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NOTICE OF 2009 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 13, 2009 AND
NOTICE OF INTERNET AVAILABILITY OF
PROXY MATERIALS

Blue Valley Ban Corp.’s (“Blue Valley” or the “Comapy”) annual stockholder meeting will be on
Wednesday, May 13, 2009, at 5:30 p.m., in the ConityiRoom at the Bank of Blue Valley’s College
Mortgage and Operations Center located at 790@®@®IBoulevard, Overland Park, Kansas 66210 to
consider and vote on the following matters:

1. The election of two Class Il Directors to holdio& until the expiration of their three-year term,
or until their successors shall be elected andifipdhl

2. An advisory (non-binding) proposal on executive pemsation.

Only stockholders of record at the close of busir@sMarch 31, 2009 will be entitled to notice ot@
vote at this meeting or any adjournments thereof.

Your vote is very important, and we invite you ttead the annual meeting. However, if you are iséb
personally attend, we urge you to exercise younttig vote by completing and returning the enclosed
proxy in the envelope provided. If you are a stat#thr of record and attend the meeting, you magkev
your proxy by voting in person.

Important notice regarding the availability of proxy materials for the stockholder meeting to be held
on May 13, 20089.

* The 2009 Proxy Statement and 2008 Annual Reportaavailable atwww.bankbv.com

By Order of the Board of Directors,

/s/ Patricia L. Day
Patricia L. Day
Corporate Secretary

The date of this notice is April 17, 2009.

PLEASE SIGN AND DATE THE ACCOMPANYING PROXY AND MAL IT PROMPTLY, regardless
of the number of shares you may own and whethaobyou plan to attend the meeting in person. You
may revoke your proxy and vote your shares in peifseevoked in accordance with the procedures
described in the attached proxy statement.



BLUE VALLEY BAN CORP.
11935 RILEY
OVERLAND PARK, KANSAS 66213

PROXY STATEMENT
GENERAL INFORMATION

We are providing these proxy materials to you inregction with the solicitation of proxies by thedsd

of Directors of Blue Valley Ban Corp. (“Blue Vallegr the “Company”) for the 2009 Annual Meeting of
Stockholders and for any adjournment or postpon¢woiethe Annual Meeting. The 2009 Annual Meeting
will be held on Wednesday, May 13, 2009 at 5:30. innthe Community Room at the Bank of Blue Valley
College Mortgage and Operations Center, 7900 Celkgulevard, Overland Park, Kansas.

This proxy statement and the accompanying proxg alf first be sent on or about April 17, 2009tte
Blue Valley Ban Corp. stockholders of record adafch 31, 2009 (the “Record Date”). Attendancthat
Annual Meeting is limited to stockholders of recandtheir proxies, beneficial owners of Companyckto
having evidence of such ownership, and guestseo€tdmpany.

Proxies are being solicited to give all stockhaddef record an opportunity to vote on the matterse
presented at the Annual Meeting. In the followirsg@s of this Proxy Statement, you will find infotina
about the matters to be voted upon at the Annuaitivig.

Only record holders of the Company’s common stddke close of business on the Record Date are
entitled to notice of and to vote at the Annual kitege As of the Record Date, there were 2,777,5G0es

of the Company’s common stock issued and outstgnéiach share is entitled to one vote on each matte
properly brought before the meeting. Shares caroted at the meeting only if the stockholder isspre

or represented by a valid proxy.

Many stockholders cannot personally attend the img@ind choose to be represented by proxy. Any
stockholder of record giving the accompanying prbag the power to revoke it at any time before it i
exercised at the Annual Meeting by (i) deliveryaitten notice to the Corporate Secretary thaeteived
prior to the meeting, stating the proxy is revolk@didelivery of a properly executed, later-datextten
proxy and submitting it so it is received priorth@ meeting in accordance with the instructionshen
proxy card, or (iii) voting shares in person at &rual Meeting. Providing a proxy will in no wéignit
the right of a stockholder of record to vote atAmmual Meeting if you later decide to attend imgua. If
your shares are held in the name of a bank, brakether holder of record, you must obtain a proxy,
executed in your favor, from the holder of recardbé able to vote at the meeting.

All shares entitled to vote and represented by grggexecuted proxies received prior to the Annual
Meeting and not revoked will be voted at the Anrakting in accordance with the instructions intkéda
on those proxies. If you sign the proxy but do sypcify how you want your shares to be voted, your
shares will be voted in the manner recommendedié&yBbard on all matters subject to vote by proxy.
Votes will be counted by the Inspectors of the fidgcappointed by the Chairman at the meeting.

If any other matters are properly presented fosm®@ration at the Annual Meeting, including, amatiger
things, consideration of a motion to adjourn thenda Meeting to another time or place, the persons
named in the enclosed form of proxy will have disicm to vote on those matters according to thest b
judgment to the same extent as you would be edtitlesote. The Company does not anticipate that any
other matters will be raised at the Annual Meeting.

Blue Valley Ban Corp. maintains the confidentiatifythe votes of individual stockholders. The Camyp
does not disclose these votes to any member of geament, unless required to do so for legal reasons.
The Inspectors of the Election may have accessdiidual votes in the normal course of counting an
verifying the vote.



Cost of Proxy Solicitation

The Company will pay the cost of this solicitatiofinproxies. In addition, our Directors, officers or
employees may solicit proxies for us in personytdlephone. The Company may also, upon request,
reimburse brokerage firms and other custodians,jmees or fiduciaries for their expenses in forwagdi
proxy materials to their customers who are berafmivhers and obtaining their voting instructions.

(THIS SPACE INTENTIONALLY LEFT BLANK)



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth beneficial ownershiformation for the Company’s common stock as of
March 31, 2009 for (1) persons known by the Companywn of record or beneficially five percent or
more of the outstanding common stock; (2) the Camjsadirectors (including Mr. Regnier and Mr.
McDonnell, who are nominees for election to therdazt directors); (3) each of the executive offscef

the Company named in the Summary Compensation ;Tade(4) all of the directors and executive
officers of the Company as a group. Unless otherwidicated, the address of each person listedvdislo
c/o 11935 Riley, Overland Park, Kansas 66213. ffiilgmation has been prepared based upon the SEC’s
“beneficial ownership” rules and information avéikto the Company. Unless otherwise indicatedh eac
of the following persons has sole voting and investt power with respect to the shares of commarksto
beneficially owned. A person is considered to hetvered voting and investment power over shares
indicated as being owned by the spouse or the IRAeospouse of that person.

