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NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 12, 2010 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 12, 2010, 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 | Directors to hold offigntil the expiration of their three-year term, or
until their successors shall be elected and qadlifi

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

Only stockholders of record at the close of busirmsMarch 15, 2010 will be entitled to notice nfldo
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 12, 2010.

* The 2010 Proxy Statement and 2009 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 9, 2010.

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 2010 Annual Meeting of
Stockholders and for any adjournment or postpon¢wniethe Annual Meeting. The 2010 Annual Meeting
will be held on Wednesday, May 12, 2010 at 5:30. imnthe 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 walf first be sent on or about April 9, 2010 teet
Blue Valley Ban Corp. stockholders of record adafch 15, 2010 (the “Record Date”). Attendancthat
Annual Meeting is limited to stockholders of recandtheir proxies, beneficial owners of Companyckto
having evidence of such ownership, and guestseo€dmpany.

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 2,824, 20es
of the Company’s common stock and 21,750 sharéseo€ompany’s preferred stock issued and
outstanding. Each share of the Company’s commark $scentitled to one vote on each matter properly
brought before the meeting. Shares can be vottge aheeting only if the stockholder is present or
represented by a valid proxy. Shares of the Cowipgmeferred stock are not entitled to vote onterat
brought before the meeting.

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 befors it i
exercised at the Annual Meeting by (i) deliveryngftten notice to the Corporate Secretary thaeeeived
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 &reual Meeting. Providing a proxy will in no wéinit
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, brmkether holder of record, you must obtain a proxy,
executed in your favor, from the holder of recardé able to vote at the meeting.

All shares entitled to vote and represented by grgpgexecuted proxies received prior to the Annual
Meeting and not revoked will be voted at the Anraketing in accordance with the instructions intkéda
on those proxies. If you sign the proxy but do sqcify how you want your shares to be voted, your
shares will be voted in the manner recommendedéyBbard 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 thendal 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 estitlesote. 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 geamant, unless required to do so for legal reasons.
The Inspectors of the Election may have accesmdigidual 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 berafmivners 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 15, 2010 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. Brown and Ms. St.
Peter, who are nominees for election to the bo&directors); (3) each of the executive officerdtod
Company named in the Summary Compensation Taldéths end of the year; and (4) all of the direstor
and executive officers of the Company as a grounpess otherwise indicated, the address of eaclopers
listed below is c/o 11935 Riley, Overland Park, Ka$66213. This information has been prepared based
upon the SEC'’s “beneficial ownership” rules ancdmifation available to the Company. Unless otherwise
indicated, each of the following persons has soteng and investment power with respect to the eshaf
common stock beneficially owned. A person is cdesed to have shared voting and investment power
over shares indicated as being owned by the spmube IRA of the spouse of that person.

Amount and Nature
of Beneficial Percentage of Class

Name and Address of Beneficial Owner Ownershipy, ®)
Robert D. Regnier 810,491y, 28.70%
Thomas A. McDonnell 212,225 7.51%
Donald H. Alexander 209,188 7.41%
Michael J. Brown 32,922 4 1.17%
Robert D. Taylor 10,252 *
Anne D. St. Peter 2,436 *
Mark A. Fortino 16,244 s *
Bruce A. Easterly 6,923 5 *
Bonnie M. McConnaughy 9,019, *
All directors and executive officers, 8 in

number, as a group 1,097,475 38.86%

1)
(2)

Based on information provided to us by our clives, executive officers, and beneficial

owners.

Includes 135,767 shares held in family limipadtnerships and a corporate entity; 581,326

shares held individually; 89,398 shares held iarailfy limited partnership with his spouse;

and 4,000 shares issued to Mr. Regnier under #igated stock award program.

Includes 3,600 shares held individually; an8,8@5 shares jointly held by Mr. McDonnell

and his spouse in a trust. Mr. McDonnell resigasé@ director of Blue Valley Ban Corp.

effective July 17, 2009.

Includes 6,178 shares held individually; 26, 8#dres held individually by Mr. Brown’s

spouse.

Includes 4,008 shares held individually; 5,20@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 888 shares held individually by his s@ou

Includes 1,648 shares held individually; 4,80@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.

Includes 1,319 shares held individually; 1,5b@res jointly held by Ms. McConnaughy and

her spouse; 4,600 shares issued to Ms. McConnaugigr the restricted stock award

program; and 2,000 shares Ms. McConnaughy hasgheto acquire under vested stock

options that she has not exercised.

(8) Based on the number of shares of common siottanding on March 15, 2010, which was
2,824,270 shares.

* Less than 1%.

3)

(4)
(5)

(6)

(7)



PROPOSAL # 1: ELECTION OF DIRECTORS

The Company’s full board consists of five directofithe Company’s directors are divided into three
classes, with two directors in each class excaptfass Ill. At each annual meeting of stockhodciéne
directors of a class are elected to serve a theaed4grm, and continue to hold office until theicsessors
are elected and qualified. Two Class | Directoesta be elected at the Annual Meeting and eadh wil
serve until expiration of their three-year termshat Company’s 2013 Annual Meeting of Stockhold®rs
until their successor shall be elected and qudlifignless otherwise directed, the persons nam#tein
accompanying Proxy will vote the shares represenyeithie Proxy for the election of the following:

Nominees for Election

Class | Directors: Term expiring in 2010

Company

Director
Name Age Position Since
Michael J. Brown 53 Director of Blue Valley 2005
Anne D. St. Peter 44  Director of Blue Valley 2007

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. In addib
serving as Chairman of Euronet Worldwide, Inc.’saBbof Directors, Mr. Brown serves on the board of
Nexxus Lighting, Inc. The Board concluded that Brown should serve as a director because of his
experience as the Chief Executive Officer and @hair of the Board of a publicly-traded company, his
experience serving on other Boards of other pubtiddded companies, as well as his extensive kriyde
of the electronic banking industry.

Anne D. St. Petehas been a director of Blue Valley since May 200&. St. Peter is the Founder of
Global Prairie, an integrated marketing communaiconsultancy. Prior to founding Global Praiinie
2008, Ms. St. Peter spent 10 years at FleishmdarHilnternational Communications. While at
Fleishman-Hillard, Ms. St. Peter was the Generahdgger of the Kansas City office; Chair of the Globa
Healthcare Practice; and member of the firm’s Seianagement Committee. Ms. St. Peter is the
Immediate Past Chair of the Greater Kansas Citynttest of Commerce, Chair of the Greater Kansas City
Community Foundation, a member of the Board of @oes of the Kansas City Area Life Sciences
Institute, and a member of the Board of Directdrhe Kansas City Area Development Council. The
Board concluded that Ms. St. Peter should sensediector because of her expertise in marketing
communications, as well as her entrepreneurialdracind. Ms. St. Peter also has extensive community
relations experience with her involvement in ciaitd community organizations in the Kansas City
Metropolitan Area.

The Board of Directors recommends a vote “FOR” tkéction of Mr. Brown and Ms. St. Peter.



Directors Who Will Continue in Office

Class Il Directors: Terms expiring in 2011

Company
Director
Name Age Position Since
Donald H. Alexander 71  Director of Blue Valley aofdthe Bank
of Blue Valley (the “Bank”) 1992
Robert D. Taylor 63  Director of Blue Valley 2006
Class Il Directors: Terms expiring in 2012
Company
Director
Name Age Position Since
Robert D. Regnier 61  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

We have provided information below regarding thegpal occupations and business experience of each
director of the Company named above. Unless otlserindicated, 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.

