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FIRST BUSEY CORPORATION

April 15, 2014

Dear Stockholders:

        We cordially invite you to attend the 2014 Annual Meeting of Stockholders of First Busey Corporation. The annual meeting will be held at
3:00 p.m., central time, on May 21, 2014, at the Urbana Country Club, 100 E. Country Club Road, Urbana, Illinois 61801.

        The formal items of business to be considered at the meeting include: (i) the election of eleven directors for one-year terms expiring in
2015; and (ii) the approval, in a nonbinding, advisory vote, of the compensation of our named executive officers, or a "say-on-pay" proposal.

        We have enclosed a copy of our Annual Report on Form 10-K for the year ended December 31, 2013, for your review. At the meeting, we
will review our performance in 2013 and update you on our strategic plan as we move forward.

        We hope that you will be able to attend the annual meeting. Whether or not you plan to attend, please review the attached proxy statement
and return your proxy card to us in accordance with the mailing instructions set forth on the enclosed proxy card.

        We look forward to seeing you at the meeting.

Sincerely yours,

Gregory B. Lykins
Chairman of the Board

Van A. Dukeman
President and Chief Executive Officer
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FIRST BUSEY CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 21, 2014

To the Stockholders of
First Busey Corporation:

        The 2014 Annual Meeting of Stockholders of First Busey Corporation, a Nevada corporation, will be held at 3:00 p.m., central time, on
May 21, 2014, at the Urbana Country Club, 100 E. Country Club Road, Urbana, Illinois 61801. The 2014 Annual Meeting is being held for the
following purposes:

1.
to elect eleven directors to hold office until the 2015 Annual Meeting of Stockholders or until their successors are elected
and have qualified;

2.
to approve, in a nonbinding, advisory vote, the compensation of our named executive officers, as described in the
accompanying proxy statement, which is referred to as a "say-on-pay" proposal; and

3.
to transact such other business as may properly be brought before the meeting and any postponements or adjournments of
the meeting.

        Only stockholders of record at the close of business on March 27, 2014, are entitled to notice of, and to vote at, the 2014 Annual Meeting or
any postponement or adjournment thereof. Even if you plan to attend the 2014 Annual Meeting in person, please sign, date and return your
proxy.

By Order of the Board of Directors

Gregory B. Lykins
Chairman of the Board

Van A. Dukeman
President and Chief Executive Officer

Champaign, Illinois
April 15, 2014

Please note that there is no return envelope for the proxy card and that you should follow the mailing instructions set forth on the enclosed
proxy card.
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FIRST BUSEY CORPORATION

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
MAY 21, 2014

        This proxy statement is furnished in connection with the solicitation of proxies by the board of directors of First Busey Corporation for use
at the 2014 Annual Meeting of Stockholders to be held at 3:00 p.m., central time, on May 21, 2014, at the Urbana Country Club, 100 E. Country
Club Road, Urbana, Illinois 61801. The board has fixed the close of business on March 27, 2014, as the record date for determining the
stockholders entitled to notice of, and to vote at, the 2014 Annual Meeting. On the record date, First Busey Corporation had 86,811,171 shares
of common stock, par value $0.001 per share, outstanding and entitled to vote.

        First Busey Corporation's Annual Report on Form 10-K, which includes audited financial statements for the year ended December 31,
2013, accompanies this proxy statement. This proxy statement and the accompanying proxy are first being sent to stockholders on or about
April 15, 2014.
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 QUESTIONS AND ANSWERS

        The following information regarding the meeting and the voting process is presented in a question and answer format. As used in this proxy
statement, the terms "First Busey," "we," "our," and "us" all refer to First Busey Corporation and its subsidiaries. The terms "Busey Bank" and
"the Bank" refer to First Busey's wholly-owned banking subsidiary, Busey Bank, Champaign, Illinois.

Why am I receiving this proxy statement and accompanying proxy card?

        You are receiving a proxy statement and proxy card from us because on March 27, 2014, you owned shares of First Busey common stock.
This proxy statement describes the matters that will be presented for consideration by the stockholders at the 2014 Annual Meeting. It also gives
you information concerning the matters to assist you in making an informed decision.

        When you sign the enclosed proxy card, you appoint the proxy holder as your representative at the meeting. The proxy holder will vote
your shares as you have instructed in the proxy card, thereby ensuring that your shares will be voted whether or not you attend the meeting. Even
if you plan to attend the meeting, you should complete, sign and return your proxy card in advance of the meeting just in case your plans change.

        If you have signed and returned the proxy card and an issue comes up for a vote at the meeting that is not identified on the form, the proxy
holder will vote your shares, pursuant to your proxy, in accordance with his or her judgment.

What matters will be voted on at the meeting?

        You are being asked to vote on: (i) the election of eleven directors of First Busey for a term of one year expiring in 2015; and (ii) a
nonbinding, advisory proposal to approve the compensation of our named executive officers (the "NEOs"), which is referred to as the
"say-on-pay" proposal. These matters are more fully described in this proxy statement.

If I am the record holder of my shares, how do I vote?

        You may vote either by mail or in person at the meeting. To vote by mail, complete and sign the enclosed proxy card and mail it pursuant to
the instructions on the proxy card. If you mark your proxy card to indicate how you want your shares voted, your shares will be voted as you
instruct.

        If you sign and return your proxy card but do not mark the form to provide voting instructions, the shares represented by your proxy card
will be voted "FOR" all nominees for director named in this proxy statement and "FOR" the say-on-pay proposal.

        If you want to vote in person, please come to the meeting. We will distribute written ballots to anyone who wants to vote at the meeting.
Even if you plan to attend the meeting, you should complete, sign and return your proxy card in advance of the meeting just in case your plans
change. Please note that if your shares are held in the name of your broker (or in what is usually referred to as "street name"), you will need to
arrange to obtain a "legal proxy" from your broker in order to vote in person at the meeting.

If I hold shares in the name of a broker or other fiduciary, who votes my shares?

        If you received this proxy statement from your broker or other fiduciary who may hold your shares, your broker or other fiduciary should
have given you instructions for directing how they should vote your shares. It will then be their responsibility to vote your shares for you in the
manner you direct. As discussed above, if you want to vote in person at the meeting, you will need to arrange to obtain a "legal proxy" from your
broker or other fiduciary in order to vote in person at the meeting.

2
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        Under the rules of various national and regional securities exchanges, brokers and other fiduciaries that hold securities on behalf of
beneficial owners generally may vote on routine matters even if they have not received voting instructions from the beneficial owners for whom
they hold securities, but are not permitted to vote on nonroutine matters unless they have received such voting instructions. Each of the matters
to be acted on at the 2014 Annual Meeting is considered a nonroutine matter. Thus, if you do not provide instructions to your broker as to how it
should vote the shares beneficially owned by you, your broker generally will not be permitted to vote the shares beneficially owned by you on
any of these matters.

        We therefore encourage you to provide directions to your broker as to how you want your shares voted on all matters to be brought before
the meeting. You should do this by carefully following the instructions your broker gives you concerning its procedures.

What does it mean if I receive more than one proxy card?

        It means that you have multiple holdings reflected in our stock transfer records and/or in accounts with stockbrokers. Please sign and return
ALL proxy cards to ensure that all your shares are voted.

What if I change my mind after I return my proxy card?

        If you hold your shares in your own name, you may revoke your proxy and change your vote at any time before the polls close at the
meeting. You may do this by:

�
signing another proxy with a later date and returning that proxy to:

First Busey Corporation
Attn: Mary E. Lakey
100 W. University Avenue
Champaign, Illinois 61820

�
sending notice to us that you are revoking your proxy; or

�
voting in person at the meeting (attendance at the meeting will not in and of itself constitute the revocation of a proxy).

        If you hold your shares in the name of a broker or fiduciary and desire to revoke your proxy, you will need to contact your broker to revoke
your proxy.

How many votes do we need to hold the 2014 Annual Meeting?

        A majority of the shares that are outstanding and entitled to vote as of the record date must be present in person or by proxy at the meeting
in order to hold the meeting and conduct business. Shares are counted as present at the meeting if the stockholder either:

�
is present and votes in person at the meeting; or

�
has properly submitted a signed proxy card or other form of proxy.

        On March 27, 2014, the record date for the 2014 Annual Meeting, there were 86,811,171 shares of common stock issued and outstanding.
Therefore, at least 43,405,586 shares need to be present at the 2014 Annual Meeting.
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What happens if a nominee is unable to stand for re-election?

        The board may, by resolution, provide for a lesser number of directors or designate a substitute nominee. In the latter case, shares
represented by proxies may be voted for a substitute nominee. You cannot vote for more than eleven nominees. The board has no reason to
believe any nominee will be unable to stand for re-election.

What options do I have in voting on each of the proposals?

        In the election of directors you may vote "FOR" or "WITHHOLD AUTHORITY TO VOTE FOR" each nominee. In the say-on-pay vote
and for any other proposal properly brought before the meeting, you may vote "FOR," "AGAINST" or "ABSTAIN."

How many votes may I cast?

        Generally, you are entitled to cast one vote for each share of stock you owned on the record date. The proxy card included with this proxy
statement indicates the number of shares owned by an account attributable to you.

How many votes are needed for each proposal?

        Directors will be elected by a plurality and the eleven individuals receiving the highest number of votes cast "FOR" their election will be
elected as directors of First Busey. A "WITHHOLD AUTHORITY TO VOTE FOR" vote will have the same effect as a vote against the election
of a particular director. The affirmative vote of a majority of the shares having voting power and present at the meeting will approve the
say-on-pay proposal and any other matter that arises at the 2014 Annual Meeting. Accordingly, so long as a quorum is present, abstentions will
have the same legal effect as a vote "AGAINST" these matters, while broker nonvotes, if any, will have no effect on any matter presented for a
vote at the 2014 Annual Meeting. Please note, that because the say-on-pay vote is advisory, the outcome of such vote will not be binding on the
board of directors or the Executive Management Compensation and Succession Committee.

Where do I find the voting results of the meeting?

        If available, we will announce voting results at the meeting. The voting results also will be disclosed in a Form 8-K that we will file within
four business days after the meeting.

Who bears the cost of soliciting proxies?

        We will bear the cost of soliciting proxies. In addition to solicitations by mail, our officers, directors or employees may solicit proxies in
person or by telephone. These persons will not receive any special or additional compensation for soliciting proxies. We may reimburse
brokerage houses and other custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and
solicitation materials to stockholders.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on May 21, 2014.

        Full copies of the proxy statement and other materials for the 2014 Annual Meeting are available on the Internet through our website at
www.busey.com by clicking on "Investor Relations" or by going to http://ir.busey.com. Stockholders will receive a full set of these materials
through the mail from us or their brokers.

        For directions to attend the 2014 Annual Meeting in person, please call our office at (217) 365-4556.
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 PROPOSAL 1:
ELECTION OF DIRECTORS

        Throughout 2013 our board of directors consisted of ten members. On January 1, 2014, on the recommendation of the Nominating and
Corporate Governance Committee, our board of directors increased the number of directors constituting the full board from ten to eleven and
appointed Dr. Phyllis M. Wise as a director to fill the resultant vacancy, with such appointment effective immediately. As with each of the
members of our board, Dr. Wise's term will expire at the 2014 Annual Meeting. Accordingly, the Nominating and Corporate Governance
Committee has nominated the eleven nominees named below for election as directors at the 2014 Annual Meeting for a term of one year or until
their successors have been duly elected and are qualified.

        It is intended that the proxies received in response to this solicitation will be voted for the election of the eleven persons so nominated,
unless otherwise specified. If, for any reason, any nominee becomes unavailable for election or declines to serve, persons named in the proxy
may exercise discretionary authority to vote for a substitute proposed by the board. No circumstances are presently known which would render a
nominee named herein unavailable.

        Set forth below under "Nominees" is certain biographical information concerning each nominee for director, including principal occupation
and age as of March 27, 2014, the record date for the 2014 Annual Meeting. Unless otherwise noted, nominees for director have been employed
in their principal occupation with the same organization for at least the last five years.

Required Stockholder Vote for Election of Directors

        The directors are elected by a plurality and the eleven individuals receiving the highest number of votes cast "FOR" their election will be
elected as directors of First Busey.

Board Recommendation

The board of directors recommends that you vote "FOR" each of the nominees listed below.

Nominees

Name (Age)
Director
Since(1) Positions with First Busey and Principal Occupation for the Past Five Years

Joseph M. Ambrose (56) 1993 Mr. Ambrose is President and Chief Executive Officer of Horizon Hobby, Inc.,
Champaign, Illinois, and has been since July 2008. Mr. Ambrose has been affiliated
with Horizon Hobby since November 2005, when he joined the company as
Executive Vice President and Chief Operating Officer. Mr. Ambrose is considered
"independent" under the rules of NASDAQ.

David J. Downey (72) 1992 Mr. Downey is President of The Downey Group, Inc., an estate planning, wealth
transfer and executive compensation organization. Mr. Downey is considered
"independent" under the rules of NASDAQ.

Van A. Dukeman (55) 1994 Mr. Dukeman is President and Chief Executive Officer of First Busey, as well as the
Chairman of Busey Bank. Mr. Dukeman also serves as a director of Busey Wealth
Management, Inc. and FirsTech, Inc. Mr. Dukeman served as the President and Chief
Executive Officer of Main Street Trust, Inc. prior to its merger in 2007 with First
Busey.
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Name (Age)
Director
Since(1) Positions with First Busey and Principal Occupation for the Past Five Years

Stephen V. King (51) 2013 Mr. King is a founding partner of Prairie Capital, L.P., a private equity firm.
Mr. King also serves on the boards of directors of several of Prairie Capital's
portfolio companies across a variety of industries. Mr. King is considered
"independent" under the rules of NASDAQ.

E. Phillips Knox (67) 1980 Mr. Knox is an attorney with the law firm Tummelson Bryan & Knox, LLP, Urbana,
Illinois.

V. B. Leister, Jr. (68) 1996 Mr. Leister is Chairman of Carter's Furniture Inc., Urbana, Illinois. Mr. Leister is
considered "independent" under the rules of NASDAQ.

