
The purpose of the Nominating Committee (the “Committee”) is to assist the Board of Directors 
of Bay National Corporation (the “Company”) in fulfi lling its responsibility to its stockholders and the 
investing public by identifying individuals qualifi ed to become directors of the Company and selecting, 
or recommending that the Board of Directors select, the candidates for all directorships to be fi lled by the 
Board of Directors or by the stockholders.

A. Structure

1.  The Committee shall be comprised of three or more members of the Board of Directors of the 
Company, each of who is determined by the Board of Directors to be “independent” in accordance with the 
rules of the Securities and Exchange Commission and listing requirements applicable to the Company.

2.  The members of the Committee shall be appointed by the Board of Directors and shall serve 
until such member’s successor is duly elected and qualifi ed or until such member’s earlier resignation or 
removal.  The members of the Committee may be removed, with or without cause, by a majority vote of the 
Board of Directors.

3.  Unless a Chairman is elected by the Board of Directors, the members of the Committee shall 
designate a Chairman by majority vote of the full Committee.  The Chairman will chair all regular sessions 
of the Committee and set the agendas for Committee meetings.

B. Meetings

The Committee shall meet at least once annually, or more frequently as circumstances dictate.  The 
Chairman of the Board of Directors or any member of the Committee may call meetings of the Committee.  
All meetings of the Committee may be held telephonically and the Committee may act by unanimous 
consent.  Unless taken by unanimous consent, all Committee acts shall require the approval of a majority of 
the Committee membership.

All members of the Board of Directors who are not members of the Company’s management may 
attend meetings of the Committee but may not vote.  Additionally, the Committee may invite to its meetings 
any director, Company management and such other persons as it deems appropriate in order to carry out its 
responsibilities.  The Committee may also exclude from its meetings any persons it deems appropriate in 
order to carry out its responsibilities.

C. Responsibilities

1.  Determine whether incumbent directors should stand for reelection to the Board of Directors by 
reviewing, in addition to the factors described in paragraph 2 below, such directors’ overall service to the 
Company during their term, including the number of meetings attended, level of participation, quality of 
performance, and any transactions of such director with the Company during their term.

2.  Identify and evaluate individuals believed to be qualifi ed as candidates to serve on the Board of 
Directors.  The Committee shall take into account all factors it considers appropriate, which may include, 
without limitation: (a) ensuring that the Board of Directors, as a whole, is diverse and consists of individuals 
with various and relevant career experience, relevant technical skills, industry knowledge and experience, 
fi nancial expertise (including, if determined by the Committee to be appropriate, expertise that could qualify 
a director as an “audit committee fi nancial expert,” as that term is defi ned by the rules of the Securities and 
Exchange Commission), and local or community ties and (b) minimum individual qualifi cations, including 
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high moral character, mature judgment, familiarity with the Company’s business and industry, independence 
of thought and an ability to work collegially.  However, the Committee retains the right to modify any or all 
of these factors from time to time.

The selection process for new members on the Board of Directors shall be as follows:

(a)  Full Board of Directors identifi es a need to add new Board member with specifi c criteria or 
to fi ll a vacancy on the Board.  

(b)  Chair of Committee or other designated Committee member initiates search seeking input 
from Board members and Company management, and hiring a search fi rm, if necessary.

(c)  Candidate or slate of candidates that will satisfy specifi c criteria and/or otherwise qualify 
for membership on the Board, based on the factors described above, are identifi ed and presented to 
the Committee.  

(d)  Chairman of the Board, the Company’s CEO and all or at least one member of the 
Committee interviews prospective candidate(s).  Chair of Nominating Committee will keep the full 
Board of Directors informed of progress.

(e)  Committee meets to consider and approve fi nal candidate(s) (and conduct additional 
interview if deemed necessary) or recommend candidate(s) to the full Board of Directors.

3.  Select, or recommend that the Board of Directors select, the candidates for all directorships to be 
fi lled by the Board of Directors or by the stockholders at an annual or special meeting.  

4.  Evaluate from time to time the appropriate size (number of members) of the Board and 
recommend any increase or decrease.

5.  In the case of a director nominated to fi ll a vacancy on the Board of Directors due to an increase 
in the size of the Board of Directors, recommend to the Board of Directors the class of directors in which the 
director-nominee should serve.

6.  Evaluate candidates for nomination to the Board of Directors who are recommended by a 
stockholder, subject to the following requirements.  Stockholders who wish to recommend individuals for 
consideration by the Committee to become nominees for election to the Board may do so by submitting 
a written recommendation to the Secretary of the Company at 2328 West Joppa Road, Suite 325, 
Lutherville, Maryland 21093.  Submissions must include suffi cient biographical information concerning 
the recommended individual, including age, fi ve year employment history with employer names and a 
description of the employer’s business, whether such individual can read and understand basic fi nancial 
statements and board memberships (if any), for the committee to consider.  The submission must be 
accompanied by a written consent of the individual to stand for election if nominated by the Board of 
Directors and to serve if elected by the stockholders.  Recommendations received by a date not later 
than 120 calendar days before the date the Company’s proxy statement was released to stockholders in 
connection with the prior year’s annual meeting will be considered for nomination at that annual meeting.  
Recommendations received beyond that date will be considered for nomination at the annual meeting 
subsequent to the next annual meeting.  

The Committee’s intent is not to alter the manner in which it evaluates candidates to the Board of 
Directors based on whether or not the candidate was recommended by a stockholder.
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7.  Conduct appropriate inquiries into the backgrounds and qualifi cations of possible 
director candidates.

8.  Review and make recommendations, as the Committee deems appropriate, regarding the 
composition and size of the Board of Directors in order to ensure the Board of Directors has the requisite 
expertise and its membership consists of persons with suffi ciently diverse and independent backgrounds.

These activities should serve as a guide and the Committee may carry out other activities and adopt 
additional policies and procedures as may be appropriate in light of changed circumstances.  The Committee 
shall also carry out any other responsibilities and duties delegated to it by the Board of Directors from time 
to time.

The Committee is authorized to study or investigate any matter of interest or concern that the 
Committee deems appropriate and within its designated purpose and shall have the authority to retain (at the 
cost of the Company) and terminate outside counsel or other advisors for this purpose.

D. Reports

Minutes of each meeting shall be kept and distributed to each member of the Committee, members 
of the Board of Directors who are not members of the Committee and the Secretary of the Company.  In 
addition, the Chairman of the Committee will report to the Board of Directors from time to time or whenever 
so requested by the Board.  In addition, the Chairman of the Committee shall be available to answer any 
questions the other directors may have regarding the matters considered and actions taken by the Committee.

E. Annual Performance Evaluation

The Committee shall perform a review and evaluation, at least annually, of its performance and 
the performance of its members, including by reviewing the Committee’s compliance with this Charter.  
In addition, the Committee shall review and reassess, at least annually, the adequacy of this Charter and 
recommend to the Board of Directors any improvements to this Charter that the Committee considers 
necessary or valuable.  The Committee shall conduct such evaluations and reviews in such manner as it 
deems appropriate.
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