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 bankihg.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.idustrial and Mechanical Contractors, Inc. in Kas
City, Kansas, since 2003; and President and Diredtélexander & Associates, Inc. in Kansas City,
Kansas, a private investment company, since 1887 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 trustélkeoEye Institute, Kansas City, Missouri. Mr.
Alexander brings to the Board both his knowledg¢hefbanking industry as well as his experienca as
Chairman of the Board. His tenure on the CompaBward provides him with a deep understanding ef th
business of the Company and the market in whichrtpetes and provides continuity to the Board as a
whole. Mr. Alexander qualifies as an Audit Comesttfinancial expert and has been a member of the
Audit Committee since 1992.

Robert D. Taylothas been a director of Blue Valley and the Auditf@dttee Chair since April 2006. Mr.
Taylor is the Chairman and CEO of Executive Airgh@orporation, a fractional aircraft company
headquartered in Kansas City, Missouri. Mr. Tdglonanagement experience includes serving as
Chairman and CEO of Railroad Savings Bank, a $6illlmpublicly traded savings and loan, and Senior
Vice President and Chief Financial Officer of Réa€enter, one of the largest consumer rental
companies. Mr. Taylor serves as the ChairmaneBibard of Elecsys Corporation, an Olathe, Kansas
based technology and electronics manufacturer ajEog in machine to machine (M2M) communication
solutions for industrial applications. As a membgthe Board of Elecsys, Mr. Taylor serves onAllit
and Compensation Committees. Mr. Taylor also seagea Director of Inergy L.P., a Kansas City,
Missouri based propane company specializing inlnetarketing, sale and distribution to residential,
industrial and agricultural customers. The Compaisy operates a natural gas storage businesa. As
member of the Inergy Board, Mr. Taylor serves azeanber of the Audit Committee. Mr. Taylor is a
trustee of University of Kansas Endowment Fund amcember of the Board of Advisors for the School of
Business at the University of Kansas. Mr. Taylongs to the Board his financial expertise and his
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experience as the Chief Executive Officer, Chairmfiine Board and Chief Financial Officer of a
publicly-traded company. He has previous expeaenmtother boards, as well as serves on the audit
committee of Elecsys and Inergy L.P. Mr. Tayloalifies as an Audit Committee Financial Expert.

Robert D. Regniehas been a director and the President and CheflEixe 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 Taumt Boatmen'’s First National Bank of Kansas City.
Mr. Regnier has over 40 years of experience inrabar 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, Adsiiil of Greater Kansas City, Greater Kansas
City Community Foundation, Midwest Research IngtitiNelson Atkins Museum of Art, University of
Kansas Hospital Authority, University of Kansas Med Center Advancement Board, Kansas Venture
Capital, Inc., and Applied Measurement Professmnddr. Regnier brings to the Board his extensive
experience and knowledge of the banking indussyyell as his experience as the Chief Executivéceff
and Chairman of the Board of the Company. He hagpth knowledge of the Company’s business,
strategy and management team. Mr. Regnier alsexttaasive community relations experience with his
involvement in civic, business, and philanthropigamizations in the Kansas City Metropolitan Area.

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 presetiter@fore, any shares not voted (whether by abstgnti
withheld votes, broker non-votes or otherwise) hawémpact on the election of a director, excepght®
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 pecify 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 directorctieeland the Company is not aware of any nominete 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 “ARRIe Valley Ban Corp. is providing stockholders
with the right to cast an advisory vote on our exie® compensation program at the Annual Meeting of
Stockholders in 2010.

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

“Resolved, that the stockholders approve the cosgtémn 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 Staetnfior 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 ingafiof 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, Busindéssolicy and an Excessive and Luxury
Expenditure policy for employees, officers and dioes and an Audit Committee Charter and
Compensation Committee Charter to assist in pragidi framework for the governance of the Company.
Our Audit Committee Charter, Compensation Commi@earter, and Excessive and Luxury Expenditure
policy are on the Company’s websitenatw.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
Anne D. St. Peter
Robert D. Taylor

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

Board Leadership Structure and Risk Oversight

The Company has employed the leadership strucfuraving the Chief Executive Officer also serve as
the Chairman of the Board. The Company’s origgmterning documents established combining the
position of Chief Executive Officer and the Chaim the Board. The Board believes that by conmtgjni
the positions it establishes direct accountabittthe stockholders as the Chief Executive Offiser
responsible for the day to day decisions that affex Company’s value. In addition, the Board dedis
that combining the positions avoids potential dehfhetween incumbents, establishes accountabslitygl,
enables the Chairman to have extensive knowledgfgeoEompany’s operations and strategies. ThedBoar
believes that the dual role helps assure that Har@an has, at all times, current and completarimétion
on all matters relevant to the Board. The Boarelsthot have a lead independent director designated
however; all Board members, except for the Chairraa@ independent directors. In addition, the Audi
Committee and Compensation Committee are bothexdhdy independent directors.

Our Board has oversight responsibility of the peses established to report and monitor systems for
material risks applicable to the Company. Thisrsigint is conducted primarily through committee shef
Board, but the full Board has retained responsybitr general oversight of risks. The Audit Contie® is
responsible for reviewing the financial reports afiger financial information provided by the Compaa
any governmental body or the public, the Compary&ems of internal controls regarding finance,
accounting, legal, compliance and ethics that mamamt and the Board of Directors has establishetl, a
the Company’s auditing, accounting and financipbréing processes. The Audit Committee also
encourages continuous improvement of, and comgiavith the Company'’s policies, procedures and
practices. The Compensation Committee is resplenfibthe risks related to employment policies #rel
Company’s compensation and benefits system. Tistdiss satisfying the oversight responsibiliti¢ise
Committee meets with management to understandrthadial, human resources and stockholder
implications of compensation decisions being madehe Board satisfies their oversight respongipili
through minutes and reports by each committee daggathe committee’s considerations and actions, as



well as through regular reports directly from offis responsible for oversight of particular riskthim the
Company.

Committees of the Board of Directors and Meeting Aendance

The Board had five meetings during the last fisear. The only director who attended fewer than 6%
the meetings of the Board and Board-designated dttems on which he served during the last fiscakye
was Mr. Brown. The Company does not have a potggarding Board member attendance at the Annual
Meeting of Stockholders. However, all of the Comya Board members attended the 2009 Annual
Meeting of Stockholders.

The Board has a standing Audit Committee appoifitad 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 81§sylor and Alexander are on page 5. The Board
of Directors of the Company may also designate negmbf the Board of Directors of the Bank as non-
voting advisory members of the Audit Committee.e 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 YorécBtExchange. Recommendations for executive
compensation, changes to employee benefit pladsdiaector compensation are determined by the
Compensation Committee and presented and apprgvéiet ifull Board of Directors of each of the
Company and the Bank. The Compensation Comniisdegwo meetings during the last fiscal year and
all members were in attendance.

