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April 20, 2010

Dear Stockholder:

On behalf of the Board of Directors, I cordially invite you to attend Bay National Corporation’s 2010 Annual Meeting
of Stockholders on Tuesday, May 25, 2010 at 2:30 p.m., local time, at Bay National Corporation’s office located at
2328 West Joppa Road, Lutherville, Maryland 21093.

The notice of meeting and proxy statement on the following pages contain information about the meeting.

Every stockholder’s vote is important. In order to ensure your shares are voted at the meeting and to help minimize

further mailing costs, please return the enclosed proxy card, or provide instructions to the bank, broker, or other
nominee that is the record holder of your shares, at your earliest convenience.

Very truly yours,

Hugh W. Mohler
President and Chief Executive Officer
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Bay National Corporation
2328 West Joppa Road, Lutherville, Maryland 21093

NOTICE OF ANNUAL MEETING
TO BE HELD MAY 25, 2010 at 2:30 P.M.

April 20, 2010

The Annual Meeting of Stockholders will be held in Bay National Corporation’s office located at 2328 West Joppa
Road, Lutherville, Maryland 21093 to:

1. Elect four directors to serve for a three-year term ending at the Annual Meeting of Stockholders to be held in 2013
in each case until their successors are duly elected and qualified;

2. Ratify the appointment of Stegman & Company as independent registered public accountants to audit the financial
statements of Bay National Corporation for 2010; and

3. Act upon any other matter that may properly come before the meeting or any adjournment or postponement
thereof.

Only stockholders of record of Bay National Corporation common stock at the close of business on April 6, 2010 are
entitled to notice of and to vote at the meeting, or any adjournment or postponement thereof.

Whether or not you plan to attend the meeting, please indicate your choices on the matters to be voted upon, date and
sign the enclosed proxy and return it in the enclosed postage-paid return envelope. You may revoke your proxy at any
time prior to or at the meeting by written notice to Bay National Corporation, by executing a proxy bearing a later
date, or by attending the meeting and voting in person.

By order of the Board of Directors,

David E. Borowy
Secretary
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 25, 2010

The Proxy Statement and the form of proxy card for the annual meeting and our Annual Report on Form 10-K for the
year ended December 31, 2009 are available at http://www.cfpproxy.com/5253.
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PROXY STATEMENT
INTRODUCTION

This Proxy Statement is furnished on or about April 20, 2010 to Bay National Corporation’s stockholders in
connection with the solicitation of proxies by Bay National Corporation’s Board of Directors to be used at the annual
meeting of stockholders described in the accompanying notice (the “Annual Meeting”) and at any adjournments or
postponements thereof. The purposes of the Annual Meeting are set forth in the accompanying notice of annual
meeting of stockholders.

This proxy material is being sent to Bay National Corporation’s stockholders on or about April 20, 2010. Bay National
Corporation’s Annual Report on Form 10-K for the year ended December 31, 2009 (““Annual Report”), as filed with the
Securities and Exchange Commission, has been mailed to all stockholders with this proxy material.

If you are a stockholder of record (i.e. you own your shares directly in your name), you may attend the Annual
Meeting and vote in person as long as you present valid proof of identification at the Annual Meeting. If you are the
beneficial owner of shares in Bay National Corporation but not the record holder (i.e. your shares are held in the name
of a broker or other nominee for your benefit) you must present proof of beneficial ownership in order to attend the
Annual Meeting. Proof of beneficial ownership generally can be obtained from the record holder; you must also
obtain a proxy from the record holder in order to vote your shares if you wish to cast your vote in person at the Annual
Meeting. For further information please contact our Secretary, David E. Borowy, at (410) 494-2580.

In this Proxy Statement, we sometimes refer to Bay National Corporation as the “Company” and Bay National Bank as
the “Bank.”

SOLICITATION AND REVOCATION OF PROXIES

The enclosed proxy is solicited by the Board of Directors of Bay National Corporation. The Board of Directors has
selected David Borowy to act as proxy with full power of substitution at the Annual Meeting. The proxy is revocable
at any time prior to or at the Annual Meeting by written notice to Bay National Corporation, by executing a proxy
bearing a later date, or by attending the Annual Meeting and voting in person. A written notice of revocation of a
proxy should be sent to the Secretary, Bay National Corporation, 2328 West Joppa Road, Suite 325, Lutherville, MD
21093, and will be effective if received by the Secretary prior to the Annual Meeting. The presence of a stockholder
at the Annual Meeting alone will not automatically revoke such stockholder’s proxy.

