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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

Current Report Pursuant
to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 16, 2008

BAR HARBOR BANKSHARES
(Exact name of registrant as specified in its charter)

Maine 001-13349 01-0393663
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
P.O. Box 400, 82 Main Street, Bar Harbor, ME 04609-0400
(Address of principal executive offices) (Zip code)

Registrant’s telephone number, including area code: (207) 288-3314

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the
registrant under any of the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On December 16, 2008, the Board of Directors of Bar Harbor Bankshares (the *Company™) approved an
amendment and restatement of the Bylaws of the Company, revising Section 2.1 to read as follows:

"Sec 2.1 Classes and number of shares authorized. The Company’s Articles of Incorporation set
forth the classes of shares and series of shares within a class, and the number of shares of each
class and series that the Company is authorized to issue."




Previously, Section 2.1 of the Bylaws listed the authorized shares of the Company, which was unnecessarily
duplicative of the Articles of Incorporation, which sets forth the authorized capital stock for the Company. The Bylaws of
Bar Harbor Bankshares, as amended and restated effective December 16, 2008, are attached as Exhibit 3.1 to this
Current Report on Form 8-K and incorporated herein by reference.

Item 8.01. Other Events.

On December 17, 2008, Bar Harbor Bankshares announced by press release that it has received approval for
approximately $18.75 million in new capital under the U.S. Department of the Treasury’s Capital Purchase Program. A
copy of the press release is attached as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by
reference.

Item 9.01. Financial Statements and Exhibits.
(a) Not applicable.
(b) Not applicable.

(c) Not applicable.

(d) Exhibits.
Exhibit No. Description
3.1 The Bylaws of Bar Harbor Bankshares, as amended and restated effective December 16, 2008.
99.1 Press release dated December 17, 2008.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

BAR HARBOR BANKSHARES
(Registrant)

/slJoseph M. Murphy

By:

Name: Joseph M. Murphy
Title: President and Chief
Executive Officer

Date: December 17, 2008
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EXHIBIT 3.1
BAR HARBOR BANKSHARES
BYLAWS
ARTICLE |
NAME, LOCATION, TYPE OF CORPORATION, SEAL
Sec. 1.1 Name.

The name of this corporation is Bar Harbor Bankshares (hereinafter referred to as the "Company").

Sec 1.2 Location.
The principal place of business of the Company is Bar Harbor, Maine. The Company may have additional offices
elsewhere within or without the State of Maine.

Sec. 1.3 Type of Corporation.
The Company is a financial institution holding company, organized under the Maine Business Corporation Act.

Sec. 1.4 Corporate Seal.
The corporate seal of the Company shall be circular in form and shall be engraved as follows:

Bar Harbor Bankshares
1984

Sec. 1.5 Clerk.

The Clerk of the Corporation shall be a resident of the State of Maine. The initial Clerk shall be named in the
Articles of Incorporation and shall serve until his or her resignation or removal from office or until a successor is elected
by vote of the Board of Directors. The Clerk shall keep, in a book kept for such purposes, the records of all meetings of
the directors and the Board of Directors and shall perform such duties and have such powers as are prescribed by the Act.
The Clerk shall have custody of the corporate seal and may affix the same on documents requiring it, and attest to the
same.

Article 11
Capital Stock

Sec. 2.1 Classes and number of shares authorized.
The Company’s Articles of Incorporation set forth the classes of shares and series of shares within a class, and the
number of shares of each class and series that the Company is authorized to issue.

Sec. 2.2 Stock Certificates.

Each stockholder shall be entitled to a certificate certifying the number of shares of capital stock owned by the
stockholder. Each certificate shall be signed by the President or a Vice President and by the Treasurer or an Assistant
Treasurer. Signatures of the officers of the Company on the certificate may be facsimile so long as the manual signature
of an authorized officer of the Transfer Agent appears. A certificate which has been prepared with facsimile signatures
may continue to be used even though an officer whose signature appears thereon has ceased to be an officer of the
Company.

Sec. 2.3 Transfers of Stock. Transfer Agent.

Transfer of stock shall be made only upon the transfer books of the Transfer Agent, as from time to time
designated by the Board of Directors. Before a new certificate is issued, the old certificate shall be surrendered for
cancellation or satisfactory evidence provided of its loss or destruction.