The Board does not have a standing Nominating Cateei 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@éppropriate to not have a Nominating Committea or
Nominating Committee Charter. When consideringator candidates, the Board will consider properly
submitted stockholder nominations for candidafBlse Board utilizes a variety of methods for ideyitif
and evaluating nominees for directors. The Boagmgsses 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 at®efull 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 stockteslnominations for director candidates, following
verification of the stockholder status of persorspsing the candidates.

In evaluating nominations, the Board seeks to aehéebalance of knowledge, experience and capabilit
on the Board. The Board considers candidates hgsau several criteria, including their broad-based
business and professional skills and experienagatibn, accounting, financial expertise, reputatimvic
and community relationships, concern for the losgrtinterest of stockholders, personal integritg an
judgment, and knowledge and expertise in the bankidustry. The Board considers diversity in
identifying nominees for director, including peraboharacteristics such as race and gender, assvell
diversity in the experience and skills that conttébto the Board’s performance of its responsiegiin the



oversight of the Company. The Company has no ipgcilicy on diversity. When evaluating nominges
the composition of the entire Board is taken irtocaunt, including a desire for the Board to be cosau

of a majority of independent directors. In additithe assessment of a candidate includes consSatecd
the number of public boards on which he or sheesebecause of the time requirements for duties and
responsibilities associated with serving on therBoa

On December 5, 2008, the Company issued and solek tdnited States Department of Treasury (the
“Treasury”) 21,750 shares of Fixed Rate Cumulakeepetual Preferred Stock, along with a ten year
warrant to purchase 111,083 shares of the Companysnon stock. This transaction occurred pursuant
to, and is governed by the Treasury’s Capital PasetPlan. The preferred stock carries a 5% pey yea
cumulative dividend rate, payable quarterly. Hailto pay a total of six preferred stock dividenskether
or not consecutive, gives the holders the righgléet two directors to the Company’s Board of Dioes.
That right would continue until the Company paygdalidends in arrears. As of March 31, 2010, the
Company has deferred four dividend payments.

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 CompanrygB/alley Investment Corporation, Blue Valley
Building Corp., or any other subsidiaries of then@any or Bank. Recommendations for executive
compensation are determined by the Compensatiom@ee and presented and approved by the full
Board of Directors of each of the Company and thekB During 2009, Robert D. Regnier, who is a
director of the Company and the Bank and PresidettChief Executive Officer of the Company and the
Bank, as well as Mark A. Fortino, who is Chief Fiaal Officer of the Company and Executive Vice
President and Chief Financial Officer of the Bapéaticipated in the deliberations of the Compensati
Committee and the Boards of Directors of the Corgand the Bank concerning executive compensation
for employees other than themselves. There amther reportable compensation committee interlacks
insider participation matters.

Code of Conduct and Ethics

The Company has had a written Code of Conduct-Addlenfor Senior Financial Officers, and a Code of
Conduct and Business Ethics Policy for employed¢b@fCompany and its subsidiaries for many years.
The codes and policy include guidelines relatinfirtancial reporting, legal and regulatory comptian
violation reporting, accountability, conflicts afterest, improper influence on conducts of audits,
whistleblower protection, personal and businessioon harassment and discrimination, and propsietar
and confidential information. To request a copyhef Company’s Code of Conduct, email
ir@bankbv.com

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-mamege 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 unleesGompany believes the communication may pose a
security risk.
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Certain Relationships and Related Transactions

The Bank periodically makes loans to our execubifficers and directors, the members of their imratai
families and companies with which they are affdit These transactions are approved by the Bdard o
Directors. As of December 31, 2009, the Bank hgdregate loans outstanding to such persons of
approximately $22.4 million and these loans wengrgaas agreed. 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 not related to
the Bank; and

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

The Company’s Board reviews and approves all tictisas 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 Sectioofithe Exchange Act, to file reports of ownersaipl
changes in ownership with the Securities and Exg&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. Du#lifg9, 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 @acounting, 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 bytead in May 2009. The Audit Committee Charter
is on the Company’s websiteatvw.bankbv.com As set forth in the charter, management of the
Company is responsible for establishing and maiimigithe Company’s internal control structure over
financial reporting, for preparing the Companyisafiicial statements in accordance with generally
accepted accounting principles and applicable Ewisregulations, safeguarding and management of
assets, and ensuring compliance with federal atd Eiws and regulations. Management is also
responsible for conducting an evaluation of the@f¥eness of the internal control over financeglarting
based on the framework internal Control — Integrate@rrameworkissued by the committee of
Sponsoring Organizations of the Treadway Commissidee Company’s independent auditors, BKD,
LLP, are responsible for performing an independealit of the Company'’s financial statements and
expressing an opinion as to their conformity witls@unting standards generally accepted in the Unite
States of America.

During the year ended December 31, 2009, the ATalihmittee met four 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 Cappa
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that might bear on the auditors’ independence,istarg with the applicable requirements of the Rubl
Company Accounting Oversight Board, and discussiéu tive independent auditor the independent
auditor’s independence, including but not limitecahy relationships that may impact their objettiand
independence, and satisfied itself as to the inudga auditors independence. The Audit Committee al
discussed with management, the internal auditaidtamindependent auditors the quality and adegofcy
the Company’s internal controls and the internalitsfunction’s organization, responsibilities, bedgnd
staffing. The Committee reviewed with both the ipeledent and the internal auditors their audit plans
audit scope, and identification of audit risks.

The Audit Committee has discussed and reviewedduliged financial statements and management’s
assessment on internal control over financial répgmith management and with BKD, LLP as of
December 31, 2009. The Audit Committee has alscudised with BKD, LLP the matters required to be
discussed by Statement on Auditing Standards NaCétmunication with Audit Committe@s, amended
(AICPA, Professional Standards, Vol. AU Section 389 adopted by the Public Accounting Oversight
Board in Rule 3200T.

The Audit Committee reviewed with management aedridependent auditors, the audited consolidated
financial statements of the Company as of andherfiscal year ended December 31, 2009. Pursoant t
this review, the Audit Committee recommended toBbard that the audited consolidated financial
statements referred to above be included in thepaogis 2009 Annual Report to Stockholders and
Annual Report on Form 10-K for the year ended Ddzemm31, 2009 filed with the Securities and Exchange
Commission.

The Audit Committee has selected and approved BKIP, as the Company’s independent public
accountants for fiscal year 2010.

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 toradtéhe annual meeting and, if present, will hae 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, 2009 and 2008:

2009 2008
(in thousands)
Audit fees $ 182 $ 204
Audit-Related fees - -
Tax fees 28 30
All other fees - -
Total $ 210 $ 234

Audit fees paid to BKD, LLP are for professionahdees rendered for the audit of the Company’s ahnu
consolidated financial statements, reviews of tharftial statements included in the Company’s Gubrt
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Reports on Form 10-Q, audit procedures for Sarb@mxdssy in 2009 prior to the extension of the
implementation date and the Company’s Form S-ddfiln 2008. Tax fees include fees paid for the
preparation and review of the Company'’s state adéral tax returns and tax consulting services. Al
other fees include other permitted advisory sesvidde Audit Committee has considered and found tha
the provision of services by BKD, LLP covered ab@s/eompatible with maintaining their independence.
During 2009, 100% of the total fees disclosed mltidependent Auditor Fee Information table were
specifically 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 thditAu
Committee.