Bay National Corporation will bear the costs of soliciting proxies. In addition to solicitation by mail, officers and
directors of Bay National Corporation may also solicit proxies personally or by telephone. Bay National Corporation
will not specifically compensate our officers or directors for soliciting such proxies. We may also retain a proxy
solicitation firm to assist us in the solicitation of proxies. Bay National Corporation will bear all related fees and
expenses if such a firm is retained. Bay National Corporation will reimburse brokers and other persons for their
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reasonable expenses in forwarding proxy materials to customers who are beneficial owners of the common stock of
Bay National Corporation registered in the name of nominees.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 25, 2010

This Proxy Statement and the form of proxy card for the annual meeting and our Annual Report on Form 10-K for the
year ended December 31, 2009 are available at http://www.cfpproxy.com/5253.

OUTSTANDING SHARES AND VOTING RIGHTS

Stockholders of record at the close of business on April 6, 2010 (the “Record Date”) are entitled to notice of and to vote
at the Annual Meeting. As of the close of business on that date, there were outstanding and entitled to vote 2,154,301
shares of common stock, $0.01 par value per share, each of which is entitled to one vote.

The presence, in person or by proxy, of stockholders entitled to cast a majority of all the votes entitled to be cast at the
Annual Meeting will be necessary to constitute a quorum at the Annual Meeting. Abstentions and broker non-votes
are counted for purposes of determining the presence or absence of a quorum for the transaction of business at the
Annual Meeting.

For the election of directors, which requires a plurality of the votes cast, only proxies and ballots indicating votes “FOR”
a nominee or “WITHHOLD AUTHORITY” for a nominee are counted to determine the total number of votes cast;
abstentions and broker non-votes have no effect on the outcome of the election of directors.

Assuming a quorum is present, the affirmative vote of a plurality of the shares cast in person or represented by proxy
at the Annual Meeting is required to elect the director nominees. In other words, the nominees to receive the greatest
number of votes cast, up to the number of nominees up for election, will be elected. Withheld votes and broker
non-votes will not affect the outcome of the election of directors.

The affirmative vote of at least a majority of all votes cast in person or by proxy at the Annual Meeting and entitled to
vote on the matter is necessary to approve the ratification of the appointment of Stegman & Company as our
independent registered public accountants. An abstention or broker non-vote is not included in calculating votes cast
with respect to this proposal and will have no effect on the outcome of this proposal.

A broker “non-vote” is a proxy received from a broker or nominee indicating that such persons have not received
instructions from the beneficial owner or other persons entitled to vote shares on a particular matter with respect to
which the broker or nominee does not have discretionary power to vote. As a result of recent changes in the rules of

the New York Stock Exchange applicable to its member brokerage firms, pursuant to which the election of directors is

no longer considered “routine,” brokers and other “street name” record holders of our shares of common stock are not
permitted to vote such shares in the election of directors unless they receive instructions from the beneficial owners of

the shares. If your shares are held in the name of a
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bank, brokerage firm or other similar holder of record (referred to as “in street name”), you will receive instructions
from the holder of record that you must follow in order for you to specify how your shares will be voted. If you hold
your shares in street name, you must provide voting instructions to your nominee record holder in order for your
shares to be voted in the election of directors at the Annual Meeting. Proposal 2 to ratify the appointment of Stegman
& Company is considered a routine item for which street name shares may be voted without specific instructions. If
your street name holder of record signs and returns a proxy card on your behalf, but does not indicate how the
common stock should be voted, the common stock represented on the proxy card will be voted in the manner
described below FOR ratification of the appointment of Stegman & Company as independent registered public
accountants for 2010 but not in the election of directors.

All proxies will be voted as directed by the stockholder on the proxy form. A proxy, if executed and not revoked, will
be voted in the following manner (unless it contains instructions to the contrary, in which event it will be voted in
accordance with such instructions), except that shares held in street name for which instructions were not received by
the beneficial owners will only be voted with respect to ratification of the auditors as noted above:

FOR the nominees for directors named below.

FOR ratification of the appointment of Stegman & Company as independent registered public accountants for 2010.

Proxies will be voted in the discretion of the holder on such other business as may properly come before the Annual
Meeting or any adjournments or postponements thereof.