Gregory B. Lykins (66) 1994 Mr. Lykins is Chairman of First Busey and a director of Busey Bank and Busey
Wealth Management, Inc. Mr. Lykins served as the Chairman of Main Street
Trust, Inc. prior to its merger in 2007 with First Busey.

August C. Meyer, Jr. (76) 1962 Mr. Meyer is Chairman of Midwest Television, Inc. Mr. Meyer is considered
"independent" under the rules of NASDAQ.

George T. Shapland (83) 1994 Mr. Shapland is President of Shapland Management Co., a real estate management
company. Mr. Shapland is considered "independent" under the rules of NASDAQ.

Thomas G. Sloan (65) 2010 Mr. Sloan is Chief Executive Officer of Sloan Implement Company. Mr. Sloan
served as a director of Busey Bank from 2007 until his appointment to the First
Busey board in 2010. Prior to 2007, he served on the Main Street Trust, Inc. board
and audit committee. Mr. Sloan is considered "independent" under the rules of
NASDAQ.

Phyllis M. Wise (69) 2014 Dr. Wise has served as the Chancellor of the University of Illinois at its
Urbana-Champaign campus and Vice President of the University of Illinois since
2011. Dr. Wise was the Interim President at the University of Washington from 2010
to 2011. Prior to 2010, she was the Provost and Executive Vice President at the
University of Washington. Dr. Wise has also served on the board of directors of
Nike, Inc. since 2009. Dr. Wise is considered "independent" under the rules of
NASDAQ.

(1)
Indicates the year first elected to the board of directors of First Busey or Main Street Trust, Inc., or Main Street Trust's predecessor,
BankIllinois Financial Corp.

        All directors will hold office for the terms indicated, or until their earlier death, resignation, removal or disqualification, and until their
respective successors are duly elected and qualified. There are no arrangements or understandings between any of the nominees, directors or
executive officers and any other person pursuant to which any of our nominees, directors or executive officers have been selected for their
respective positions. No nominee, member of the board of directors or executive officer is related to any other nominee, member of the board of
directors or executive officer. Finally, except as noted above, no nominee or director has been a director of another "public corporation" (i.e.,
subject to the reporting requirements of the Securities Exchange Act of 1934, or the "Exchange Act") or of any investment company within the
past five years.
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Director Qualifications

        We have established minimum criteria that we believe each director should possess to be an effective member of our board. Those criteria
are discussed in more detail below in this proxy statement. The particular experience, qualifications, attributes or skills that led the board to
conclude that each member is qualified to serve on the board and any committee he or she serves on is as follows.

        Joseph M. Ambrose.    We consider Mr. Ambrose to be a qualified candidate for service on the board and Executive Management
Compensation and Succession Committee due to his business and financial expertise acquired as a senior executive officer of a prominent global
business headquartered in the Champaign-Urbana community.

        David J. Downey.    We consider Mr. Downey to be a qualified candidate for service on the board, Executive Management Compensation
and Succession Committee and Nominating and Corporate Governance Committee due to his business and financial expertise acquired as the
founder and long-time president of a prominent business in the Champaign-Urbana community. Mr. Downey's firm provides estate planning,
wealth transfer and executive compensation services, which gives him specialized knowledge particularly relevant to his service on the
Executive Management Compensation and Succession Committee. His specialized knowledge also is particularly relevant to First Busey's
wealth management business.

        Van A. Dukeman.    We consider Mr. Dukeman to be a qualified candidate for service on the board due to his skills and experience in the
financial services industry and the intimate familiarity with First Busey's operations he has acquired as its President and Chief Executive Officer
and as the President and Chief Executive Officer of Main Street Trust, Inc. and its predecessors prior to its merger with First Busey in 2007.

        Stephen V. King.    We consider Mr. King to be a qualified candidate for service on the board and Audit Committee due to his business and
financial expertise acquired through his experience as a founding partner and managing member of a private equity firm, as well as due to his
experience and knowledge gained as a member of the boards of directors of several of his firm's portfolio companies, which operate in a variety
of industries. Additionally, the board has determined that Mr. King's level of education and experience qualifies him to serve as the "audit
committee financial expert" on the Audit Committee, under the regulations of the Securities and Exchange Commission.

        E. Phillips Knox.    We consider Mr. Knox to be a qualified candidate for service on the board due to his skills and expertise in legal
services specific to banking organizations and his intimate knowledge of the First Busey organization due to his long-time service as a member
of the board.

        V. B. Leister, Jr.    We consider Mr. Leister to be a qualified candidate for service on the board, Audit Committee and Executive
Management Compensation and Succession Committee due to his business and financial expertise acquired as a long-time senior executive
officer of a successful small business in the Champaign-Urbana community.

        Gregory B. Lykins.    We consider Mr. Lykins to be a qualified candidate for service on the board due to his skills and experience in the
financial services industry and the intimate familiarity with First Busey's operations he has acquired as its Vice Chairman and Chairman, and as
the Chairman of Main Street Trust, Inc. and its predecessors prior to its merger with First Busey in 2007.

        August C. Meyer, Jr.    We consider Mr. Meyer to be a qualified candidate for service on the board and Executive Management
Compensation and Succession Committee due to his extensive business and financial expertise acquired through a variety of successful business
ventures, and because of his prominence in the Champaign-Urbana community. His business experience includes being an owner, director,
President and now Chairman of Midwest Television, Inc., a successful owner of television and radio stations, and a founder and former partner
of Meyer Capel, one of the largest law firms in
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downstate Illinois. Most recently, Mr. Meyer co-founded Armory Capital LLC, a private investment company that owns and provides
management services to multiple other business enterprises. He is also an owner of farmland and other real estate investments and a founder and
director of the Meyer Charitable Foundation. Mr. Meyer has been a major stockholder of First Busey and, prior to the merger of First Busey and
Main Street Trust, Inc. in 2007, of Main Street Trust, Inc. and its predecessors since the 1960s.

        George T. Shapland.    We consider Mr. Shapland to be a qualified candidate for service on the board, Nominating and Corporate
Governance Committee and Audit Committee due to his extensive business and financial expertise acquired through founding and operating a
successful commercial real estate business headquartered in the Champaign-Urbana community and through other successful business ventures.

        Thomas G. Sloan.    We consider Mr. Sloan to be a qualified candidate for service on the board, Audit Committee and Nominating and
Corporate Governance Committee due to his skills and expertise acquired as the Chief Executive Officer of a successful midwest business
headquartered in Assumption, Illinois, as well as his intimate familiarity with First Busey's operations acquired as a director of Busey Bank and
First Busey since 2007 and 2010, respectively, and of Main Street Trust Inc. prior to its merger with First Busey in 2007.

        Phyllis M. Wise.    We consider Dr. Wise to be a qualified candidate for service on the board due to her experience leading a
globally-recognized academic institution, as well as her prominence in the Champaign-Urbana community.

 CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS

General

        Generally, the board oversees our business and monitors the performance of our management. In accordance with our corporate governance
procedures, the board does not involve itself in the day-to-day operations of First Busey, which is monitored by our executive officers and
management. Our directors fulfill their duties and responsibilities by attending regular meetings of the full board, which are generally held every
two months, special meetings held from time to time and through committee membership, which is discussed below. Our directors also discuss
business and other matters with our key executives and our principal external advisers, such as our legal counsel, auditors and other consultants.

        A majority of our directors are "independent," as defined by The NASDAQ Stock Market LLC, and the board has determined that the
independent directors do not have other relationships with us that prevent them from making objective, independent decisions. Generally, the
board undertakes an annual review of director independence. This process consists of an oral question and answer session at a board meeting at
which all directors hear the responses of each director and have an opportunity to evaluate the facts presented. This independence review is
further supplemented by an annual questionnaire that directors are required to complete that contains a number of questions related to, among
other things, independence and related-party transactions.

        In considering Mr. Downey's independence, our board of directors took into consideration his role as President of The Downey Group, Inc.,
which in 2013 received life insurance commissions relating to insurance purchased by Busey Bank, and ultimately determined that Mr. Downey
was "independent" as defined by The NASDAQ Stock Market LLC, because such payments did not interfere with Mr. Downey's exercise of
independent judgment in carrying out his responsibilities as a director. In considering Mr. Knox's independence, however, the board determined
that Mr. Knox is not "independent" because of the amount of legal services that Mr. Knox's law firm provides for First Busey and related
entities. Additionally, because of their current or past positions as executive officers of First Busey, Messrs. Dukeman and Lykins are not
considered "independent."
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        Our board of directors held six meetings during 2013. All of the directors attended at least 75% of the board meetings and meetings of
committees of which they were members. Our independent directors met three times in executive session during 2013, and we expect that they
will meet at least two times in executive session during 2014. We require all our directors to attend the annual meeting. Last year all of our
directors then serving attended our annual meeting, and we expect all of our directors will attend the 2014 Annual Meeting as well.

        The board of directors has established an Executive Management Compensation and Succession Committee, a Nominating and Corporate
Governance Committee and an Audit Committee, each of which is made up solely of independent directors.

        Any stockholder who wishes to contact the full board may do so by contacting the board: (i) in writing, in care of First Busey Corporation,
100 W. University Avenue, Champaign, Illinois 61820; or (ii) electronically, through the hyperlink available at our website at www.busey.com.
Communications to the full board should be directed to Mary E. Lakey, Corporate Secretary, who will then forward all appropriate comments
and communications to the board, while communications to the independent directors should be directed to Mr. Downey.

Executive Management Compensation and Succession Committee

        The Executive Management Compensation and Succession Committee met seven times in 2013. In 2013, the Executive Management
Compensation and Succession Committee was comprised of Joseph M. Ambrose (Chairman), David J. Downey, V.B. Leister, Jr. (effective July
2013) and August C. Meyer, Jr., each of whom is an "independent" director as defined by NASDAQ listing requirements, an "outside" director
pursuant to Section 162(m) of the Internal Revenue Code and a "non-employee" director under Section 16 of the Exchange Act. We expect that
each current member of the Executive Management Compensation and Succession Committee will serve throughout 2014. The Executive
Management and Succession Committee charter is available at our website at www.busey.com under "Investor Relations."

        The responsibilities of the Executive Management and Succession Committee include the approval, and recommendation to the full board
in certain circumstances, of the compensation of our Chief Executive Officer and other senior executive officers. The Executive Management
Compensation and Succession Committee also reviews and analyzes existing and potential management succession issues.

Nominating and Corporate Governance Committee

        The Nominating and Corporate Governance Committee met four times in 2013. In 2013, the Nominating and Corporate Governance
Committee was comprised of David J. Downey (Chairman), Thomas G. Sloan, and George T. Shapland, each of whom is considered
"independent" according to NASDAQ listing requirements. We expect that each current member of the Nominating and Corporate Governance
Committee will serve throughout 2014. Responsibilities of the Nominating and Corporate Governance Committee include the nomination of
individuals as members of the board, including the review of qualifications of directors to stand for re-election and the implementation and
maintenance of our corporate governance procedures. The Nominating and Corporate Governance Committee charter is available at our website
at www.busey.com under "Investor Relations."

        The Nominating and Corporate Governance Committee reviews qualified candidates for directors and focuses on those who present varied,
complementary backgrounds that emphasize both business experience and community standing. While we do not have a separate diversity
policy, the committee does consider the diversity of our directors and nominees in terms of knowledge, experience, skills, expertise, and other
demographics which may contribute to the board. The Nominating and Corporate Governance Committee also believes that directors should
possess the highest personal and professional ethics.
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        The Nominating and Corporate Governance Committee has established the following minimum criteria, which it considers necessary for
service on the board:

�
possession of the highest personal and professional ethics, integrity and values;

�
effective leadership and sound judgment in the nominee's professional life;

�
exemplary management and communication skills;

�
active leadership in the nominee's profession, business or organization;

�
knowledge of business, economic and community issues;

�
a lack of conflicts of interest that would prevent the nominee from serving on the board; and

�
for non-employee nominees, independence from management such that a majority of the board will be made up of directors
who meet the definition of an "independent director" as set forth by NASDAQ.

        The Nominating and Corporate Governance Committee reviews the qualifications of each potential candidate for director and identifies
nominees by consensus.

        The Nominating and Corporate Governance Committee evaluates all candidates in the same way, reviewing the aforementioned factors,
among others, regardless of the source of such candidate, including stockholder recommendation. Because of this, there is no separate policy
with regard to consideration of candidates recommended by stockholders. The Nominating and Corporate Governance Committee did not
receive any stockholder recommendations for director nominees for 2014. No third party was retained, in any capacity, to provide assistance in
either identifying or evaluating potential director nominees for 2014.

Audit Committee

        The Audit Committee of the board met five times in 2013. In 2013, the Audit Committee was comprised of V.B. Leister, Jr. (Chairman),
Joseph M. Ambrose (through July 2013), Stephen V. King (effective July 2013), George T. Shapland and Thomas G. Sloan. We expect that each
current member of the Audit Committee will serve throughout 2014. Each of the current committee members is considered "independent"
according to NASDAQ listing requirements and Rule 10A-3 of the Exchange Act, as required for audit committee membership. Effective July
2013, the board of directors has determined that Mr. King qualifies as an "audit committee financial expert" under the regulations of the
Securities and Exchange Commission based on his level of education and experience, as described previously in this proxy statement. Prior to
July 2013, this role was held by Mr. Ambrose.

        The responsibilities and functions of the Audit Committee and its activities during 2013 are described in detail under the heading "Report of
the Audit Committee" in this proxy statement. The Audit Committee charter is available at our website at www.busey.com under "Investor
Relations."

