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CALCULATION OF REGISTRATION FEE
 

Title of Securities
To Be Registered

 

Amount to be
registered (1)

 

Proposed
maximum

offering price
per share

 

Proposed
maximum
aggregate

offering price
 

Amount of
registration fee

 

Common Stock, par value $0.01 per share
 

9,000 shares
 

$ 30.305(2) $ 272,745.00
 

$ 37.20
 

 

(1)         These shares of common stock are being registered for issuance under the agreements for the Employment Inducement Awards by and between
BankUnited, Inc. and the participants named therein.  Pursuant to Rule 416(a) under the Securities Act of 1933 (the “Securities Act”), this registration
statement also covers any additional shares of common stock which may become issuable under the Employment Inducement Awards being registered
pursuant to this registration statement by reason of any stock dividend, stock split, recapitalization or any other similar transaction effected without the
receipt of consideration which results in an increase in the number of the registrant’s outstanding shares of common stock.

 

(2)         Computed in accordance with Rule 457(h) under the Securities Act, solely for the purpose of calculating the registration fee, based on the average of the
high and low prices of the registrant’s common stock as reported on the New York Stock Exchange on August 7, 2013.

 
 

 

 
EXPLANATORY NOTE



 
BankUnited, Inc., a Delaware corporation (the “Registrant”), approved the grant of employment inducement awards in the form of restricted shares

of the Registrant’s common stock, par value $0.01 per share (the “Common Stock”), to four new employees on August 7, 2013.  The total number of
restricted shares of Common Stock awarded to these employees was 9,000 shares (the “Restricted Shares”).

 
The Restricted Share awards are granted outside of the Registrant’s 2010 Omnibus Equity Incentive Plan (the “Plan”), but, except as set forth in the

employment inducement awards agreements, will generally be subject to the same terms and conditions as apply to restricted shares granted under the Plan. 
The Compensation Committee of the Registrant’s Board of Directors approved these employment inducement awards in reliance on the employment
inducement exception to shareholder approval provided under New York Stock Exchange Listed Company Manual Section 303A.08.

 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
Item 1.         Plan Information.*
 
Item 2.         Registrant Information and Employee Plan Annual Information.*
 

*                      The documents containing the information specified in Part I of Form S-8 have been or will be sent or given to employees or officers as specified by
Rule 428(b)(1) under the Securities Act. In accordance with the rules and regulations of the Securities and Exchange Commission (the “SEC”) and the
instructions to Form S-8, such documents are not being filed with the SEC either as part of this registration statement or as prospectuses or prospectus
supplements pursuant to Rule 424 under the Securities Act. These documents and the documents incorporated by reference in this registration statement
pursuant to Item 3 of Part II of this registration statement, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the
Securities Act.

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.         Incorporation of Documents by Reference.
 

The following documents previously filed with the SEC are incorporated by reference in this registration statement:
 
(a)                                 The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2012, filed with the SEC on February 25, 2013;

 

 
(b)                                 The Registrant’s Quarterly Report on Form 10-Q for the period ended March 31, 2013 filed with the SEC on May 9, 2013;
 
(c)                                  The Registrant’s Quarterly Report on Form 10-Q for the period ended June 30, 2013 filed with the SEC on August 8, 2013;
 
(d)                                 The Registrant’s Current Reports on Form 8-K filed with the SEC on March 13, 2013, April 23, 2013, May 30, 2013 and July 2, 2013;
 
(e)                                  The portions of the Registrant’s Definitive Proxy Statement on Schedule 14A filed with the SEC on April 25, 2013 and May 15, 2013, that

are incorporated by reference into Part III of the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2012; and
 
(f)                                   The description of the Registrant’s Common Stock contained in the registration statement on Form 8-A (File No. 001-35039) filed with the

SEC on January 18, 2011 to register such securities under the Exchange Act, including any amendment or report filed for the purpose of
updating such description.

 
In addition, all documents subsequently filed by the Registrant with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act,

prior to the filing of a post-effective amendment to this registration statement that indicates that all securities offered hereby have been sold or that deregisters
all such securities then remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be part hereof from the date of
filing of such documents with the SEC.

