiding over a dedicated Guardianship Part. After six years as the Surrogate, Judge Prudenti was
reelected to the Supreme Court bench. Judge Prudenti earned her law degree from the University of Aberdeen, in
Scotland, which also awarded her an honorary Doctorate of Laws in 2004 and an honorary appointment as Professor
in the School of Law. Judge Prudenti earned a Bachelor of Arts with honors from Marymount College of Fordham
University. She is a member of the Advisory Panel of Judges of the New York State Lawyer Assistance Trust
Program, a member of the Council of Chief Judges of the National Center for State Courts, a former chairperson of
the Office of Court Administration’s Mental Health Curriculum Committee for Trial Judges, co-chair of the Chief
Judge’s Task Force on Delay in the Courts, a member of the Chief Judge’s Commission on Public Access to Court
Records, a former member of the Chief Administrative Judge’s Judicial Legislative Group and a member of the NYS
Office of Court Administration’s Gender Bias and Anti-Discrimination Panel. In addition, the judge is a member of the
Judicial Section of the American Bar Association, the former Presiding Member of the Judicial Section of the New
York State Bar Association, a member of the New York State Trial Lawyers Association and the New York State
Women’s Bar Association, a former co-chair of the Surrogate’s Court Committee of the Suffolk County Bar
Association, a member of the Suffolk County Women’s Bar Association, and a member of the Board of Directors of
the Suffolk County Columbian Lawyers Association. Judge Prudenti’s qualifications to serve on our board include her
extensive legal experience as well as her leadership and relationships in the political and charitable communities.
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Sanjiv Sobti, Ph.D., 54, has served on our Board since May 2014. Dr. Sobti has served at several preeminent Wall
Street firms during a career spanning more than 25 years. Since 2007, Dr. Sobti has had an independent consulting
business and has served as a senior advisor to Credit Suisse since 2008. In 2006 he co-founded FIRE Capital Fund
Management Mauritius Private Limited, the manager for a private equity fund, and served as the Chairman of its
Board of Directors until 2011. He continues to serve on the Board of Directors of several investee companies of FIRE
Capital Fund. From 2001 through 2008, Dr. Sobti was a Senior Managing Director of Bear, Stearns & Co. Inc. where
he was appointed to the President's Advisory Council and Fairness Opinion Committee. From 1999 to 2001, Dr. Sobti
was a Managing Director at J.P. Morgan & Co. where he was recruited as head of Mergers and Acquisitions for
Financial Institutions. Previously Dr. Sobti was with Lehman Brothers Inc. from 1989 to 1999 culminating in his
serving as Managing Director and co-head of Mergers and Acquisitions for Financial Institutions. Earlier Dr. Sobti
worked at Goldman, Sachs & Co. from 1986 through 1989. Dr. Sobti is co-Chair of the International Advisory Board
of the University of Pennsylvania's Center for the Advanced Study of India. Dr. Sobti holds a B.A. from St. Stephen's
College, University of Delhi, and an M.B.A. and Ph.D. in Finance from The Wharton School, University of
Pennsylvania. Dr. Sobti's qualifications to serve on our Board include over 25 years of experience in serving as a
corporate finance and mergers specialist advising the financial services industry, expertise in valuation analyses and
capital markets transactions, experience in analyzing and evaluating various financial services businesses, and
knowledge of complex financial instruments including asset-backed securities and derivatives.
A. Robert Towbin, 80, has served on our Board since April 2014. Mr. Towbin has served as Executive Vice President
of Stephens, Inc. since 2003 and as Managing Director from October 2001 until 2003. Mr. Towbin served as a
member of the board of directors of Globecomm Systems Inc. from 1997 until December 2013. From January 2000 to
November 2001, he was Co-Chairman of C.E. Unterberg, Towbin, and from 1995 to 1999 was Senior Managing
Director of that firm. From January 1994 to September 1995, Mr. Towbin was President and CEO of the