        The Audit Committee has adopted procedures for the treatment of complaints or concerns regarding accounting, internal accounting
controls or auditing matters. In addition, the Audit Committee reviews and approves all related-party transactions, except for those lending
relationships and transactions that are approved by the Bank's procedures. The Audit Committee has also implemented pre-approval policies and
procedures for all audit and non-audit services. Generally, the Audit Committee requires pre-approval of any services to be provided by our
auditors and tax accountants, McGladrey LLP, to First Busey or any of our affiliates. Additionally, the Audit Committee also pre-approves other
services provided by third parties related to compliance with the Sarbanes-Oxley Act of 2002 ("Sarbanes-Oxley") and tax and accounting
matters. The pre-approval procedures also allow Mr. Leister, the committee's Chairman, to individually pre-approve services in the event that a
meeting cannot be held prior to the necessary action.
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Director Nominations and Qualifications

        In order for a stockholder nominee to be considered by the Nominating and Corporate Governance Committee to be its nominee and
included in our proxy statement for the 2015 Annual Meeting, the nominating stockholder must file a written notice of the proposed director
nomination with our Corporate Secretary, at 100 W. University Avenue, Champaign, Illinois 61820, no later than December 16, 2014.
Nominations must include the full name and address of the proposed nominee and a brief description of the proposed nominee's business
experience for at least the previous five years. All submissions must be accompanied by the written consent of the proposed nominee to be
named as a nominee and to serve as a director if elected. The Nominating and Corporate Governance Committee may request additional
information in order to make a determination as to whether to nominate the person for director.

        A stockholder may otherwise nominate a director for election at the 2015 Annual Meeting by delivering written notice of the nomination to
our Corporate Secretary, at the above address, between February 20, 2015 and March 23, 2015. The stockholder's notice of intention to nominate
a director must include: (a) for each person to be nominated: (i) the name, age and business and residence address of each nominee; (ii) the
principal occupation or employment of each nominee; (iii) the class and number of shares of stock owned by the nominee on the date of the
notice; and (iv) any information that would be required to be disclosed on Schedule 13D pursuant to Regulation 13D under the Exchange Act, in
connection with the acquisition of stock, and pursuant to Regulation 14A under the Exchange Act, in connection with the solicitation of proxies
with respect to nominees for election as directors, regardless of whether the person is subject to the provisions of such regulations; and (b) as to
the stockholder giving notice: (i) the name and address of record of the nominating stockholder and the names and addresses of any other
stockholders supporting each respective nominee; and (ii) the class and number of shares of stock owned by the nominating stockholder and any
other stockholders supporting the nominees on the date of the notice. We may request additional information after receiving the notification for
the purpose of determining the proposed nominee's eligibility to serve as a director. Persons nominated for election to the board pursuant to this
paragraph will not be included in our proxy statement.

        The Nominating and Corporate Governance Committee identifies nominees by first evaluating the current members of the board who are
willing to continue in service. Current members of the board with skills and experience that are relevant to our business and who are willing to
continue in service are considered for re-nomination. If any member of the board does not wish to continue in service or if the committee or the
board decides not to re-nominate a member for re-election, the committee would identify the desired skills and experience of a new nominee in
light of the criteria above. Once elected, each director is subject to First Busey's director stock ownership policy. Previously this policy required
each director to own stock in First Busey in an amount equal to two times his or her annual cash retainer of $20,000. However, in early 2014, the
board of directors amended this stock ownership policy such that each director is now required to own stock in First Busey in an amount equal to
three times his or her annual cash retainer of $20,000. In conjunction with the amendment of this policy, directors were given up to five years to
increase their respective stock ownership in order to comply with the new ownership requirements.

        For the 2014 Annual Meeting, the Nominating and Corporate Governance Committee nominated for re-election to the board all eleven
incumbent directors. First Busey did not receive any stockholder nominations for directorships for the 2014 Annual Meeting.
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Other Stockholder Proposals

        If a stockholder intends to present a proposal at First Busey's 2015 Annual Meeting and desires that the proposal be included in First
Busey's proxy statement and form of proxy for that meeting, the proposal must be in compliance with Rule 14a-8 under the Exchange Act and be
received at First Busey's principal executive offices not later than December 16, 2014. As to any proposal that a stockholder intends to present to
stockholders without inclusion in First Busey's proxy statement for the 2015 Annual Meeting, our Corporate Secretary must receive notice of
such matter between February 20, 2015 and March 23, 2015. The notice must otherwise comply with our bylaws.

Board Leadership Structure

        The positions of Chairman of the Board and Chief Executive Officer are currently held by separate individuals. We believe this is the most
appropriate structure for our board at this time. The Chairman provides leadership to the board and works with the board to define its structure
and activities in the fulfillment of its responsibilities. The Chairman sets the board agendas with board and management input, facilitates
communication among directors, works with the Chief Executive Officer to provide an appropriate information flow between management and
the board and presides at meetings of the board and stockholders. With the Chairman's assumption of these duties, the Chief Executive Officer
may place a greater focus on our strategic and operational activities. We also believe our board feels a greater sense of involvement and brings a
wider source of perspective as a result of this structure, from which we benefit.

        Earlier this year, the board of directors officially created the position of a "lead" independent director, currently filled by Mr. Downey. The
Nominating and Corporate Governance Committee will review this appointment annually and the full board will have the opportunity to ratify
the committee's selection. The lead independent director assists the board in assuring effective corporate governance and serves as chairman of
the independent director sessions.

Board's Role in Risk Oversight

        Risk is inherent with every business, and how well a business manages risk can ultimately determine its success. We face a number of risks,
including general economic risks, credit risks, regulatory risks, audit risks, reputational risks and others, such as the impact of competition or
risk-related behavior that may be affected by our compensation plans. Management is responsible for the day-to-day management of risks First
Busey faces, while the board, as a whole and through its committees, has responsibility for the oversight of risk management. We also have a
Chief Risk Officer, who is responsible for the coordination and oversight of the organization's risk management processes. In its risk oversight
role, the board of directors has the responsibility to satisfy itself that the risk management processes designed and implemented by management
are adequate and functioning as designed.

        While the full board of directors is charged with ultimate oversight responsibility for risk management, various committees of the board and
members of management also have responsibilities with respect to our risk oversight. In particular, the Audit Committee plays a large role in
monitoring and assessing our financial, legal and organizational risks, and receives regular reports from the management team's senior risk
officers regarding comprehensive organizational risk as well as particular areas of concern. The board's Executive Management Compensation
and Succession Committee monitors and assesses the various risks associated with compensation policies, and oversees incentive plans to ensure
a reasonable and manageable level of risk-taking consistent with our overall strategy. Additionally, our Chief Credit Officer and loan review
staff are separately responsible for overseeing our credit risk.
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        We believe that establishing the right "tone at the top" and providing for full and open communication between management and our board
of directors are essential for effective risk management and oversight. Our executive management meets regularly with our other senior officers
to discuss strategy and risks facing First Busey. Senior officers attend many of the board meetings or, if not in attendance, are available to
address any questions or concerns raised by the board on risk management-related and any other matters. Additionally, each of our board-level
committees provides regular reports to the full board and apprises the board of our comprehensive risk profile and any areas of concern.

Code of Ethics

        We have a code of ethics in place that applies to all of our directors, officers and employees. The code sets forth the standard of ethics that
we expect all of our directors, officers and employees to follow, including our Chief Executive Officer and Chief Financial Officer. The text of
this code of ethics may be found under "Investor Relations" on our website at www.busey.com. We intend to satisfy the disclosure requirements
under Item 5.05 of Form 8-K regarding any amendment to or waiver of the code with respect to our Chief Executive Officer and Chief Financial
Officer, and persons performing similar functions, by posting such information on our website.
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 DIRECTOR COMPENSATION

        Except for Messrs. Leister and Knox, non-employee directors who served on the board during 2013 each received a cash retainer of
$20,000 and 2,200 restricted stock units ("RSUs") which vest over a twelve-month period following the grant date. Mr. Leister, who served as
Chairman of the Audit Committee, and Mr. Knox, who served on the Director's Loan Committee, each received a cash retainer of $25,000 and
2,200 RSUs which vest over a twelve-month period following the grant date. Additionally, Messrs. Ambrose, King, Shapland and Sloan
received additional cash retainers of $500, $600, $2,000 and $1,500, respectively, for service on the Audit Committee. Dr. Wise, who joined the
board on January 1, 2014, did not receive any compensation in 2013. During 2010, Mr. Lykins, who is Chairman of the Board, entered into a
letter of understanding with First Busey that treats him as a non-officer, at-will employee of First Busey such that he does not receive director
fees. Under this letter, Mr. Lykins is entitled to an annual salary, participation in First Busey's general benefits programs and discretionary cash
bonuses and equity-based awards as determined in the sole discretion of the Executive Management Compensation and Succession Committee.
As noted above, during 2014, First Busey revised its director stock ownership policy such that each director is now required to own stock in First
Busey in an amount equal to three times his or her annual cash retainer of $20,000. In conjunction with the amendment of this policy, directors
were given up to five years to increase their respective stock ownership in order to comply with the new ownership requirements.

Name(1)(2)
Fees Earned or
Paid in Cash ($)

Stock-Awards
($)(3)(4)

All Other
Compensation ($) Total ($)

Joseph M. Ambrose $ 20,500 $ 11,088 � $ 31,588
David J. Downey $ 20,000 $ 11,088 � $ 31,088
Stephen V. King $ 20,600 $ 11,088 $ 31,688
E. Phillips Knox $ 25,000 $ 11,088 � $ 36,088
V. B. Leister, Jr. $ 25,000 $ 11,088 � $ 36,088
Gregory B. Lykins � $ 36,086 $ 334,674(5) $ 370,760
August C. Meyer, Jr. $ 20,000 $ 11,088 � $ 31,088
George T. Shapland $ 22,000 $ 11,088 � $ 33,088
Thomas G. Sloan $ 21,500 $ 11,088 � $ 32,588

(1)
As our President and Chief Executive Officer, Mr. Dukeman receives no additional compensation for service on the board of directors.
His compensation is included in the "Compensation of Named Executive Officers" section of this proxy statement.

(2)
Dr. Wise joined the board on January 1, 2014 and therefore did not receive any compensation in 2013.

(3)
The amounts set forth in the "Stock Awards" column reflect the grant date fair value of RSUs granted during 2013 valued in
accordance with FASB ASC Topic 718. Pursuant to a letter of understanding between First Busey and Mr. Lykins, he is eligible for
discretionary equity awards, as determined in the sole discretion of the Executive Management Compensation and Succession
Committee.

(4)
The aggregate number of stock awards and RSUs outstanding at December 31, 2013 for each director was as follows:
Joseph M. Ambrose�27,000 stock options and 2,200 RSUs.
David J. Downey�50,400 stock options and 2,200 RSUs.
Stephen V. King�no stock options and 2,200 RSUs.
E. Phillips Knox�27,000 stock options and 2,200 RSUs.
V.B. Leister, Jr.�27,000 stock options and 2,200 RSUs.
Gregory B. Lykins�45,750 stock options and 7,160 RSUs.
August C. Meyer, Jr.�50,400 stock options and 2,200 RSUs.
George T. Shapland�50,400 stock options and 2,200 RSUs.
Thomas G. Sloan�27,900 stock options and 2,200 RSUs.

(5)
Pursuant to a letter of understanding between First Busey and Mr. Lykins, he receives an annual salary of $190,000 effective April 1,
2013, which represented a 5% reduction from his salary for 2012. Mr. Lykins' total salary payments in 2013 were $192,885, and he
received a discretionary annual cash bonus of $80,000 in March 2014 for the 2013 performance period. Mr. Lykins also received the
following benefits: $18,711 in group life and disability insurance premiums, $7,312 in a matching contribution to his 401(k) account,
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 REPORT OF THE AUDIT COMMITTEE

        In accordance with its written charter adopted by the board, the Audit Committee is responsible for: (i) the oversight of the quality and
integrity of our accounting, auditing and financial reporting practices; (ii) the oversight of our internal and external auditors; (iii) the resolution
of disagreements between management and the auditors regarding financial reporting; and (iv) the determination of the independence of the
external auditors. During 2013, the Audit Committee met five times and also reviewed and discussed the interim financial information contained
in each 2013 quarterly earnings announcement, as well as our audited financial statements for the year ended December 31, 2012, which were
filed with the Securities and Exchange Commission in March 2013, with management and the independent auditors.

        In discharging its oversight responsibility as to the audit process for the fiscal year ended December 31, 2013, the Audit Committee
obtained from the independent auditor a formal written statement describing all relationships between the independent auditor and First Busey
that might bear on the auditor's independence as required by the Public Company Accounting Oversight Board, discussed with the independent
auditor any relationships that may impact its objectivity and independence and satisfied itself as to the auditor's independence. The Audit
Committee also discussed with management, the internal auditors and the independent auditor the quality and adequacy of First Busey's internal
controls and internal audit function's organization, responsibilities, budget and staffing. The Audit Committee reviewed with both the
independent and internal auditors their audit plans, scope, and identification of audit risk areas.

        The Audit Committee discussed and reviewed with the independent auditor all communications required to be discussed in accordance with
Auditing Standard No. 16 (Communications With Audit Committees), and has received and discussed the written disclosures and the letter from
our accounting firm required by Public Company Accounting Oversight Board Rule 3526, Communication with Audit Committees Concerning
Independence. Based on the review and discussions with management and our accounting firm, the Audit Committee has recommended to the
board that the audited financial statements be included in our Annual Report on Form 10-K for the year ended December 31, 2013 for filing with
the Securities and Exchange Commission.

Audit Committee:

V. B. Leister, Jr. (Chairman)
Stephen V. King

George T. Shapland
Thomas G. Sloan
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 STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

        The following table sets forth certain information regarding the beneficial ownership of our common stock as of March 27, 2014, by all
directors and director nominees, by each person who is known by us to be the beneficial owner of more than 5% of our outstanding common
stock, by each NEO and by all directors and executive officers as a group.

        The number of shares beneficially owned by each director, director nominee, 5% stockholder or NEO is determined under the rules of the
Securities and Exchange Commission, and the information is not necessarily indicative of beneficial ownership for any other purpose. Under
such rules, beneficial ownership includes any shares as to which the individual has sole or shared voting power or investment power and also
any shares which the individual has the right to acquire within 60 days of March 27, 2014, through the exercise of any option or other right.

        Unless otherwise indicated, each person has sole investment and voting power (or shares such powers with his or her spouse) with respect
to the shares set forth in the following table. In certain instances, the number of shares listed includes, in addition to shares owned directly,
shares held by the spouse or minor children of the person, or by a trust of which the person is a trustee or in which the person may have a
beneficial interest. In some cases, the person has disclaimed beneficial interest in certain of these shares.