It is anticipated that Bay National Corporation’s directors and officers will vote their shares of common stock in favor
of the nominees for election to the Board of Directors listed herein, and for the ratification of the appointment of
Stegman & Company.
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN SECURITYHOLDERS

The following table sets forth the beneficial ownership of Bay National Corporation's common stock as of April 6,
2010 by its directors, named executive officers, and all directors and officers as a group and persons believed by
management to beneficially own more than five percent of the common stock. No person listed in the table has a right
to acquire beneficial ownership of common stock of Bay National Corporation within 60 days of April 6, 2010
pursuant to the exercise of warrants, options, a grant of restricted stock or otherwise. Unless otherwise noted below,
management believes that each person named in the table has the sole voting and sole investment power with respect
to each of the shares of common stock reported as beneficially owned by such person.

Number of Shares Percentage
Name of Beneficial Owner Beneficially Owned of Class

R. Michael Gill 5,602 *

Harold C. Green(1) 88,922 4.13%
Charles L. Maskell, Jr.,

CPA 0 0.00%
Donald G. McClure, Jr. (2) 15,800 *

Hugh W. Mohler (3) 59,180 2.75%
Robert L. Moore, CPA 11,654 *

James P. O’Conor 5,767 *

H. Victor Rieger, Jr. (4) 34,807 1.62%
William B. Rinnier (5) 11,736 *

Edwin A. Rommel, III,

CPA 52,502 2.44%
Henry H. Stansbury (6) 37,625 1.75%
Eugene M. Waldron, Jr. 40,942 1.90%
Carl A.J. Wright 18,132 *
David E. Borowy 0 0.00%
Jill Moraniec 0 0.00%

All directors and executive
officers as a group

(15 persons) (7) 382,669 17.76%
NexTier, Inc. (8)

P.O. Box 1550

Butler, Pennsylvania 174,486 8.10%
16003

* =less than 1%
(D) Includes 20,000 shares owned by Chamberlain Contractors, of which Mr. Green is a 50% owner.

(2)Includes 11,000 shares held in trust for the benefit of Mr. McClure’s children for which Mr. McClure is a
co-trustee and over which he has shared voting and investment power.

(3) Includes 1,100 shares held by Mr. Mohler’s spouse, over which he has shared voting and investment power.

(4) Includes 1,100 shares held by Mr. Rieger’s spouse, over which he has shared voting and investment power.
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(5) Includes 3,300 shares held by Mr. Rinnier’s spouse, over which he has shared voting and investment power.
(6)Includes 13,750 shares held by Mr. Stansbury’s spouse, over which he has shared voting and investment power.

(7) All of the named individuals, other than Mr. and Ms. Moraniec are directors of Bay National Corporation. Mr.
Mohler is a director and executive officer of Bay National Corporation.

(8) This information is based on a Schedule 13G filed with the Securities and Exchange Commission by NexTier
Incorporated on March 28, 2006 and information from the Company’s transfer agent as of the close of business on
April 6, 2010.

12
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PROPOSAL 1. ELECTION OF DIRECTORS

The Board of Directors currently has thirteen directors, divided into three classes — Class A, Class B and Class C. Each
class of director serves for a three-year term and the term of office of one of the three classes expires each year. The
current Class C directors’ term expires at the Annual Meeting on May 25, 2010. A director may only be removed by
the affirmative vote of at least 80% of the votes entitled to be cast on the matter.

All of the members of Bay National Corporation’s Board of Directors, except for Messrs. Maskell and Green, have
served for at least one three-year term on the Board of Directors of Bay National Corporation.

The Board of Directors is recommending the election of Charles L. Maskell Jr., CPA, Edwin A. Rommel III, CPA,
Henry H. Stansbury, and Eugene M. Waldron, Jr., as Class C directors for a term ending at the 2013 Annual Meeting
of Stockholders. All of the nominees are now directors of Bay National Corporation and each nominee has consented
to serve as a director, if elected. William B. Rinnier, a current Class C director, notified the Company on March 23,
2010 that he did not wish to be nominated for re-election as a director at the Annual Meeting, and therefore his term as
a director will end upon adjournment of the Annual Meeting. Mr. Rinnier did not indicate a disagreement with Bay
National Corporation as a reason for not running for re-election. The directors whose terms have not expired will
continue to serve as directors until the expiration of their respective terms.

It is not contemplated that any of the nominees will become unavailable to serve, but if that should occur before the
Annual Meeting, proxies that do not withhold authority to vote for the nominees listed below will be voted for another
nominee, or nominees, selected by the Board of Directors.

Other than with respect to broker non-votes for which no vote is indicated, the proxies solicited hereby, unless
directed to the contrary, will be voted “FOR” the election of the three nominees named below as Class C directors with
terms expiring at the 2013 Annual Meeting of Stockholders. In order to be elected, a plurality of the shares cast at the
Annual Meeting is necessary. Withheld votes and broker non-votes will have no effect on the outcome of the election.