Amount and Nature
of Beneficial
Name and Address of Beneficial Owner Ownershipy, Percentage of Class
Robert D. Regnier 803,704 28.94%
Thomas A. McDonnell 212,225 7.64%
Donald H. Alexander 208,588 7.51%
Michael J. Brown 32,3224 1.16%
Robert D. Taylor 9,652 .35%
Anne D. St. Peter 1,836 .07%
Mark A. Fortino 12,160 (5 A44%
Sheila C. Stokes 10,0154 .36%
Bonnie M. McConnaughy 5,130, 18%
Bruce A. Easterly 2,587 .09%
All directors and executive officers, 10 in
number, as a group 1,298,219 46.74%q)
(1) Based on information provided to us by ouediors and executive officers.
(2) Includes 135,767 shares held in family limipadtnerships and a corporate entity; 578,539
shares held individually; and 89,398 shares heklfemily limited partnership with his

spouse.

) Includes 3,600 shares held individually; an8,8@5 shares jointly held by Mr. McDonnell
and his spouse in a trust.

4) Includes 5,578 shares held individually; 26, 8#dres held individually by Mr. Brown’s
spouse.

(5) Includes 3,392 shares held individually; 1,8b@res issued to Mr. Fortino under the
restricted stock award program; 6,148 shares jolld by Mr. Fortino and his spouse in a
trust; and 820 shares held individually by his s@ou

(6) Includes 1,815 shares held individually; 1,80@res issued to Ms. Stokes under the restricted
stock award program; and 6,400 shares Ms. Stolethkaight to acquire under vested stock
options that she has not exercised.

@) Includes 1,130 shares held individually; 1,5B@res jointly held by Ms. McConnaughy and
her spouse; 900 shares issued to Ms. McConnaugler time restricted stock award program;
and 2,000 shares Ms. McConnaughy has the rightgoiee under vested stock options that
she has not exercised.

(8) Includes 1,012 shares held individually; 1,20@res issued to Mr. Easterly under the
restricted stock award program; and 375 share€lterly has the right to acquire under
vested stock options that he has not exercised.

9 Based on the number of shares of common siottanding on March 31, 2009, which was
2,777,500 shares.



PROPOSAL # 1: ELECTION OF DIRECTORS

The Company’s full board consists of six directofhie Company’s directors are divided into three
classes, with two directors in each class. At eauiual meeting of stockholders, the directors dhas
are elected to serve a three-year term, and centimbold office until their successors are elected
qualified. Two Class Il Directors are to be ezttt the Annual Meeting and each will serve until
expiration of their three-year terms at the CompmaB912 Annual Meeting of Stockholders or untilithe
successor shall be elected and qualified. Unl#sswise directed, the persons named in the
accompanying Proxy will vote the shares represenyeithie Proxy for the election of the following:

Nominees for Election

Class Ill Directors: Terms expiring in 2009

Company
Director
Name Age Position Since
Robert D. Regnier 60  President, Chief Executivad@ffand 1989
Chairman of the Board of Directors of
Blue Valley; President, Chief Executive
Officer and Chairman of the Board of
Directors of the Bank of Blue Valley
(the “Bank”)
Thomas A. McDonnell 63  Director of Blue Valley 1996

Robert D. Regniehas been a director and the President and Chefliixe Officer of Blue Valley and

the Bank since their formation in 1989. He has &lsen the sole director and President and Chief
Executive Officer of Blue Valley Investment Corptioa since its formation in 1995, and of Blue Vglle
Building Corp. since its formation in 1994. Prtorforming Blue Valley, Mr. Regnier held various
managerial positions with Boatmen’s Bank and Tamt Boatmen'’s First National Bank of Kansas City.
Mr. Regnier has over 35 years of experience inrab@ar of banking areas, including lending, investtaen
personnel, administration, trust, operations, nasiriess development and mergers. Mr. Regnier s@ve
the Board of Directors of the Greater Kansas Chai@ber of Commerce, Civic Council of Greater Kansas
City, Union Station Kansas City, Inc., Greater Kan€ity Chamber Johnson County Leadership Council,
Johnson County Community College Foundation, Adsiiiil of Greater Kansas City, Greater Kansas
City Community Foundation, Midwest Research InstifiNelson Atkins Museum of Art, University of
Kansas Hospital Authority, University of Kansas Med Center Advancement Board, Kansas Venture
Capital, Inc., and Applied Measurement Professmnal

Thomas A. McDonnelhas been a director of Blue Valley since 1996. MicDonnell has served as the
Chief Executive Officer of DST Systems, Inc. in ksas City, Missouri since 1984, as President sifg& 1
(except for a 30-month period from October 198Apeil 1987) and as a director of DST since 1971TDS
Systems, Inc. is a provider of information procegsand computer software services and productseto t
financial services, communications and healthaadestries. Mr. McDonnell serves as a directorran t
following corporate boards: Kansas City Southedtuktries, Inc., Euronet Worldwide, Inc., Commerce
Bancshares, Inc., and Garmin LTD.

The Board of Directors recommends a vote “FOR” tieéection of Mr. Regnier and Mr. McDonnell.



Directors Who Will Continue in Office

Class | Directors: Term expiring in 2010

Company

Director
Name Age Position Since
Michael J. Brown 52  Director of Blue Valley 2005
Anne D. St. Peter 43  Director of Blue Valley 2007

Class Il Directors: Terms expiring in 2011

Company

Director
Name Age Position Since
Donald H. Alexander 70 Director of Blue Valley aofdthe Bank 1992
Robert D. Taylor 62  Director of Blue Valley 2006

We have provided information below regarding thegpal occupations and business experience of each
director of the Company named above. Unless otlkerindicated, each person has held the indicated
positions for at least the past five years. Exespbdtherwise indicated below, there are no repleta

family relationships among our directors and exeeutfficers.