Russian-American Enterprise Fund, a U.S. government-owned investment company with headquarters in Moscow and
New York, and offices in Khabarovsk in the Russian far east. He was later Vice Chairman of its successor fund, The
U.S. Russia Investment Fund. From January 1987 until January 1994, Mr. Towbin was co-head of Technology
Investment Banking of Lehman Brothers, and from 1959 to 1987 was Vice Chairman and a Director of L.F.
Rothschild, Unterberg, Towbin Holdings Inc. and its predecessor companies. Mr. Towbin received his B.A. from
Dartmouth College in 1957. Mr. Towbin's qualifications to serve on our Board include his extensive background in
leadership and management, as well as his public company and financial experience.
Lynne Wines, 61, has served on our board since August 2015.  From July 2011 to May 2014, Ms. Wines served as
President and CEO of First Southern Bank of Boca Raton, Fla. and was responsible for all aspects of market and
operations before its acquisition by Centerstate Bank in 2014. From January 2008 to June 2010, she served as
President and CEO of CNL Bank, a $1.6 billion independent statewide commercial bank.  Ms. Wines served as
President & CEO of Commercial Banking South Florida for Colonial Bank, N.A. from 2005 until 2007 following
Colonial Bank’s acquisition of Union Bank of Florida. Ms. Wines served as President and Chief Executive Officer of
Union Bank of Florida from May 1999 until the acquisition by Colonial Bank, N.A. in February 2005. From January
1986 to December 1988, Ms. Wines served as the Controller of Union Bank of Florida, its Senior Vice President and
Chief Financial Officer from January 1989 to December 1993 and its Executive Vice President and Chief Operating
Officer January 1994 to May 1999. Wines’ professional affiliations include a four-year term on the board of directors
of the Florida Bankers Association, a member of Leadership Florida, International Women's Forum, Women's
Corporate Directors, and past member of Broward Workshop. Ms. Wines has been a guest lecturer at Florida Atlantic
University, Lynn University, and Nova Southeastern University's MBA programs. Civic involvement
includes Chairperson of United Way of Broward County, Chair of 211-Broward, as well as leadership roles in several
other non-profit organizations. Ms. Wines received a Bachelor of Science from Nova Southeastern University and is
currently a 2016 Fellow in the Advanced Leadership Initiative at Harvard University. Ms. Wines qualifications to
serve on our Board include her extensive banking experience and her deep understanding of financial statements,
regulation and compliance.
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THE BOARD OF DIRECTORS RECOMMENDS THAT YOU 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 CEO 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.
Director Independence
Under the NYSE listing standards, in order to consider a director independent, the Board of Directors must
affirmatively determine that he or she has no material relationship with the Company. The standards specify the
criteria for determining whether directors are independent and contain guidelines for directors and their immediate
family members with respect to employment or affiliation with the Company or its independent registered public
accounting firm. The Board of Directors also has adopted independence standards to assist it in making independence
determinations. The Company's Director Independence Standards contain the formal director qualification and
independence standards adopted by the Board of Directors, and are available as part of the Company's Corporate
Governance Guidelines on the Company's website at http://ir.bankunited.com.
The Board of Directors determines annually whether a director is independent at the time the Board of Directors
approves director nominations for inclusion in the Company's proxy statement and when a director joins the Board of
Directors between annual meetings. Although the determination of whether a director is independent relies on the
Board's subjective assessment of all of the relevant facts and circumstances, the Company's Director Independence
Standards provide that a director will not qualify as independent if:

•

within the last three years, (i) the director has been an employee of the Company or an immediate family member of
the director has been an executive officer of the Company; (ii) the director or an immediate family member of the
director has received, during any twelve-month period, more than $120,000 in direct compensation from the
Company, other than director and committee fees and pension or other deferred compensation for prior service
(provided that such compensation is not contingent in any way on continued service) and compensation received by a
family member for service as a non-executive employee of the Company; (iii) the director or an immediate family
member of the director was a partner or employee of the Company's independent registered public accounting firm
and personally worked on the Company's audit within that time; and (iv) the director or an immediate family member
of the director has been employed as an executive officer of a company in which a present executive officer of the
Company at the same time served on the compensation committee of that company's board of directors;

•
the director is a current partner or employee of the Company's independent registered public accounting firm or an
immediate family member of the director is a current partner of such firm or a current employee of such firm who
personally works on the Company's audit; or

•
the director or an immediate family member of the director is a current executive officer of a company that has made
payments to, or received payments from, the Company for property or services in an amount which, in any of the last
three fiscal years, exceeds the greater of $1 million, or 2% of such company's consolidated gross revenue.
The Board undertook its annual review of director independence in March 2016. As a result of this review, the Board
affirmatively determined that all of the directors and nominees are independent of the Company and its management
under the corporate governance standards of the NYSE, with the exception of John A. Kanas, Rajinder P. Singh and
Douglas J. Pauls. Messrs. Kanas and Singh are considered not independent because of their
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employment as senior executives of the Company. Mr. Pauls is considered not independent because of his previous
employment as a senior executive of the Company within the last three years. In making the determination that Dr.
Sobti is independent of the Company and its management, the Board of Directors considered that Dr. Sobti is a senior
advisor to Credit Suisse, which is a full-service financial institution that, with its affiliates, had directly and indirectly
engaged, and may in the future engage, in financial advisory, investment banking and commercial banking services
for us and our affiliates, for which it received, or may receive, customary compensation, fees and expense
reimbursement. The Board considered that Dr. Sobti is not an employee of Credit Suisse and also has had an
independent consulting business since 2007.
Board of Directors Meetings and Attendance
The Board of Directors held 11 meetings during 2015 and acted by written consent six times. All of the directors
attended at least 75% or more of the total of all the meetings of the Board of Directors and Board committees on
which they served during 2015.
Board Leadership Structure
The Board is responsible for overseeing the exercise of corporate power and seeing that our business and affairs are
managed to meet our stated goals and objectives and that the long-term interests of our stockholders are served. The
Board of Directors regularly reviews and assesses the effectiveness of the Company's leadership structure in the
context of the Company's specific circumstances, culture, strategic objectives and challenges.
The Board of Directors does not have a fixed policy regarding the separation of the offices of Chairman and CEO
because it believes that it should maintain flexibility to select the Chairman and determine the Board leadership
structure, from time to time, based on criteria that it deems to be in the best interests of the Company and its
stockholders. Currently, the Board of Directors believes that having a combined Chairman and CEO, along with a
Lead Independent Director and a substantial majority of independent directors, provides the most effective and
appropriate leadership structure for the Company. In particular, the Board of Directors believes that combining the
Chairman and CEO roles fosters unified leadership and direction for the Board of Directors and executive
management and allows for alignment and clear accountability in the development and execution of the Company's
strategic initiatives and business plans. Based on Mr. Kanas' extensive experience in the banking industry, including
serving as our CEO since May 2009, and his familiarity with the Company's business and industry, the Board of
Directors believes that Mr. Kanas is best suited to serve as our Chairman and CEO. Mr. Kanas' historical performance
as our Chairman and CEO has demonstrated his ability to effectively lead the Company in pursuit of its strategic
objectives.
Although the Board of Directors believes that, at this time, it is more effective to have one person serve as the
Company's Chairman and CEO, the Board also believes that independent, objective oversight of management's
performance is a critical aspect of effective Board leadership. Accordingly, the Board of Directors has appointed Mr.
DeMark to serve as our Lead Independent Director. Mr. DeMark, who has served as Lead Independent Director since
November 2012, provides an independent voice on important issues facing the Company and ensures that those issues
are fully considered by the Board of Directors. In his role as Lead Independent Director, Mr. DeMark's duties include,
but are not limited to, presiding over regularly scheduled executive sessions of the non-management directors, serving
as a liaison between the non-management directors and executive management and assisting the Board of Directors
and executive management to ensure compliance with the Company's Corporate Governance Guidelines.
In addition, our Corporate Governance Guidelines provide for additional independent oversight of our operations,