Information regarding the nominees and the directors, who will continue to serve unexpired terms, and certain
information relating to them, follows.

Nominees for election to the Board of Directors for a three-year term expiring in 2013.

Charles L. Maskell Jr., CPA, age 50, was appointed to the Board of Directors of Bay National Corporation and Bay
National Bank on July 28, 2009, and was appointed Chairman of both boards on November 20, 2009. Mr. Maskell
began his career as a CPA in a public accounting firm in 1982 and for over 15 years has been Managing Director and
Partner for accounting, audit and consulting services firms. He is a founder and the Managing Director of Chesapeake
Corporate Advisors, LLC, a corporate advisory and management consultant firm, a position he

13
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has held since December 2005. In this role Mr. Maskell provides emerging and middle market companies with
business strategy, valuations, and mergers and acquisitions services. He also provides clients with litigation support in
connection with commercial litigation in matters of valuation, lost-profits, stockholder disputes and other matters. Mr.
Maskell regularly consults with clients regarding divestitures, acquisitions and mergers conducting both strategic and
fair market value engagements. From January 1998 through November 2005, Mr. Maskell was Managing Director —
Consulting Services with RSM McGladrey, Inc., a national business consulting, accounting and tax firm that focuses
on middle market companies.

Mr. Maskell is a Certified Business Appraiser through The Institute of Business Appraisers and is certified in Mergers
and Acquisitions through the Alliance of Merger and Acquisition Advisors. He also served as Chairman and Member
of Accounting Advisory Board for Loyola University of Maryland and is a member of the Sellinger School of
Business Board of Sponsors.

We believe that Mr. Maskell should serve as a director of the Company at the present time based on his public
accounting experience as a CPA and his experience advising companies of a similar size and position as Bay National,
including with respect to business strategy.

Edwin A. Rommel III, CPA, age 60, has been a director of Bay National Corporation since June 1999 and a director
of Bay National Bank since April 2000. Mr. Rommel is a certified public accountant who, since 1974, has been a
partner in the Salisbury, Maryland, accounting firm of Twilley, Rommel & Stephens, P.A. Mr. Rommel has been
certified as a valuation analyst and accredited in Business Valuation by the American Institute of Certified Public
Accountants.

A Baltimore native, Mr. Rommel earned his undergraduate degree from Loyola College in Maryland. Mr. Rommel is
an officer of the Eastern Shore Chapter of the Maryland Association of Certified Public Accountants, and serves on
the Board of Directors of the Loyola College Alumni Association. Mr. Rommel also currently serves on the
Professional Ethics Executive Committee of the American Institute of Certified Public Accountants. He is also a past
Chairman of the Maryland Association of Certified Public Accountants and a former member of the governing board
of the American Institute of Certified Public Accountants. Mr. Rommel is past president of the Salisbury Area
Chamber of Commerce and previously served as a director of the Greater Salisbury Committee and as a director of the
Maryland Association of Certified Public Accountants. Mr. Rommel is also past president of the St. Francis de Sales
Board of Trustees and past member of the Wicomico County Democratic Central Committee.

We believe Mr. Rommel should serve as a director of the Company at this time based on his many years of public
accounting experience as detailed above and his service to and contacts in the local community.

Henry H. Stansbury, age 70, has been a director of Bay National Corporation since June 1999 and a director of Bay
National Bank since April 2000. Since 1975, Mr. Stansbury has been the Chairman of the Board of Agency Services,
Inc., an independently owned premium finance company. Since 1989, Mr. Stansbury has been the Chairman of the
Board of Directors of Agency Insurance Company of Maryland, Inc., a privately owned multi-line property/casualty
insurance company. Mr. Stansbury is a past president of the Maryland Association of Premium
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Finance Companies and is a past president of the National Association of Premium Finance Companies.

Mr. Stansbury is the Chairman of the Board of the Maryland Historical Society. He served as director and chairman
of the museum committee for the Lacrosse Hall of Fame at the Johns Hopkins University and as trustee of the St.
Paul’s School for Boys and The Ward Museum of Wildfowl Art. He is also past president of ReVisions, Inc., a
nonprofit organization that serves the mentally ill. Mr. Stansbury is a graduate of Leadership Maryland and a director
of Leadership Baltimore County. He is the author of two books; Lloyd J. Tyler: Folk Artist and Decoy Maker and Ira
Hudson and Family, Chincoteague Carvers. He is also a contributing writer for Decoy Magazine. Mr. Stansbury is an
alumnus of the University of Maryland and holds a master of business administration degree from George Washington
University.