Michael J. Brownhas been a director of Blue Valley since August320®ir. Brown is one of the founders
of Euronet Worldwide, Inc. and has served as itgidan of the Board of Directors and Chief Execaitiv
Officer since 1996. Euronet Worldwide, Inc. is altimational company with a diverse product and/iser
offering that enables financial institutions toesfSecure electronic financial transactions attang and
place. Mr. Brown has nearly 15 years of prior eigee in the computer software business.

Anne D. St. Petehas been a director of Blue Valley since May 20M&. St. Peter is the Founder of
Global Prairie, an integrated marketing communaseiconsultancy. Prior to founding Global Praiinie
2008, Ms. St. Peter spent ten years at FleishmbartHinternational Communications. While at
Fleishman-Hillard, Ms. St. Peter was the Generahddger of the Kansas City office; Chair of the Globa
Healthcare Practice; and member of the firm’'s SeMianagement Committee. Ms. St. Peter is the Chair
of the Greater Kansas City Chamber of Commerceg \Cioair of the Greater Kansas City Community
Foundation, a member of the Board of DirectordefKansas City Area Life Sciences Institute, and a
member of the Board of Directors of the Kansas @itga Development Council.

Donald H. Alexanderhas been a director of Blue Valley and membersoAitdit Committee since 1992.
Mr. Alexander has also been a director of the Bsinge its formation in 1989. Mr. Alexander is avpte
investor with a background in commercial bankimg.addition to his positions with Blue Valley arttet
Bank, Mr. Alexander has also been Chairman of TBisaer, LLC in Tulsa, Oklahoma, a machinery
fabrication company, since 1998; Chairman of C.dlustrial and Mechanical Contractors, Inc. in Eas
City, Kansas, since 2003; and President and Diredtélexander & Associates, Inc. in Kansas City,
Missouri, a private investment company, since 198IT. Alexander serves as a Director of the Winston
Churchill Memorial Library in Fulton, Missouri, Adsory Director of Nijenrode International Business
School of Breukelen, the Netherlands, and trustéleoEye Institute, Kansas City, Missouri.



Robert D. Taylothas been a director of Blue Valley and the AuditBattee Chair since April 2006. Mr.
Taylor is the Chairman and CEO of Executive Airgh@prporation. Mr. Taylor's management
experience includes serving as Chairman and CERaifoad Savings Bank, a $600 million publicly
traded savings and loan, and Senior Vice PresmiehtChief Financial Officer of Rent-A-Center, orfe o
the largest consumer rental companies. Mr. Tasgoves as the Chairman of the Board of Elecsys
Corporation, an Olathe, Kansas based contract raaeturér of electronic products and componentsa As
member of the Board of Elecsys, Mr. Taylor has egron the Audit and Compensation Committees. Mr.
Taylor also serves as a Director of Inergy L.FKaasas City, Missouri based propane retailer. As a
member of the Inergy Board, Mr. Taylor serves azeanber of the Audit Committee. Mr. Taylor is a
trustee of University of Kansas Endowment Fund ameember of the Board of Advisors for the School of
Business at the University of Kansas.

Required Votes--Election of Director Nominees

Each nominee for the Board of Directors must beteteby a plurality of the votes cast in persobyr
proxy at a meeting at which a quorum is preseterdfore, any shares not voted (whether by abstenti
withheld votes, broker non-votes or otherwise) hawémpact on the election of a director, excepghto
extent that the failure to vote for an individuahyrresult in another individual receiving a largeoportion
of the total votes. If you sign the proxy but dui Bpecify how you want your shares to be votedy yo
shares will be voted in favor of the election ofleaominee listed on the proxy.

Each nominee has agreed to serve as directorcieelend the Company is not aware of any nomirege th

will be unable to serve. If for any reason the im@a is unable to serve, the proxies will be vdtedch
substitute nominee selected by the Board.

PROPOSAL # 2: ADVISORY (NON-BINDING) PROPOSAL ON EXECUTIVE COMPENSATION

The Board of Directors and Executive Managemeriebelthat our compensation policies and procedures
are centered on a pay-for-performance culture amdteongly aligned with the long-term interestoof
stockholders. We also believe that both the Comjaaua our stockholders benefit from responsive
corporate governance policies and constructivecangistent dialogue. In accordance with the Anagric
Recovery and Reinvestment Act of 2009 (the “ARR/Ie Valley Ban Corp is providing stockholders
with the right to cast an advisory vote on our exie®e compensation program at the Annual Meeting of
Stockholders in 2009.

The proposal, commonly known as a “Say on Pay” gsaf gives each stockholder the opportunity to
endorse or not to endorse the compensation of dinep@ny’s executives as disclosed in this Proxy
Statement through the following resolution:

“Resolved, that the stockholders approve the cosgtén of the Company’s executives as discloseddan
Compensation Discussion and Analysis and the cosgtiem tables (together with the accompanying
narrative disclosure) in the Company’s Proxy Stateinfior the Annual Meeting.”

Because your vote is advisory, it will not be bimglupon the Board. However, the Compensation
Committee will take into account the outcome of¥bée when considering future compensation
arrangements.

The Board of Directors unanimously recommends a&¢6FOR” approval of the proposal on executive
compensation.



CORPORATE GOVERNANCE

Our business is managed by the Company’s emplayedesr the direction and oversight of the Board.
Except for Robert D. Regnier, our Chairman and Chiecutive Officer, none of our Board members are
employees of the Company. We keep Directors ingatiof our business through discussions with
management, materials provided to them, and ttaetigipation in Board and Board Committee meetings.