 
Any statement contained in a document incorporated or deemed to be incorporated by reference in this registration statement shall be deemed to be

modified or superseded for purposes of this registration statement to the extent that a statement contained in this registration statement, or in any other
subsequently filed document that also is or is deemed to be incorporated by reference in this registration statement, modifies or supersedes such prior
statement. Any statement contained in this registration statement shall be deemed to be modified or superseded to the extent that a statement contained in a
subsequently filed document that is or is deemed to be incorporated by reference in this registration statement modifies or supersedes such prior statement.
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.

 
Under no circumstances will any information furnished under Items 2.02 or 7.01 of Current Report on Form 8-K be deemed incorporated herein by

reference unless such Form 8-K expressly provides to the contrary.
 

Item 4.         Description of Securities.
 

Not applicable.
 

Item 5.         Interests of Named Experts and Counsel.
 

None.
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Item 6.         Indemnification of Directors and Officers.
 

The Delaware General Corporation Law (“DGCL”) authorizes corporations to limit or eliminate the personal liability of directors to corporations and
their stockholders for monetary damages for breaches of directors’ fiduciary duties.  The Registrant’s amended and restated certificate of incorporation
includes a provision that eliminates the personal liability of directors for monetary damages for breach of fiduciary duty as a director to the fullest extent
permitted by Delaware law.
 

Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be
personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of
the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) under Section 174 of the DGCL (regarding, among other things, the payment of unlawful dividends or unlawful stock
purchases or redemptions), or (iv) for any transaction from which the director derived an improper personal benefit. The Registrant’s amended and restated
certificate of incorporation provides for such limitation of liability.

 
Section 145(a) of the DGCL empowers a corporation to indemnify any director, officer, employee or agent, or former director, officer, employee or

agent, who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation) by reason of such person’s service as a director, officer, employee or
agent of the corporation, or such person’s service, at the corporation’s request, as a director, officer, employee or agent of another corporation or enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection
with such action, suit or proceeding; provided that such director or officer acted in good faith and in a manner reasonably believed to be in or not opposed to
the best interests of the corporation, and, with respect to any criminal action or proceeding, provided that such director or officer had no reasonable cause to
believe his conduct was unlawful.
 

Section 145(b) of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person is
or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent
of another enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred in connection with the defense or settlement of such action
or suit; provided that such director or officer acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of
the corporation, except that no indemnification may be made in respect of any claim, issue or matter as to which such director or officer shall have been
adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such director or officer is
fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper. Notwithstanding the preceding sentence, except as otherwise
provided in the by-laws, the Registrant shall be required to indemnify any such person in connection with a proceeding (or part thereof) commenced by such
person only if the commencement of such proceeding (or part thereof) by any such person was authorized by the Registrant’s Board of Directors.
 

In addition, the Registrant’s amended and restated certificate of incorporation provides that the Registrant must indemnify its directors and officers to
the fullest extent authorized by law.  The Registrant is also required to advance certain expenses to its directors and officers and carry directors’ and officers’
insurance providing indemnification for the Registrant’s directors and officers for some liabilities.  The Registrant believes that these
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indemnification provisions and the directors’ and officers’ insurance are useful to attract and retain qualified directors and executive officers.
 

Article VIII of the Registrant’s amended and restated by-laws provide persons who are or were officers and directors of the Registrant with certain
other indemnification rights consistent with Delaware law.
 

The Registrant is also a party to certain indemnification agreements with its directors and officers. Each indemnification agreement provides, among
other things, for indemnification to the fullest extent permitted by law and the Registrant’s amended and restated certificate of incorporation and by-laws
against (i) any and all liabilities, expenses, damages, judgments, fines, penalties, ERISA excise taxes, interest and amounts paid in settlement of any claim
with the Registrant’s approval and counsel fees and disbursements, (ii) any liability pursuant to a loan guarantee, or otherwise, for any of the Registrant’s
indebtedness, and (iii) any liabilities incurred as a result of acting behalf of the Registrant (as a fiduciary or otherwise) in connection with an employee benefit
plan or any related trust or funding mechanism. Each indemnification agreement provides for the advancement or payment of expenses to the indemnitee and
for reimbursement to the Registrant if it is found that such indemnitee is not entitled to such indemnification under applicable law and the Registrant’s
amended and restated certificate of incorporation and by-laws.
 

The Registrant maintains director and officer liability insurance coverage for its directors and officers and those of its subsidiaries. This coverage
insures such persons against certain losses that may be incurred by them in their respective capacities as directors and officers.

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us pursuant to

the foregoing provisions, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.
 
Item 7.         Exemption from registration claimed.
 

Not applicable.
 