For non-audit services, Company management sulbonite 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 Auddmmittee 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 &dad
significant impact on the Company’s 2009 and 2@83iits of operations and on the price of the
Company’s stock. Consistent with the objectivealimning the compensation of the Company’s exeeuti
officers with the annual and long-term performaatéhe Company and the interests of the Company’s
stockholders, these factors have been reflectéteicompensation of the Company’s named executive
officers for 2009.

This section contains a description and analyste@tompensation programs and decisions the Board
made for 2009 for our Chief Executive Officer, GHténancial Officer, and the Company’s named
executive officers. The named executive officereDecember 31, 2009 were as follows:

Name Title

Robert D. Regnier President, Chief Executive Offimed 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 — Chigfiding Officer of the Bank

Bonnie M. McConnaughy Senior Vice President — Ogama of the Bank

Sheila C. Stokes served as a named executive offité July 17, 2009.

Background of Named Executive Officers

Robert D. Regnie(age 61) 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 Investmenbi@oration 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 Taumt Boatmen'’s First National Bank of Kansas City.
Mr. Regnier has over 40 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, Adsiiil of Greater Kansas City, Greater Kansas
City Community Foundation, Midwest Research IngitiNelson 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 43) has been with Blue Valley and the BankesMay 1998. Mr. Fortino serves as
Chief Financial Officer and/or Treasurer of Bluell¢g, Blue Valley Investment Corporation and Blue
Valley Building Corp., and Executive Vice Presidand Chief Financial Officer of the Bank. As subh,
is responsible for oversight of all financial refiog and analysis, bank operations, human resources
compliance, internal audit, loan review, informattechnology, facilities, administration, and maikg.
Mr. Fortino also serves on the Technology, Assatillity Management, Compliance, Marketing and
Work-Life Committees of the Bank. Mr. Fortino igartified public accountant, and for ten yearsiptd
joining Blue Valley served in various positionsgluding Audit Manager, at Baird, Kurtz & Dobson (mo
BKD, LLP), a public accounting firm in Kansas Cityljssouri. His prior experience includes bank
consulting and auditing, bank mergers and acqoissti public securities offerings and periodic SEC
reporting. Mr. Fortino is a member of the MissdBaciety of CPAs and the American Institute of CPAs
Mr. Fortino has served as treasurer on varioudareprofit boards and remains an active executivertd
member as a past chair of the University of Kasaounting and Information Systems Advisory
Council.
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Bruce Easterly(age 50) rejoined the Bank as Executive Vice Eegi— Chief Lending Officer on
November 10, 2008. Mr. Easterly is responsiblenfanaging the commercial lending team as well as
serves as a member of the Asset/Liability ManagenTesthnology, Compliance, and Loan committees.
Mr. Easterly started his banking career as a baak@er working for the Illinois Commissioner of ides
and Trust Companies in the Northern District ofc@gio from 1982 to 1985. He then joined Continental
Bank in the audit division primarily involved in educting due diligence on acquisition targets dythe
period from 1985 to 1987. Mr. Easterly gainedrin&tional banking and large corporate lending
experience during his tenure at Toronto DominioniBtom 1987 to 1991. In 1991 he relocated to the
Kansas City area to work for Merchants Bank headimghe credit administration department until 1992
when it was acquired by Boatmen’s Bank of Kansag. during his tenure at Boatmen’s he worked in
special assets and then in the metropolitan bardépgrtment. After the bank was acquired by
NationsBank and subsequently merged with Bank oéAca he worked in the global bank focusing on
credit products for corporate banking clients. efAfa brief stint at US Bank in the corporate bagkin
division from 2000 to 2002, he joined Bank of BMalley. At Bank of Blue Valley from 2002 through
August 2008, he was initially responsible for mangghe commercial lending team and his loan pbtafo
Mr. Easterly left the Bank for a brief stint in Aust 2008 through November 2008 and served as Execut
Vice President and Chief Lending Officer with Vgligiew State Bank in Overland Park, Kansas. While
at Valley View State Bank, he was responsible fanaging the commercial and real estate lending
division. Mr. Easterly has a BS in Business Ecoiesrfrom Southern lllinois University and an MBA in
finance from DePaul University’s Graduate SchooBas§iness.

Bonnie M. McConnaughy(age 50) joined the Bank in 1990. In DecemberQff& Bonnie was promoted
to Senior Vice President. As such, she is resptm$dr the oversight of the Deposit OperationstaiRe
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.

Objectives of our Compensation Program

The Company seeks to attract, motivate and refgimyrqualified executive officers and compensien
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 salary as well as itigen
compensation in the form of cash bonuses and etpggntive grants. The compensation program of the
Company has the following elements:

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

Role of the Compensation Committee

The Compensation Committee provides overall guiddaondhe 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, includingrdeteation of the Chief Executive Officer's
compensation and incentives and review and appaiihe executive officers’ compensation and
incentives. When determining the appropriate le¥executive compensation, including that for @O,
the Compensation Committee considers factors ssichmpensation surveys and research data, duties
performed by each executive and the level of peréorce of each executive’s department(s) and/o(rea
of responsibility, as well as the overall perforrmaf the Company. In addition, the Compensation
Committee reviews and approves all disclosuresrdégg executive compensation, including the
Compensation Discussion and Analysis, requirecetmbluded in the Company’s proxy statement.
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Compensation Sources

In 2009, the First Vice President — Human Resouevatuated the Company’s compensation practices and
individually analyzed the executive officer compatien against other similarly situated financiahviees
institutions. Information was accumulated and negendations were provided to the Compensation
Committee for review and determination of appragrisompensation. Industry specific sources treat ar
publicly available were used for this analysis umtihg:

Industry Sources:

e Kansas Bankers Association Compensation & Ben8fityey May 2009

* American Bankers Association 2009 Compensation &effits Survey

e 2009/2010 Financial Services Survey Report on Bxezand General Industry
Personnel Compensation — Watson Wyatt Data Services

e 2009/2010 Financial Services Survey Report on Comiald_ending and Trust Services
Personnel Compensation — Watson Wyatt Data Services

» 2009/2010 Financial Services Survey Report on Qoesiinance and Mortgage Based
Banking Personnel Compensation — Watson Wyatt Batsices

* 2009/2010 Financial Services Survey Report on RBtaiking Personnel Compensation
— Watson Wyatt Data Services

» 2009 Executive Compensation Review for Banks anift§h- SNL Financial

This analysis revealed that all of the Companysceiive officers were compensated at approximakely
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 pemurmfor individuals in similar roles with similar
responsibilities. Annual compensation and ansakdries for the named executive officers as af yad
as a group decreased approximately .10% and 6.i&&}ectively. Annual base salaries for 2010 fer th
executive officers will remain the same as theyanar2009 with no increases.