The Board has adopted a Code of Conduct and Busskthgcs policy for employees, officers and diresto
and an Audit Committee Charter and Compensationr@ittee Charter to assist in providing a framework
for the governance of the Company. Our Audit CottaaiCharter and Compensation Committee Charter
are on our website atww.bankbv.com

Director Independence

The Board reviews and determines the independereach Director and nominee for election as a
Director. The Board applies the definition of “egkendent directors”, as defined by the listing dsads of
the New York Stock Exchange. The Board has detexdhthat each of the following non-employee
directors of the Company is independent:

Donald H. Alexander
Michael J. Brown
Thomas A. McDonnell
Anne D. St. Peter
Robert D. Taylor

The Board determined that Robert D. Regnier, asnaployed executive officer of the Company, is not
independent.

Committees of the Board of Directors and Meeting Aendance

The Board had nine meetings during the last figeat. The only director who attended fewer than %
the meetings of the Board and Board-designated dtte@s on which he served during the last fiscarye
was Mr. Brown. The Company does not have a patgarding Board member attendance at the Annual
Meeting of Stockholders. However, four of the Camg's six Board members attended the 2008 Annual
Meeting of Stockholders.

The Board has a standing Audit Committee appoifited among its members. Members of the Audit
Committee include Mr. Alexander, Ms. St. Peter, MrdTaylor. All members of the Audit Committee
are “independent directors” as defined by therlggtandards of the New York Stock Exchange. The
Board has determined that Mr. Taylor, ChairmarhefAudit Committee, and Mr. Alexander, meet the
requirements for being “audit committee financigberts” as the term is used under the Securitids an
Exchange Commission rules. The biographies of 845sylor and Alexander are on page 5 and 6. The
Board of Directors of the Company may also designa¢mbers of the Board of Directors of the Bank as
non-voting advisory members of the Audit Committdéne Board has designated Suzanne Dotson and
Charles Hunter as non-voting advisory members.

The Board formed the Compensation Committee froraranits members during 2008. Members of the
Compensation Committee include Mr. Alexander (Ghain of the Compensation Committee), Ms. St.
Peter, and Mr. Taylor. All members of the CompénsaCommittee are “independent directors” as
defined by the listing standards of the New Yor&cRtExchange. Recommendations for executive
compensation, changes to employee benefit pladsdiaactor compensation are determined by the
Compensation Committee and presented and apprgvéiek ifull Board of Directors of each of the
Company and the Bank.



The Board does not have a standing Nominating Cdteei The Board nominates persons to serve as
directors of the Company, and with the exceptiothefCEO, the Board is composed of independent
directors. The Board therefore believes that@ppropriate to not have a Nominating Committea or
Nominating Committee Charter. When consideringar candidates, the Board will consider properly
submitted stockholder nominations for candidafBise Board utilizes a variety of methods for ideyitif
and evaluating nominees for directors. The Boasgsses its number of directors periodically and
determines whether any vacancies on the Boardxgected due to retirement or otherwise. In theneve
that vacancies are anticipated, or otherwise attigefull Board considers various potential cantiddor
director. Candidates may come to the attenticsh@Board through current Board members, stockhslde
or other persons. These candidates are evaluatechay be considered at any point during the year.
Stockholder nominations should be addressed to:

Blue Valley Ban Corp.

Attn: Chairman of the Board
11935 Riley

Overland Park, KS 66213

The Board will consider properly submitted stockieslnominations for director candidates, following
verification of the stockholder status of persor@gppsing the candidates.

In evaluating nominations, the Board seeks to aehéebalance of knowledge, experience and capabilit
on the Board. The Board considers candidates hgsmu several criteria, including their broad-based
business and professional skills and experienagatibn, accounting, financial expertise, reputgtmvic
and community relationships, concern for the lomgrtinterest of stockholders, personal integritg an
judgment, and knowledge and expertise in the bankidustry. When evaluating nominees, the
composition of the entire Board is taken into actpincluding a desire for the Board to be compasfeal
majority of independent directors. In additiorg tissessment of a candidate includes considedtibe
number of public boards on which he or she sereesatise of the time requirements for duties and
responsibilities associated with serving on therBoa

Compensation Committee Interlocks and Insider Parttipation

All of our executive officers and employees are ypd by the Bank and do not receive separate
compensation for positions held with the CompanygeB/alley Investment Corporation, Blue Valley
Building Corp., or any other subsidiaries of thenany. Recommendations for executive compensation
are determined by the Compensation Committee aggbpted and approved by the full Board of Directors
of each of the Company and the Bank. During 2&ehert D. Regnier, who is a director of the Company
and the Bank and President and Chief Executivec&ffdof the Company and the Bank, as well as Mark A.
Fortino, who is Chief Financial Officer of the Coany and Executive Vice President and Chief Findncia
Officer of the Bank, participated in the delibeoats of the Compensation Committee and the Boards of
Directors of the Company and the Bank concerniregative compensation for employees other than
themselves. There are no other reportable compensammittee interlocks or insider participation
matters.

Code of Conduct and Ethics

The Company has had a written Code of Conduct-Adidienfor Senior Financial Officers, and a Code of
Conduct and Business Ethics Policy for employeethefCompany and its subsidiaries for many years.
The codes and policy include guidelines relatindinancial reporting, legal and regulatory comptian
violation reporting, accountability, conflicts ohterest, improper influence on conducts of audits,
whistleblower protection, personal and businessdaoty harassment and discrimination, and propsietar
and confidential information.



Communications with the Board

Individuals may communicate directly with any membgthe Board or any individual chairman of a
committee of the Board by writing directly to thaadividuals at the following address:

Blue Valley Ban Corp.
11935 Riley
Overland Park, KS 66213

Communications that are intended for the non-mameage independent directors generally should be
marked as such. The Company’s general procedtodasward, and not to intentionally screen, amgilm
received at the Company’s corporate office unlbesGompany believes the communication may pose a
security risk.

Certain Relationships and Related Transactions

The Bank periodically makes loans to our execubifficers and directors, the members of their imratai
families and companies with whom they are affililateThese transactions are approved by the Board of
Directors. As of December 31, 2008, the Bank hgdregate loans outstanding to such persons of
approximately $28.7 million, which represented 3%bof our stockholders’ equity of $76.4 million on
that date. These loans:

. were made in the ordinary course of business;

. were made on substantially the same terms, inofuditerest rates and collateral, as
those prevailing at the time for comparable tratisas with other persons; and

. did not involve more than the normal risk of cotlbility or present other unfavorable
features.