        Earlier this year our board of directors adopted a policy which generally prohibits our directors and officers from hedging their economic
interests in our securities or, without the prior approval of the Nominating and Corporate Governance Committee, pledging shares of our
common stock as security for lending relationships. Exempt from this policy, however, are shares which were already pledged as security at the
time of the policy's adoption. Shares pledged pursuant to this policy are noted in the footnotes to the table below.
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Common Stock Beneficially
Owned

Name and Address of Beneficial Owner
Number of

Shares Owned(1)

Percentage of
Outstanding

Shares
Board of Directors:
Joseph M. Ambrose 234,444 *
David J. Downey 825,485 *
Van A. Dukeman(2) 648,945 *
Stephen V. King 112,060 *
E. Phillips Knox(3) 336,463 *
V. B. Leister, Jr.(4) 120,627 *
Gregory B. Lykins(5) 4,063,454 4.7%
August C. Meyer, Jr.(6) 756,621 *
George T. Shapland(7) 1,089,190 1.3%
Thomas G. Sloan(8) 666,181 *
Phyllis M. Wise 6,800 *
Other Named Executive Officers:
Robert F. Plecki, Jr. 112,858 *
John J. Powers 38,703 *
Christopher M. Shroyer 85,253 *
David B. White 135,448 *
All Directors and Current Executive Officers as a Group (18 Persons) 9,479,555 10.9%
Other Beneficial Owners of More than 5% of Our Common Stock:
Blackrock Inc.(9) 4,543,752 5.2%
40 East 52nd Street
New York, NY 10022
Columbia Wanger Asset Management, L.P.(10) 8,002,868 9.2%
227 West Monroe Street, Suite 3000
Chicago, IL 60606-5016
Thomson, Horstmann & Bryant, Inc.(11) 4,113,969 5.0%
501 Merritt 7
Norwalk, CT 06851
Wellington Management Company, LLP(12) 8,580,048 9.9%
280 Congress Street
Boston, MA 02210
Elisabeth M. Kimmel(13) 7,267,471 8.4%
C/O First Busey Corporation
100 W. University Ave.
Champaign, IL 61820

*
Less than one percent.
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(1)
Includes shares that can be acquired through stock options available for exercise within 60 days of March 27, 2014, for the following
individuals, in the amounts indicated below. As of the date of this proxy statement, the exercise price for all such options exceeded the
trading price of First Busey's common stock.

Joseph M. Ambrose 27,000
David J. Downey 42,650
Van A. Dukeman 23,250
Stephen V. King �
E. Phillips Knox 27,000
V. B. Leister, Jr. 27,000
Gregory B. Lykins 38,000
August C. Meyer 42,650
Robert F. Plecki, Jr. 12,400
John J. Powers �
George T. Shapland 42,650
Christopher M. Shroyer 12,400
Thomas G. Sloan 20,150
David B. White 12,400
Phyllis M. Wise �
All directors and officers as a group 339,950

(2)
Includes 6,604 shares owned by Mr. Dukeman's spouse. Also includes 262,092 shares pledged as security pursuant to certain lending
arrangements.

(3)
Includes 102,500 shares owned by Mr. Knox's spouse, of which Mr. Knox disclaims beneficial ownership pursuant to Rule 13d-4.

(4)
Includes 16,065 shares owned by Mr. Leister's immediate family. Also includes 3,375 shares owned by a business entity controlled by
Mr. Leister over which he has voting power.

(5)
Includes 1,346,167 shares held in the August C.F. Meyer Exempt TRU/A August C. Meyer Jr. 2001 Trust, for which Mr. Lykins
serves as trustee and has sole voting and investment power and 2,082,882 shares held in the Elisabeth M. Kimmel Exempt TRU/A
August C. Meyer Jr. 2001 Trust, for which Mr. Lykins serves as trustee and has sole voting and investment power. Also includes 6,718
shares owned by Mr. Lykins' spouse and 565,000 shares pledged as security pursuant to certain lending arrangements.

(6)
Includes 706,964 shares held in grantor trusts over which Mr. Meyer has investment authority. Excludes 2,082,882 shares held by the
Elisabeth M. Kimmel Exempt TRU/A August C. Meyer Jr. 2001 Trust, over which Mr. Meyer has no voting or investment power.
Also excludes 1,346,167 shares held by the August C.F. Meyer Exempt TRU/A August C. Meyer Jr. 2001 Trust, over which
Mr. Meyer has no voting or investment power.

(7)
Includes 1,039,533 shares pledged as security pursuant to certain lending arrangements.

(8)
Includes 1,645 shares owned by Mr. Sloan's spouse.

(9)
As reported on a Schedule 13G filed on January 29, 2014.

(10)
As reported on a Schedule 13G filed on February 6, 2014. Columbia Wanger Asset Management, L.P. has indicated that 4,841,882
shares are held in the Columbia Acorn Fund, of which it is investment advisor, and all remaining shares are held in its capacity as an
investment adviser for various other funds or accounts. Columbia Wanger Asset Management, L.P. disclaims beneficial ownership of
such shares.
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(11)
As reported on a Schedule 13G filed on February 6, 2014.

(12)
As reported on a Schedule 13G filed on February 14, 2014. Wellington Management Company, LLP has indicated that all such shares
are held in its capacity as an investment adviser and are owned by numerous investment advisory clients, none of which is known to
have such interest with respect to more than five percent (5%) of the class of shares.

(13)
As reported to First Busey by Ms. Kimmel.

 SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

        Section 16(a) of the Exchange Act requires our directors, executive officers and holders of more than 10% of our common stock to file with
the Securities and Exchange Commission initial reports of ownership and reports of changes in ownership of common stock. We believe that
during 2013, our executive officers, directors and 10% stockholders timely filed all reports required to be filed under Section 16(a), except for
one late filing on Form 4 filed by Mr. Meyer, relating to one transaction involving a privately negotiated transfer of shares. In making the
foregoing statements, we have relied solely upon the written representations of our directors, executive officers and 10% stockholders and
reports filed with the Securities and Exchange Commission.

 COMPENSATION DISCUSSION AND ANALYSIS

Introduction

        This Compensation Discussion & Analysis ("CD&A") describes our compensation philosophy and policies for 2013 as applicable to our
"named executive officers," as defined under Securities and Exchange Commission rules ("NEOs"), who are listed in the Summary
Compensation Table below. This CD&A explains the structure and rationale associated with each material element of the total compensation of
our NEOs, and it provides important context for the more detailed disclosure tables and specific compensation amounts provided following this
CD&A.

2013 Business Highlights

        We believe our emphasis on maximizing stockholder value was evidenced in 2013 by the upward momentum in earnings per share on a
full-year basis. We are pleased with the positive traction in earnings and loan growth during the year, powered by our strategic investments from
prior periods and the outstanding commitment of our talented associates. We move ahead from a stronger base that enhances further growth
opportunities through organic and external channels, and serves as a solid foundation for continued success going forward. First Busey's
management team remained disciplined in its focus on capital, credit and efficiency.

�
Capital Management Strategies�We maintained a quarterly dividend of $0.04 per common share, consistent with recent
years. In addition, we responded to tax uncertainty at the end of 2012 on behalf of our stockholders by accelerating payment
of our first quarter 2013 dividend to December 2012. Furthermore, as of December 31, 2013, we remained well-capitalized,
exceeding regulatory standards with a Tier 1 Capital ratio of 16.92%.

�
Credit Quality�Our commitment to credit quality remains strong. Our nonperforming loans declined approximately 32% to
$17.4 million at December 31, 2013 from $25.4 million at December 31, 2012. That decline drove an improvement in
nonperforming assets, which were down to 0.85% of loans and other nonperforming assets at December 31, 2013 compared
to 1.39% at December 31, 2012.
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�
Efficiency Initiatives�Following an extensive analysis, we closed four branches in strategic markets spread across Illinois
during the second quarter of 2013. We engaged in a renewed focus to carefully reexamine the structure of First Busey,
tactically growing in some areas while contracting in others. In addition, actions were taken in early 2013 for widespread
reductions in expenses due to an enhanced emphasis on cost control. The process of examining appropriate avenues to
improve efficiency is expected to continue as a focus in future periods.

        In 2014, we will continue to monitor our investments and revenue growth with the greatest of care as we strive to deliver optimal value to
our stockholders. We will hold ourselves accountable for performance results as we nurture and build upon our strategies for long-term growth.

Chief Financial Officer Transition

        On November 5, 2013, we announced that Robin N. Elliott would be appointed the Chief Financial Officer of First Busey and Busey Bank,
effective January 1, 2014. Additionally, Susan K. Miller was named Deputy Chief Financial Officer of First Busey and Busey Bank, effective
January 1, 2014. David B. White, who preceded Mr. Elliott as Chief Financial Officer, will remain as an employee of the organization through
his retirement on July 1, 2014, to facilitate a successful transition. Mr. White will receive his current salary over that period, and the Executive
Management Compensation and Succession Committee accelerated the vesting of his RSUs that would not have vested otherwise until future
years in exchange for a general release of any potential claims against First Busey.

2013 Compensation Highlights

�
Based upon the recommendation of First Busey's senior management and the concurrence of the Executive Management
Compensation and Succession Committee, effective April 1, 2013, the salary for each of the five NEOs was reduced by 5%.

�
Based upon the recommendation of First Busey's senior management and the concurrence of the Executive Management
Compensation and Succession Committee, no bonuses were paid to our NEOs in 2013 for the 2012 performance period.

�
NEO bonuses for the 2013 performance period were finalized and paid in 2014.

�
Equity grants were made in 2013 to each of our NEOs, consistent with prior practice, to continue alignment with our
stockholders.

2014 Compensation Highlights

�
First Busey adopted a hedging and pledging policy, as a part of its insider trading policy, which prohibits our insiders from
hedging their economic interests in our securities or, without the prior approval of the Nominating and Corporate
Governance Committee, pledging additional shares of our common stock as security for lending relationships.

�
First Busey adopted a clawback policy applicable to incentive compensation paid to any NEO in the event of a financial
restatement.

�
First Busey adopted a stock ownership policy that requires a minimum level of stock ownership by our directors and NEOs.

�
First Busey expects to make adjustments to our NEOs' current salary levels with determinations made mid-year.

�
Equity grants for 2014 will be determined mid-year, consistent with prior practice, to continue emphasizing aligning the
interests of our NEOs with those of our stockholders.
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Regulatory Impact on Compensation

        The Executive Management Compensation and Succession Committee made many important decisions in 2013 affecting the compensation
of our NEOs. These decisions were the result of many factors, including our financial performance as discussed throughout this CD&A. To more
fully understand the decisions of the committee with respect to compensation during 2013 and into 2014, the committee believes it is beneficial
to understand the changing regulatory context in which these decisions were made.

        As a publicly-traded financial institution, First Busey must contend with several often overlapping layers of regulations when considering
and implementing compensation-related decisions. These regulations do not set specific parameters within which compensation decisions must
be made, but do require First Busey and the Executive Management Compensation and Succession Committee to be mindful of the risks that
often go hand-in-hand with compensation programs designed to incentivize the achievement of better than average performance. While the
regulatory focus on risk assessment has been heightened over the last several years, the incorporation of general concepts of risk assessment in
our compensation decisions is not a recent development.

        Under its long-standing Interagency Guidelines Establishing Standards for Safety and Soundness (the "Safety and Soundness standards"),
the Federal Deposit Insurance Corporation (the "FDIC") has long held that excessive compensation is prohibited as an unsafe and unsound
practice. In describing a framework within which to make a determination as to whether compensation is to be considered excessive, the FDIC
has indicated that financial institutions should consider whether aggregate cash amounts paid, or noncash benefits provided, to employees are
unreasonable or disproportionate to the services performed by an employee. The FDIC encourages financial institutions to review an employee's
compensation history and to consider internal pay equity, and, as appropriate, to consider benchmarking compensation to peer groups. Finally,
the FDIC provides that, in order to give proper context, such an assessment must be made in light of the institution's overall financial condition.

        In addition to the Safety and Soundness standards, the Executive Management Compensation and Succession Committee must also take
into account the joint agency Guidance on Sound Incentive Compensation Policies (the "Guidance"). Various financial institution regulatory
agencies worked together to issue the Guidance, which is intended to complement the Safety and Soundness standards. The Guidance sets forth
a framework for assessing and mitigating risk associated with incentive compensation plans, programs and arrangements maintained by financial
institutions. The Guidance is narrower in scope than the Safety and Soundness standards because it applies only to senior executive officers and
those other individuals who, either alone or as a group, could pose a material risk to an institution. With respect to such individuals, the
Guidance is intended to focus an institution's attention on balanced risk-taking incentives, compatibility of incentives with effective controls and
risk management, and a focus on general principles of strong corporate governance in establishing, reviewing and maintaining incentive
compensation programs.

        The Executive Management Compensation and Succession Committee, with the assistance of its advisors and First Busey's management,
continues to monitor the status of compensation-related rules and regulations expected to be finalized or issued under the Dodd-Frank Wall
Street Reform and Consumer Protection Act of 2010 (the "Dodd-Frank Act"). Earlier this year First Busey adopted a clawback policy that
provides the board with authority to recover certain bonus or other incentive compensation paid to any NEO in appropriate circumstances where
there has been a restatement of First Busey's financial statements filed with the Securities and Exchange Commission. While the committee
believes its own risk assessment procedures are effective, it is prepared to implement any additional steps that may be deemed necessary to fully
comply with such rules and regulations when finalized or issued. The committee does note, however, that the proposed risk assessment rules
issued under the Dodd-Frank Act nearly mirror the Safety and Soundness standards and the framework of the Guidance. As such, the committee
already adheres, in many respects, to the proposed rules and regulations under the Dodd-Frank Act.
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        Finally, in addition to the foregoing, as a publicly-traded corporation, First Busey is also subject to the Securities and Exchange
Commission's rules regarding risk assessment. Those rules require a publicly-traded company to determine whether any of its existing incentive
compensation plans, programs or arrangements create risks that are reasonably likely to have a material adverse effect on First Busey.