We believe Mr. Stansbury should serve as a director of Bay National Corporation and Bay National Bank at this time
primarily based on his long-term experience holding positions as both President and Chairman in an insurance
company and finance company for 20 and 30 years, respectively, as well as his community contacts resulting from his
previous non-profit service and educational background as discussed above.

Eugene M. Waldron, Jr., age 66, has been a director of Bay National Corporation since June 1999 and a director of
Bay National Bank since April 2000. Mr. Waldron is a Chartered Financial Analyst and in January 2009 he retired as

a senior vice president in the Washington, D.C. office of Capital Guardian Trust Company, an employee-owned firm

based in Los Angeles dedicated to institutional investment management. From March 1994 to August 1998, Mr.

Waldron was employed by Loomis, Sayles & Company, an investment management firm. Mr. Waldron’s more than
three decades of investment experience include employment at CS First Boston Asset Management, Fidelity

Management Trust Company, T. Rowe Price Associates and Ferris, Baker, Watts & Company.

An alumnus of Mt. St. Mary’s University, Emmitsburg, Maryland, Mr. Waldron earned his master of business
administration degree at the Bernard M. Baruch College of the City University of New York. A native of Annapolis,
Maryland, he is Chairman of the Board of Trustees of Mt. St. Mary’s University and a member of the Mt. St. Mary’s
Endowment Committee.

Early in his career Mr. Waldron was a security analyst specializing in bank securities. He also served as a lending
officer for the Small Business Administration. We believe Mr. Waldron should serve as a director of Bay National
Corporation and Bay National Bank at this time based on this banking-related and lending experience and his
investment management experience as discussed above.

The Board of Directors recommends that stockholders vote “FOR” the election of all nominees.
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Continuing Class A Directors — Terms Expiring in 2011.

Harold C. Green, age 55, was appointed to the Board of Directors of Bay National Corporation and Bay National
Bank on July 28, 2009. Mr. Green is a founder of and has been the chief executive officer of Chamberlain
Contractors, Inc., a paving contractor, since 1976. He has also been CEO and the owner of Global Resource
Recyclers, Inc., a company that collects concrete and asphalt rubble and processes them into aggregate byproducts that
are resold to private/public market for reuse on roads and parking lots, since 1992 and President of Shaw-Laurel, Inc.,
a real estate holding company, since 1979.

We believe Mr. Green should serve as a director at the present time based on his executive officer experience,
particularly in the real estate field given the fact that a significant percentage of the Bank’s loan portfolio consists of
real estate related loans and our expectation that we will continue to have a significant focus on real estate related
loans.

James P. O’Conor, age 81, has been a director of Bay National Corporation and Bay National Bank since July
2004. Mr. O’Conor is the general partner of O’Conor Enterprises, a real estate investment and consulting company, and
he has served in that capacity since 2002. Mr. O’Conor co-founded the Maryland real estate brokerage firm of O’Conor
& Flynn in 1961. In 1984, that firm merged with another large Maryland real estate brokerage firm, creating O’Conor,
Piper & Flynn. Mr. O’Conor served as its Chairman and CEO. In 1998, O’Conor, Piper & Flynn was sold to NRT, the
largest real estate company in the country. Mr. O’Conor served as Senior Vice President of NRT.

Mr. O’Conor currently serves on the Board of Directors of Saint Joseph’s Hospital, Towson University, Signal 13
Foundation, Sheppard Pratt Hospital and is Chairman of the Jefferson School.

We believe Mr. O’Conor should serve as a director of Bay National Corporation and Bay National Bank at this time in
particular because of his knowledge of and experience in the real estate industry, including in executive management
and Chairman positions, particularly given the fact that a significant percentage of the Bank’s loan portfolio consists of
real estate related loans. We also believe his board of director service at the organizations detailed above gives him
valuable contacts in the community.

Carl A.J. Wright, age 55, has been a director of Bay National Corporation and Bay National Bank since March
2003. Mr. Wright is currently an Executive Vice President of Stephen James Associates, an executive search and
staffing firm specializing in accounting, finance, human resources and banking, and from January 2006 through 2008
served as its CEO. From 1998 to May 2005, Mr. Wright was a senior vice president of Spherion, a NYSE executive
search and staffing firm specializing in finance, human resources and information systems. From 1980 until 1998,
Mr. Wright was President and CEO of A.J. Burton Group. Mr. Wright served in the auditing and tax departments of
Ernst & Young from 1976 to 1980. Along with his corporate responsibilities, he is an involved community member
and active in professional, civic and political organizations.
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Mr. Wright is an alumnus of Loyola University, formerly Loyola College in Maryland and Loyola Blakefield and has
served on boards and committees of both institutions. He is past president of the Baltimore Junior Association of
Commerce and served on Maryland Governor Robert L. Ehrlich Jr.’s Strategic and Finance Committees. He was
chairman of the Maryland Stadium Authority from 2003-2006. In addition, Mr. Wright is a board member of Catholic
Charities and supporter of Maryland Business for Responsive Government.