The Company’s Board reviews and approves all tictisss with related persons that exceed $120,000,
and in which the related person had or will hatrect or indirect material interest.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04123 amended (the “Exchange Act”), requires every
director and officer and each person owning diyeatlindirectly more than 10% of any class of eguit
security which is registered pursuant to Sectiooflthe Exchange Act, to file reports of ownersaipl
changes in ownership with the Securities and Exgb@@ommission. Because the Company’s equity
securities are not registered pursuant to Sectoof the Exchange Act, such beneficial ownership
reporting requirements are not applicable.

AUDIT COMMITTEE REPORT

The role of the Audit Committee is to assist theRbin its oversight of the Company’s accounting,
auditing and financial reporting processes. Duflifg8, the Company’s Audit Committee consisted of
three “independent” directors, as defined by therg standards of the New York Stock Exchangeyels
as two advisory members who are directors of th&kBa he Audit Committee has general responsibility
for oversight of financial controls, as well as @agcounting, regulatory and audit activities, andually
reviews the qualifications of our independent audit The Audit Committee operates pursuant to tewri
charter which was last reviewed and approved bytheerd in August 2008. As set forth in the charte
management of the Company is responsible for éskad and maintaining the Company’s internal
control structure over financial reporting, for paging the Company’s financial statements in aczocd
with generally accepted accounting principles goliaable laws and regulations, safeguarding and

9



management of assets, and ensuring complianceedéral and state laws and regulations. Management
is also responsible for conducting an evaluatiothefeffectiveness of the internal control oveafioial
reporting based on the frameworkimernal Control — IntegrateéFrrameworkissued by the committee of
Sponsoring Organizations of the Treadway Commissidee Company’s independent auditors, BKD,
LLP, are responsible for performing an independeralit of the Company'’s financial statements and
expressing an opinion as to their conformity witk@unting standards generally accepted in the dnite
States of America.

During the year ended December 31, 2008, the ATalihmittee met seven times and the Audit Committee
discussed with management and the independenbasidit interim financial information prior to publ
release.

In the performance of its oversight function, thedkt Committee has received from the independent
accountants a formal written statement describihgkationships between the auditors and the Camppa
that might bear on the auditors’ independence,istarg with Independence Standards Board Standard N
1, Independence Discussions with Audit Committaed discussed with the independent auditor the
independent auditor’s independence, including lotfimited to any relationships that may impactithe
objectivity and independence, and satisfied itaslfo the independent auditors independence. THé& Au
Committee also discussed with management, thengiteditors and the independent auditors the tyuali
and adequacy of the Company'’s internal controlsthadnternal audit function’s organization,
responsibilities, budget and staffing. The Comraitteviewed with both the independent and the ialern
auditors their audit plans, audit scope, and ifieation of audit risks.

The Audit Committee has discussed and revieweadduliged financial statements and management’s
assessment on internal control over financial répgmith management and with BKD, LLP as of
December 31, 2008. The Audit Committee has alscudised with BKD, LLP the matters required to be
discussed by Statement on Auditing Standards NaCéthmunication with Audit Committees, currently
in effect.

The Audit Committee reviewed with management aredtdependent auditors, the audited financial
statements of the Company as of and for the figeat ended December 31, 2008. Pursuant to thiswev
the Audit Committee recommended to the Board tha&udited financial statements referred to abeve b
included in the Company’s 2008 Annual Report tacBimlders and Annual Report on Form 10-K for the
year ended December 31, 2008 filed with the Seearénd Exchange Commission.

The Audit Committee has selected and approved BKIP, as the Company’s independent public
accountants for fiscal year 2009.

Submission by The Audit Committee of the Comp&oeasd:
Robert D. Taylor, Chairman of the Audit Committee
Donald H. Alexander

Anne D. St. Peter

Charles H. Hunter, advisory member

Suzanne E. Dotson, advisory member

Independent Auditors and Fee Information

BKD, LLP has served as independent auditor of tom@any since 1989. Such services include the audit
of the financial statements of the Company forrdeently completed fiscal year, review of the ficiah
statements included in the Company’s Quarterly Rspmm Form 10-Q and other appropriate services as
approved. A member of BKD, LLP is expected toradtthe annual meeting and, if present, will haee th
opportunity to make a statement if desired. Suember will also be available to respond to appadpri
guestions from the stockholders.

The following is a summary of fees billed by BKDLR for professional services rendered during theafi
years ended December 31, 2008 and 2007:
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2008 2007
(in thousands)

Audit fees $ 204 $ 148
Audit-Related fees - -
Tax fees 30 28
All other fees - -
Total $ 234 $ 176

Audit fees paid to BKD, LLP are for professionahdees rendered for the audit of the Company’s ahnu
consolidated financial statements, reviews of tharfcial statements included in the Company’s Gukrt
Reports on Form 10-Q, and S-1 filing in 2008. Adées in 2007 also included an audit of the puseha
accounting resulting from the acquisition of Unid®encorp, Inc. and its subsidiary, Western National
Bank, in 2007. Tax fees include fees paid forgteparation and review of the Company’s state and
federal tax returns and tax consulting servicel.other fees include other permitted advisory 8ms.

The Audit Committee has considered and found tieptovision of services by BKD, LLP covered above
is compatible with maintaining their independen&airing 2008, 100% of the total fees disclosechan t
Independent Auditor Fee Information table were Hmadly approved by the Audit Committee.

The Audit Committee has adopted the following glifgss for pre-approval of audit and permitted non-
audit services provided by the Company’s independeditor. Annually the Audit Committee will revie
the fee proposal and engagement letter for auditcess to be performed along with other permitted
services including audit-related and tax serviodset provided by the independent registered public
accountant. If agreed to by the Audit Committbe, éngagement letter is formally accepted by theitAu
Committee.