        The Executive Management Compensation and Succession Committee continues to believe in and practice a sensible approach to balancing
risk-taking and rewarding reasonable, but not necessarily easily attainable, goals and this has always been a component of its overall assessment
of the compensation plans, programs and arrangements it has put in place for First Busey's NEOs. In this regard, the committee has regularly
revisited the components of the frameworks set forth in the Safety and Soundness standards and the Guidance as an effective tool for conducting
its own assessment of the balance between risk and reward built into First Busey's compensation programs for our NEOs. The committee
believes First Busey has adequate policies and procedures in place to balance and control any risk-taking that may be incentivized by the
employee compensation plans. The committee further believes that such policies and procedures will work to limit the risk that any employee
would manipulate reporting earnings in an effort to enhance his or her compensation.

Role of the Executive Management Compensation and Succession Committee

        The Executive Management Compensation and Succession Committee is responsible for guiding and overseeing the formulation and
application of the compensation and benefit programs for our NEOs, including reviewing and approving compensation levels, evaluating the
performance of our NEOs and considering senior management succession issues. The committee acts pursuant to a charter that has been
approved by our full board and can be found under the investor relations section of our website www.busey.com. The committee is composed of
nonmanagement, independent members of the board.

Compensation Philosophy and Objectives

        We are committed to providing a total compensation program that supports our long-term business strategy and performance culture and
creates a commonality of interest with our stockholders. We believe that the most effective compensation program is one that is designed to
reward the achievement of annual, long-term and strategic goals by First Busey, and that aligns executives' interests with those of our
stockholders by rewarding performance consistent with established goals, with the ultimate objective of improving stockholder value.

        The Executive Management Compensation and Succession Committee has worked with our management to design compensation programs
for all employees that encourage high performance, promote accountability and ensure that employee interests are aligned with the interests of
our stockholders. Additionally, the committee evaluates both performance and compensation to ensure that compensation provided to key
employees remains competitive relative to the compensation paid to similarly situated executives of our compensation peers and that we
maintain our ability to attract and retain superior employees in key positions. The primary objectives of our executive compensation policies are:

�
to provide market-based compensation to attract, retain, and motivate highly-qualified executives;

�
to reward executives based upon our financial performance at levels competitive with peer companies;

22

Edgar Filing: FIRST BUSEY CORP /NV/ - Form DEF 14A

30



Table of Contents

�
to provide incentives for executive officers to work toward targeted successful annual results and strategic objectives;

�
to create opportunity and incentive for our executive officers to be long-term stockholders;

�
to align executive compensation with increases in stockholder value, as measured by favorable long-term results and
continued strengthening of First Busey's financial condition; and

�
to provide flexibility to recognize, differentiate and reward individual performance.

        We compensate our executives through a mix of base salary, annual cash incentive awards, equity compensation and other benefits and
perquisites designed to reward performance and to be competitive with our compensation peers and to align management's incentives with the
long-term interests of our stockholders, all in accordance with the regulatory requirements described above. Our compensation peer group is
described below.

        Because we believe that our executives' compensation should be tied to the success of First Busey and increases in stockholder value, a
significant percentage of total compensation has historically been allocated to incentive compensation. There is no pre-established policy or
target for the allocation between either cash and noncash or short-term and long-term incentive compensation. Rather, the Executive
Management Compensation and Succession Committee reviews information such as that referenced above with respect to our compensation
peer group to determine the appropriate level and mix of incentive compensation.

        At First Busey's 2013 Annual Meeting, the nonbinding, advisory proposal to approve the compensation of certain executive officers
received the approval of approximately 89% of the shares having voting power and present at the meeting. First Busey, the board and the
Executive Management Compensation and Succession Committee pay careful attention to communications received from stockholders
regarding executive compensation, including the nonbinding, advisory vote. First Busey considered the positive result of the 2013 advisory vote
on executive compensation, but not for specific 2013 compensation decisions.

Compensation Process

        As described above, the Executive Management Compensation and Succession Committee is responsible for overseeing our executive
compensation programs. Each year the Chief Executive Officer presents to the committee the performance results for the previous year for it to
consider in determining the appropriate aggregate and individual compensation levels for the current year. In conducting its review, the
committee considers quantitative performance results, achievement of individual qualitative goals, the overall need of the organization to attract,
retain and motivate the executive team, and the total cost of compensation programs. The committee also reviews comprehensive summaries that
detail the executives' total target and actual compensation for the year. The use of comprehensive summaries allows the committee to have a
complete understanding of the executives' compensation and is valuable in the assessment of past and current compensation and how it relates to
each executive's duties and responsibilities.

        Generally, base salaries and annual cash incentive awards are reviewed in the spring of each year following the regulatory process that
closes our prior fiscal year. Any changes made to the base salaries are normally effective immediately following approval. In the spring of 2013,
our NEOs' salaries were reduced and no action has yet been taken with respect to salaries for 2014.

        Equity awards, generally consisting of RSUs, stock options or restricted stock, generally are granted in the middle of each year. Approval
of grants for any newly-hired or promoted executives during the course of the year generally occurs at the Executive Management Compensation
and Succession Committee meeting immediately following the hiring or promotion. We granted RSUs to our NEOs during August of 2013. We
anticipate granting additional RSUs to our NEOs in mid-2014.
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        Peer Comparison.    In establishing compensation, in June 2010, May 2011, and May 2012, the Executive Management Compensation and
Succession Committee utilized an external consultant, Frederic W. Cook & Co., Inc. ("F.W. Cook"), to assist in the establishment of benchmarks
and collection of external market data on a market reference group. No study was conducted in 2013; however, the Executive Management
Compensation and Succession Committee has engaged F.W. Cook to perform additional analysis in 2014. Our compensation peer group for our
2012 review included 17 similar publicly-traded financial companies, determined based on asset size, that provide banking and related services
in a similar market area as First Busey, as follows:

1st Source Corp. First Midwest Bancorp, Inc. Old National Bancorp
(South Bend, IN) (Itasca, IL) (Evansville, IN)

Pinnacle Financial Partners, Inc. CenterState Banks, Inc. Community Trust Bancorp, Inc.
(Nashville, TN) (Davenport, FL) (Pikeville, KY)

Lakeland Financial Corp. Heartland Financial USA, Inc. Chemical Financial Corporation
(Warsaw, IN) (Dubuque, IA) (Midland, MI)

Great Southern Bancorp, Inc. First Merchants Corp. Taylor Capital Group, Inc.
(Springfield, MO) (Muncie, IN) (Rosemont, IL)

Bank Mutual Corp. MainSource Financial Group, Inc. Republic Bancorp
(Milwaukee, WI) (Greensburg, IN) (Louisville, KY)

First Financial Corp. Enterprise Financial Services Corp.
(Terre Haute, IN) (St. Louis, MO)

        The Executive Management Compensation and Succession Committee does not utilize any stated weighting of external market data with
which to benchmark compensation levels of NEOs. Instead, the committee evaluates the market data prepared by F.W. Cook, along with the
other factors listed in this discussion to determine the appropriate compensation levels of each of our NEOs.

        Role of Executive Officers in Compensation Decisions.    The Executive Management Compensation and Succession Committee is
ultimately responsible for all compensation decisions affecting our NEOs. Our Chief Executive Officer annually reviews with the committee the
performance of each other NEO. This review is generally based on each executive's individual performance and contribution toward our
performance during the year. Based on these reviews, the Chief Executive Officer makes specific recommendations to the committee regarding
adjustments to the base salary and annual cash incentive award amounts. The committee takes the reviews and recommendations under
advisement and exercises its discretion in modifying any recommended adjustments or awards to executives. The Chief Executive Officer does
not participate in or make recommendations with respect to his own compensation. The committee independently reviews the performance of
our Chief Executive Officer. As with the reviews of all other NEOs, this review is generally based on the Chief Executive Officer's individual
performance and contribution toward our performance during the year. Based on the review, the committee determines in its sole discretion
whether to make adjustments to the base salary and annual cash incentive award amounts for the Chief Executive Officer.

Components of Total Compensation

        The Executive Management Compensation and Succession Committee believes executive compensation packages provided by First Busey
to its executives, including our NEOs, should include both cash and equity compensation that reward performance as measured against
established corporate and personal goals. By dividing compensation between cash and noncash, or equity, compensation, the committee hopes to
incent executives by rewarding them for performance that results in both short-term and long-term improvements in stockholder value. Each
component is designed to achieve a
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specific purpose and to contribute to a total package that is competitive with similar packages provided by our compensation peers, appropriately
performance-based, and valued by First Busey's executives. For 2013, the principal components of compensation for our NEOs were:

�
base salary;

�
cash incentive compensation;

�
equity incentive compensation; and

�
benefits and other perquisites.

        Base Salary.    We provide our NEOs and other employees with base salary to compensate them for services rendered during the year.
During its review of base salaries for NEOs, including in the context of negotiating contractual terms with individuals, the Executive
Management Compensation and Succession Committee primarily considers:

�
individual scope of responsibility;

�
years of experience;

�
market data, such as that obtained from a review of our compensation peers;

�
internal review of the executive's compensation, both individually and relative to other officers; and

�
individual performance of the executive.

        Salary levels are typically considered annually as part of First Busey's performance review process as well as upon a promotion or other
change in job responsibility.

        Cash Incentive Compensation.    All employees who do not participate in an incentive program are eligible to participate in our bonus
program, under which they can receive cash incentive compensation, normally in the form of a bonus payment. Bonus awards are cash-based
awards, which are based on achievement of earnings-per-share or other corporate performance goals and achievement of individual goals, which
are intended to reward achievement of short-term company-wide goals that lead to increases in stockholder value.

        Participants in the bonus program typically receive awards based on the achievement by First Busey of specified diluted earnings per share
targets or other corporate goals. The earnings per share target is generally set in the spring of each year by the Executive Management
Compensation and Succession Committee. Due to the condition of the financial markets, the committee did not establish any performance goals
for 2012. The 2013 performance goals for our NEOs were based on several criteria. Balance sheet strength remained a priority, and
improvements in asset quality and capital strength, as well as regulatory performance, were evaluated on a qualitative basis. In addition, specific
goals were set relating to margin growth, operating expense, return on average assets, non-interest income growth, earnings per share and
relative total stock return. Details are provided below under the heading "2013 Compensation Determinations�Cash Incentive Compensation"
with respect to the weighting of, and actual performance relative to, each of these goals. Each year, typically during the first half of the year, the
committee and board set a bonus pool that is the aggregate amount eligible to be paid out to all employees in cash incentive awards. Historically,
the bonus pool has been determined based upon comparison with cash incentive payments of the compensation peer group, contractual
requirements and financial performance targets. The amount of an individual's potential incentive award is generally based on a participant's
position and individual performance.
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        The board has retained the discretion to adjust any awards determined by the formula to ensure that the final awards made to particular
participants are consistent with those made to other executives and to make adjustments to the financial performance objectives for extraordinary
events. Individual performance is considered in determining final awards for all bonus program participants.

        Equity Incentive Compensation.    The Executive Management Compensation and Succession Committee believes that equity
compensation is an effective way of creating a long-term link between the compensation provided to officers and other key management
personnel with gains to be realized by stockholders. Our equity compensation programs are also intended to support pay-for-performance, foster
employee stock ownership and focus the management team on increasing value for the stockholders. In addition, the committee believes that
equity compensation provides balance to the total direct compensation structure, with the bonus program focusing on the achievement of
year-to-year goals, while equity compensation creates incentives for increases in stockholder value over a longer term.

        Traditionally, we have granted stock options or RSUs to our NEOs under our equity incentive plans. First Busey adopted the First Busey
Corporation 2010 Equity Incentive Plan (the "2010 Plan") on March 16, 2010, which our stockholders approved on May 19, 2010, and under
which we currently grant equity awards. The 2010 Plan is designed to encourage ownership of our common stock by our employees and
directors, to provide additional incentive for them to promote the success of our business, and to attract and retain talented personnel. All of our
employees and directors and those of our subsidiaries are eligible to receive awards under the 2010 Plan.

        The 2010 Plan is administered by the Executive Management Compensation and Succession Committee. Grants are generally at the
discretion of the board, and generally are made subsequent to the annual stockholders' meeting. We believe it is important to make awards at
similar times each year to ensure that the timing of awards does not affect their value. However, in order to first assess performance through the
first quarter of 2013, equity grants were not made until August of 2013. We anticipate granting additional RSUs to our NEOs in mid-2014.

        Equity awards are generally based on recommendations of the Executive Management Compensation and Succession Committee and
approved by the full board. When making award decisions, the committee considers the nature of the services rendered or to be rendered by the
employee, and the employee's present and potential contributions to the success of First Busey.

        Earlier this year, First Busey adopted a stock ownership policy for our directors and NEOs to promote a long-term perspective in managing
First Busey, and to help align the interests of our shareholders, directors and top executives. The guidelines approved by First Busey, and with
which the directors and NEOs have five years to comply, are:

Participant Target ownership level
Directors 3x annual cash retainer fees
Chief Executive Officer 3x annual salary
All other NEOs 2x annual salary
        Benefits and Other Perquisites.    Our NEOs are eligible to participate in the same benefit plans designed for all of our full-time
employees, including health, dental, disability and basic group life insurance coverage. We provide retirement benefits to all eligible full-time
employees under the First Busey Corporation Profit Sharing and 401(k) Plan (the "401(k) Plan"). The 401(k) Plan provides employees the
opportunity to save for retirement on a tax-favored basis. NEOs, all of whom were eligible during 2013, may elect to participate in the 401(k)
Plan on the same basis as all other employees. Each of our eligible employees participates in the profit sharing element of the 401(k) Plan.

26

Edgar Filing: FIRST BUSEY CORP /NV/ - Form DEF 14A

35



Table of Contents

        Prior to 2013, First Busey maintained an Employee Stock Ownership Plan (the "ESOP") that was available to all eligible full-time
employees in accordance with terms required under the Internal Revenue Code. NEOs were eligible and participated in previous years in the
ESOP under the same terms as all other eligible employees. Effective for 2013, the ESOP was frozen, all shares were fully vested and there will
be no new contributions under the ESOP.