Sec. 2.4 Stockholder to be Reqistered.

Only those persons whose names are registered on the books of the Transfer Agent shall be entitled to be treated by
the Company as the holders of the stock standing in their respective names. The Company shall not be bound to recognize
any equitable or other claim to or interest in any share on the part of any other person, whether or not it shall have
express or other notice thereof, except as expressly provided by the laws of Maine.

Sec. 2.5 Loss or Destruction of Certificate.

In case of loss or destruction of any certificate of stock, another may be issued in its place upon proof of such loss
or destruction and upon the giving of such satisfactory assurance of indemnity to the Company and/or to the Transfer
Agent as the Company may reasonably require.

Sec. 2.6 Assessability of Stock.
The Capital stock of the Company, when duly issued, shall be fully paid and forever non-assessable.

Article 111
MEETING OF STOCKHOLDERS

Sec. 3.1 Annual Meeting.

The annual meeting of the stockholders (the Annual Meeting) shall be held during the month of October in each
year, or in such other month as the Board of Directors may determine, on a day and at a time designated in the notice for
the meeting. The Annual Meeting shall be held at Bar Harbor, Maine or at such other location within the State of Maine
as may be designated in the notice. At the Annual Meeting, the stockholders shall elect one-third (as nearly as may be) of
the Board of Directors for a term of three years and shall transact such other business as may properly be brought before
the meeting.

Sec. 3.2 Special Meetings.

Special meetings of the stockholders may be called by the President, by the Chief Executive Officer, by the
Chairman of the Board of Directors, by a majority of the Board of Directors or of the Executive Committee, or by the
holders of not less than 30% of the shares of capital stock entitled to vote at the meeting.

Sec. 3.3 Notice of Meetings.

3.3.1 Time of Notice. Written notice of the Annual Meeting and of any special meeting shall be delivered to each
stockholder of record entitled to vote at such meeting not less than ten (10) nor more than sixty (60) days prior to the date
fixed for the meeting. Notice shall be deemed delivered when deposited with postage prepaid in the United States mail,
addressed to the stockholder at the address appearing on the stock transfer books of the transfer agent.

Sec. 3.3.2 Special Meetings. Upon written request transmitted in person or by registered or certified mail to the
President or the Clerk by any person entitled under Section 3.2 to call a special meeting of the stockholders, such officer
shall deliver to the stockholders entitled thereto, notice of such meeting as provided herein which notice shall fix a date
for the meeting, not less than ten (10) nor more than sixty (60) days after receipt of such request.

Sec. 3.3.3 Adjournment. The presiding officer may adjourn any meeting if (i) no quorum is present, (ii) in the
judgment of the Board of Directors information relevant to the matters to be acted upon has not been made available to
the stockholders in a sufficiently timely manner to allow full consideration thereof, or (iii) the Board of Directors
otherwise determines that adjournment is in the best interests of the Company. When a meeting of stockholders is
adjourned for whatever reason for thirty (30) days or more, notice of the reconvening of the adjourned meeting shall be
given as provided by Section 3.3.1 hereof. Notice of the reconvening of a meeting adjourned for less than thirty (30) days
need not be given if the time and place of the reconvening of the adjourned meeting are announced at the meeting at
which the adjournment is taken unless a new record date is fixed for the reconvening of the meeting. At the reconvened
meeting the stockholders may transact any business which might have been transacted at the meeting at which the
adjournment was taken.

Sec. 3.4 Record Date.



For the purpose of determining stockholders entitled to notice of or to vote at any meeting of the stockholders or
any adjournment thereof or entitled to receive payment or a dividend or other distribution or in order to make a
determination of stockholders for any other purpose, the Board of Directors shall fix in advance a record date for any
such determination of stockholders. Such date shall not in any case be more than sixty (60) days, and not less than ten
(10) days, prior to the date designated for the meeting or the payment of the dividend or distribution.

Sec. 3.5 Stockholder List.