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 alltve U.S. Treasury Department (the “Treasury”) atieto
government agencies to take action to restoreditjuand stability to the U.S. financial systemhi§
legislation authorized the Treasury, through theubted Asset Relief Program (the “TARP”), to pursha
from financial institutions and their holding conmpes up to $700 billion in mortgage loans and g¢erta
other financial assets, including debt and equétusities issued by financial institutions and thnlding
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
entered into a Securities Purchase Agreement -d&tdMerms 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 warrantueipase 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 RecoveryRaidvestment Act of 2009 (the “ARRA”), enacted
on February 17, 2009, for the duration of the pktlwmt the Treasury holds any equity or debt parsitin

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

to its executive compensation arrangements relabintg executive officers:

* 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 nadtgrinaccurate performance metric criteria;

»  prohibit paying any “golden parachute” paymenaty Senior Executive Officer or any of the next
five most-highly compensated employees, generafgming any payment in the nature of
compensation to (or for the benefit of) an exeautificer made in connection with an applicable
severance from employment other than compensatiored for services rendered or accrued benefits;
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e prohibit paying or accruing any bonus, retentiovard or incentive compensation to the most highly
compensated employee, except for awards of long-testricted stock that have a value equal to no
greater than one-third of such executive’s annaaimensation 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 posmh Such compensation plans; (ii) company-widegbedi
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 compaitn 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
The Compensation Committee will comply in all mé&tkrespects with the EESA, the ARRA and all
applicable rules and regulations, as the sameraraytgated or amended from time to time.

Performance Reviews

At the beginning of each fiscal year, the Boardwoectors and executive officers establish the
performance goals for the year. These performgneés factor into the annual performance reviews fo
each executive officer. At the end of each figesdr, the Company’s executive officers performla se
evaluation of their performance and goals. The gamy’s CEO conducts the performance evaluations of
each of the executive officers and presents themmetendations 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 manageaigisk. The Compensation Committee and
Boards of Directors discuss the CEO’s performamzeracommend and approve the compensation for the
upcoming year.

Elements of Compensation

Total compensation for executive officers consigiethe following components:

Base Salary

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

as necessary.

Annual Incentive Cash Compensation

The Company'’s Incentive Compensation Plan is a ragntive 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”".
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The Company’s executive officers are eligible toeige an annual cash incentive equal to a percemfig
their base salary based entirely on whether thepaoyis ROE was achieved. The range of potential
annual cash incentives as a percentage of basg &@ml@ur executive officers is as follows, andased
on achievement of an annual ROE of 10% to grehser 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%

If the Company does not achieve an ROE of at [B@%4, then no cash incentives are paid. For yéais 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, and Ms. Stokes during 2009, 2008 67 28s the Company did not achieve an ROE of at
least 10%. In 2007, Mr. Easterly and Ms. McConrgugere not considered executive officers.

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. Thegoiates 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 Ploolthat executive officer. One-third of the bada
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 previous three-year average ROEets
14%. During 2008 and 2009, the Company did nottiiteeeROE requirements for a Bonus and thus no
long-term retention bonus credit was made. Dugi®g7, although the Company did not meet the ROE
requirements for a Bonus and therefore no long-tetention bonus credit would be made under thrader
of the plan, the Board decided to make a discratipuoredit to the Long-Term Retention Bonus Plahis
discretionary credit was made in an effort to retair officer talent long-term. As a result of foemance
in 2007, 2008 and 2009, it is unlikely that a Idegm retention bonus will be paid in the next thyears.

Long-Term Equity Awards

The Company has historically awarded stock optimhr@stricted stock grants to provide our executive
officers with long-term equity awards for perfornrsanto more closely align their interests with the
Company’s stockholders, and to retain talented @iezs. The 1998 Equity Incentive Plan, amendetl an
restated as of May 14, 2003, provides for the isse@f equity-based awards, including restrictedlst

and stock options. Commencing in 2003, the Comflieman issuing restricted stock in lieu of non-
gualified stock options. The restricted stock alearto the CEO and executive officers is determated
the discretion of the Compensation Committee anar@of Directors. Restricted stock awarded to the
CEO and executive officers for 2009 performancarfgdate December 16, 2009) was 4,000 shareseor th
CEO and each named executive officer at the enldedfiscal year. Restricted stock awarded to tE®C
and executive officers for 2008 performance (gdate February 1, 2009) was 1,800 shares for the CEO
and 600 shares for each executive officer excepté€onnaughy. Ms. McConnaughy received 300
shares as she was not named an executive offitieD@cember 2008. Restricted stock awarded to the
CEO and executive officers for 2007 performancarfgdate February 1, 2008) was 1,800 shares for the
CEO and 600 shares for each executive officer. stk award for the CEO for 2009 performance will
not vest for the duration of the period that thea&ury holds any equity or debt position in the Gany
acquired under the CPP. The stock award for 8@ €r 2008 performance, vested immediately, while
the stock granted for 2007 performance had a oaewgsting date. The restricted stock award fer th
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2009 performance for each executive officer vasiadrements over a period of time with full vegtioy
May 1, 2012. The restricted stock award for thecexive officers for the 2007 and 2008 performance
vests over 3 years. The value of the shares adacdenbined with all other forms of compensatian, i
reviewed by the Compensation Committee and Boabireictors in determining the appropriate number
of shares to be awarded.

Unvested restricted stock grants are normally ftaleupon termination of employment. However lia t
case of death or disability, the restricted shheeme non forfeitable.

The Compensation Committee has not set minimunkstamership levels for any executive officer. The
Company does not coordinate the timing of stockrdaavith the release of material non-public
information.

Other Benefits

Other benefits provided by the Company includefeflewing retirement plans: 401(k) Plan and Profit
Sharing Plan. For the 401(k) Plan, the Companyghest 100% on the first 3% deferred by the individua
and 50% match on the next 2% deferred by the iddali All funds are immediately 100% vested. For
the Profit Sharing Plan, the Company makes corttdhs to the Plan based on Company profits. The
Board determines the amount to be contributed gaah In 2008 and 2009, based on the performaince o
the Company, the Compensation Committee and Bddbitectors approved no contribution to the Profit
Sharing Plan for the respective plan years. Thagamy approved a contribution of $425,000 to thafiPr
Sharing Plan for 2007. Eligibility to participateafter one year of service. Vesting is at 20%hegear.

The Company does not offer any defined benefit plapost-retirement benefit plan that requires espe
to the Company following the termination of emplaymhof any executive officer.

The Company believes that the benefits and petgsigiprovides to its executive officers are withi
competitive practice and customary for executivelsdy positions at comparable companies. These
benefits serve the Company’s goal of offering cotitige compensation that allows the Company to
attract, motivate and retain highly-qualified extédoei officers and compensate them to maximize short
term and long-term benefits to the Company anstdskholders.

Employment Agreements

Mr. Regnier, Mr. Fortino, Mr. Easterly, and Ms. Mm@aughy each has an oral agreement with the
Company for “at will” employment which includes tfalowing:

Entitlement to a salary, adjusted annually by toars;

Participation in the annual incentive bonus progfasdescribed above);

Eligibility for incentive awards under the 1998 Hguncentive Plan, as determined by the Board;
Entitlement to medical and disability insurance attter forms of health, life and other insurance
and/or benefits provided by the Company to its eygés; and

Entitlement to paid time off and all other employemefits provided by the Company to its
employees, except for Mr. Regnier who is not elgiio participate in the Employee Stock Purchase
Plan due to his greater than 5% ownership in th@gzmy.