        All NEOs are provided with death benefits under portable term life insurance policies. The premiums on the term life insurance policies are
paid by First Busey on behalf of the covered employee, so long as they remain employed by First Busey.

        Deferred Compensation Plan.    First Busey's Executive Deferred Compensation Plan provides a means for participants to voluntarily defer
a portion of their salary or bonus. This plan is an unfunded, nonqualified deferred compensation arrangement, which provides for company
contributions similar to the 401(k) Plan. While current participants in the Deferred Compensation Plan are permitted to continue participating in
the plan, it is no longer open to new participants.

        Generally, a participant in the plan will be entitled to receive the value of his or her account at the time of termination. However, in general,
if a participant terminates prior to attaining age 55 and accumulating at least five years of total service, the value of earnings credited to his or
her account will be recalculated. The default payment schedule under the plan is 120 monthly installments, although a participant can elect to
extend the payment schedule in certain circumstances.

        Change in Control Benefits.    Each of Messrs. Dukeman, Plecki, Powers and Shroyer is a party to an agreement that provides for certain
payments and benefits if his employment is terminated following a change in control. In each instance, if our NEO's employment is terminated
by us or the NEO within one year of a change in control of First Busey, the NEO is entitled to receive certain cash payments and other benefits.
The purpose of these payments and benefits is to attract and retain talented executives and to encourage them to pursue transactions that
maximize stockholder value, even though their own employment may not be secure following such transaction. Additionally, we believe these
agreements help provide for stability in our executive team in the event of a change in control. Further, pursuant to his employment agreement
which has been in place since 2006, Mr. Dukeman is also entitled to a tax gross-up, which provides generally that, if he receives payments or
benefits in connection with a change in control of First Busey, to the extent such payments or benefits constitute "excess parachute payments"
under Section 280G of the Internal Revenue Code, he generally will be paid an additional amount that will offset, on an after-tax basis, the effect
of any excise tax consequently imposed on him under Section 4999 of the Internal Revenue Code. Mr. White does not have an employment
agreement or a change in control agreement, though he did prior to March 4, 2009. Mr. White served as Chief Financial Officer through
December 31, 2013, and will remain as an employee of the organization through his retirement on July 1, 2014, to facilitate a successful
transition of Mr. Elliott as our new Chief Financial Officer.

Impact of Accounting and Tax Issues on Executive Compensation

        In setting each individual executive's compensation levels, we consider a variety of accounting and tax issues. Section 162(m) of the
Internal Revenue Code limits the deductibility of annual compensation in excess of $1.0 million paid to the Chief Executive Officer and our next
three highest paid officers (but excluding, in all cases, the Chief Financial Officer), to the extent they are listed officers on the last day of any
given tax year. However, compensation is exempt from this limit if it qualifies as "performance-based compensation." Performance-based
compensation generally includes only payments that are contingent on achievement of performance objectives, and excludes fixed or guaranteed
payments. Although we will consider deductibility under Section 162(m) with respect to the compensation arrangements for executive officers,
deductibility will not be the sole factor used in determining appropriate levels or methods of compensation. Since our objectives may not always
be consistent with the requirements for full deductibility, we may enter into compensation arrangements under which payments would not be
deductible under Section 162(m).
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2013 Compensation Determinations

        Base Salaries.    Based upon the recommendation of First Busey's senior management and the concurrence of the Executive Management
Compensation and Succession Committee, the base salary for each of our NEOs was reduced by 5%, effective April 1, 2013. Prior to that, base
salaries for each NEO had been unchanged since July 1, 2011. The committee believed the salary reductions helped to set the appropriate tone
for the organization by demonstrating our NEOs' personal commitment and accountability to First Busey's expense control initiatives.

        Base salaries for each NEO, which have been effective since April 1, 2013, are set forth below:

Executive Officer Salary
Van A. Dukeman $ 522,500
Robert F. Plecki, Jr. $ 261,250
John J. Powers $ 225,150
Christopher M. Shroyer $ 261,250
David B. White $ 261,250
        Cash Incentive Compensation.    Based upon the recommendation of First Busey's senior management and the concurrence of the
Executive Management Compensation and Succession Committee, it was determined that no bonuses would be paid in 2013 to our NEOs for the
2012 performance period. The committee believed this decision would help to set the appropriate tone for the organization by demonstrating our
NEOs' personal commitment and accountability to First Busey's expense control initiatives.

        The Executive Management Compensation and Succession Committee determined NEO annual cash bonuses for the 2013 performance
period in March 2014. Cash bonuses were paid in March 2014 to Messrs. Dukeman, Plecki, Powers, Shroyer, and White, respectively, in the
following amounts: $264,000; $110,000; $94,000; $110,000; and $100,000. The 2013 performance goals for our NEOs were based on several
criteria. Balance sheet strength remained a priority and improvements in asset quality and capital strength, along with regulatory performance,
were evaluated on a qualitative basis, with all criteria determined to have been met. The specific goals for our NEOs are set forth in the table
below.

Bonus Performance Measures
($ in thousands) 2013 Target 2013 Actual

2013
Performance Weighting

2013
Allocation

Margin growth $ 101,681 $ 100,065 0% 15% 0%
Operating expense $ 118,876 $ 112,311 106% 10% 10.58%
Return on average assets 0.58% 0.71% 122% 25% 30.60%
Non-interest income, ex gains $ 53,050 $ 51,804 0% 15% 0%
Earnings per share 0.24 0.29 123% 25% 30.64%
Total stock return relative to peer
average 35.39% 27.91% 79% 10% 7.89%

        In 2013, the bonus program provided that our Chief Executive Officer would receive up to 60% of his salary and all other NEOs would
receive up to 50% of their salaries. The total 2013 allocation of approximately 80% was used for calculating the 2013 bonus amounts against
those target opportunities, as a percentage of salary. The Executive Management Compensation and Succession Committee also reserves the
right to modify the payouts, in its sole discretion.
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        Equity Incentive Compensation.    The Executive Management Compensation and Succession Committee believes that incentive
compensation should be an important part of compensation for the leaders of First Busey, both short-term, cash-based programs and long-term,
equity-based programs. The committee and board want the incentives to be appropriate and reasonable relative to its peers. During August of
2013, First Busey granted discretionary RSU awards to our NEOs as reflected in the "Grants of Plan-Based Awards" table below.

2014 Compensation Determinations

        Base Salaries.    First Busey has not yet made NEO salary adjustments for 2014, so that the Executive Management Compensation and
Succession Committee has the ability to fully reflect on First Busey's performance in 2013 as well as its performance for the first quarter of
2014. First Busey expects that it will make adjustments to our NEOs' current salary levels in mid-2014.

        Cash Incentive Compensation.    The 2014 bonus performance measures for our NEOs will remain substantially similar to those employed
in 2013, while the actual targeted amount and relative weighting of each measure will be finalized at the time that NEO salaries are adjusted in
mid-2014. The bonus amounts will remain subject to adjustment to reflect qualitative and regulatory considerations, as well as individual
performance.

        Equity Incentive Compensation.    The Executive Management Compensation and Succession Committee believes that long-term,
equity-based compensation should be an important part of compensation for the leaders of First Busey. Consistent with past practices, the
committee will not make 2014 equity grants until mid-year.

 EXECUTIVE MANAGEMENT COMPENSATION AND SUCCESSION COMMITTEE REPORT

        We have reviewed and discussed the foregoing CD&A with management. Based on our review and discussion with management, we have
recommended to the board of directors that the CD&A be included in this proxy statement.

Submitted by:

The First Busey Corporation Executive Management Compensation and Succession Committee

Joseph M Ambrose, Chairman
David J. Downey
V.B. Leister, Jr.

August C. Meyer, Jr.
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 COMPENSATION OF NAMED EXECUTIVE OFFICERS

        The following tables quantify and discuss the compensation components provided to our NEOs. All tables should be read in conjunction
with the CD&A above. The Summary Compensation Table should be read in conjunction with the footnotes and narrative that follow. Each of
our NEOs other than Mr. White is also a party to an employment agreement with First Busey, the material terms of which are described under
"Potential Payments Upon Termination or Change in Control Disclosure."

Summary Compensation Table

        The following table sets forth information concerning the compensation of our NEOs�which consist of our Chief Executive Officer, Chief
Financial Officer, and our three other most highly compensated executive officers�in 2013. Salary includes amounts deferred at the officer's
election.

Name and Principal Position Year(1)
Salary
($)(2)

Bonus
($)(3)

Stock
Awards
($)(4)

Non-Equity
Incentive
Plan

Compensation
($)

Change in
Pension
Value and
Nonqualified
Deferred

Compensation
Earnings
($)(5)

All Other
Compensation

($)(6)
Compensation

($)
Van A. Dukeman 2013 $ 530,433 $ 264,000 $ 125,000 �$ 23,245 $ 26,729 $ 969,407
President and Chief 2012 $ 550,000 $ 90,000 $ 125,000 �$ 27,919 $ 25,799 $ 818,718
Executive Officer 2011 $ 520,385 �$ 250,000 �$ 17,015 $ 25,016 $ 812,416

Robert F. Plecki, Jr. 2013 $ 265,216 $ 110,000 $ 75,000 �$ 5,871 $ 22,996 $ 479,083
Chief Operating Officer and 2012 $ 275,000 $ 65,000 $ 60,000 �$ 6,441 $ 22,401 $ 428,842
Chief Credit Officer 2011 $ 261,538 �$ 131,250 �$ 3,480 $ 21,888 $ 418,156

John J. Powers 2013 $ 228,568 $ 94,000 $ 75,000 � �$ 22,343 $ 419,911
General Counsel 2012 $ 229,708 $ 50,000 $ 50,000 � �$ 13,318 $ 343,026

Christopher M. Shroyer 2013 $ 265,216 $ 110,000 $ 75,000 �$ 7,021 $ 22,469 $ 479,706
President and Chief 2012 $ 275,000 $ 55,000 $ 60,000 �$ 7,870 $ 21,332 $ 419,202
Executive Officer of 2011 $ 261,538 �$ 131,250 �$ 4,384 $ 20,871 $ 418,043
Busey Bank

David B. White(7) 2013 $ 265,216 $ 100,000 $ 75,000 �$ 17,669 $ 26,871 $ 484,756
Chief Financial Officer 2012 $ 275,000 $ 55,000 $ 60,000 �$ 20,697 $ 25,925 $ 436,622

2011 $ 261,538 �$ 131,250 �$ 12,607 $ 25,100 $ 430,495

(1)
Mr. Powers was not an NEO prior to 2012.

(2)
In 2013, the base salary for each of our NEOs was reduced by 5%, effective April 1, 2013. Prior to that, base salaries for each NEO had been
unchanged since July 1, 2011.

(3)
Amounts reflected for 2013 represent bonuses paid in March 2014 for the 2013 performance period that were determined after the Executive
Management Compensation and Succession Committee reflected on final financial results for 2013. No bonuses were paid in 2013 with respect to the
2012 performance period. Amounts reflected for 2012 represent discretionary bonuses paid in July 2012 for the 2011 performance period that were not
determined until after the Executive Management Compensation and Succession Committee could reflect on final financial results for 2011, as well as
financial results for the first quarter of 2012.

(4)
Represents the aggregate grant date fair value of stock awards in accordance with FASB ASC Topic 718. The assumptions used in calculating these
amounts are set forth in Note 16 to our audited financial statements for our fiscal year ended December 31, 2013.

(5)
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Represents above-market interest on deferred compensation. Interest under the First Busey Executive Deferred Compensation Plan is determined
according to the plan document and is 125% of the declared interest rate on Security Life Corp. III policies for the current calendar month as
determined by Security Life of Denver (or any successor thereto). If that rate is no longer published or no longer deemed appropriate by the Executive
Management Compensation and Succession Committee, the committee may select a substantially similar rate. During 2013, interest under the First
Busey Executive Deferred Compensation Plan accrued at a rate of 5.56% per annum.
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(6)
All other compensation for our NEOs during 2013 is summarized in the table immediately below.

Name

Life and
Disability
Insurance

Employer
Contributions to
Retirement
Plans(a)

Wellness
Benefits

Total
All Other

Compensation
Van A. Dukeman $ 7,153 $ 19,432 $ 144 $ 26,729
Robert F. Plecki, Jr. $ 3,419 $ 19,433 $ 144 $ 22,996
John J. Powers $ 4,576 $ 17,767 � $ 22,343
Christopher M. Shroyer $ 2,500 $ 19,969 � $ 22,469
David B. White $ 7,439 $ 19,432 � $ 26,871

(a)
Includes matching and profit sharing contributions to the 401(k) Plan and matching contributions to the First Busey Executive Deferred Compensation
Plan.

(7)
Effective January 1, 2014, Mr. White retired from his role as Chief Financial Officer of First Busey. To facilitate a successful management succession,
Mr. White will remain as an employee of First Busey until July 1, 2014.

Grants of Plan-Based Awards

        The following table sets forth information regarding grants of awards made to our NEOs during 2013 under First Busey's plans.

Name
Type of
Award(1) Grant Date

All Other
Stock Awards:
Number of
Shares of

Stock or Units
(#)

Grant Date
Fair Value of
Stock Awards

($)(2)
Van A. Dukeman RSUs August 1, 2013 24,802(3)$ 125,000
Robert F. Plecki, Jr. RSUs August 1, 2013 14,881(3)$ 75,000
John J. Powers RSUs August 1, 2013 14,881(3)$ 75,000
Christopher M. Shroyer RSUs August 1, 2013 14,881(3)$ 75,000
David B. White RSUs August 1, 2013 14,881(4)$ 75,000

(1)
All recipients earn quarterly dividends on their respective RSUs. As recipients do not have actual dividend rights until the shares are
transferred in connection with the RSUs, dividends earned are referred to as dividend equivalents. These dividend equivalents are
accrued during the vesting period and are subject to the same vesting, payment and other terms and conditions as the original RSUs to
which they relate. Therefore, dividends earned each quarter compound based upon the updated share balances. Dividend equivalents
are reinvested at the stock's market price on the dividend payment date.

(2)
Represents the aggregate grant date fair value of stock and option awards for the year ended December 31, 2013, in accordance with
FASB ASC Topic 718.