risks, business strategy and compensation practices. Consistent with our Corporate Governance Guidelines, the Board
of Directors currently consists of a substantial majority of independent directors. Our Corporate Governance
Guidelines also require that the non-management directors meet regularly in executive session without the presence of
management, which provides an opportunity for the independent directors to freely express their views on important
issues. In addition, the independent directors regularly evaluate Mr. Kanas' performance in his dual capacities of
Chairman and CEO.
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Through the Company's overall governance structure described above, the Board of Directors believes it has
effectively balanced the need for strategic leadership by the Company's Chairman and CEO with the oversight and
objectivity of the independent directors and has created an effective and appropriate leadership structure that is
conducive to the risk oversight process. The Board of Directors recognizes that, depending on the circumstances, other
leadership structures might be appropriate and in the best interests of the Company. Accordingly, the Board of
Directors has the discretion to modify the Company's leadership structure if it believes doing so would be in the best
interests of the Company.
Committees of the Board of Directors
The Board of Directors maintains three standing committees: the Audit and Risk Committee, the Compensation
Committee and the Nominating and Corporate Governance Committee. A description of each Board committee is set
forth below.
The Audit and Risk Committee, the Compensation Committee and the Nominating and Corporate Governance
Committee operate under a written charter. Copies of the charters of the Audit and Risk Committee, Compensation
Committee and Nominating and Corporate Governance Committee are available on our website at
http://ir.bankunited.com and may also be obtained upon request without charge by writing to the Corporate Secretary,
BankUnited, Inc., 14817 Oak Lane, Miami Lakes, FL 33016.
Audit and Risk Committee
The Audit and Risk Committee held nine meetings during 2015. On a quarterly basis, or more frequently as needed,
the Audit and Risk Committee meets privately in executive session with the Bank's Chief Risk Officer and additional
members of management as it deems appropriate and with our independent registered public accounting firm. The
Committee also meets periodically with the Bank's primary regulator.
The Audit and Risk Committee is a separately-designated standing audit committee established in accordance with
Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). Our Audit and Risk
Committee assists our Board of Directors in its oversight of (i) the integrity of our financial statements and the
financial reporting process, including the system of disclosure controls; (ii) our compliance with legal and regulatory
requirements; (iii) the performance of our internal audit function and our independent registered public accounting
firm, including its appointment, qualifications, compensation and independence; (iv) the effectiveness of our systems
of internal controls and policies and procedures for risk assessment and risk management; and (v) the effectiveness
our procedures for risk assessment and risk management of material credit, interest rate, liquidity, operational, legal
and compliance, and other material risks, and the adequacy of capital available to absorb such risks.
In carrying out its oversight role, the Audit and Risk Committee, among other things: (i) reviews the audit plans and
findings of our independent registered public accounting firm and our internal audit team, as well as the results of
regulatory examinations, and tracks management's corrective action plans where necessary; (ii) reviews our financial
statements, including any significant financial items and changes in accounting policies, with our senior management
and independent registered public accounting firm; (iii) reviews our financial risk and control procedures, compliance
programs and significant tax, legal and regulatory matters; and (iv) reviews our policies and practices with respect to
the assessment and management of material categories of risk. In addition, the Audit and Risk Committee has the sole
discretion to appoint annually our independent registered public accounting firm, evaluate its independence and
performance and set clear hiring policies for employees or former employees of the independent registered public
accounting firm.
The current members of the Audit and Risk Committee are Messrs. DeMark (Chairman) and Towbin, Ms. Wines and
Dr. Sobti, each of whom the Board of Directors has determined qualifies as an "independent" director as defined under
the applicable rules and regulations of the SEC and the NYSE. All of the members of the Audit and Risk Committee
are financially literate and have accounting or related financial management expertise within the meaning of the
NYSE rules. The Board also has determined that Mr. DeMark qualifies as an "audit committee
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financial expert" as defined by SEC rules. Mr. DeMark's relevant experience includes 40 years with KPMG LLP,
including 30 years as a partner. Mr. Demark holds a B.B.A. degree from Hofstra University, 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.
Compensation Committee
In accordance with the terms of the Compensation Committee charter, our Compensation Committee is responsible
for such matters as the determination of incentive awards, if any, to be paid to our executive officers and the
administration of the BankUnited, Inc. equity incentive plans, including the determination of grant amounts and
vesting terms, as well as the approval of any employment agreements with our executive officers and the
administration of the BankUnited, Inc. Annual Incentive Plan (the "Annual Incentive Plan"). In addition, the
Compensation Committee is responsible for the adoption of and any amendments to the Company’s qualified and
non-qualified plans. The Compensation Committee reviews and approves corporate goals and objectives relevant to
compensation of our CEO and other executive officers, evaluates the performance of these officers in light of those