Item 8.         Exhibits.
 

The list of exhibits is set forth under “Exhibit Index” at the end of this registration statement and is incorporated herein by reference.
 

Item 9.         Undertakings.



 
(a)                                 The undersigned Registrant hereby undertakes:
 

(1)                                 To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i)                                     To include any prospectus required by section 10(a)(3) of the Securities Act.
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(ii)                                  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most

recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective registration statement.

 
(iii)                               To include any material information with respect to the plan of distribution not previously disclosed in the registration

statement or any material change to such information in the registration statement.
 

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-8, and the information required to
be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference herein.

 
(2)                                 That for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

 
(3)                                 To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at

the termination of the offering.
 

(b)                                 The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(c)                                  Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of

the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
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indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

 
6

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized in
the City of Miami Lakes, State of Florida, on this 12th day of August 2013.

 
 

 

BANKUNITED, INC.
  
  
 

By: /s/ Leslie Lunak
  

Name:  Leslie Lunak
  

Title: Chief Financial Officer
 

POWER OF ATTORNEY
 



Each of the undersigned officers and directors of BankUnited, Inc. hereby constitutes and appoints each of John A. Kanas, Leslie Lunak and
Rajinder P. Singh as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, in his or her name, place and stead
and on his or her behalf, and in any and all capacities, to sign any and all amendments (including post-effective amendments) and exhibits to this Registration
Statement, and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing which said attorney-in-fact and agent
may deem necessary or advisable to be done or performed in connection with any or all of the above-described matters, as fully as each of the undersigned
could do if personally present and acting, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or substitutes, may lawfully
do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities

indicated and on the dates indicated.
 

Signature
 

Title
 

Date
/s/ John A. Kanas

 

Chairman, President and Chief Executive Officer and Director
 

August 12, 2013
John A. Kanas

 

(Principal Executive Officer)
 

 

     
/s/ Leslie Lunak

 

Chief Financial Officer
 

August 12, 2013
Leslie Lunak

 

(Principal Financial and Accounting Officer)
 

 

     
/s/ Rajinder P. Singh

 

Chief Operating Officer and Director
 

August 12, 2013
Rajinder P. Singh

 

 

 

 

     
/s/ Chinh E. Chu

 

Director
 

August 12, 2013
Chinh E. Chu

 

 

 

 

     
/s/ Sue M. Cobb

 

Director
 

August 12, 2013
Ambassador Sue M. Cobb
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/s/ Eugene F. DeMark

 

Director
 

August 12, 2013
Eugene F. DeMark

 

 

 

 

     
/s/ Michael J. Dowling

 

Director
 

August 12, 2013
Michael J. Dowling

 

 

 

 

     
/s/ Thomas M. O’Brien

 

Director
 

August 12, 2013
Thomas M. O’Brien

 

 

 

 

     
/s/ Wilbur L. Ross, Jr.

 

Director
 

August 12, 2013
Wilbur L. Ross, Jr.

 

 

 

 

     
/s/ Pierre Olivier Sarkozy

 

Director
 

August 12, 2013
Pierre Olivier Sarkozy

 

 

 

 

     
/s/ Lance N. West

 

Director
 

August 12, 2013
Lance N. West
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EXHIBIT INDEX

 
Exhibit
No.

 
Description

   
3.1

 

BankUnited, Inc.’s Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 of BankUnited, Inc.’s
Annual Report on Form 10-K for the year ended December 31, 2010 filed with the SEC on March 31, 2011)

   
3.2

 

BankUnited, Inc.’s Amended and Restated By-Laws (incorporated by reference to Exhibit 3.2 of BankUnited, Inc.’s Annual Report on
Form 10-K for the year ended December 31, 2010 filed with the SEC on March 31, 2011)

   
4.1

 

Specimen common stock certificate (incorporated by reference to Exhibit 4.1 of BankUnited, Inc’s Registration Statement on Form S-1
filed with the SEC on January 18, 2011)

   
5.1

 

Opinion of Skadden, Arps, Slate, Meagher & Flom LLP
   

23.1
 

Consent of KPMG LLP
   

23.2
 

Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1)
   

24.1
 

Power of Attorney (included on signature page)
   

 



99.1 Form of the Restricted Shares Award Agreement
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Exhibit 5.1
   
 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
 

 

FOUR TIMES SQUARE
NEW YORK 10036-6522

FIRM/AFFILIATE
OFFICES

 
 

 

TEL: (212) 735-3000 BOSTON
 

FAX: (212) 735-2000 CHICAGO
 

www.skadden.com HOUSTON
  

LOS ANGELES
   

PALO ALTO
  

WASHINGTON, D.C.
  