PN PE

o

As a participant of the CPP, each executive offiges signed a waiver voluntarily waiving any claim
against the Treasury or the Company for any chatmyesmpensation and benefits that were required to
comply with regulations issued by the TreasuryclEaxecutive acknowledged in the waiver that this
regulation may require modification of compensatioonus, incentives, and other benefit plans,
arrangements, policies and agreements that theidiodil may have with the Company as they relatiéo
period the Company is a participant in the CPP.
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COMPENSATION COMMITTEE REPORT

As noted previously under the Corporate GovernamceCommittees of the Board of Directors, the Board
created a standing Compensation Committee durifg§.20he Compensation Committee reviewed and
discussed the Compensation Discussion and Anahdisded in this Proxy Statement with management.
Based on the review and discussion, the Compemns@iomittee of the Company’s Board of Directors
recommended to the Board to include the Compemsatiscussion and Analysis in the Proxy Statement
for filing with the Securities and Exchange Comriaes

Submission by the Compensation Committee:

Donald H. Alexander, Chairman of the Compensatiom@ittee
Anne D. St. Peter
Robert D. Taylor
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EXECUTIVE COMPENSATION

The Summary Compensation Table below provides sugnm#rmation concerning compensation that
was paid or accrued for fiscal years ended DeceBibe2009, 2008 and 2007 to or on behalf of theetChi
Executive Officer, Chief Financial Officer, and ttieee other highest paid executive officers wiezdary
and bonus for 2009, 2008 and 2007 was in exce$$@#,000. Executive officers do not have employmen
contracts assuring continued employment, but de loaal agreements for “at will” employment as
discussed above.

SUMMARY COMPENSATION TABLE

Long Term
Retention Stock All Other
Name and Principal Positions Year Salary Bonus (1) Bonus (2) Awards (3) Comp (4) Total

Robert D. REGNIET .......cc.ccevviiiiiee s eemmevee e 2009 $ 265,200 $ - $ - $ 42,000 $ 11,384 $ 318,584
President, Chief Executive Officer and 2008 $.,266 $ - $ - $ 45000 $ 11,427 $ 321,727
Chairman of the Board of Directors of 2007 $ 268, $ - $ 13260 $ 57,600 $ 23,973 $ 360,033
Blue Valley; President, Chief Executive
Officer and Director of the Bank

Mark A. FOrtiNO ......ccveeeiiieeciie e 2009 $ 155,000 $ 130 $ - $ 42000 $ 6,570 $ 203,700
Chief Financial Officer of Blue Valley; 2008 $ 3400 $ - $ - $ 15,00C $ 6,350 $ 166,450
Executive Vice President and Chief 2007 38,320 $ - $ 6916 $ 19,20C $ 18,502 $ 182,938
Financial Officer of the Bank

Bruce A. Easterly (5)......ccoveeeiiiiiieis i, 2009 $ 150,000 $ 130 $ - $ 42000 $ 5,850 $ 197,980
Executive Vice President — Chief 2008 $ 4906, $ 20,000 $ - $ 1500C $ 3,771 $ 129,208
Lending Officer of the Bank

Bonnie M. McConnaughy (5).........ccccuveriunen. 2009 $ 100,000 $ 130 $ - $ 42,000 $ 4,301 $ 146,431
Senior Vice President — Operations of 2008 9,080 $ -3 - $ 7500 $ 3,888 $ 101,388
the Bank

Sheila C. StOKES (6)......ecevvveeirereenrriemmene e 2009 $ 89,108 $ - $ - 3% - $ 3,658 $ 92,766
Senior Vice President — Retail Division of 2008 138,100 $ - $ - $ 15,000 $ 5,696 $ 148,796
the Bank 2007 $ 124,800% - $ 6,240 $ 19,200 $ 16,764 $ 167,004

(1) Amounts reflected in the Bonus column reflect caslentive awards earned in 2009, 2008 and 2007
which is discussed in further detail under fgmual Incentive Cash Compensatmmpage 17 in the
Compensation Discussion and Analysis. There wereash incentive awards issued in these years
under that plan. During 2009, each employee, dtrer Mr. Regnier and Ms. Stokes, received a
$130.00 special bonus award paid by the Bank asopaelebrating the Bank’s 20Anniversary.

Mr. Easterly received a $20,000 signing bonus &0

(2) The Company did not meet the ROE requirementsdau and thus no long term retention bonus
was recorded for 2009 and 2008. During 2007, atthahe Company did not meet the ROE
requirements for bonus, the Board decided to makieaetionary distribution to the Long-Term
Retention Bonus Plan. Amounts reflected in thed-0erm Retention Bonus column represent the
discretionary cash award earned and placed irotigetlerm bonus pool for that executive officer.
Future payout of the award can not be determinditisatime and is dependent on several factors
including future financial performance of the Compgaas discussed under theng-Term Retention
Bonus Plaron page 18 in the Compensation Discussion andyAizal

(3) In December 2009, the Board approved restricteckstavards for 2009 performance with a grant
date of December 16, 2009. Mr. Regnier was awadge@0D shares of stock, which will not vest for
the duration of the period that the Treasury halag equity or debt position in the Company
acquired under the CPP. Mr. Fortino, Mr. Eastaahyd Ms. McConnaughy were each awarded
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(4)

()
(6)

4,000 shares of restricted stock which vests ireiments over a period of time with full vesting by
May 1, 2012. Management’s estimate of the faingaf our common stock at grant date,
December 16, 2009, was $10.50 per share basedtlwpdest trade which occurred on November

25, 2009. In December 2008, the Board approvedatsl stock awards for 2008 performance with
a grant date of February 1, 2009. Mr. Regnier awaarded 1,800 shares of stock, which vested
immediately on February 1, 2009. Mr. Fortino, Easterly, and Ms. Stokes were each awarded
600 shares of restricted stock which vests on Fepri, 2012. Ms. McConnaughy was awarded
300 shares of restricted stock which vests on Febri, 2012. Management'’s estimate of the fair
value of our common stock at grant date, Februa@p@9, was $25.00 per share based upon the last
trade which occurred on January 28, 2009. In Déeer®007, the Board approved restricted stock
awards for 2007 performance with a grant date bfary 1, 2008. Mr. Regnier was awarded

1,800 shares of restricted stock which vested dmuzey 1, 2009 and Mr. Fortino, and Ms. Stokes
were each awarded 600 shares of restricted stowhwhbsts on February 1, 2011. Management’s
estimate of the fair value of our common stockrahyydate, February 1, 2008, was $32.00 per share
based upon the last trade which occurred on Jar24arg008.

All Other Compensation is comprised of the follogrimmounts:

Cash
Premiums Dividends
Profit for Group Paid on Total All
401(k) Sharing Term Life Stock Other
Name Match Contribution  Insurance  Awards Compensation
@
Robert D. Regnier.................. 2009 $ 9.80C $ -$ 1584 % -$ 11,384
2008 $ 9,200 $ -$ 1579 % 648 $ 11,427
2007 $ 9,000 $ 13941 ¢ 1,032 $ -$ 23,973
Mark A. FortinQ........cccccveneen. 2009 $ 6444 $ - $ 126 $ -$ 6,570
2008 $ 5804 % - $ 114 $ 432% 6,350
2007 $ 7,078 $ 10,964 $ 100 $ 360% 18,502
Bruce A. Easterly................... 2009 $ 5572 % $ 276 $ -$ 5,850
2008 $ 3462 $ $ 93 % 216% 3,771
Bonnie M. McConnaughy...... 2009 $ 4,163 $ - $ 138 $ -$ 4,301
2008 $ 3,600 $ - $ 72 $ 216% 3,888
Sheila C. Stokes..........c.cce.... 2009 $ 3564 $ $ 94 $ -$ 3,658
2008 $ 5124 % $ 140 $ 432% 5,696
2007 $ 6,386 $ 9,892 $ 126 $ 360% 16,764

(@) Amounts reflect cash dividends paid on unvestetticesd stock in 2008 and 2007. No cash
dividends were paid in 2009. Mr. Regnier had neasted restricted stock as of the dividend
record date for dividends paid in 2007.