We believe Mr. Wright should serve as a director of Bay National Corporation and Bay National Bank at this time
based on his executive management experience, his contacts in the banking industry, and his community business
contacts resulting from his board and other public service discussed above.

Continuing Class B Directors — Terms Expiring in 2012.

Hugh W. Mohler, age 64, has served as president, and chief executive officer of Bay National Corporation since June
1999 and of Bay National Bank since April 2000. He also served as Chairman of the Boards of the Company and the
Bank from June 1999 and April 2000, respectively, until November 20, 2009. Mr. Mohler has over 40 years
experience in the financial services industry, holding positions in executive management, commercial lending and
business development. From 1977 to 1999, Mr. Mohler was affiliated with former Baltimore-based Mercantile
Bankshares Corporation, most recently serving as executive vice president with responsibility for 20 community
banks in a three-state area. For 17 years, from 1977 to 1994, he was president of Mercantile’s Salisbury,
Maryland-based affiliate, Peninsula Bank, the largest financial institution on Maryland’s Eastern Shore. Earlier, he
was a vice president in commercial lending at First National Bank of Maryland.

We believe Mr. Mohler should serve as a director at this time based on his experience in the financial services
industry as discussed above, including his experience as an officer and director of Bay National Corporation and Bay
National Bank, as well as his extensive business and personal contacts in our market area. We believe it is beneficial
to have an executive officer, who is familiar with the day-to-day operations of the Company and the Bank, serving on
the Board of Directors.

R. Michael Gill, age 59, has been a director of Bay National Corporation and Bay National Bank since March
2006. In 2003, Mr. Gill formed Hoyt Capital, an investment firm that provides capital and business advice to start-up
and existing enterprises, of which he currently serves as CEO. For 16 years beginning in 1984, he served as CEO of
AMERICOM, a provider of cellular products and services. In 2000, AMERICOM was acquired by Solectron, a
leader in the electronics manufacturing sector.

Mr. Gill is an alumnus of Towson University where he received an honorary Doctor of Humane Letters degree in
1996. In May 2005, he received Towson University’s Distinguished Alumnus Award. Prior to transferring to Towson
University, Mr. Gill attended Clemson University, which recently named him to its President’s Advisory
Board. Currently, he serves as the Chairman on the board of advisors of Evergreen Capital LLC, an investment
banking firm headquartered in Columbia, Maryland. He previously served as Executive Chairman of Bluefire
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Security Technologies, a developer of security software solutions for mobile devices. In 2004, Governor Robert L.
Ehrlich, Jr. appointed Mr. Gill to a five-year term on the Board of Regents of the University System of Maryland, a
public system of higher education comprised of 11 degree-granting and two research institutions.

We believe Mr. Gill should serve as a director at this time based on his experience advising companies of similar size
and scope to Bay National and his experience as an executive officer of several companies, as discussed above. We
also believe that Mr. Gill’s position as a director is appropriate based on his previous experience serving on bank
boards, including as chairman of Bank of Maryland and on BB&T’s regional advisory board.

Donald G. McClure, Jr., age 66, has been a director of Bay National Corporation and Bay National Bank since April
2000. Mr. McClure is President of the McClure Group, Inc., a Baltimore-based private equity investment firm
originated in 1979. He is the former Chairman and Co-Chief Executive of Americom Wireless Services, Inc., which
merged with a Fortune 200 company in 2000. McClure Group, Inc.’s holdings include operations based in Florida,
Colorado and Maryland.

Mr. McClure presently devotes substantial time to several other boards in the private sector and has been a lifelong
director to a variety of educational and non-profit organizations. He is presently leading the development of McClure
Family Vineyards in Sparks, Maryland.

We believe Mr. McClure should serve as a director of Bay National Corporation and Bay National Bank at this time
based on his 12 years of experience in the banking industry as an executive in human resources and corporate banking,
his extensive board experience (he has served on approximately 20 boards of director over the past 20 years) and his
skill set developed over several decades as a CEO, CFO and business leader in multiple enterprises.