The Clerk shall, in advance of each meeting of stockholders, prepare a complete list of the stockholders entitled to
vote at that meeting and any adjournment thereof. The list shall be made available at the office of the Clerk for inspection
by any stockholder during usual business hours for a period of ten (10) days prior to the date designated for the meeting.
The list shall be produced and kept open at the time and place of the meeting and shall be subject to the inspection of any
stockholder at all times during the meeting. Failure to comply with the requirements of this section shall not affect the
validity of any action taken at any meeting, but if there has not been substantial compliance with the requirements of this
section, the meeting shall, upon demand in person or by proxy of any stockholder seeking to inspect the required list, be
adjourned until the requirements of this section have been met.

Sec. 3.6 Quorum at Meetings.

The presence in person or by proxy of the holders of not less than a majority of the shares entitled to vote at any
meeting shall constitute a quorum for that meeting, and except where a larger percentage is required by the Company's
Articles of Incorporation or by law, action at any meeting at which a quorum is present may be taken by the affirmative
vote of the holders or representatives of a majority of the stock present or represented.

Sec. 3.7 Matters to be Considered at Annual Meeting.

Only such matters as shall have been properly brought before the Annual Meeting shall be considered. To be
considered as properly brought before the Annual Meeting, an item of business must be (i) specified in the notice of the
meeting, (ii) otherwise properly brought before the meeting by, or at the direction of, the Board of Directors, or (iii)
otherwise properly brought before the meeting by any holder of record (both as of the time such proposal is given to the
stockholders as set forth below and as of the record date for the meeting in question) of any shares of capital stock of the
Company entitled to vote at the Annual Meeting who complies with requirements set forth in this Section 3.7.

In addition to all other applicable requirements, in order for business to be properly brought before an Annual
Meeting by a stockholder of record, such stockholder must give timely notice as required by this Section 3.7 to the Clerk
of the Company and must be present at the Annual Meeting at which the matter is to be considered, either in person or
through a representative. Notice by a stockholder proposing a matter for consideration at an Annual Meeting must be
delivered to, or mailed to and received by, the Company at its principal executive offices not less than 120 days prior to
the anniversary date of the immediately preceding Annual Meeting or the date on which the next Annual Meeting is
scheduled to occur (provided that notice of such date has been provided to stockholders or has been publicly announced),
whichever date is later. Any such notice shall set forth, as to each matter proposed to be brought before the Annual
Meeting, the reasons for considering such business at the Annual Meeting, the name and address of the stockholder
proposing such business, the number of shares of the Company’s capital stock beneficially owned by such stockholder,
and any material interest of the stockholder in the matter proposed to be brought before the Annual Meeting.

If the Board of Directors, or a designated committee thereof, determines that any stockholder proposal was not
made in a timely fashion in accordance with the provisions of this Section 3.7 or that the information provided in the
notice does not fulfill the information requirements of this Section 3.7 in any material respect, such proposal shall not be
presented for action at the Annual Meeting for which it was proposed. In the absence of such a determination by the
Board of Directors, the presiding officer at the Annual Meeting shall determine whether the stockholder proposal meets
the requirements of this Section 3.7 and, if he or she determines that such requirements have not been met, such proposal
shall not be presented for action at the Annual Meeting.

ARTICLE IV
BOARD OF DIRECTORS

Sec. 4.1 Management of Company.




Subject to other provisions of these Bylaws, the business and affairs of the Company shall be managed by its Board
of Directors (the Board). Each director shall hold office for the duration of his/her term and until his/her successor shall
have been duly elected and qualified or until his/her earlier resignation, removal, death or incapacity.

Sec. 4.2 Number, Residence, Election, Qualifying Shares.

The Board of Directors shall consist of not fewer than nine (9) nor more than twenty-seven (27) persons as
determined by the Board prior to each Annual Meeting. No decrease in the number of Directors shall have the effect of
shortening the term of an incumbent director. The Directors shall be elected at the Annual Meeting of the stockholders,
and each Director elected shall serve until the next succeeding Annual Meeting and until his or her successor shall have
been elected and qualified or until his or her earlier resignation or removal from office. Subject to the limitation of the
maximum number of directors, at any time between Annual Meetings, the Directors may elect not more than two
additional directors to serve until the next Annual Meeting. No person shall be eligible to serve as a director unless he or
she is the actual beneficial owner of shares of common stock of the Company with a par value of at least One Thousand
Dollars (Qualifying Shares) provided, nonetheless, that a person who does not own the requisite number of Qualifying
Shares may nonetheless be elected as a director provided that he or she becomes the actual and beneficial owner of such
Qualifying Shares within one year from the date he or she first was elected. Qualifying Shares may not be encumbered.