Mr. Easterly and Ms. McConnaughy were not coeisgd executive officers in 2007.
Ms. Stokes was a named executive officer inf2@Q008 and until July 17, 2009. Because she is

no longer a Bank employee, she forfeited $6,240érlong term retention bonus plan, 1,800
shares of restricted stock awards, and 6,400 sirastsck options.
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Grants of Plan-Based Awards in 2009

Estimated Possible Payout
Under Non-Equity Incentive

Estimated Future Payouts
Under Equity Incentive Plan

Plan Awards (1) Awards
All Other
Stock Grant Date
Awards:  Fair Value
Number of of
Shares of Restricted
Board Restricted Stock
Name Grant Date Action Date Threshhold Target Maximum Threshhold Target Maximum Stock Awards
(%) ($) (%) ($) ($) (%) #) (2) (%)
Robert D. Regnier........... 12/16/2009 12/16/2009 $ - 4,000 $ 10.50
Mark A. Fortino................ 12/16/2009 12/16/2009 $ - 4,000 $ 10.50
Bruce A. Easterly............ 12/16/2009 12/16/2009 $ - 4,000 $ 10.50
Bonnie M. McConnaughy 12/16/2009.2/16/2009 $ - 4,000 $ 10.50
Sheila C. Stokes (3)......... 12/16/2009 12/16/2009 $ - - $

(1) Future payout of the Long-Term Retention Bonus atependent on several factors, including
financial performance of the Company as discusseplage 18 in the Compensation Discussion and
Analysis. The award provides for a single estimatayout, thus there are no threshold or maximum
amounts payable under the plan. As the Compangdatidheet the requirements for Bonus in 2009,
no amounts were credited to the Long-Term ReterBiomus plan.

(2) Represents restricted stock granted under the E§88y Incentive Plan, amended and restated as of
May 14, 2003, as described undleng-Term Equity Awardsn page 18 in the Compensation

Discussion and Analysis.

(3) Ms. Stokes was not employed at the Bank at theoéttte year and thus did not receive restricted

stock for the 2009 performance year.
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Name

Outstanding Equity Awards at Fiscal Year-End

Robert D. Regnier.

Mark A. Fortino.

Bruce A. Easterly.

Bonnie M. McConnaughy............

Sheila C. Stokes (4).......cccoveeenne -

m Awards SkoAwards
Equity
Incentive
Equity Plan
Equity Incentive  Awards:
Incentive Plan Market or
Plan Awards: Payout
Awards: Number of  Value of
Number of  Number of Number of  Market Unearned Unearned
Number of  Securities  Securities Shares of Value of  Shares or Shares or
Securities  Underlying  Underlying Restricted  Shares of Other Other
Underlying Unexercised Unexercised Option Option Stock That Stock That Rights That Rights
Options (#) Options (#) Unearned Exercise Expiration Have Not Have Not Have Not That Have
Exercisable Unexercisable Options Price Date Vested (#) Vested Vested not Vested
€] 2 3
....................... - $ - 4,000 $ 41,000 - $
........................... - $ - 5,800 $ 59,450 - $
........................ 375 - $ 25.00 12/12/2012 5,200 $ 53,300 - $
750 - - $ 16.50 12/20/2010 4,900 $ 50,225 - $
750 - - $ 1950 12/13/2011
500 - - $ 25.00 12/12/2012
$ $ - $ -

1)

(2)

3)

(4)

All amounts represent non-qualified stock optionsuaed under the 1998 Equity Incentive Plan,
amended and restated as of May 14, 2003.

Represents restricted stock granted under the E§88y Incentive Plan, amended and restated as of
May 14, 2003. Mr. Regnier was awarded 4,000 ir920Dhese shares will not vest for the duration
of the period that the Treasury holds any equitglest position in the Company acquired under the
CPP. Mr. Fortino was awarded 4,000 shares in 2008009 performance, 600 shares in 2009 for
2008 performance, 600 shares in 2008 for 2007 paence, and 600 shares in 2007 for 2006
performance. Mr. Easterly was awarded 4,000 shar2809 for 2009 performance, 600 shares in
2009 for 2008 performance, 300 shares in 20083617 erformance, and 300 shares in 2007 for
2006 performance. Ms. McConnaughy was awarded4sBares in 2009 for 2009 performance,
300 shares in 2009 for 2008 performance, 300 sla2308 for 2007 performance, and 300 shares
in 2007 for 2006 performance. Mr. Easterly and MsConnaughy received lower awards in 2007
as they were not considered executive officerbatime of the award. The shares awarded in 2009
for 2009 performance vest in increments over agpeof time with full vesting by May 1, 2012.

The shares awarded in 2009 for 2008 performandeoveBebruary 1, 2012, the shares awarded in
2008 vest on February, 1, 2011, and the sharegdadiam 2007 vest on February 1, 2010.

Management’s estimate of the fair value of our camrstock at December 31, 2009 was $10.25 per
share based upon the last trade of 2009 which matwn December 31, 2009.

Restricted stock awards forfeit at termination wfpdoyment. Because Ms. Stokes is no longer
employed by the Bank, she forfeited 1,800 sharesgificted stock.
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Option Exercises and Stock Vested in 2009

The following table sets forth information with pest to the executive officers identified in théoptable

concerning the exercise of options and stock vedteithg 2009.

Option Awards Stock Awals

Number

of Shares Value Number

Acquired Realized of Shares

on on Acquired Value

Exercise Exercise on Realized on

Name Year #) $) Vesting Vesting ($)
#)

Robert D. Regnier........... 2009 - 3,600 90,000
Mark A. Fortina............... 2009 -
Bruce A. Easterly............ 2009 -

Bonnie M. McConnaughy 2009 -

Sheila C. Stokes............. 2009 -

(1) Mr. Regnier had 1,800 shares of restrictedksgwanted on February 1, 2008 vest on February 1,
2009. Mr. Regnier had 1,800 shares of stock gdanteFebruary 1, 2009 vest on February 1, 2009.
Fair value of the common stock was $25.00 per shesed on the last trade which occurred on

January 28, 2009.

Equity Compensation Plan Information

The following table provides information as of Ded®er 31, 2009, with respect to the compensation pla
under which common shares of Blue Valley Ban Carp.authorized for issuance to certain officers in
exchange for services provided. The 1998 Equitemtive Plan, amended and restated as of May 14,
2003, provides for the issuance of equity-based@syancluding restricted stock and stock options.