WILMINGTON
  

 
  

BEIJING
  

BRUSSELS
  

FRANKFURT
  

HONG KONG
  

LONDON
  

MOSCOW
  

MUNICH
  

PARIS
  

August 12, 2013 SÃO PAULO
  

SHANGHAI
  

SINGAPORE
  

SYDNEY
  

TOKYO
  

TORONTO
  

VIENNA
 
BankUnited, Inc.
14817 Oak Lane
Miami Lakes, FL 33016
 
 

Re: BankUnited, Inc.
  

Registration Statement on Form S-8
 

Ladies and Gentlemen:
 

We have acted as special counsel to BankUnited, Inc., a Delaware corporation (the “Company”), in connection with the registration
statement on Form S-8 of the Company (the “Registration Statement”) to be filed with the Securities and Exchange Commission (the “Commission”) under
the Securities Act of 1933 (the “Securities Act”), on the date hereof, relating to the registration by the Company of 9,000 restricted shares (the “Restricted
Shares”) of the Company’s common stock, par value $0.01 per share (the “Common Stock”), that have been or will be issued pursuant to the Restricted
Shares Award Agreements (as defined herein).

 
This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act.
 
In rendering the opinion set forth herein, we have examined originals or copies, certified or otherwise identified to our satisfaction, of the

following:  (i) the Registration Statement in the form to be filed with the Commission on the date hereof; (ii) the Amended and Restated Certificate of
Incorporation of the Company,
 

 
as amended to the date hereof and currently in effect, certified by the Secretary of State of the State of Delaware; (iii) the Amended and Restated By-Laws of
the Company, as currently in effect, certified by Leslie Lunak, Chief Financial Officer of the Company; (iv) each of the Restricted Shares Award Agreements,
dated August 7, 2013, by and between the Company and the participant named therein (each, a “Restricted Shares Award Agreement” and, collectively, the
“Restricted Shares Award Agreements”); (v) certain resolutions of the Board of Directors of the Company or the Compensation Committee thereof, relating to
the Restricted Shares Award Agreements, the Restricted Shares and related matters; and (vi) a specimen certificate representing the Common Stock. We also
have examined originals or copies, certified or otherwise identified to our satisfaction, of such records of the Company and such agreements, certificates and
receipts of public officials, certificates of officers or other representatives of the Company and others, and such other documents as we have deemed
necessary or appropriate as a basis for the opinion set forth below.

 
In our examination, we have assumed the genuineness of all signatures, including endorsements, the legal capacity and competency of all

natural persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as
facsimile, electronic, certified or photostatic copies, and the authenticity of the originals of such copies. In making our examination of executed documents,
we have assumed that the parties thereto, other than the Company, had the power, corporate or other, to enter into and perform all obligations thereunder and
have also assumed the due authorization by all requisite action, corporate or other, and the execution and delivery by such parties of such documents and the
validity and binding effect thereof on such parties. As to any facts relevant to the opinion stated herein that we did not independently establish or verify, we
have relied upon statements and representations of officers and other representatives of the Company and others and of public officials.

 
We do not express any opinion as to the laws of any jurisdiction other than the corporate laws of the State of Delaware, and we do not

express any opinion as to the effect of any other laws on the opinion stated herein.
 



Based upon the foregoing and subject to the qualifications and assumptions stated herein, we are of the opinion that the Restricted Shares
have been duly authorized by the Company and, when the Restricted Shares are issued to the participants in accordance with the terms and conditions of the
applicable Restricted Share Award Agreement for the consideration stated therein in an amount at least equal to the par value of such Restricted Shares, the
Restricted Shares will be validly issued, fully paid and non-assessable.
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We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. In giving this consent, we

do not thereby admit that we are included in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and
regulations of the Commission promulgated thereunder.

 
 

Very truly yours,
 

/s/ Skadden, Arps, Slate, Meagher & Flom LLP
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Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 

The Board of Directors
BankUnited, Inc.:
 
We consent to the use of our reports with respect to the consolidated financial statements and the effectiveness of internal control over financial reporting
incorporated by reference herein.
 