(3)
Awards vest August 1, 2018 subject to the grantee's continued service with First Busey, with accelerated vesting upon a change in
control of First Busey or upon termination of the grantee's service due to the grantee's death or disability.

(4)
Awards vested December 31, 2013, upon Mr. White's transition from Chief Financial Officer to an employee of First Busey, pursuant
to the terms of his retirement. Mr. White remains an employee of First Busey through his retirement on July 1, 2014.
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Outstanding Equity Awards at Fiscal Year End

        The following table sets forth information concerning the exercisable and unexercisable stock options and unvested stock awards held by
our NEOs as of December 31, 2013. Market values are presented as of the end of 2013 for outstanding stock awards (based on a closing price of
First Busey's common stock on December 31, 2013 of $5.80).

OPTION AWARDS STOCK AWARDS(1)

Name

Number of
Securities
Underlying
Unexercised
Options�(#)
Exercisable

Number
of

Securities
Underlying
Unexercised
Options�(#)

Unexercisable

Option
Exercise
Price ($)

Option
Expiration

Date

Number
of Shares
or Units
of Stock
That Have

Not
Vested (#)

Market
Value of
Shares or
Units of

Stock That
Have Not
Vested ($)

Van A. Dukeman 11,625 � $ 19.74 02/17/2014 � �
11,625 � $ 19.09 02/15/2015 � �
11,625 � $ 19.41 02/21/2016 � �

� � � � 122,283 $ 709,241
Robert F. Plecki, Jr. 6,200 � $ 19.74 02/17/2014 � �

6,200 � $ 19.09 02/15/2015 � �
6,200 � $ 19.41 02/21/2016 � �

� � � � 50,858 $ 294,976
John J. Powers � � � � 21,218 $ 123,064
Christopher M.
Shroyer 6,200 � $ 19.74 02/17/2014 � �

6,200 � $ 19.09 02/15/2015 � �
6,200 � $ 19.41 02/21/2016 � �

� � � � 50,858 $ 294,976
David B. White(2) 6,200 � $ 19.74 02/17/2014 � �

6,200 � $ 19.09 02/15/2015 � �
6,200 � $ 19.41 02/21/2016 � �

(1)
All stock award grants reflected in this table represent RSUs that vest in accordance with the schedules set forth below subject to the
grantee's continued service with First Busey, with accelerated vesting upon a change in control of First Busey or upon termination of
the grantee's service due to the grantee's death or disability. See "Potential Payments Upon Termination or Change in Control
Disclosure" below for further information. All unvested stock awards reflected in this table do not include dividend equivalents earned
during the vesting period. Vesting dates by NEO are as follows:

Van A. Dukeman�47,368 units on July 12, 2015; 23,630 units on July 13, 2016; 26,483 units on July 24, 2017; and 24,802 units on
August 1, 2018.

Robert F. Plecki, Jr.�12,632 units on July 12, 2015; 10,633 units on July 13, 2016; 12,712 units on July 24, 2017; and 14,881 units on
August 1, 2018.

John J. Powers�3,169 units on January 24, 2014; 3,168 units on January 24, 2015; and 14,881 units on August 1, 2018.

Christopher M. Shroyer�12,632 units on July 12, 2015; 10,633 units on July 13, 2016; 12,712 units on July 24, 2017; and 14,881 units
on August 1, 2018.

(2)
Mr. White's RSUs vested December 31, 2013 upon his transition from Chief Financial Officer to an employee of First Busey, pursuant
to the terms of his retirement. Mr. White remains an employee of First Busey through his retirement on July 1, 2014. Any of
Mr. White's unexercised options will forfeit three months after his retirement date of July 1, 2014.
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Option Exercises and Stock Vested in 2013

        Our NEOs did not exercise any stock options in 2013. RSU vesting information in 2013 by NEO is as follows:

Name
Number of shares

acquired on vesting (#)

Value realized
on vesting
($)(b)

Van A. Dukeman 25,449 $ 121,137
Robert F. Plecki, Jr. 15,270 $ 72,685
John J. Powers 3,330 $ 15,318
Christopher M. Shroyer 15,270 $ 72,685
David B. White(a) 69,535 $ 387,422

(a)
Pursuant to the terms of Mr. White's retirement, all of his outstanding RSUs vested December 31, 2013 upon his transition from Chief
Financial Officer to an employee of First Busey. Mr. White remains an employee of First Busey through his retirement on July 1,
2014.

(b)
Amounts reflect the value realized upon vesting of RSUs based on the closing price of First Busey stock on the date of vesting.

Nonqualified Deferred Compensation Table

        The following table sets forth information concerning NEO benefits under the First Busey Executive Deferred Compensation Plan. A
description of the First Busey Executive Deferred Compensation Plan can be found in the CD&A under "Deferred Compensation Plan."

Name

Executive
Contributions in

Last
FY ($)(1)

Registrant
Contributions in

Last
FY ($)(2)

Aggregate
Earnings in
Last FY ($)(3)

Aggregate
Balance at
Last FYE ($)

Van A. Dukeman $ 26,521 � $ 47,794 $ 920,437
Robert F. Plecki, Jr. $ 26,521 $ 971 $ 12,115 $ 244,018
John J. Powers � � � �
Christopher M. Shroyer $ 26,617 $ 987 $ 14,472 $ 288,831
David B. White $ 39,783 $ 1,686 $ 36,372 $ 711,799

(1)
Amounts reflect contributions of deferred salary and are included in the "Salary" column, in the Summary Compensation Table for
2013.

(2)
Amounts reflect First Busey's matching contributions under the First Busey Executive Deferred Compensation Plan, and are included
in the "All Other Compensation" column, in the Summary Compensation Table for 2013.

(3)
In addition to regular interest and other earnings accrued during 2013, amounts include above-market earnings under the First Busey
Executive Deferred Compensation Plan, which above-market earnings are also reflected in the "Change in Pension Value and
Nonqualified Deferred Compensation Earnings" column of the Summary Compensation Table for 2013.

        The First Busey Executive Deferred Compensation Plan was designed, in part, to assist our executives with retirement planning. While
current participants in the Executive Deferred Compensation Plan may continue to participate in the plan, it is no longer open to new
participants. Under terms of the First Busey Executive Deferred Compensation Plan, participants are entitled to defer up to 15% of their salary
and bonus. As of December 31, 2013, deferred amounts accrue interest at a rate of 5.56% per annum. The "Aggregate Balance at Last FYE"
column represents the amount due our NEOs as of December 31, 2013.
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Potential Payments Upon Termination or Change in Control Disclosure

        Each of Messrs. Dukeman, Plecki, Powers and Shroyer has an employment agreement that provides for certain severance payments
following certain termination events, including a termination following a "change in control" of First Busey. Each of Messrs. Dukeman, Plecki,
Powers and Shroyer is subject to a confidentiality provision and a one-year noncompetition covenant following the termination of his respective
employment.

        Mr. Dukeman's agreement provides for one-year employment terms beginning each January 1 that automatically renew each year unless
either Mr. Dukeman or First Busey provides the other with notice of nonrenewal. The agreement reflects the terms and conditions of
Mr. Dukeman's employment with First Busey and entitles him to an annual base salary and annual performance bonuses and profit sharing
benefits in accordance with First Busey's plans, as well as participation generally in First Busey's other employee benefit plans. Mr. Dukeman' s
agreement provides that if he is terminated without cause, if he terminates his employment due to constructive discharge, or if his employment is
terminated due to disability or death, he or his named beneficiary will receive an amount equal to the sum of his annual base salary plus the
amount of his most recent performance bonus; and if such termination occurs prior to the end of the current agreement term, the value of
contributions under First Busey's retirement and employee benefit plans that would have been made through such term if he remained employed
(the "Dukeman Severance Payment"). Mr. Dukeman will also be entitled to receive company-paid life, health and disability insurance for one
year following the effective date of his termination. Additionally, under his employment agreement, Mr. Dukeman will be entitled to receive the
difference between the severance amounts described in the preceding two sentences and the greater of $900,000 and three times the Dukeman
Severance Payment if his employment is terminated by First Busey without cause, by him due to constructive discharge or due to his disability
or death, in each case within the 18-month period before a change in control of First Busey. Mr. Dukeman will be entitled to receive the greater
of $900,000 and three times the Dukeman Severance Payment if: (a) his employment terminates for any reason within the one-year period after a
change in control; or (b) his employment is terminated by First Busey for any reason within the 18-month period before, or at any time after, a
change in control of First Busey. Mr. Dukeman will also be entitled to receive life, health and disability insurance for the three years following
the effective date of such termination. Mr. Dukeman will be entitled to receive a gross-up payment from First Busey in the event that any
amounts payable to him under his employment agreement for the other payments and benefits received by him are subject to penalties as excess
parachute payments under the Internal Revenue Code.

        Mr. Plecki's agreement provides for one-year employment terms that automatically renew each year unless either Mr. Plecki or First Busey
provides the other with notice of nonrenewal. The agreement reflects the terms and conditions of Mr. Plecki's employment with First Busey and
entitles him to an annual base salary and annual performance bonuses and profit sharing benefits in accordance with First Busey's plans, as well
as participation generally in First Busey's other employee benefit plans. Mr. Plecki's agreement provides that, in the event that he is terminated
without cause or if he terminates due to constructive discharge, he or his beneficiary will receive a severance payment equal to the sum of his
applicable annual base salary plus the amount of his most recent performance bonus plus the value of First Busey's contributions under
tax-qualified retirement plans made for the calendar year preceding the year of termination (the "Plecki Severance Payment"). Mr. Plecki will
also be entitled to receive continued health insurance for a period of one year following the effective date of termination. If First Busey or its
successor terminates Mr. Plecki's employment without cause, or if he terminates due to constructive discharge within one year after a change in
control, Mr. Plecki will be entitled to receive an amount equal to two times the Plecki Severance Payment. Mr. Plecki will also be entitled to
receive continued health insurance for a period of two years following the effective date of such a termination.
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        Mr. Powers' agreement provides for one-year employment terms that automatically renew each year unless either Mr. Powers or First
Busey provides the other with notice of nonrenewal. The agreement reflects the terms and conditions of Mr. Powers' employment with First
Busey and entitles him to an annual base salary and annual performance bonuses and profit sharing benefits in accordance with First Busey's
plans, as well as participation generally in First Busey's other employee benefit plans. Mr. Powers' agreement provides that, in the event that he
is terminated without cause or if he terminates for good reason, he or his beneficiary will receive a severance payment equal to the sum of his
applicable annual base salary (the "Powers Severance Payment"). Mr. Powers will also be entitled to receive continued health insurance for a
period of one year following the effective date of termination. If First Busey or its successor terminates Mr. Powers' employment without cause
or if he terminates for good reason within one year after a change in control, Mr. Powers will be entitled to receive an amount equal to two times
the Powers Severance Payment. Mr. Powers will also be entitled to receive continued health insurance for a period of 18 months following the
effective date of such a termination.

        Mr. Shroyer's agreement provides for one-year employment terms that automatically renew each year unless either Mr. Shroyer or First
Busey provides the other with notice of nonrenewal. The agreement reflects the terms and conditions of Mr. Shroyer's employment with First
Busey and entitles him to an annual base salary and annual performance bonuses and profit sharing benefits in accordance with First Busey's
plans, as well as participation generally in First Busey's other employee benefit plans. Mr. Shroyer's agreement provides that, in the event that he
is terminated without cause or if he terminates due to constructive discharge, he or his beneficiary will receive a severance payment equal to the
sum of his applicable annual base salary plus the amount of his most recent performance bonus plus the value of First Busey's contributions
under tax-qualified retirement plans made for the calendar year preceding the year of termination (the "Shroyer Severance Payment").
Mr. Shroyer will also be entitled to receive continued health insurance for a period of one year following the effective date of termination. If
First Busey or its successor terminates Mr. Shroyer's employment without cause or if he terminates due to constructive discharge within one year
after a change in control, Mr. Shroyer will be entitled to receive an amount equal to two times the Shroyer Severance Payment. Mr. Shroyer will
also be entitled to receive continued health insurance for a period of two years following the effective date of such a termination.
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        The following table shows potential payments to our NEOs following certain termination events, including a termination following a
change in control of First Busey. The amounts shown assume that termination was effective as of December 31, 2013, and are estimates of the
amounts that would be paid to the executives upon termination. The actual amounts to be paid can only be determined at the actual time of an
executive's termination.

Name Type of Payment

Involuntary
Termination
(No Change
in Control)

Termination
Due to

Disability
or Death

Involuntary
Termination
(Change in
Control)

Voluntary
Termination
(Change in
Control)

Change in
Control (No
Termination)

Van A. Dukeman Cash Severance
Payment

$ 541,933 $ 541,933 $ 1,625,798 $ 1,625,798 �

Life, Health &
Disability

$ 17,797 $ 17,797 $ 53,391 $ 53,391 �

Gross-Up Payment(1) � � $ 616,931 $ 616,931 �
Acceleration of Equity
Awards

� $ 709,241 � � $ 709,241

Robert F. Plecki,
Jr. 

Cash Severance
Payment $ 279,712 � $ 559,423 � �
Life, Health &
Disability

$ 6,766 � $ 13,532 � �

Acceleration of Equity
Awards

� $ 294,976 � � $ 294,976

John J. Powers Cash Severance
Payment $ 225,150 � $ 450,300 � �
Life, Health &
Disability

$ 7,716 � $ 11,361 � �

Acceleration of Equity
Awards

� $ 123,064 � � $ 123,064

Christopher M.
Shroyer

Cash Severance
Payment $ 280,282 � $ 560,563 � �
Life, Health &
Disability

$ 7,716 � $ 15,432 � �

Acceleration of Equity
Awards

� $ 294,976 � � $ 294,976

David B. White Cash Severance
Payment � � � � �
Life, Health &
Disability

� � � � �

Acceleration of Equity
Awards

� � � � �

(1)
Estimated calculation based on a federal tax rate of 35.0%, state income tax rate of 5.0%, Medicare tax rate of 1.5% and excise tax of 20.0%.