Number of
Common Shares
to be Issued upon

Exercise of

QOutstanding

Weighted
Average
Exercise Price
of Outstanding

$
$
$
$
$

Number of
Common Shares

Remaining

Available for
Future Issuance

Options, Warrants Options, Under Equity Plans
and Rights Warrants and (Excluding Shares
(a) Rights Reflected in
Plan Category (b) Column (a))
Equity compensation plans approved by
stockholders 33,875 $ 2051 156,561
Equity compensation plans not approved by _ _ _
stockholders
Total 33,875 $ 2051 156,561

2009 Director Compensation

The Company pays each of our non-employee direetées of $1,500 for each meeting of our Board, and
a fee of $350 for each committee meeting that e#teimds. An employee of the Company or a subsidiary
receives no additional compensation for serving dsector. Directors are also eligible to recestack
options, restricted stock and deferred share uaittg under our 1998 Equity Incentive Plan. InrbBeaby
2010, each non-employeirector of the Company was awarded 600 sharesradtock for performance
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during 2009. Mr. Regnier received 4,000 sharegsificted stock as discussed above under Executive
Compensation.

Fees Non —Equity
Earned or Stock Option Incentive Plan All Other Total

Paid in Awards (1 Awards Compensation Compensation Compensation
Name Year Cash ($) %) $) %) $) %)
Donald H. Alexander 2009 $ 9600 $ 6,15 $ 15,750
Michael J. Brown 2009 % 3,000 $ 6,150 - - $ 9,150
Thomas A. McDonnell (2) 2009 % 3,000 $6,150 - - - $ 9,150
Anne D. St. Peter 2009 $ 9,600 $ 6,150 - - $ 15,750
Robert D. Taylor 2009 $ 9,600 $ 6,150 - - $ 15,750

(1) In December 2009, the Board approved stock awardad09 performance with a grant date of
February 1, 2010. All non-employee directors ree¢i600 shares which vested immediately.
Management'’s estimate of the fair value of our camrstock at February 1, 2010, the grant date,
was $10.25 per share based upon the last tradé wbaurred on January 14, 2010.

(2)  Mr. McDonnell resigned from the Board in July 208&. McDonnell's decision to resign was not a
result of a disagreement with the Company, knowartexecutive officer of the Company, on any
matter relating to the Company’s operations, pesar practices.

Board of Directors of the Company and the Bank

Name Age Positions

Directors of Blue Valley Ban Corp.

Robert D. REGNIEN ........uuuviiiiiieiiiiiei s 61 President, Chief Executive Officer and Chairrofthe
Board of Directors of Blue Valley; President, Chief
Executive Officer and Chairman of the Board of
Directors of the Bank

Donald H. Alexander.........ccccveveeeeeee s commes e eveens 71 Director of Blue Valley and the Bank

Michael J. Brown .........ccoooviiiiiiiiicceee s 53 Director of Blue Valley

ANNe D. St. Peter.....cccoeeeiiiiiiiiiicccccee e 44 Director of Blue Valley

Robert D. Taylor.......ccccccvivviiiiiiiee e 63 Director of Blue Valley and Chairman of the Audi

Committee of Blue Valley

Additional Directors of the Bank

Harvey S. BOAKEr .......ooooiiiiiiiiitee e 74 Director of the Bank
Richard L. BoNd .........cooiiiiiiiieeiiieeeeeeeeeee, 74 Director of the Bank
Suzanne E. DOtSON .......cceeeieiieeeeeieieeceenmmn e eeeenn 63 Director of the Bank
Charles H. HUNter..........ocvvviiiiieieee e, 67 Director of the Bank
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OTHER MATTERS

The Board knows of no matters expected to be pteddar consideration at the Annual Meeting that ar
not described herein. However, if other matterpprly come before the meeting, persons named in the
accompanying form of proxy may vote thereon in agance with their best judgment.

Stockholder Proposals for the 2011 Annual Meetingfdstockholders

Proposals in the Company’s Proxy Statement

2011 Stockholder proposals submitted for inclusisra stockholder proposal in the Company’s proxy
materials for the 2011 Annual Meeting of Stockhodd@ust be received by the Company at its principal
executive office at 11935 Riley, Overland Park, &a566213 no later than December 10, 2010.

Proposals to be Introduced at the Annual Meeting bunot Intended to be Included in the Company’s
Proxy Statement

Pursuant to the advance notice provision of the @aony’'s Articles of Incorporation, a stockholder
intending to introduce any proposal at the 2011 uwahiMeeting of Stockholders (including a proposal t
nominate a director), but not intending the proptsée included in the Company’s proxy materiaisist
give notice to the Company’s Secretary no laten thacember 10, 2010.

By Order of the Board of Directors
/sl Robert D. Regnier
Chairman of the Board and Chief Executive Officer
April 9, 2010
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PROXY PROXY
BLUE VALLEY BAN CORP.
PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
This Proxy is Solicited on Behalf of the Board of Dectors

PLEASE FILL IN, DATE AND SIGN PROXY AND RETURN
IN THE ENCLOSED PREPAID ENVELOPE PROMPTLY

The undersigned hereby constitutes and appointiciadt. Day and Mark A. Fortino, and each or arfy o
them, the attorneys and proxies of the undersigaeadh with the power of substitution, to attend antl

for the undersigned at the Annual Meeting of Stadeters of Blue Valley Ban Corp. to be held in the
Community Room at the Bank of Blue Valley's Collegertgage and Operations Center located at 7900
College Boulevard, Overland Park, Kansas 66210 eumsday, May 12, 2010, at 5:30 p.m. and at any
adjournments or postponements thereof, and in ahiometherewith to vote all of the shares of Bluallgy

Ban Corp.’s common stock which the undersigned didvel entitled to vote, as set forth below. Thisxgr
revokes all prior proxies given by the undersigned.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PR OPOSALS SET FORTH
BELOW.

PROPOSAL 1: ELECTION OF DIRECTORS — NOMINEES ARE: MICHAEL J. B ROWN AND
ANNE D. ST. PETER.

| ] FOR ALL NOMINEES | | WITHHOLD AUTHORY FOR ALL NOMINEES

| |  FORALL EXCEPT:

INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANY  INDIVIDUAL NOMINEE,
WRITE THAT PERSON’S NAME ON THE LINE ABOVE.

PROPOSAL 2:  ADVISORY (NON-BINDING) PROPOSAL ON EXECUTIVE COMPEN SATION

| | FOR

| AGAINST

| |  ABSTAIN

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE CHO ICES SPECIFIED BY
THE UNDERSIGNED ON THIS PROXY. IF NO INSTRUCTIONS TO THE CONTRARY ARE
INDICATED HEREON, THIS PROXY WILL BE TREATED AS A G RANT OF AUTHORITY TO

VOTE FOR THE NOMINEES FOR DIRECTOR, APPROVE THE COM PANY’S EXECUTIVE
PAY-FOR-PERFORMANCE COMPENSATION POLICIES AND PROCE DURES AND
ACCORDING TO THE DISCRETION OF THE PROXY HOLDERS ON ANY OTHER MATTERS
THAT MAY PROPERLY COME BEFORE THE MEETING.

NO PROPOSAL IS CONDITIONED UPON THE APPROVAL OF ANY OTHER PROPOSAL.

Receipt of Notice of Meeting and Proxy Statemeierseby acknowledged.
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Dated: , 2010

Signature:

Signature:

Important: Please date this Proxy; sign exactly@s name(s) appear hereon. When signing as joint
tenants, all parties to the joint tenancy shoulghsi When signing the Proxy as attorney, executor,
administrator, trustee or guardian, please gividifié as such.
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