For non-audit services, Company management sulonite Audit Committee for approval significant
non-audit services that it recommends the Audit @ittee engage the independent auditor to provide fo
the fiscal year. The Audit Committee has delegatettie Chair of the Audit Committee the authotidy

grant pre-approval for non-audit services not tceexi $15,000 per engagement. The decision oflthé C

is then presented to the full Audit Committee siniéxt scheduled meeting. Company management and th
independent auditor will each confirm to the Aud@mmittee that each non-audit service recommersled i
permissible under all applicable legal requirements

(THIS SPACE INTENTIONALLY LEFT BLANK)
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COMPENSATION DISCUSSION AND ANALYSIS

As with many companies in the financial serviceg@g the recent and ongoing financial downturn &ad
significant impact on the Company’s 2008 resulteérations and on the price of the Company’s stock
Consistent with the objectives of aligning the cemgation of the Company’s executive officers wiité t
annual and long-term performance of the Companytlaadhterests of the Company’s stockholders, these
factors have been reflected in the compensatidtheo€ompany’s named executive officers for 2008.

This section contains a description and analyste@tompensation programs and decisions the Board
made for 2008 for our Chief Executive Officer, GHténancial Officer, and the Company’s named
executive officers. The executive officers as eBmber 31, 2008 were as follows:

Name Title

Robert D. Regnier President, Chief Executive Offied Chairman of the Board of
Directors of Blue Valley; President, Chief Execet®fficer and
Chairman of the Board of Directors of the Bank

Mark A. Fortino Executive Vice President and Chigfancial Officer of the Bank;
Chief Financial Officer of Blue Valley

Bruce A. Easterly Executive Vice President — Chiefiding Officer of the Bank

Bonnie M. McConnaughy Senior Vice President — Op@na of the Bank

Sheila C. Stokes Senior Vice President — Retaildiim of the Bank

Ralph J. Schramp served as a named executive rofiitié November 10, 2008 when Mr. Easterly
replaced Mr. Schramp as the Chief Lending Officer.

Background of Executive Officers

Robert D. Regniefage 60) has been a director and the Presidenthied Executive Officer of Blue

Valley and the Bank since their formation in 198% has also been the sole director and President a
Chief Executive Officer of Blue Valley Investmenbiporation since its formation in 1995, and of Blue
Valley Building Corp. since its formation in 199&rior to forming Blue Valley, Mr. Regnier held i@us
managerial positions with Boatmen’s Bank and Tamt Boatmen's First National Bank of Kansas City.
Mr. Regnier has over 35 years of experience inrab@ar of banking areas, including lending, investtaen
personnel, administration, trust, operations, nasiriess development and mergers. Mr. Regnier s@ve
the Board of Directors of the Greater Kansas Chai@ber of Commerce, Civic Council of Greater Kansas
City, Union Station Kansas City, Inc., Greater Kan€ity Chamber Johnson County Leadership Council,
Johnson County Community College Foundation, Adsitil of Greater Kansas City, Greater Kansas
City Community Foundation, Midwest Research InstifiNelson Atkins Museum of Art, University of
Kansas Hospital Authority, University of Kansas Med Center Advancement Board, Kansas Venture
Capital, Inc., and Applied Measurement Professmnal

Mark A. Fortino (age 42) has been Chief Financial Officer andfea$urer of Blue Valley, Blue Valley
Investment Corporation and Blue Valley Building §grand Senior Vice President and Chief Financial
Officer of the Bank since May 1998. In Novembe020Mr. Fortino was promoted to Executive Vice
President. As such, he is responsible for ovetgifhll financial reporting and analysis for BlVelley, as
well as oversight of operations, human resourcasptiance, internal audit, loan review, information
technology, facilities and administration. Mr. Boo also serves on the Technology, Asset/Liability
Management, Compliance, Marketing and Work-Life @uttees of the Bank. Mr. Fortino is a certified
public accountant, and for ten years prior to jagnBlue Valley served in various positions, inchgli
Audit Manager, at Baird, Kurtz & Dobson (now BKDL_P), a public accounting firm in Kansas City,
Missouri. His prior experience includes bank cdtirsg and auditing, bank mergers and acquisitions,
public securities offerings and periodic SEC repgrt Mr. Fortino is a member of the Missouri Sagief
CPAs and the American Institute of CPAs. Mr. Ruotis the Treasurer and serves on the Finance
Committee of the Girl Scouts of NE Kansas and NVgdduri and is the immediate past chair of the
University of Kansas Accounting and Information ®yss Advisory Board.
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Bruce Easterly (age 49) joined the Bank as Executive Vice Preside Chief Lending Officer on
November 10, 2008. Prior to this, he served asiiee Vice President and Chief Lending Officerhwit
Valley View State Bank - a $704 million bank in Oked Park, Kansas. While at Valley View State
Bank, he was Chief Lending Officer responsible rfimnaging the Commercial and Real Estate Lending
Division. Prior to Valley View, he served a8 YP Senior Commercial Lender with the Bank of Blue
Valley (the “Bank”) in Overland Park, KS from Apr002 through August 2008. At the Bank, he was
responsible for managing the commercial lendingntea well as a $53 million dollar loan portfolidir.
Easterly has a BS in Business Economics from Soutfieois University and an MBA in Finance from
DePaul University’'s Graduate School of Business.

Bonnie M. McConnaughy(age 49) joined the Bank in 1990. In DecemberQff& Bonnie was promoted
to Senior Vice President. As such, she is resptm$br the oversight of the Deposit OperationstaRRe
Deposit Operations and e-Business Solutions depatsyas part of the Finance Administration and
Operational Solutions Division. Bonnie also hasdiaplementation for new products and acts as the
primary contact for the Bank’s core processing fifer Bonnie also serves on the Technology,
Asset/Liability Management, Compliance and Markgt@ommittees of the Bank. Bonnie is also the
Security Officer for the Bank. Bonnie has beebamking since 1980, holding various positions idaig
Teller, Personal Banker, Loan Operations and Dé@yserations and is a certified Paralegal with an
Associates Degree in Paralegal Studies.