Sec. 4.3 Director's Oath.

Upon election or re-election, the directors shall be sworn to the proper discharge of their duties and each shall take
an oath that his/her Qualifying Shares are unencumbered and that such shares will remain unencumbered during his/her
term of office.

Sec. 4.4 Maximum Age.

The maximum age of a director shall be seventy-five years (75) for directors born prior to 1932 and shall be seventy
(70) years for directors born in 1932 or later. No person shall stand for election or re-election to the Board of Directors
for a term during which the age of such person would exceed the maximum age provided by this section.

Sec. 4.5. Reqular Meetings of Directors.
The Board shall hold regular meetings at least quarterly at a time and place designated by the Board.

Sec. 4.6 Quorum.

At any regular or special meeting of the Board, a quorum shall consist of not less than a majority of the Board, but
less than a quorum shall have the power to adjourn from time to time until the next duly called meeting.

Sec. 4.7 Director Nominations.

Only persons nominated in accordance with the procedures set forth in this Section 4.7 shall be eligible for
election as directors at an Annual Meeting. Nominations of candidates for election as Directors of the Company at an
Annual Meeting may be made (i) at the direction of the Board of Directors, or (ii) by any holder of record of any shares
of capital stock of the Company entitled to vote at such Annual Meeting (both as of the time notice of such nomination is
given by the stockholder as set forth below and as of the record date for the Annual Meeting) who complies with the
procedures set forth in this Section 4.7.

Nominations other than those made by, or at the direction of, the Board of Directors, shall be made in the manner
prescribed in Section 3.7 with respect to stockholder proposals generally and shall be considered at an Annual Meeting
only if the applicable requirements of Section 3.7 have been met. Notwithstanding the foregoing, in the event that the
number of Directors to be elected at an Annual Meeting is proposed to be increased pursuant to a recommendation of the
Board of Directors, nominations which otherwise comply with the requirements of this Section 4.7 shall be deemed timely

if notice thereof is given not later than the close of business on the 150 day following the date on which stockholders
were given notice of such increase or on which a public announcement of such increase was made, whichever is later.

Any stockholder seeking to make a nomination, or his representative, must be present in person at the Annual
Meeting at which the nomination is to be considered.

Sec. 4.8 Vacancies in Board.
Vacancies in the Board may be filled by vote of a majority of the remaining directors at any meeting of the Board.
Any person elected to fill a vacancy shall hold office for the unexpired term of his/her predecessor and until his/her




successor has been duly elected and qualified.

Sec. 4.9 Meetings by Telephone.

Members of the Board or of any committee may participate in a meeting through use of a conference telephone or
similar communications equipment, so long as all directors participating in such meeting can hear one another.
Participation in a meeting pursuant to this paragraph shall be deemed to constitute presence in person at such meeting.

Sec. 4.10 Compensation of Directors.

Directors shall receive such reasonable compensation for meetings actually attended as from time to time shall be
determined by the Board, and directors may be reimbursed for reasonable expenses actually incurred while engaged in
the business of the Company.

Sec. 4.11 Annual Meeting of Directors.

A meeting of the Board of Directors (Annual Meeting of Directors) shall be held immediately following the Annual
Meeting and no notice of such meeting shall be necessary in order legally to constitute the meeting, provided a majority of
the members of the Board shall be present. At the Annual Meeting of Directors, the Board shall elect or appoint the
officers described in Section 5.1 hereof and may appoint such other officers and committees as the business of the Bank
may require. All such officers and committees shall exercise such powers and duties as may be assigned to them from
time to time by the Board or the Chief Executive Officer..

Sec. 4.12 Executive Committee.