Robert L. Moore, CPA, age 56, has been a director of Bay National Corporation since February 2001 and Bay
National Bank since June 2001. Mr. Moore is a certified public accountant. He received his CPA designation more
than 30 years ago, and is the owner and founder of the Salisbury, Maryland accounting firm of Moore & Company,
P.A., where he has served as Managing Partner since 2002. His professional concentration is income tax and estate
tax planning and all facets of business consulting.

Mr. Moore received his Bachelor of Science degree from the University of Virginia in 1976. Currently, he serves as
Chairman of the Trustees of the Wicomico County Pension System, a board member of Salisbury-Wicomico
Economic Development Corporation, a board member of the Greater Salisbury Committee, a member of the Salisbury
Area Chamber of Commerce, Chairman of the Finance Committee of Trinity United Methodist Church and Chairman
of the Investment Committee of Salisbury University Foundation.

Mr. Moore is a past president of the Eastern Shore Chapter of the Maryland Association of CPAs. Previously, Mr.
Moore served on the Board of Directors of the Bank of Fruitland, Maple Shade Residential Homes, Inc., and the Holly
Foundation. He was also a member of the Executive Committee and Board of Directors of the Green Hill Yacht &
Country Club and a member and officer of the Salisbury Jaycees.
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We believe Mr. Moore should serve as a director of the Company at the present time based on his business consulting
and accounting experience and previous experience serving on the board of directors of another bank, including on
such bank’s loan committee, as well as his involvement in and knowledge of the local community.

H. Victor Rieger, Jr., age 72, has been a director of Bay National Corporation since June 1999 and a director of Bay

National Bank since April 2000. Mr. Rieger retired from Signet Banking Corporation, successor to Union Trust

Company of Maryland in December 1997 after nearly four decades of service. Mr. Rieger served in numerous

capacities for Signet, including regional executive vice president of international banking and as part of Signet’s
Maryland commercial banking group. Mr. Rieger has extensive experience in commercial relationship banking, credit

administration and loan policy.

An alumnus of Johns Hopkins University, Mr. Rieger is a graduate of the Stonier School of Banking at Rutgers

University. He is past president and a current trustee of Family and Children’s Services of Central Maryland, past
treasurer and board member of the National Flag Day Foundation and a past vice-president and director of the

Baltimore Junior Association of Commerce. He is a former member of the loan committee for the Minority Small

Business Investment Company and a past advisory board member of the U.S. Small Business Administration. Mr.

Rieger also is past president of the Chesapeake Chapter of Robert Morris Associates.

We believe Mr. Rieger should serve as a director of Bay National Corporation and Bay National Bank at this time
based on his more than 40 years in the commercial banking industry and his advisory experience with small business
groups, as discussed above, as well as his involvement in and knowledge of the local community.

Other than Hugh W. Mohler and Eugene M. Waldron, Jr. who are first cousins, there are no family relationships
between any director or executive officer and any other director or executive officer of Bay National Corporation.

The Board of Directors has determined that all directors, other than Hugh W. Mohler are “independent” as defined under
the applicable rules and listing standards of the NASDAQ Stock Market LLC. Please see “Certain Relationships and
Related Transactions” for a description of the relationships that the Board of Directors considered in making such
independence determinations.

Bay National Corporation’s charter and bylaws provide that Bay National Corporation shall have at least three
directors, and that the number of directors may be increased or decreased by the Board of Directors. The number of

directors on the Board is currently fixed at thirteen with no vacancies; the number of directors will be fixed at twelve

upon adjournment of the Annual Meeting, with no vacancies, in connection with Mr. Rinnier’s term as a director
expiring upon adjournment of the Annual Meeting. Proxies cannot be voted for a greater number of persons than the

number of nominees named herein. Pursuant to Bay National Corporation’s charter and bylaws, the Board of Directors
is divided into three classes, with each class serving a three-year term, and the term of one class expiring each year. A

director may only be removed by the
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affirmative vote of at least 80% of the votes entitled to be cast on the matter. Bay National Corporation's officers are
appointed by the Board of Directors and hold office at the will of the board or as otherwise provided in an
employment agreement between an officer and Bay National Bank.

As Bay National Corporation is the sole stockholder of Bay National Bank, each director of Bay National Bank is
elected by the Board of Directors of Bay National Corporation. Directors of Bay National Bank serve for a term of
one year and are elected each year at Bay National Bank's annual meeting of stockholders. Bay National Bank's
officers are appointed by its Board of Directors and hold office at the will of the board.