Sheila C. Stokegage 47) has been with the Bank since 2001 a®S¥itde President, leading the Bank’s
Retail Division. Ms. Stokes is responsible forRditail sales and activities, Private Banking, Calhter,
Marketing, and Wealth Management services. Ms. &tdias been employed in banking for over 25 years
with experience as a Personal Banker, Banking Céfé@ager and Regional Sales Manager. Prior to
joining Bank of Blue Valley she was Vice Presiddt¢gional Sales Manager at Bank of America, Kansas
City, Missouri.

Ralph J. Schrampage 59) joined the Bank in 2002 and is curre8#yior Vice President - Commercial
Lending Business. In this capacity, he is resgiedor managing a commercial portfolio and manggin
and directing the Bank’s branch President’s. 168Mr. Schramp was considered a named executive
until November 10, 2008 when Mr. Easterly succeddsdas Chief Lending Officer. Mr. Schramp has
over 30 years of banking experience in lowa, Miss@nd Kansas. He began his banking career with
Davenport Bank & Trust Company, Davenport, lowd972 to 1976. He served in several capacities with
United Missouri Bank beginning in 1976, includingeBident and CEO of United Missouri Bank of Blue
Springs, Missouri from 1979 to 1983. He serve&asior Commercial Loan Officer at MidAmerican

Bank & Trust Company, Roeland Park, Kansas fron¥188L986 and President and CEO of Truman Bank
and Trust Company, Grandview, Missouri from 19868983. After holding lending and business
development positions from 1993 to 1999 with MetdamBank, Kansas City, Missouri and Community
Bank, Prairie Village, Kansas, Mr. Schramp spergdtyears as Vice President of Finance &
Administration for a manufacturing company in Graiesv, Missouri. Mr. Schramp is the Advisory Board
Chairman, member of the Foundation Board for S$sséiSt. Francis of the Holy Eucharist, and is
Chairman of the Finance Council of Church of theiity.

Appointment of New Members of Executive Management
Effective November 10, 2008, Mr. Easterly was hiasdan Executive Vice President and became the Chie
Lending Officer. Effective December 17, 2008, M&Connaughy was promoted to an executive officer.

Objectives of our Compensation Program

The Company seeks to attract, motivate and refgimyrqualified executive officers and compenséaien
to maximize short-term and long-term benefits ® @ompany and its stockholders. To accomplish this
goal, the total compensation of the Company’s etveewfficers includes base compensation as well as
incentive compensation in the form of cash bonasgsequity incentive grants. The compensation

program of the Company has the following elements:

1. Measurable goals that promote the interests otmployees, customers and stockholders;
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2. Long-term incentive compensation programs; and
3. Competitive pay practices

Role of the Compensation Committee

The Compensation Committee provides overall guidandhe Board of Directors of the Company and the
Bank with respect to the establishment, maintenandeadministration of the Company’s compensation
programs and employee benefit plans, includingeneand approval of the Chief Executive Officer'slan
other executive officer's compensation and inceativWhen determining the appropriate level of
executive compensation, including that for the CE®,Compensation Committee considers factors such
as compensation surveys and research data, detiesmed by each executive and the level of
performance of each executive’'s department(s) araéa(s) of responsibility, as well as the overall
performance of the Company. In addition, the Camspion Committee reviews and approves all
disclosures regarding executive compensation, dietuthe Compensation Discussion and Analysis,
required to be included in the Company’s proxyestant.

Compensation Sources

In 2008, the First Vice President — Human Resouevefuated the Company’s compensation practices and
individually analyzed the executive officer compatien against other similarly situated financiaviees
institutions. Information was accumulated and negendations were provided to the Compensation
Committee for review and determination of appragrisompensation. Industry specific sources that ar
publicly available were used for this analysis untthg:

Industry Sources:

* Kansas Bankers Association Compensation & Bengfityey May 2008

* American Bankers Association 2008 Compensation &dies Survey

» 2008/2009 Financial Services Survey Report on Bkexzand General Industry
Personnel Compensation — Watson Wyatt Data Services

e 2008/2009 Financial Services Survey Report on Coriald_ending and Trust Services
Personnel Compensation — Watson Wyatt Data Services

e 2008/2009 Financial Services Survey Report on Qoesirinance and Mortgage Based
Banking Personnel Compensation — Watson Wyatt Batsices

e 2008/2009 Financial Services Survey Report on RBtaiking Personnel Compensation
— Watson Wyatt Data Services

» 2008 Executive Compensation Review for Banks amnift§h- SNL Financial

This analysis revealed that all of the Companyscekive officers were compensated at approximakaly
median range of the B(ercentile. None of the executive officers’ pagswiound to be unreasonable or
out of the range of compensation paid by the pemrgfor individuals in similar roles with similar
responsibilities.  In addition, the total 200&aal compensation for the named executive offiesra
group decreased approximately 12.67%, excludingtlition of an additional executive officer to the
group in December 2008.

Participation in the U.S. Treasury’s Capital Purchase Plan

The Emergency Economic Stabilization Act of 200BESA”) was signed into law on October 3, 2008.
This legislation was principally designed to alldwe U.S. Treasury Department (the “Treasury”) atieio
government agencies to take action to restoredityuand stability to the U.S. financial systemhi§
legislation authorized the Treasury, through theubied Asset Relief Program (the “TARP”), to pureha
from financial institutions and their holding conmi@s up to $700 billion in mortgage loans and derta
other financial assets, including debt and equétusities issued by financial institutions and thnelding
companies. The Treasury allocated $250 billiotheoTARP Capital Purchase Program (the “CPP”). The
Company’s Board of Directors approved the Compapgigicipation in the program and the Company
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entered into a Securities Purchase Agreement -d&tderms on December 5, 2008. Pursuant to the
agreement, the Company issued and sold to the Ureas, 750 shares of Fixed Rate Cumulative Perpetua
Preferred Stock, along with a ten year warrantuieipase 111,083 shares of the Company’s common
stock, for a total cash price of $21.75 milliotn connection with the participation in the CPRg th
Company is required under The American RecoveryReidvestment Act of 2009 (the “ARRA”), enacted
on February 17, 2009, for the duration of the pktimat the Treasury holds any equity or debt parsiii

the Company acquired under the CPP (the “Restrieexibd”), to take the following actions with respe

to its executive compensation arrangements relatiig executive officers:

e require that bonus, incentive compensatmal, retention payments made to the Senior Executive
Officers (the executive officers listed on page 42) the next 20 most highly compensated employees
are subject to recovery or “clawback” by the Compiithe payments were based on materially
inaccurate financial statements or any other naltgiinaccurate performance metric criteria;

e prohibit paying any “golden parachute” paymenaty Senior Executive Officer or any of the next
five most-highly compensated employees, generadigming any payment in the nature of
compensation to (or for the benefit of) an exea@itifficer made in connection with an applicable
severance from employment other than compensadiored for services rendered or accrued benefits;