goals and objectives and recommends the compensation of these officers based on such evaluations. The
Compensation Committee held six meetings during 2015. The Compensation Committee is currently comprised of
Messrs. Dowling (Chairman) and DeMark, Ms. Blanca and Dr. Sobti, each of whom qualifies as "independent" under
the applicable rules and regulations of the SEC and the NYSE.
Ambassador Sue M. Cobb was a member of the Board of Directors and served as a member of the Compensation
Committee until May 13, 2015. Ambassador Cobb did not seek reelection at the 2015 annual meeting.
Nominating and Corporate Governance Committee
Our Nominating and Corporate Governance Committee is responsible for making recommendations to our Board of
Directors regarding candidates for directorships and the size and composition of our Board of Directors. In addition,
the Nominating and Corporate Governance Committee is responsible for overseeing our corporate governance
guidelines and reporting and making recommendations to our Board of Directors concerning governance matters.
The Nominating and Corporate Governance Committee, in consultation with our CEO, also reviews the Company's
management succession plans to ensure that an effective succession process is in place and to discuss potential
internal successors for both emergency and long-term executive succession. The succession planning activities of the
Nominating and Corporate Governance Committee are discussed with the full Board of Directors.
The Nominating and Corporate Governance Committee held four meetings and acted by written consent once during
2015. The Nominating and Corporate Governance Committee is currently comprised of Ms. Blanca (Chairman),
Judge Prudenti and Messrs. Dowling and Towbin, each of whom qualifies as an "independent" director as defined
under the applicable rules of the NYSE.
Ambassador Cobb served as Chairman of the Nominating and Corporate Governance Committee until May 13, 2015.
Risk Management and Oversight
Our Board of Directors oversees our risk management process, including the company-wide approach to risk
management, carried out by our management. Our full Board of Directors determines the appropriate levels of risk for
the Company generally, assesses the specific risks faced by us and reviews the steps taken by management to manage
those risks. While our full Board of Directors maintains the ultimate oversight responsibility for the risk management
process, its committees oversee risk in certain specified areas.
In particular, the Audit and Risk Committee plays a key role in the Board of Directors' exercise of its risk oversight
function. The Audit and Risk Committee is primarily responsible for overseeing matters involving the
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Company's financial and operational risks and the guidelines, policies and processes for managing such risks,
including internal controls. The Audit and Risk Committee conducts its risk oversight in a variety of ways, including
reviewing management's assessment of the Company's internal control over financial reporting, reviewing the results
of regulatory examinations and receiving quarterly reports on legal and regulatory matters. Additionally, the
Company's independent registered public accounting firm regularly discusses risks and related mitigation measures
that may arise during its regular reviews of the Company's financial statements with the Audit and Risk Committee.
To ensure candid and complete reporting, the Audit and Risk Committee regularly meets in separate executive
sessions with management, the head of the Company's internal audit department and the Company's independent
registered public accounting firm.
Additionally, the Compensation Committee is responsible for overseeing the management of risks relating to our
executive compensation plans and arrangements, as well as the incentives created by the compensation awards it
administers, and the Nominating and Corporate Governance Committee is responsible for overseeing the management
of risks associated with the independence of our Board. Pursuant to our Board's instruction, management regularly
reports on applicable risks to the relevant committee or the full Board, as appropriate, with additional review or
reporting on risks conducted as needed or as requested by our Board and its committees.
Corporate Governance Guidelines, Code of Conduct and Code of Ethics
Our Board has adopted Corporate Governance Guidelines, which set forth a flexible framework within which our
Board, assisted by Board committees, directs the affairs of the Company. The Corporate Governance Guidelines
address, among other things, the composition and functions of the Board, director independence, compensation of
directors, management succession and review, Board committees and selection of new directors.
We also have a Code of Conduct, which is applicable to all directors, officers, employees, agents (including
consultants and contractors) and temporary personnel of the Company. We have a separate Code of Ethics for
Principal Executive and Senior Financial Officers, which contains provisions specifically applicable to our principal
executive officer, principal financial officer, principal accounting officer and controller (or persons performing similar
functions).
The Corporate Governance Guidelines, the Code of Conduct and the Code of Ethics for Principal Executive and
Senior Financial Officers are available on our website at http://ir.bankunited.com. We expect that any amendments to
these codes, or any waivers of their requirements, will be disclosed on our website.
Director Compensation
We use a combination of cash and stock-based incentive compensation to attract and retain independent, qualified
candidates to serve on our Board. In setting director compensation, we consider the significant amount of time that
directors expend in fulfilling their duties, as well as the skill level we require of members of our Board. Directors who
are also our employees have not received and will not receive any compensation from us for service on our Board or
Board committees.
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The following table shows compensation paid, earned or awarded to each of the non-employee members of our Board
for 2015.
Director Compensation for 2015