At the Annual Meeting of Directors, the Board shall designate from among its number an Executive Committee
consisting of not less than two members including the Chief Executive Officer and such additional members as the Board
may determine. The Executive Committee shall have all of the powers of the Board of Directors in regard to the ordinary
operations of the business of the Company when the Board is not in session, subject to any specific vote of the Board.
The Executive Committee shall meet at such times and places as may be designated by the Chief Executive Officer. A
majority of the members of the Executive Committee shall constitute a quorum at any meeting thereof. Vacancies in the
Executive Committee may be filled by majority vote of the Board of Directors at any meeting of the Directors and any
person chosen shall hold office until the next Annual Meeting of Directors and until his/her successor has been duly
elected and qualified.

Sec. 4.13 Other Committees.

The Board may elect or appoint such other committees as it may deem necessary or convenient to the operations of
the Company and consistent with applicable law may assign such duties to such committees as it deems appropriate. A
majority of the members of any such committee shall constitute a quorum for the purpose of conducting the business of
that committee.

ARTICLE V
OFFICERS

Sec. 5.1 Offices to be Filled, Election, Oath, Compensation, Vacancies, Bonds.

The Board of Directors shall elect annually from its membership a President and a Chief Executive Officer (who
may be the President) and shall also elect a Treasurer (who need not be a member of the Board). The Board may elect
from its membership a Chairman of the Board. To the extent permitted by law, any person may hold two or more offices.
In addition to the foregoing officers, the Board of Directors may appoint one of more Vice Presidents (one of whom may
be designated as Executive Vice President), a Secretary, one or more Assistant Treasurers and such other officers as the
Board may from time to time determine. The officers shall exercise such powers as may be authorized by the Board of
Directors to the extent the same are not in conflict with the specific powers hereinafter authorized. Subject to contract
rights, if any, as they or any of them may have, the President, the Chief Executive Officer, the Chairman and, the
Treasurer shall serve at the pleasure of the Board and until their successors shall have been duly elected and qualified.
Other officers shall serve at the pleasure of the Chief Executive Officer.

The Board may at its discretion fill any vacant office for the period remaining until the next Annual Meeting of
Directors and may at its discretion fill other offices which become vacant.



The Board may require security for the fidelity and faithful performance of duties of its officers, employees and
agents in such amounts as the Board shall deem necessary.

Sec. 5.2 Duties of Officers

5.2.1 Chief Executive Officer. The Chief Executive Officer shall preside at all meetings of the stockholders and
in the absence of a Chairman of the Board, at meetings of the Board of Directors and the Executive Committee. He/she
shall make an annual report to the stockholders of the affairs of the Company. He/she shall at all times exercise such
general authority, discretion and supervision over all of the affairs of the Company as its interest and security may
require. In all cases where the duties of the subordinate officers and agents of the Company are not specifically
prescribed by the Bylaws or by resolution of the Board, such subordinate officers and agents shall perform their duties
under the general direction of the Chief Executive Officer. In the case of death, absence or disability of the Clerk,
Secretary or Treasurer, the Chief Executive Officer shall exercise such of their powers as are not inconsistent with these
Bylaws until the Board appoints a successor. He/she shall perform such other duties as may be provided in the Bylaws or
as may be assigned to him/her from time to time by the Board of Directors.

5.2.2 President. The President shall perform such duties as may be specifically designated by the Chief Executive
Officer or by the Board of Directors.

5.2.3 Executive Vice President. The Executive Vice President, if any, shall perform such duties as may be
specifically designated by the Chief Executive Officer or by the Board of Directors.

5.2.4 Vice Presidents. All other Vice Presidents shall perform such duties as may be assigned to them from time to
time by the Chief Executive Officer, or in his/her absence, by the Board or the Executive Committee.

5.2.5 Treasurer, Assistant Treasurer. The Treasurer shall have the custody of all monies and securities of the
Company and shall keep regular and proper books of accounts as directed by the Board. He/she shall have power to
endorse all checks, drafts, notes and orders for money which may be payable to the Company or its order and shall
disburse funds of the Company in payment of the just demands against the Company or as may be ordered by the Board,
taking proper vouchers for such disbursements. He shall render to the Company from time to time as may be required of
him/her an account of all his/her transactions as Treasurer and of the financial condition of the Company. He/she_shall
perform all duties incident to his/her office or which are properly required of him/her an account of all his/her
transactions as Treasurer and of the financial condition of the Company. He/she shall perform all duties incident to this
office or which are properly required of him/her by the Board.