»  prohibit paying or accruing any bonus, retentiovard or incentive compensation to the most highly
compensated employee, except for awards of lomg-testricted stock that have a value equal to no
greater than one-third of such executive’s annaaigensation and do not fully vest during the
Restricted Period; and

» review of bonuses, retention awards, and othempemsation paid to the Senior Executive Officeis an
the next 20 most-highly compensated employeestermée whether any such payments were
inconsistent with the purposes of the TARP or otligg against public interest.

The ARRA also sets forth additional corporate goaece obligations of TARP recipients. These
additional obligations include: (i) semi-annual itiegs of the Compensation Committee of the Board of
Directors (comprised entirely of independent dioeg) to discuss and evaluate employee compensation
plans in light of an assessment of any risk posaeh Such compensation plans; (ii) company-wideqgbedi
regarding excessive or luxury expenditures; (@h#binding stockholder say on pay proposals to be
included in proxy materials; and (iv) written cédations by the chief executive officer and cHiaancial
officer with respect to compliance with the compait requirements of the ARRA. The ARRA amends
ESSA to require a financial institution’s chief exéive officer and chief financial officer to anriya

certify that the financial institution is in comatice with the compensation requirements of the ARRA
Because the Treasury has not promulgated rulesl lmsthe ARRA, the Compensation Committee has
indicated its efforts to comply with EESA in ther@pensation Committee Report included herein. The
Compensation Committee will comply in all materespects with the EESA, the ARRA and all applicable
rules and regulations, as the same are promulgataechended from time to time.

Performance Reviews

At the beginning of fiscal year 2008, the Boardafectors and executive officers established the
performance goals for 2008. These performancesdaator into the annual performance reviews fahea
executive officer. At the end of each fiscal yahe, Company’s executive officers perform a self-
evaluation of their performance and goals. The @amy’s CEO conducts the performance evaluations of
each of the executive officers and presents themetendations to the Compensation Committee as to
their compensation for the upcoming year, whicthén presented to the Boards of Directors of the
Company and Bank. The performance review of th® @based on the financial performance of the
Company, achievement of goals, and overall manageaieisk. The Compensation Committee and
Boards of Directors discuss the CEO’s performamzeracommend and approve the compensation for the
upcoming year.
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Elements of Compensation

Total compensation for executive officers consisiethe following components:

Base Salary

An executive officer’s base salary is a guarantethent of annual compensation on which he or she m
rely regardless of performance. The base salargdoh executive officer reflects his or her positi
responsibilities and contributions relative to otarecutives and applicable market data. Baseysisla
reviewed each December, as well as other timescimgnize a promotion or change in job responsgsslit
as necessary.

Annual Incentive Cash Compensation

The Company’s Incentive Compensation Plan is a tasntive plan to reward our executive officers fo
the achievement of the Company’s annual performgoe¢s. In awarding annual cash incentives, the
Board considers the Company'’s financial performararapared to the annual target for Return on Equity
or “ROE”".

The Company’s executive officers are eligible toeige an annual cash incentive equal to a percemtbg
their base salary based entirely on whether thepaois ROE was achieved. The range of potential
annual cash incentives as a percentage of basg @l@ur executive officers is as follows, and&sed
on achievement of an annual ROE of 10% to grehger br equal to 20%:

Name Annual Cash Incentive Ranges
Robert D. Regnier 10% to 100%

Mark A. Fortino 10% to 75%

Bruce A. Easterly 10% to 75%

Bonnie M. McConnaughy 10% to 75%

Sheila C. Stokes 10% to 75%

Ralph J. Schramp 10% to 75%

If the Company does not achieve an ROE of at [B@%4, then no cash incentives are paid. For yéats t
the Company exceeds an ROE of 10%, the eligiblentiee increases incrementally as ROE increases.
There were no annual cash incentive awards forRdgnier, Mr. Fortino, Mr. Easterly, Ms.
McConnaughy, Ms. Stokes, and Mr. Schramp during82X®2007, as the Company did not achieve an
ROE of at least 10%. For 2006, the annual casimiinee awards for Mr. Regnier, Mr. Fortino, Ms. I&is,
and Mr. Schramp were approximately 37%, 29%, 29%d,20%, respectively. In 2006, Mr. Easterly and
Ms. McConnaughy were not considered executive effic

Long-Term Retention Bonus Plan

The Long-Term Retention Bonus Plan was approvetth®Board in December 2006. It is effective for
years ending December 31, 2007 and after. Thegokates a bonus pool that is only paid out when th
prior three year average ROE is greater than caléqul4% or when the participant becomes eligible
retire, becomes disabled or dies, or in the caseabiange in control. The plan is unfunded, bstbeen
fully accrued for by the Company. Credits to thenpwill equal 50% of each executive officer's yead
bonus. If no bonus is paid, no amount would beitzd under the terms of the plan. This additidraius
credit will create a Long-Term Retention Bonus Pfoolthat executive officer. One-third of the bade
will be paid out in qualifying years, however thaiee pool balance is forfeited upon termination of
employment. If the executive officer provides 2ags of service and reaches 55 years of age, ciesa
Social Security Retirement age, 100% of the remgipiool balance is paid out to the executive office
The first possible payout will be in January of 20firovided the previou