Name
Fees Earned or
Paid in Cash
($)(1)(2)

Stock Awards
($)(3)

Total
($)

Tere Blanca 100,000 34,060 134,060
Ambassador Sue M. Cobb 50,000 — 50,000
Eugene F. DeMark 225,000 102,180 327,180
Michael J. Dowling 100,000 34,060 134,060
Douglas J. Pauls 100,000 34,060 134,060
A. Gail Prudenti 40,054 — 40,054
Sanjiv Sobti, Ph.D. 150,000 34,060 184,060
A. Robert Towbin 150,000 34,060 184,060
Lynne Wines 60,081 — 60,081

(1)

Ambassador Cobb did not seek reelection at the 2015 meeting, and her term ended on May 13, 2015. Judge
Prudenti and Ms. Wines were named to our Board on August 6, 2015. The amounts in this column include the pro
rata portion of the annual retainer fees (of $100,000) for the period of time Ambassador Cobb, Judge Prudenti and
Ms. Wines served on our Board in 2015.

(2)
The amounts in this column include the pro rata portion of the annual retainer fee (of $50,000) for service as a
member of the Audit and Risk Committee for the period of time Ms. Wines served on our Audit and Risk
Committee in 2015.

(3)

The amounts in this column represent the value of restricted common stock awards granted to Messrs. DeMark,
Dowling, Pauls and Towbin, Dr. Sobti and Ms. Blanca, as described under "—Stock-Based Compensation" below
and determined in accordance with FASB ASC Topic 718. The grant date fair value is based on the closing price of
our stock on the NYSE on the grant date. The closing stock price on May 13, 2015 was $34.06 a share. For
complete valuation assumptions of the awards, see "Note 15, Equity Based Compensation" to our consolidated
financial statements in our Annual Report on Form 10-K for the year ended December 31, 2015, filed with the SEC
on February 26, 2016. As of December 31, 2015, our non-management directors held the number of unvested
shares of restricted stock shown in the table below.

Name
Unvested
Restricted Shares
(#)