The Treasurer, the Chief Executive Officer and such other officers as may be designated by the Board shall have
the power, without further special authority, to execute deeds or other security instruments that may be necessary to
secure authorized borrowings.

The Clerk and the Treasurer shall each have the custody of the seal of the Company and each shall have the
power to affix the same to certificates of stock and to other documents and instruments, the execution of which in the
name of the Company may be required.

The Assistant Treasurers, if any, unless otherwise directed by the Board, the Executive Committee or the Chief
Executive Officer, shall each have and may exercise all of the powers of the Treasurer in his/her absence, and the
Assistant Treasurers may also exercise all of the powers of the Treasurer in his/her absence, and the Assistant Treasurers
may also exercise such additional powers as may be assigned by the Treasurer or as may be specifically designated by the
Chief Executive Officer, by the Executive Committee or by the Board.

5.2.6 Secretary. The Secretary shall record or cause to be recorded the proceedings and actions of all meetings of
the Board of Directors and the Executive Committee and shall perform such other duties as may be assigned by the
Board.

ARTICLE VI
DIVIDENDS, FISCAL YEAR



Sec. 6.1 Dividends.
Dividends of cash, capital stock of the Company or other property may be declared by the Board of Directors in its
discretion from such funds and/or accounts as may be lawfully available therefore.

Sec. 6.2 Fiscal Year.
The Fiscal year of the Company shall be the calendar year.

ARTICLE VII
INDEMNIFICATION

Sec. 7.1 General.

Subject to Section 7.4 of this Article VII, the Company shall in all cases indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he or she is or was a director, officer, employee or
agent of the Company, or is or was serving at the request of the Company as a director, officer, trustee, partner, fiduciary,
employee or agent of another corporation, limited liability company, partnership, joint venture, trust, pension or other
employee benefit plan or other enterprise, against expenses, including attorneys’ fees, judgments, fines and amounts paid
in settlement to the extent actually and reasonably incurred by that person in connection with such action, suit or
proceeding; provided that no indemnification may be provided for any person with respect to any matter as to which that
person shall be been finally adjudicated:

0] not to have acted honestly or in the reasonable belief that his or her action was in or not opposed to the best
interests of the Company or its stockholders or, in the case of a person serving as a fiduciary of any
employee benefit plan or trust, in or not opposed to the best interests of that plan or trust, or its participants
or beneficiaries; or

(i) with respect to any criminal action or proceeding, to have had reasonable cause to believe that his or her
conduct was unlawful.

The termination of any action, suit or proceeding by judgment, order or conviction adverse to that person, or by
settlement or plea of nolo contendere or its equivalent, shall not of itself create a presumption that such person did not act
honestly or in the reasonable belief that his or her action was in or not opposed to the best interests of that plan or trust or
its participants or beneficiaries and, with respect to any criminal action or proceeding, had reasonable cause to believe
that his or her conduct was unlawful.

Sec. 7.2 Derivative Actions.

Notwithstanding any provision of Section 7.1 and 7.4, the Company shall not indemnify any person with respect to
any claim, issue or matter asserted by or in the right of the Company as to which that person is finally adjudicated to be
liable to the Company unless the court in which the action, suit or proceeding was brought shall determine that, in view of
all the circumstances of the case, that person is fairly and reasonably entitled to indemnity for such amounts as the court
shall deem reasonable.

Sec. 7.3 Special right to Indemnification in Certain Cases.

Any provisions of Section 7.1, 7.2 or 7.4 to the contrary notwithstanding, to the extent that a director, officer,
employee or agent of the Company, or any other person whom the Company has authority to indemnify under Section
7.1, has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Sections 7.1
or 7.2, or in defense of any claim, issue or matter therein, that person shall be indemnified against expenses, including
attorney’s fees, actually and reasonably incurred in connection therewith. The right to indemnification granted by this
subsection may be enforced by a separate action against the Company, if an order for indemnification is not entered by a
court in the action, suit or proceeding wherein that director, officer, employee, agent or other person was successful on
the merits or otherwise.