Our report dated February 25, 2013, on the effectiveness of internal control over financial reporting as of December 31, 2012, contains an explanatory
paragraph that states that the Company acquired Herald National Bank (Herald) during 2012, and management excluded from its assessment of the
effectiveness of the Company’s internal control over financial reporting as of December 31, 2012, Herald’s internal control over financial reporting associated
with total assets of $490.5 million and total net interest income of $13.5 million included in the consolidated financial statements of the Company as of and
for the year ended December 31, 2012. Our audit of internal control over financial reporting of the Company also excluded an evaluation of the internal
control over financial reporting of Herald.
 
 

/s/ KPMG LLP
  
Miami, Florida

 

August 12, 2013
 

Certified Public Accountants
 

 



Exhibit 99.1
 

BANKUNITED, INC.
FORM RESTRICTED SHARES AWARD AGREEMENT

 
THIS AGREEMENT (this “Agreement”), is made effective as of [                                          ] (the “Date of Grant”), by and between

BankUnited, Inc., a Delaware corporation (the “Company”), and [                ] (the “Participant”):
 

R E C I T A L S:
 

WHEREAS, the Company hereby grants to the Grantee shares of Company restricted shares on the terms and conditions as set forth below as an
“employment inducement award” under New York Stock Exchange Listed Company Manual Section 303A.08.
 

WHEREAS, the Compensation Committee of the Board has determined that it would be in the best interests of the Company and its shareholders to
grant the Restricted Shares Award provided for herein to the Participant pursuant to the terms set forth herein.
 

NOW, THEREFORE, to evidence the Restricted Shares Award and in consideration of the mutual covenants hereinafter set forth, the
parties agree as follows:

 
1.                                      Nature of Restricted Shares Award.  This Agreement and the terms and conditions of this Restricted Shares Award shall be interpreted in accordance
and consistent with New York Stock Exchange (“NYSE”) Listed Company Manual Section 303A.08 and shall constitute an “employment inducement award”
pursuant to such NYSE Listed Company Manual section.  Notwithstanding that the Restricted Shares Award is not granted under the BankUnited, Inc. 2010
Omnibus Equity Incentive Plan (the “Plan”), the Restricted Shares Award shall be subject to all of the terms and provisions of the Plan as if it had been
granted thereunder; provided, however, that the terms of this Agreement shall control with respect to such matters expressly addressed herein.  All capitalized
terms used but otherwise not defined herein shall have the meanings set forth in the Plan.
 
2.                                      Grant of Restricted Shares.  Subject to all of the terms and conditions set forth in this Agreement, the Company hereby grants to the Participant, as of
the Date of Grant, [                ] restricted shares of Common Stock (the “Restricted Shares”).
 
3.                                      Restrictions. The restrictions applicable to the Restricted Shares are such that the Restricted Shares may not be sold, assigned, transferred, pledged,
hypothecated or otherwise disposed of or encumbered and shall be subject to a risk of forfeiture as described in Section 4, respectively, until such restrictions
and any additional requirements contained in this Agreement have been satisfied, terminated or expressly waived by the Company in writing.  Upon any
attempt by the Participant to transfer any of the Restricted Shares or any rights in respect of the Restricted Shares before the lapse of such restrictions, such
Restricted Shares and all of the rights related thereto, shall be immediately forfeited by the Participant without payment of any consideration. The restrictions
applicable to the Restricted Shares shall lapse in accordance with Section 4 hereof.
 

 
4.                                      Vesting/Forfeiture.
 

(a)                                 General.  Subject to Section 4(b) below, the restrictions applicable to the Restricted Shares, as described in Section 3 hereof, shall lapse with
respect to one-third (1/3) of the Restricted Shares granted under this Agreement on each of the first, second and third anniversaries of the Date of
Grant, subject to the Participant’s continued employment with the Company or any of its Affiliates on each such vesting date.
 
(b)                                 Change in Control.  Notwithstanding any other provisions in this Agreement to the contrary, the restrictions applicable to the Restricted
Shares, as described in Section 3 hereof, shall lapse with respect to one hundred percent (100%) of the Restricted Shares immediately upon the
consummation of a Change in Control.
 
(c)                                  Termination.  Upon a termination of the Participant’s employment with the Company for any reason, the Restricted Shares then held by the
Participant shall terminate immediately.
 

