Note concerning the TD Bank N.A. bids: These bids were contingent upon
FDIC accepting the terms of a Purchase and Assumption Agreement that
had been marked up by the bidder.
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See accompauying bid letter tor conditions
applicable to this bid on Anmex B-1.

RID FORM

TO: Faderal Depusit Insurance Corporation
1601 Rryan Si. - Suite 32128
Dallas, Texas 75201

Allenlion; Manager - Franchise Marketing
Hvision of Reselutions ond Receiverships

FROM: TD Bank, Walimal Association
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BID FOR: BankUnited, I'5B
Cural Gables, Florida

The undersigned Potential Acquirer submits this Bid Form ("Bid"), in accordance with the
Tnstrnctions to Potential Acquitets ("Instructions”) and instruetions contained on this Form, to
~ acquire certain asscts and liabilities pursuant to a Purchage and Assumption (Whale Runk) with

I.oss Share Agrecment. .
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This is hid number 1
of 2 bids submitted,

I Trunsaction # 1 = All Deposits

ThePntcntialA'cqnircriS'TD Bank, Mational Associal.iom, Portle.nd’_. ME
: (Name, Cily, Slale)

The asset premium (discount) bid mmst be staicd as a dollar smount. The Deposit premium hid
must be stated as a percentage. Bids may he statcd as a positive orasa negative number. When
completing tha Bid Form, Potential Avquicers must indicatc o negative bid by placing

porenthesis "( )" around the number, Rids will be considered positive 1f not in parenthesis. If no
bid is made for 4 ansaction ur vpiion, leave the space blank or write "no bid". 1f one of the (wrr -
components is filled in and Lhe oiher is blank, the bid will be treated as a live bid with a bid [ 0
in the blank. A bid of zerg in any farm will be d as a live bid of $0 or 0%,

The asset preminm (discount) bid is: § (4.130,560,000,00)

The Depusit premium bid js:i* 0 %,

*All Deposits will b assumed, but the bid is calculated on only certain deposits per (he hid
instructions.

Modulc | — Whole Benk w/ Logs Shore  Bid Form Bankl/nited, F5B
Yorsion 101 Corel Gables, FL

Febrwny 28, 2008
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This is bid tmmber L
of 2 bids submilted.

IL Transaction # 2 = Insured Deposits Unly ' :

The Potential Acquirer is: _ )
(MName, City, State)

L P The asset premium (discount) bid must pe sialed us » dollar ameunt. 'Fhe Lepogit premium bid
L tmust be stated as a percentage. Bids may be staled as a positive or as a negative numbeyr. When
completing the Bid Form, Potential Acquiters mnst indicatc a negative bid by placing
parenthesis "( )" around the number. Bids will be considered positive it not in parenthesis. 1f no
N bid 35 madc for a tronsaction or option, leave the space: hlank ur write "no bid", L one of the two
e components is filled in and the other is blank, the bid will be wreated as a live bid with a bid of ©

in the blank. A bid of zero in any form will be {rentrd asa live bid of $0 or 0%,
The asset premium (discount) bid is: g Mo bid. .
The Deposit premium bid is:* N bid. % .

#I'he bid is calculated on only cerfain deposits per the bid instructions.

Mewinle T — Whale Bank v/ LO83 Share - Bid Form BankUnrited, FEB

weraion |01 Corsl Gables, FL
Fahmary UK, 2009




This is bid number __ L
of ¢ hids suhmitted.

ML Resulting Institution Information (Place "Xs" where and as appropriote)
A If the Potentiai Acquirer's Bid is acoopted:
{1) the resulting financial institution will be a

_ ¥ bank
thrift

{ii)  the resulting finanuial instifution

will
X will nut
involve a de novo ingtitution

* rertain brancheg mf RankUnited, FSB

La

(i)  the resulting financial institation
will be eperemed as branches of the Acguirer.

will
will nont
he operated as a branch of the Acquirer

B. Upun consummation of any transaction contemplated in thig Bid, the name of the
resulting financial institution involved in the transaction will be

D gank, National Aswsociation

and such institution will be a.

X Latienal bank '
state member bank

state non member bank

federal savings bank

gtate savings bank

federa] savinge and loan agsociation

state savings and lean association

other (please explain)

C. I'o be completed only if a holding company i Involved:

Name of holding comparny:

Address of holding company: L

Maodule | — Whnle Hank w! | ngs Xhare « Hid borm DanklUnited, TED !
Warszion 1.0 Caral Gaklea, TL

Eabroary 28, 2000
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R

Y This is bid number __ 1
. of 2 hids submitted.