Sec. 7.4 Determination in Specific Cases.
Any indemnification under Section 7.1 unless ordered by a court or required by these Bylaws, shall be made by
the Company only as authorized in each specific case upon a determination that indemnification of any director, officer,




employee, agent or other person is consistent with the terms of this Article VII. Such determination shall be made by the
Board of Directors by a majority vote of a quorum consisting of directors who are not seeking indemnification or, if such
a quorum is not obtainable, or even if obtainable, if a quorum of disinterested directors so directs, by independent legal
counsel in a written opinion. Such a determination once made may not be revoked and, upon the making of that
determination, the director, officer, employee, agent or other person may enforce the indemnification against the
Company by a separate action notwithstanding any attempted or actual subsequent action by the Board of Directors.

Sec. 7.5 Advancement of Expenses.

Expenses incurred in defending a civil, criminal, administrative or investigative action, suit or proceeding may be
authorized and paid by the Company in advance of the final disposition of that action, suit or proceeding upon a
determination made in accordance with the procedure established in Section 7.4 that, based solely on the facts then
known to those making the determination and without further investigation, the person seeking indemnification satisfied
the standard of conduct prescribed by Section 7.1, and upon receipt by the Company of:

(i) a written undertaking by or on behalf of the person to repay the amount if that person is finally
adjudicated:

(a) not to have acted honestly or in the reasonable belief that such person’s action was not in or
not opposed to the best interests of the Company or its stockholders or, in the case of a person
serving as a fiduciary of an employee benefit plan or trust, in or not opposed to the best interests
of such plan or trust or its participants or beneficiaries;

(b) with respect to any criminal action or proceeding, to have had reasonable cause to believe
that the person’s conduct was lawful; or

(c) with respect to any claim, issue or matter asserted in any action, suit or proceeding brought
by or in the right of the Company, to be liable to the Company, unless the court in which that
action, suit or proceeding was brought permits indemnification in accordance with Subsection 2 ;
and

(i) a written affirmation by the person that he or she has met the standard of conduct necessary for
indemnification by the Company as authorized in this Section.

The undertaking required by Paragraph (i) shall be an unlimited general obligation of the person seeking the advance, but
need not be secured and may be accepted without reference to financial ability to make the repayment.

Sec. 7.6 Rights Not Exclusive; Enforceable by Separate Action.

The indemnification and entitlement to advances of expenses provided by this Article shall not be deemed
exclusive of any rights to which those indemnified may be entitled under any agreement, vote of stockholders or
disinterested Directors or otherwise, both as to action in that person’s official capacity and as to action in another
capacity while holding such office, and shall continue as to a person who has ceased to be a director, officer, employee,
agent, trustee partner or fiduciary and shall inure to the benefit of the heirs and personal representatives of such a person.
A right to indemnification required by this Article may be enforced by a separate action against the Company, if an order
for indemnification has not been entered by a court in any action, suit or proceeding in respect to which indemnification is
sought.

Sec. 7.7 Insurance.

The Company shall have power to purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the Company, or is or was serving at the request of the Company as a director,
officer, trustee, partner, fiduciary, employee or agent of another corporation, partnership, joint venture, trust, pension or
other employee benefit plan or other enterprise against any liability asserted against that person and incurred by that
person in any such capacity, or arising out of that person’s status as such, whether or not the Company would have the
power to indemnify that person against such liability under this Section.

Sec. 7.8 Miscellaneous.
For purposes of this Article, references to the "Company" shall include, in addition to the surviving corporation or




new corporation, any participating corporation in a consolidation or merger. For purposes of this Article, the Company
shall be deemed to have requested a person to serve an employee benefit plan whenever the performance by him or her
of his or her duties to the Company also imposes duties on, or otherwise involves services by, him to the plan or
participants or beneficiaries of the plan; excise taxes assessed on a person seeking indemnification with respect to an
employee benefit plan pursuant to applicable law shall be deemed "fines"; and action taken or omitted by him or her with
respect to an employee benefit plan in the performance of his or her duties for a purpose reasonably believed by him or
her to be in the interests of the participants or beneficiaries of the plan shall be deemed to be for a purpose which is in the
best interests of the Company.

Sec. 7.9 Amendment.

Any amendment, modification or repeal of this Article VII shall not deny, diminish or otherwise limit the rights of
any person to indemnification or advance hereunder with respect to any action, suit or proceeding arising out of any
conduct, act or omission occurring or allegedly occurring at any time prior to the date of such amendment, modification
or repeal.

