BLUE VALLEY BAN CORP
CHARTER OF THE COMPENSATION COMMITTEE

l. PURPOSE

The purpose of the Compensation Committee (the ‘‘@Gitt@e”) is to provide overall
guidance to the Board of Directors (the “Board”Btfie Valley Ban Corp (the
“Corporation”) with respect to the establishmengimenance and administration of
the Corporation’s compensation programs and emplbgaefit plans, including
review and approval of the Chief Executive Offisefthe “CEO”) and other executive
officers’ compensation as set forth below.

1. COMMITTEE COMPOSITION

The Committee shall be comprised of three or maextbrs as appointed by the
Board, each of whom shall be an independent directalefined by the NYSE listing
standards and each of whom shall be free from anflict or relationship that would
interfere with the exercise of his/her independedgment. All Committee members
shall also be “non-employee directors” as defingdRble 16b-3 of the Securities
Exchange Act of 1934 and “outside directors” asref by Section 162(m) of the
Internal Revenue Code of 1986, as amended, or thry standards of applicable law,
rule or regulation. The members of the Committesdl e appointed annually by the
Board. The Board shall have the power at any torehange the membership of the
Committee and to fill vacancies, subject to thelifjaation requirements of this
Charter. The Board shall designate one membdreo€bmmittee as its chairperson.
In the event of a tie vote on any issue, the cleasgn’s vote shall decide the issue.

1. MEETINGS

Except as noted in IV(A)(7) below, it shall be fhdicy of the Committee to meet
once each year, at a minimum, and as often asdher(tee or the Committee
Chairperson determines.

The Committee may conduct its business and affdiasy time or location it deems
appropriate. Any action to be taken at any meatingge Committee may be taken
without a meeting, if all members of the Committeasent thereto in writing, and
such writing or writings are filed with the minutebthe Committee. All decisions of
the Committee shall be determined by an affirmatete of the majority of members.

The Compensation Committee Meeting Minutes shafifogided to the Board at the
next board meeting following the Committee meetifgich minutes should document
the Committee’s actions and any recommendatiotiset®oard.



V. RESPONSIBILITIES

The following activities are set forth as a guidéhwhe understanding that the
Committee may diverge from this guide in accordamitk applicable law.

A. Duties

1.

The Committee shall review all material performaacteria used in
evaluating executive officers of the Corporatiod ail material criteria
used in establishing appropriate compensationptiete incentive and
other benefit policies and programs applicabld&executive officers
of the Corporation.

The Committee shall review and approve corporatésgand objectives
relevant to the compensation of the CEO, and geC#O’s
compensation level based on this review. In ddateng the long-term
incentive component of the CEO’s compensationQbmmittee will
consider such factors as the Corporation’s perfagaaelative to
shareholder return, the value of similar incengvants or awards to
CEOs at comparable companies, and the awards tgive CEO in
past years.

The Committee shall review and approve, for the G other
executive officers of the Corporation: (a) the aadrhase salary level,
(b) the annual incentive opportunity level, (c) tbeg term incentive
opportunity level, (d) employment agreements, savez agreements,
and change-in-control agreements/provisions, (g)naaterial
perquisites or other in-kind benefits, and (f) atlyer special or
supplemental benefits, in each case as, when apprbpriate.

The Committee shall periodically review and shajp@ve or make
recommendations to the Board with respect to tlopiaah of or
material changes in material employee benefit,ntice compensation,
bonus, equity-based or other compensation, or thaeplans
applicable to executive officers of the Corporatidxs appropriate in
connection with this process, the Committee slesksappropriate
assurances from internal or external advisorsathh@bmpensation and
perquisites are appropriate, legally permissibld, arhere required,
properly disclosed to the Corporation’s sharehader

The Committee shall review Director fees and retimmon an annual
basis, recommending any change to the Board otDire.

The Committee shall review and approve all disalesuegarding
executive compensation, including the Compensdlisoussion and



Analysis, required to be included in the Corponaisgroxy statement
when and as required by the rules of the SEC.

As long as the US Treasury holds an equity or gebition in the
Corporation acquired under the US Treasury’s ChPitachase
Program, the Committee shall:

a. atleast semi-annually, meet with the appropriatsgnnel of
the Corporation, to discuss and review the relatignbetween
the Corporation’s risk management policies andtpras and
the Corporation’s Senior Executive Officer (as stezim is
defined in the Emergency Economic Stabilization #ic2008)
incentive compensation arrangements, identifyingjraaking
reasonable efforts to limit any features in sucmgensation
arrangements that could lead to the Senior Exez@i¥icers
taking unnecessary or excessive risk that couleatien the
value of the Corporation; and

b. certify that it has completed the review and takeoessary
actions as described under subsection (a), abdvehw
certification shall be documented in the Compensati
Committee Report and in the Corporation’s proxyestent or
in such other location as may be required undeliGgipe US
Treasury regulations.

B. Annual Evaluation

1. The Committee shall review and assess the adeauidlbis Charter

2.

annually and recommend to the Board any proposadgehto this
Charter.

The Committee shall annually review the performaicine
Committee.

C. General

1.

2.

The Committee shall maintain minutes of its meetiagd records
relating to those meetings and the Committee’ vitiets.

The Committee shall perform such duties and respiitiss as may be
assigned to the Committee under the terms of aagutive
compensation plan.



3. Unless the Committee member has knowledge that snakence
unwarranted, Committee members, in discharging thdies to the
Corporation, may rely on information, opinions, sgp, or statements,
any of which may be written or oral, formal or infeal, including
financial statements, valuation reports, and ofinancial data, if
prepared or presented by: (a) one or more offieeesmployees of the
Corporation whom the Committee member believeodgaith to be
reliable and competent in the matters presentg@de@al counsel,
independent auditors, or other persons as to reattieich the
Committee member believes in good faith to be withe professional
or expert competence of such person; or (c) anathramittee of the
Board of which the Committee member is not a meniflibe
Committee member believes in good faith that suchroittee merits
confidence.

4. The Committee may conduct or authorize studies afwestigations
into matters within the Committee’s scope of regloilities, and may
retain, at the Corporation’s expense, such cowrsather advisers as it
deems necessary (which may, if the Committee deeappropriate, be
the Corporation’s regular counsel or advisers)e Tommittee shall
have the authority to retain or terminate a comagois consultant to
assist the Committee in carrying out its respotisés, including the
authority to approve the consultant’s fees andrattention terms,
which fees shall be borne by the Corporation. Chenmittee shall
keep the Corporation’s Finance Department advisdd &he general
range of anticipated expenses for such counseis@dvand consultants.

This Charter was approved by the Board of Direcvdthe Corporation on March 18,
2009.