Bay National Corporation has established advisory boards of directors for its two branch locations. These are
comprised of professionals and business persons, who provide advice to Bay National Corporation and Bay National
Bank’s Boards of Directors and who promote the interests of Bay National Corporation and Bay National Bank. An
advisory board of directors is not required by any Maryland or federal law or regulation and advisory directors are not
subject to regulatory approval or supervision. The advisory directors do not have the power to vote on any matter
considered by the Board of Directors and they serve at the pleasure of the board.

Board Leadership Structure and Oversight of Risk

For most of its history, the Chief Executive Officer of Bay National Corporation and Bay National Bank also served
as each entity’s Chairman of the Board of Directors. In November 2009, the Boards appointed an independent director
to serve as Chairman of the Boards of Directors. It is the belief of the Boards of Directors that the Chairman of the
Board should be a separate person from the person serving as Chief Executive Officer. We believe this structure is
appropriate based on what is recently becoming an accepted “best practice” among public companies. We agree that
separating the CEO and Chairman positions is likely to enhance independent oversight of management, including the
CEO, by the Board of Directors. For example, we agree that directors may be more likely to challenge the CEO and
management if the CEO is not the Chairman of the Board. We further believe that, especially given the challenges
currently facing the Bank and the Company as well as the banking industry as a whole, it is in the best interests of the
Company to separate these positions to allow our CEO to focus on the day-to-day management aspects of running the
Bank and the Company.

The Company’s Board of Directors oversees the Company’s risk management activities principally through the work of
the committees of the Boards of Directors of the Company and the Bank. The appropriate Board committee focuses
on managing the risks that fall within the scope of the committee’s activities. These committees, along with a senior
loan officer, regularly report to the audit committee with respect to risk management, and the audit committee
regularly reports to the Board in this regard. All items requiring additional attention are discussed with the full Board
of Directors.
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Information Regarding Executive Officers Who Are Not Directors

There are two executive officers of Bay National Corporation and Bay National Bank who do not serve on the Board
of Directors of Bay National Corporation. Biographical information concerning these executive officers is set forth
below.

David E. Borowy, age 50, has served as Senior Vice President and Chief Financial Officer of Bay National
Corporation and Bay National Bank since March 30, 2009 and prior to that served as Senior Vice President and acting
Chief Financial Officer, subject to receipt of applicable regulatory approvals, beginning January 1, 2009. He has also
served as Secretary of Bay National Corporation and Bay National Bank since January 2009. Previously, beginning
in January 2008 Mr. Borowy was employed with Calvert Street Capital Corporation, a newly-formed specialty
investment company and served as named Chief Financial Officer and Chief Compliance Officer upon successful
completion of the corporation’s initial public offering. The initial public offering was postponed in September 2008
and Mr. Borowy’s position with the corporation was no longer required as a result. Prior to that, he had been promoted
to senior vice president with Mercantile-Safe Deposit and Trust Company and to senior vice president of Mercantile
Bankshares Corporation while he was employed by both organizations from December 1985 through December 2007.

Jill Moraniec, age 49, has served as Chief Credit Officer of the Bank since June 30, 2009 and prior to that served as

acting Chief Credit Officer, subject to receipt of applicable regulatory approvals, beginning in February 2009. Prior to

that she had been a credit officer at the Bank since joining the Bank in June 2007. From July 2006 through June 2007,

Ms. Moraniec was a business banking account executive at Mercantile Bank & Trust in Sparks, Maryland. In this

position she was responsible for business development, credit underwriting and portfolio management, and had

commercial lending authority for smaller transactions. Prior to that she had been a Vice President at M&T Bank,

formerly AllFirst, in Towson, Maryland. From September 2002 through July 2006, Ms. Moraniec managed the credit

analyst team within the bank’s business banking loan production center, and prior to that she had been a business
portfolio banking manager at AllFirst since September 2002.

BOARD MEETINGS AND COMMITTEES

Bay National Corporation’s Board of Directors convenes at regularly-scheduled meetings nine times per year (usually
the fourth Tuesday of each month with the exception of February, August and December) and such special meeting as
circumstances may require. The Board of Directors of Bay National Corporation and Bay National Bank met twelve
times during 2009. Each director, other than Carl A.J. Wright, attended at least 75% of the total number of meetings
of the Board of Directors and the Board committees of Bay National Corporation and Bay National Bank of which he
was a member during 2009.

The Board of Directors of Bay National Corporation has standing Audit, Nominating and Compensation
Committees. The Board of Directors of Bay National Bank also has a number of standing committees, including the
Asset & Liability Committee, Audit Committee, Capital Committee, Compensation Committee, Executive
Committee, Nominating