5.                                      Shareholder Rights.  The Participant shall be the record owner of the Restricted Shares unless and until such Restricted Shares are forfeited or sold or
otherwise disposed of, and as record owner shall generally be entitled to all rights of a common shareholder of the Company, including, without limitation,
voting rights and the right to receive dividends with respect to the Restricted Shares.
 
6.                                      No Right to Continued Employment.  The granting of the Restricted Shares evidenced hereby and this Agreement shall impose no obligation on the
Company or any Affiliate to continue the employment of the Participant and shall not lessen or affect the Company’s or any Affiliate’s right to terminate the
employment of such Participant.
 
7.                                      Transferability.  Unless otherwise permitted by the Administrator in its sole discretion, the Restricted Shares granted hereunder may not be assigned,
alienated, pledged, attached, sold or otherwise transferred or encumbered by the Participant otherwise than by will or by the laws of descent and distribution,
and any such purported assignment, alienation, pledge, attachment, sale, transfer or encumbrance shall be void and unenforceable against the Company or any
Affiliate; provided, that the designation of a beneficiary shall not constitute an assignment, alienation, pledge, attachment, sale, transfer or encumbrance.
 
8.                                      Withholding.  The Participant may be required to pay to the Company or any Affiliate and the Company shall have the right and is hereby authorized
to withhold from any payment due under this Agreement or from any compensation or other amount owing to a Participant the amount (in cash, Shares, other
securities or other property) of any applicable withholding taxes in respect of the Restricted Shares or any payment under this Agreement or with respect to
the Restricted Shares and to take such other action as may be necessary in the opinion of the Administrator to satisfy all obligations for the payment of such
withholding taxes.
 
9.                                      Section 83(b).  Due to the forfeiture conditions on the Restricted Shares, the Participant may make an election to be taxed upon the Restricted Shares
under Section 83(b) of the Code. To effect such election, the Participant must file an appropriate election with the Internal
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Revenue Service within thirty (30) days of the Date of Grant and otherwise in accordance with applicable Treasury Regulations. THE PARTICIPANT
ACKNOWLEDGES THAT IT IS THE PARTICIPANT’S SOLE RESPONSIBILITY TO FILE A TIMELY ELECTION UNDER SECTION 83(b) OF THE
CODE AND THAT THE PARTICIPANT WILL RELY SOLELY ON HIS OWN ADVISORS WITH RESPECT TO SUCH DECISION AND THE EFFECT
THEREOF ON THE PARTICIPANT.
 
10.                               Notices.  Any notice necessary under this Agreement shall be addressed to the Company in care of its Secretary at the principal executive office of
the Company and to the Participant at the address appearing in the personnel records of the Company for the Participant or to either party at such other
address as either party hereto may hereafter designate in writing to the other.  Any such notice shall be deemed effective upon receipt thereof by the
addressee.
 
11.                               Governing Law/Jurisdiction. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware
applicable to contracts made and to be performed therein.  Any suit, action or proceeding with respect to this Agreement, or any judgment entered by any
court in respect of any thereof, shall be brought in any court of competent jurisdiction in the State of Delaware, and the Company and the Participant hereby
submit to the exclusive jurisdiction of such courts for the purpose of any such suit, action, proceeding or judgment.  The Participant and the Company hereby
irrevocably waive (i) any objections which it may now or hereafter have to the laying of the venue of any suit, action or proceeding arising out of or relating
to this Agreement brought in any court of competent jurisdiction in the State of Delaware, (ii) any claim that any such suit, action or proceeding brought in
any such court has been brought in any inconvenient forum and (iii) any right to a jury trial.
 
12.                               Restricted Shares Subject to Terms Set Forth in the Plan.  By entering into this Agreement, the Participant agrees and acknowledges that the
Participant has received and read a copy of the Plan and further acknowledges and agrees that the Restricted Shares Award is subject to the terms and
conditions set forth in the Plan notwithstanding that the Restricted Shares Award is not granted under the Plan, and the terms and provisions of the Plan are
hereby incorporated herein by reference.  To the extent the Plan is amended at any time with respect to awards granted thereunder, such amendment will
likewise apply to the Restricted Shares Award as if the Restricted Shares Award had been granted under the Plan.
 
13.                               Signature in Counterparts.  This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument.
 

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date and year first above written.
 
 
  

BANKUNITED, INC.
   
    
  

By:
 

  

Name: Rajinder P. Singh
  

Title: Chief Operating Officer
    
    
Agreed and acknowledged:

   

    
    
    
Participant

   

 