        As reflected in the table above, each NEO's outstanding RSUs, as reflected in the "Outstanding Equity Awards at Fiscal Year End" table
above vest upon a change in control of First Busey or upon a termination of the officer's service due to the officer's death or disability.
Mr. White's RSUs all vested on December 31, 2013 in connection with his transition from Chief Financial Officer to an employee of First Busey
in exchange for a general release of any potential claims against First Busey.

 EXECUTIVE MANAGEMENT COMPENSATION AND SUCCESSION COMMITTEE
INTERLOCKS AND INSIDER PARTICIPATION

        During 2013, the following individuals served as members of the Executive Management Compensation and Succession Committee:
Joseph M. Ambrose (Chairman), David J. Downey, V.B. Leister, Jr. (effective July 2013) and August C. Meyer, Jr. None of these individuals
has ever served as an officer or employee of First Busey or any of our subsidiaries. Additionally, none of these individuals has any relationships
with First Busey or any of our subsidiaries requiring disclosure under "Certain Relationships and Related-Person Transactions" below, except as
discussed in such section with respect to Mr. Meyer. The Executive Management Compensation and Succession Committee members have no
interlocking relationships requiring disclosure under the rules of the Securities and Exchange Commission.
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 PROPOSAL 2:
NONBINDING, ADVISORY VOTE TO APPROVE EXECUTIVE OFFICER COMPENSATION

        Section 14A of the Exchange Act, as created by Section 951 of the Dodd-Frank Act, and the rules and regulations promulgated thereunder,
require publicly traded companies, such as First Busey, to conduct a separate stockholder advisory vote to approve the compensation of certain
executive officers, as disclosed pursuant to the Securities and Exchange Commission's compensation disclosure rules, commonly referred to as a
"say-on-pay" vote. In a nonbinding advisory vote on the frequency of say-on-pay votes held at our 2012 Annual Meeting, our stockholders voted
in favor of conducting say-on-pay votes annually. In light of this result, and other factors considered by our board of directors, our board has
determined that we will hold say-on-pay votes on an annual basis until the next advisory vote on such frequency, which is expected to take place
at our 2018 Annual Meeting.

        As described in more detail in the CD&A section of this proxy statement, the overall objectives of First Busey's compensation programs
have been to align executive officer compensation with the success of meeting long-term strategic operating and financial goals. Stockholders
are urged to read the CD&A section of this proxy statement, as well as the Summary Compensation Table and other related compensation tables
and narrative disclosure that describe the compensation of our NEOs in 2013. The Executive Management Compensation and Succession
Committee and the board of directors believe that the policies and procedures articulated in the CD&A section are effective in implementing our
compensation philosophy and achieving its goals, and that the compensation of our NEOs in fiscal 2013 reflects and supports these
compensation policies and procedures.

        The following resolution is submitted for stockholder approval:

"RESOLVED, that First Busey Corporation's stockholders approve, on an advisory basis, its executive compensation as described in
the section captioned 'Compensation Discussion and Analysis' and the tabular disclosure regarding named executive officer
compensation under 'Compensation of Named Executive Officers' contained in First Busey's proxy statement dated April 15, 2014."

        Approval of this resolution requires the affirmative vote of a majority of shares having voting power present at the 2014 Annual Meeting.
While this say-on-pay vote is required, as provided in Section 14A of the Exchange Act, it is not binding on our board of directors and may not
be construed as overruling any decision by the board. However, the Executive Management Compensation and Succession Committee will take
into account the outcome of the vote when considering future compensation arrangements.

Board Recommendation

The board of directors recommends stockholders vote to approve the overall compensation of our NEOs by voting "FOR" this
proposal. Proxies properly signed and returned will be voted "FOR" this proposal unless stockholders specify otherwise.
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 AUDIT AND RELATED FEES

        During the period covering the fiscal years ended December 31, 2013 and 2012, McGladrey LLP performed the following professional
services for First Busey for which we paid the following amounts:

2013
% of

Total Fees 2012
% of

Total Fees
Audit Fees(1) $ 435,500 87% $ 444,250 87%
Audit-Related Fees(2) $ 10,500 2% $ 13,475 2%
Tax Fees(3) $ 54,632 11% $ 55,145 11%
All Other Fees � � � �
Total Fees $ 500,632 100% $ 512,870 100%

(1)
Audit fees consist of fees for professional services rendered for the integrated audit of First Busey Corporation's consolidated financial
statements, including procedures required to comply with U.S. Department of Housing and Urban Development ("HUD") and Small
Business Lending Fund ("SBLF") requirements, review of First Busey Corporation's quarterly reports on Form 10-Q, annual report on
Form 10-K and related proxy statement and services normally provided by the independent auditor in connection with statutory and
regulatory filings or engagements.

(2)
Audit-related fees are principally for annual agreed-upon procedures for the trust department and assistance with unique accounting
guidance relative to regulatory capital.

(3)
Tax services fees consist of compliance fees for the preparation of original and amended federal and state tax returns, claims for
refunds and tax planning services.

        A representative of McGladrey LLP is expected to be present at the 2014 Annual Meeting and will have the opportunity to make a
statement if he or she desires to do so and will be available to respond to appropriate questions. We expect to appoint McGladrey LLP as our
independent registered public accounting firm for 2014 upon review and approval of an engagement letter by the Audit Committee.

Audit Committee Pre-Approval Policy

        Generally, the Audit Committee requires pre-approval of any services to be provided by First Busey's auditors and tax accountants,
McGladrey LLP, to First Busey or any of its affiliates. Additionally, the Audit Committee also pre-approves other services related to
Sarbanes-Oxley compliance, tax and accounting services provided by other third parties. The pre-approval procedures include the designation of
such pre-approval responsibility to one individual on the Audit Committee, which is Mr. Leister.

        In 2013, the Audit Committee pre-approved all audit services which consisted of professional services rendered for the audit of our
consolidated financial statements and internal control over financial reporting in accordance with Sarbanes-Oxley Section 404, procedures
required to comply with HUD and SBLF requirements, review of financial statements included in our quarterly reports on Form 10-Q, annual
report on Form 10-K and services normally provided by the independent auditor in connection with statutory and regulatory filings.
Pre-approved services also included audit-related, agreed-upon procedures performed for our trust company subsidiary. Pre-approved tax
services were related to the preparation of original and amended tax returns, claims for refunds and tax payment-planning services for tax
compliance, tax planning and tax advice. There were no other services that were required to be pre-approved by the committee.
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 CERTAIN RELATIONSHIPS AND RELATED-PERSON TRANSACTIONS

        The board has adopted a policy for review, approval and monitoring of transactions involving First Busey and "related persons" (directors
and executive officers or their immediate family members, or stockholders owning five percent or greater of our outstanding stock). The policy
covers any related-person transaction that meets the minimum threshold for disclosure in the proxy statement under the relevant Securities and
Exchange Commission rules (generally, transactions involving amounts exceeding $120,000 in which a related person has a direct or indirect
interest).

        Under the policy, the Audit Committee is responsible for reviewing and approving all reportable transactions with any related persons. In
considering the transaction, the Audit Committee will take into account all relevant factors, including whether the transaction is on terms
comparable to those available to an unaffiliated third party. In connection with any approval or ratification of a transaction, the Audit Committee
will also determine whether any such transaction impairs the independence of a director or presents a conflict of interest on the part of a director
or executive officer. The board has delegated to the Chairman of the Audit Committee the authority to pre-approve or ratify any transaction with
a related person up to $120,000. The policy also provides that transactions involving competitive bids, the rendering of services by a regulated
entity, and certain ordinary course of business banking transactions shall be deemed to be pre-approved by the Audit Committee.

        During 2013, Mr. Knox, a director of First Busey, and an attorney with Tummelson Bryan & Knox, LLP, Urbana, Illinois, provided legal
and certain consulting services to First Busey. While the fees paid by First Busey for these services during 2013 were less than $120,000, the
board of directors has determined that Mr. Knox is not "independent" as defined by The NASDAQ Stock Market LLC because of the amount of
legal services that Mr. Knox's law firm provides for First Busey and related entities.

        First Busey is also a party to a lease with an entity in which Midwest Television, Inc. (of which Mr. Meyer is the Chairman and his
daughter is the President and a controlling stockholder) is a 50% partner. The aggregate payments made by First Busey pursuant to that lease
were approximately $419,351 in 2013. Additionally, First Busey is a party to a lease arrangement with another entity with which Messrs. Meyer
and Lykins have a relationship, the payments under which were insignificant in 2013. We believe that the terms of these leases are no less
favorable to First Busey or its subsidiaries than would have been obtained from non-affiliated parties and that the leases do not prevent
Mr. Meyer from being deemed to be an independent director.

        Our directors and executive officers and their associates were customers of, and had transactions with, First Busey and our subsidiaries,
including Busey Bank, in the ordinary course of business during 2013. Additional transactions may be expected to take place in the future. All
outstanding loans, commitments to loan, transaction in repurchase agreements, fiduciary and wealth management services, certificates of deposit
and depository relationships, were in the ordinary course of business and were made on substantially the same terms, including interest rates,
collateral and repayment terms on the extension of credit, as those prevailing at the time for comparable transactions with other persons not
related to First Busey and did not involve more than the normal risk of collectability or present unfavorable features. All such loans are approved
by Busey Bank's board of directors in accordance with bank regulatory requirements. Additionally, the Audit Committee considers other
nonlending transactions between a director and First Busey or its subsidiaries to ensure that such transactions do not affect a director's
independence.
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 OTHER BUSINESS

        As of the date hereof, there is no business to be transacted at the 2014 Annual Meeting other than that referred to in the Notice of Annual
Meeting of Stockholders and it is not anticipated that other matters will be brought before the meeting. If, however, other matters should
properly be brought before the 2014 Annual Meeting, it is intended that the proxy holders may vote or act in accordance with our board's
recommendation on such matters.

 ANNUAL REPORT AND FINANCIAL STATEMENTS; OTHER INFORMATION

        A copy of our Annual Report on Form 10-K for the year ended December 31, 2013, which includes our financial statements as of and for
the year ended December 31, 2013, accompanies this proxy statement.

        If you would like a copy of board committee charters, our code of business standards and ethics or other documents pertaining to our
corporate governance, we provide these documents without charge. Please write to:

Ms. Mary E. Lakey
Corporate Secretary

First Busey Corporation
100 W. University Avenue
Champaign, IL 61820

*    *    *    *    *

 ALL STOCKHOLDERS ARE URGED TO SIGN AND MAIL THEIR PROXIES PROMPTLY
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fold here Please moisten
adhesive and seal.
PROXY�FIRST BUSEY
CORPORATION 1. FOR
all nominees listed below
to serve as directors of
the Company until the
next Annual Meeting of
Stockholders (except as
marked to the contrary
below). WITHHOLD
AUTHORITY to vote for
all nominees below. (To
withhold authority for
any individual nominee,
check the box to the left
of the nominee�s name.)
2. Approval, in a
nonbinding, advisory
vote, of the
compensation of our
named executive officers,
as described in the
accompanying proxy
statement. 3. In
accordance with their
discretion, upon all other
matters that may properly
be brought before the
meeting. This proxy is
solicited on behalf of the
Board of Directors and
may be revoked prior to
its exercise. Your vote is
important. Accordingly,
even if you plan to attend
the Annual Meeting,
please mark, sign, date
and fold this proxy and
return to the reply
address as supplied on
this self-mailing form.
Any previously
submitted proxies will
not be used at the Annual
Meeting. fold here If you
plan on attending the
meeting, please indicate
below. If you have any
questions, contact Mary
Lakey at 217.365.4556 or
mary.lakey@busey.com.
Yes, number attending:
Signature Date Signature
Date Please sign your
name or names exactly as
they appear on the stock
certificate. Each joint
tenant must sign. When
signing as attorney,
administrator, guardian,
executor or trustee or as
an officer of a
corporation, please give
full title. If more than
one trustee, all should
sign. Joseph M. Ambrose
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David J. Downey Van A.
Dukeman Stephen V.
King E. Phillips Knox
V.B. Leister, Jr. Gregory
B. Lykins August C.
Meyer, Jr. George T.
Shapland Thomas G.
Sloan Phyllis M. Wise
For Against Abstain I,
the undersigned
stockholder of First
Busey Corporation (the
�Company�), having
received notice of the
Annual Meeting of
Stockholders, do hereby
nominate, constitute and
appoint, each of Tom
Berns and Tom Brown,
my true and lawful
attorney and proxy, each
with full power of
substitution, for me and
in my name, place and
stead to vote all of the
shares of common stock,
$.001 par value
(�Common Stock�), of the
Company standing in my
name on its books on
March 27, 2014, at the
Annual Meeting of
Stockholders of the
Company, to be held at
the Urbana Country
Club, 100 W. Country
Club Rd., Urbana,
Illinois, on May 21, 2014
at 3:00 p.m., central time,
and at any postponement
or adjournment thereof,
with all powers the
undersigned would
possess if personally
present, as follows: This
proxy will be voted as
directed, or if no
instructions are given, it
will be voted �FOR� the
nominees listed under
Proposal 1, and �FOR�
Proposal 2.
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FIRST BUSEY
CORPORATION
100 W
UNIVERSITY
AVE
CHAMPAIGN IL
61820-9913 NO
POSTAGE
NECESSARY IF
MAILED IN THE
UNITED STATES
BUSINESS
REPLY MAIL
FIRST-CLASS
MAIL URBANA
IL PERMIT NO
193 POSTAGE
WILL BE PAID
BY ADDRESSEE
Artwork for User
Defined (4.25" x
6") Layout: sample
BRM card with
IMB.lyt March 29,
2012 Produced by
DAZzle Designer,
Version 9.0.05 (c)
1993-2009,
Endicia,
www.Endicia.com
U.S. Postal
Service, Serial #
IMPORTANT: DO
NOT ENLARGE,
REDUCE OR
MOVE the FIM
and POSTNET
barcodes. They are
only valid as
printed! Special
care must be taken
to ensure FIM and
POSTNET barcode
are actual size
AND placed
properly on the
mail to meet both
USPS regulations
and automation
compatibility
standards. ATTN
MARY LAKEY
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