Tere Blanca 1,666
Eugene F. DeMark 6,000
Michael J. Dowling 1,999
Douglas J. Pauls 1,666
Dr. Sanjiv Sobti 1,666
A. Robert Towbin 1,666
Stock-Based Compensation
On May 13, 2015, our Board approved a grant of 1,000 shares of restricted common stock for each of Messrs.
DeMark, Dowling, Pauls, Towbin, Dr. Sobti and Ms. Blanca, as well as an additional grant of 2,000 shares of
restricted common stock for Mr. DeMark as the Lead Independent Director. Each director's restricted common stock
grants vests in three substantially equal annual installments commencing on the first anniversary of
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the date of grant, except for accelerated vesting in the event of a director's death or disability and in certain
circumstances relating to a change in control of the Company.
Cash-Based Compensation
For service in 2015, each non-employee director was eligible to receive an annual cash retainer of $100,000 for his or
her service on our Board and the Compensation Committee or Nominating and Corporate Governance Committee. For
service in 2015, each member of the Audit and Risk Committee was eligible to receive an additional $50,000, and Mr.
DeMark was eligible to receive an additional $75,000 for his role as Audit and Risk Committee Chairman. Cash
retainers are paid in installments.
The cash retainers payable to our non-employee directors were not adjusted for 2016. The following table sets forth
the compensation for services in 2016 expected to be paid to our non-employee directors for their service on our
Board.
Name Retainer Fees
Tere Blanca $100,000
Eugene F. DeMark 225,000
Michael J. Dowling 100,000
Douglas J. Pauls 100,000
A. Gail Prudenti 100,000
Dr. Sanjiv Sobti 150,000
A. Robert Towbin 150,000
Lynne Wines 150,000
Director Expenses
The Company also reimburses expenses incurred by directors to attend Board and committee meetings, educational
seminars and other expenses directly related to the Company's business.
Director Nominating Process and Diversity
The Board of Directors is responsible for nominating members for election to the Board of Directors and for filling
vacancies on the Board of Directors that may occur between annual meetings of stockholders. The Nominating and
Corporate Governance Committee is responsible for identifying, screening and recommending candidates to the Board
of Directors for Board membership. When formulating its Board of Directors membership recommendations, the
Nominating and Corporate Governance Committee may also consider advice and recommendations from others,
including stockholders, as it deems appropriate.
The Nominating and Corporate Governance Committee and the Board of Directors believe that diversity along
multiple dimensions, including opinions, skills, perspectives, personal and professional experiences and other
differentiating characteristics, is an important element of nomination for Board membership. The Nominating and
Corporate Governance Committee has not identified any specific minimum qualifications that must be met for a
person to be considered as a candidate for director. However, Board candidates are selected based on various criteria
including experience, skills, expertise, diversity, personal and professional integrity, character, business judgment,
time availability in light of other commitments, dedication, conflicts of interest and such other relevant factors that the
Nominating and Corporate Governance Committee considers appropriate in the context of the needs of the Board of
Directors. Although the Board of Directors does not have a formal diversity policy, 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
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prepare for, attend and participate in all Board of Directors and applicable committee meetings and the Company's
annual meetings of stockholders.
Candidates Nominated by Stockholders
The Nominating and Corporate Governance Committee will also consider nominees recommended by stockholders.
Our Corporate Governance Guidelines provide that nominees recommended by stockholders should be given
appropriate consideration in the same manner as other nominees. Pursuant to the Company's Amended and Restated
By-Laws, stockholders who wish to nominate a candidate for consideration by the Nominating and Corporate
Governance Committee for election at the 2017 annual meeting may do so by delivering written notice, no earlier than
January __, 2017 and no later than February __, 2017, of such nominees' names to BankUnited, Inc., 14817 Oak Lane
Miami Lakes, FL 33016, Attention: Corporate Secretary. Any stockholder of record or beneficial owner of common
stock on whose behalf a nomination is being proposed must (i) be a stockholder of record or beneficial owner on the
date of the giving of such notice, on the record date for the determination of stockholders entitled to notice of and to
vote at the 2017 annual meeting of stockholders and at the time of the 2017 annual meeting of stockholders and (ii)
comply with the applicable notice procedures set forth in the Company's Amended and Restated By-Laws.
The Company's Amended and Restated By-Laws require that certain information must be included in the notice
provided to the Company's Corporate Secretary regarding the nomination and the stockholder giving the notice, the
beneficial owner on whose behalf the notice is made, if any, and any affiliate or associate of the stockholder or the
beneficial owner (collectively, the "Nominating Person"). The information required to be set forth in such notice
includes (i) the name and address of the Nominating Person, (ii) information regarding the common stock owned,
directly or indirectly, beneficially or of record by the Nominating Person, (iii) whether and the extent to which any
derivative or other instrument, transaction, agreement or arrangement has been entered into by or on behalf of the
Nominating Person with respect to the common stock and certain additional information relating to any such
instrument, transaction, agreement or arrangement as described in the Company's Amended and Restated By-Laws,
(iv) any other information relating to the Nominating Person that would be required to be disclosed in a proxy
statement or other filings made with the SEC in connection with the solicitation of proxies with respect to such
business and (v) a description of all arrangements or understandings (including any anticipated benefits to the
Nominating Person as a result of the nomination) between or among the Nominating Person and the candidate and any
other person in connection with the proposed nomination. The notice must also include a representation that the
stockholder giving the notice intends to appear in person or by proxy at the 2017 annual meeting to nominate the
person named in the notice.
The Company's Amended and Restated By-Laws also require that the notice provide certain information regarding the
candidate whom the Nominating Person proposes to nominate as a director, including (i) certain biographical
information, such as name, age, business and residential address and principal occupation, (ii) the information that
would be required to be provided if the candidate were a Nominating Person, (iii) a resume or other written statement
of the qualifications of the candidate and (iv) all other information regarding the candidate, including the written
consent of the candidate indicating that the candidate is willing to be named in the proxy statement as a nominee and
serve as a director if elected, that would be required to be disclosed in a proxy statement or other filings made with the
SEC in connection with the solicitation of proxies for director elections.
For a complete description of the procedures and disclosure requirements to be complied with by stockholders in
connection with submitting director nominations, stockholders should refer to the Company's Amended and Restated
By-Laws.
No candidates for director nominations were submitted by any stockholder in connection with the Annual Meeting.
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Communications with the Board of Directors
Any interested parties desiring to communicate with the Board of Directors or any of the independent directors
regarding the Company may directly contact such directors by delivering such correspondence to such directors (or
the entire Board) in care of the Company's Corporate Secretary at BankUnited, Inc., 14817 Oak Lane, Miami Lakes,
FL 33016.
The Audit and Risk Committee of the Board of Directors has established procedures for the receipt, retention and
treatment of complaints received by us regarding accounting, internal accounting controls and auditing matters and the
confidential, anonymous submission by our employees of concerns regarding questionable accounting or auditing
matters. Persons wishing to commun
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