'I'he holding company will be a:

bank holding cnmpany
thrift holding company

1v. Contact
L he following person is the designatel contact person for the Potential Acquiret:

Name' Stcphcn J. Boyle

Title: Executive Vice Pregident and CFO

Address: 1701 Route /U East

Cherry Hill, NJ 08034 L

Telephone: (R5R) 874-2409 (,fficc)
o
Facsimile: (85¢) 751-1147%
ces Name: )
V. Consanmmati ction

The Putential Acquirer agrecs that upon notificntion (which may be vetbal) from the Corporation

thut tbe Prrential Acquirer's Bid with rospeot to one of the transactions contemplated herein has :
been accepted, the DPotential Acquirer will execute the appropriate agreement(s) and work

diligently to consummate the transaction. Such consummation shall occur at such Gme wud place

as the Corporation in its sole discretion determines.

The Potential Acquirer represents and warrants that it has executed and delivered to the
Corporation a Confidentiality Agreement, is eligible i purchuse asscts and able to cxecuto
Purchaser Eligibility Certification (“Certification™) and that all information provided and
reprecentations made by or on behalf of the Potential Acguirer in connection with this
transaction and the transactions contemplated herehy, snciuding, but not limited to. the

Moduls | — Whele Bank w/ Loss Shara « Rid Fnrm 3 BukUnilwl, FSB

Vargion 1.01 Cun) Gables, FL
Fobruary 2K, 2009
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Thiz ie bid rnumber 1 of 2
bids submitted.

Confidenfiality Agreerment and its eligibliity 10 purchiess assets and ability to cxeouts a Cartification,
are and remain true and correct in all malerial vespects and de not fail to state any fact required to
make the informatlon contaiped erein not misleading. The Potential Acquirer agrees that il'il is a
suceessful bidder (Hiat on notification it will execute and immediately deliver (o the FDIC a
Certification via fax and overnight delivery.

The undersigned, on behalf of the Potential Acquirer, hereby vertifies that (1) the Potential Acquirer
has full power and authority to submit this Bid and hax laken all corporate action necgssary with
respeet thereto, and (if) the undersigned has beeu dJuly autherized to cxccute and submit this Bid on
behalf of the Fotential Acquirer.

A Boatd resolution authorizing the submission of the bid and authorizing this re
{0 sign on behalf of the inetitution or group has heen submilted with sach bid form.,

Printed Name of Potential Acquirer

#f Bank, Kariona)l aseoclaticon
= ra -

/P
By: /"t"fk{r‘ﬂ : I

~“(sianaturc)

Name: Stephen J. Boylae
Titla: kxgeoutive Vice President aund CFO

Diate: May 19, 2009

Module 1 - Whets Rank wi 1o Shere = Bld Term BankUnived. TSB
Ve 1 01 Coral Gabler, FL
FADIUNY 28, tO0%
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yee acconpanying bid letter for ponditions
applicable to this bid cn hnrex B-2.

BIL FORM

TO: Federal Depoait insurance Corporation
1601 Bryan $t, - Snite 32128
Dallas. Texas 75201 '

Attention:  Manager - Franchise Marketing
Divigion of Resolutions and Receiverships

FROM: TD Bank, National Associarion
~ RIN POR: BankUnited, FSB o
, (Coral Gables, Florlda

The undersigned Potential Acquirer submits this Bid Form ("Bid"), in aceordance with the
Instructions to Potential Acquirers ("Instructiony”) and instructions contained on this Form, Lo ,
acquire cortain assets and liabilities pursuant Lo a Purchase and Assumption {Whole Bank) with

[.oss Share Agreement. '
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This is bid numbet 2
af 2 bids submined.

L Transaction # 1 = All Deposits

Th Bank, Wational Associatien, bortland, ME,
(Name, City, State)

The Potential Acquirer is:

The asset premium (discount) bid must be stated as a dollar amount. The Deposit premium bid
must bo stated ag a percentage. Bids may be stated as @ positive or as a negalive number. When
completing the Bid Form, Fotentixl Acquirers st indicate a negative bid hy placing
parenthesia "( )" around the number. Rids will bo considered pesitive if not in parenthesis, 1f no
o bid is made for a transaction or uption, leave the space blank or write "nv bid". If anc of the two
co components is filled in and the uther is blank, the bid will be treated as a live hid with a bid ot U
B in the blank. A bid of zero in any form will be treated as a live bid uf §0 or (%,

The asset premium (discount) bid is: § (4,358,700,000.00) ]

The Deposit premium bid is:* P Y%,

* All Deposits will be: assumed, but the bid is calculated on vnly certain deposits per the bid
instructions.

Mudule 1 — Wholc Dank w/ Losa Share - Rid Form . BankUniwg, F3B

Vergon 101 Coml Gubles, F1.
Pebruary 28, 2005
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This is bid number __2

——

of 2 bids submitted,

I Transaction # 2 = Tusured Deposits Only

The Poteniixl Acquirer is; .
{Name. Ciry, Stale)

The asset premium (discount) bid must be srated as a dollar amount, The Deposit premium bid
must e stated as a percentage. Bids may be stuted as a positive or as a negative number, When
cometing the Did Form, Potential Acquirers must indicate a ncgative bid by placing
parenthesis "( )" around the number. Bids will be considercd poaitive if not in parenthesis. T no
bid is made for a transastion or option, leave the space blank or write "no bid". Ifone of the two
components is filled in and the other is blassk, the bid will bo treated as a live bid wilh hid of 0

in the blank. A bid of zero in anv form will he treated ag A live bid of 50 or 0%

The asset premium (discount) bid is: g W hiid. .

‘I'he Deposit premium hil is:* Nu lbid. % .

*I'hc bid is caleulated on only certain deposits per the bid jnetroctions,

Metilz 1 - Whole Bark wf Luss Share « Did Form BerkUniw, F3B

Varzion 1.01 Conl Gatles, FL
February 45, 2007
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Ve

“This is bid number _ 2

—

of 2 _bids submiued.

01, Resylfing Institution Information (Place "Xs" where and 05 appropriate)
A.  Ifthe Potenrial Acquirer's Bid is accopted:
(iy  the resulting financial institution will be a

X bank
_ thrift

()  the reeulting {inancial institution

will
X will not
involve a de novo institution

(i) the resuliing financial institution * “ezca=i bisnches of DankUnibad, FEB

will Le oparstcd ac branshes of rhe Roqulies.
will ‘ v
will net ' ;
be operated as a branch of the Acquirer L

B. Upon consurmmalinn of any transaction ¢ontemplated in this Bid, the name of the
resulting financial institution involved in the transaction will b

TD pank, Nations] Association

and such institution will be o

national bank

state member bank

state non member bank

foderal agvings bank.

statc savings bank

federal savings and loan associalion
atate savings and loan association
gthet (please explain)

BRERRRRP

C. To be completed only if & holding company is invalved:

Name of holding company:

Address of holding company:

Module 1 Whele Bank w/ Lo Bhare - Fadl Bewm BankUnited, FSH
Yargion 1.01 Coral Gebles, FL
Telbruery 28, 2047
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' This is bid numbgr __ 2

———

of ¢ bids submitted.

The holding company will be a:

bank holding company
thrift holding company

IvVv. Contact

The following peraon is the designated conlact person for the Potentia) Acquirer:

Name: Stephen J. Boyle

Title: Executive Vive President and CKO

Addrcsa: 1701 Route 70 East

Cherry Hill, WT N8034

l'clephone: (856) B74-2409 (fhee)
—(other)
Facsimile: (B56) 751-1147
ce: Name: - _
V.  Consummation of Trnusaction

It The Potential Acquirer agress that upon notification (which may be verbal) from the Corporation
B that the Potential Acquirer's Bid with respect to one of the transactions contemplated hereia has

Sy been accepted, the Pulential Acquirer will execute the appropriaie agreement(s) and work

' ditipently to consurnmate the transaction. Such consummation shall occur at such time and place

a5 the Corpuratiun in its sole discrction determines.

e The Potential Acquirer represents and warrants that it has execured und delivered to the
' Corporation a Confidentiality Agrecment, is eligible to purchase assets und able to exccuts
e Purchaser Eligibility Certiticetion (“Cenification™) and that all informatiem provided and
: representations made by or on behalf of the Potential Acquirer in connection with this
transaction and the transactions cottemplated herehy, inchudiny. but not limited to. the

5

Moduls 1 - Whols Bank w/ Lags Shara - Bid Forn BankUnited, FSB
Yesion | 01 Coral Gables, FL

Pebewy 28, 2009
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This ix hid oumber 2 of 2
bids subirmitred.

‘ : Confidentiality Agreement and its eligibility to purchase assets and ability to exceute o Centification,
U are and remain sue and correct in all material respects and do not fail to statc any tact requirad 10

" ke the information contained therein not misleading. The Potential Acquirer agrees thatif it is
successfil bidder that on notification it will eaccute and immcdiately deliver to the FDIC &
Certification via fax and overnight delivery,

The undersipned, on behalf of the Potential Acquirer, hereby curtifies that (1) the Potential Acquirer
, nas full power and authority to submit this Bid and has taken all cotporate action necessary with
o reapect thereto. and (if) the undersigned has heen duly authorized to cxeoute and subinit this Bl on
BT behalf of the Potential Acquirer.

A Board resolution suthoriving the gubmission of the bid and authorizing_this representative to iz

on behalf of the inglitntion or group has boan submitted with each hid form,

Printed Name of Polential Acquirer

TH Bank., Natjienel Aggociation

) /‘/‘\

- ﬁig;mtu i'_'B)

By:

MHame: Stephen J. Boyle
Tirle Fxecullve Vice Presidont andCFQ

Date: May 19, 2009

Whselulw 1~ Whelo Bank wi Logs nwra = w ko Vesiun DankUnibed, FEU
1.01 Goral Cubley, FT.
tebnury 28. 2009 b