ARTICLE VIII
AMENDMENT OF BYLAWS

These Bylaws may be altered or amended by the Board of Directors at any meeting, the notice for which shall
include such proposed amendment in respect of all matters, except where by its nature the matter requires an amendment
to the Articles of Incorporation of the Company.

ARTICLE IX
USE OF PRONOUNS

Use of the masculine gender in these Bylaws shall be considered to represent either masculine or feminine gender
wherever appropriate.

ARTICLE X
DATE OF ADOPTION

These Bylaws were adopted by the Board of Directors of the Company and became effective September 12, 2001.
Bylaws Amended on November 20, 2007.
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For more information contact: FOR IMMEDIATE RELEASE
Joseph M. Murphy
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(207) 288-3314
or
Gerald Shencavitz
Executive Vice President & CFO
(207) 288-3314

BAR HARBOR BANKSHARES RECEIVES PRELIMINARY APPROVAL
FOR $18.75 MILLION INVESTMENT UNDER
UNITED STATES TREASURY'S CAPITAL PURCHASE PROGRAM

BAR HARBOR, Maine (December 17, 2008) — Bar Harbor Bankshares (NYSE Alternext U.S.: BHB), parent of Bar
Harbor Bank & Trust (the "Bank™), today announced it has received preliminary approval from the United States
Department of the Treasury (the "Treasury") for an approximately $18.75 million investment of new capital under the
Treasury’s Capital Purchase Program.

The Treasury announced the Capital Purchase Program in October 2008 pursuant to the Emergency Economic
Stabilization Act of 2008. The Treasury and bank regulators have urged healthy banks to participate in the Capital
Purchase Program to help stimulate the nation’s economy by increasing both the participating banks’ capital strength and
capacity to lend. The program’s term sheet for public companies is available at the Treasury’s website at
http://www.ustreas.gov.

"We are pleased to announce our voluntary participation in the Capital Purchase Program and the Treasury’s preliminary
approval of our application," said Joseph M. Murphy, President and Chief Executive Officer of Bar Harbor Bankshares
("BHB"). "The fact that the United States Treasury is willing to invest in BHB confirms our healthy financial status and
good standing with bank regulators. We believe that the Capital Purchase Program provides access to additional capital at
costs that are quite favorable given the disarray in the worldwide capital markets. We anticipate that this additional
capital will further strengthen BHB to help manage through an undetermined period of economic uncertainty within the
banking industry. Ultimately, we intend to use this additional capital to increase commercial and consumer lending, where
possible and prudent, to stimulate economic activity throughout our local and regional markets."

The Treasury will invest approximately $18.75 million in non-voting, senior preferred shares of BHB and will also receive
warrants to purchase BHB common stock subject to standard Capital Purchase Program terms and conditions. The sale of
preferred shares and issuance of warrants is subject to the completion of required documentation, which BHB anticipates
will occur in January 2009.

BHB currently exceeds federal regulatory standards for a "well-capitalized™ institution. On a pro forma basis as of
September 30, 2008, the approximately $18.75 million in Capital Purchase Program funding would increase BHB's Tier |
Leverage, Tier | Risk-based, and Tier | Total Risk-based Capital ratios from 6.76%, 10.10%, and 11.74% to 8.76%,
13.10%, and 14.74%, respectively. Under the capital adequacy guidelines administered by the regulators, "well-
capitalized" institutions are those with Tier | leverage, Tier | Risk-based, and Total Risk-based ratios of at least 5%, 6%,
and 10%, respectively.

BHB also announced today that it intends to hold a Special Meeting of Shareholders on January 7, 2009, to seek approval
from its shareholders of a proposed amendment to its Articles of Incorporation to authorize the issuance of preferred
stock in connection with BHB’s participation in the Treasury’s Capital Purchase Program. Shareholders holding BHB’ s
common stock as of November 20, 2008, will be entitled to vote at the Special Meeting.



About Bar Harbor Bankshares

BHB is the parent company of its wholly owned subsidiary, Bar Harbor Bank & Trust. Bar Harbor Bank & Trust,
founded in 1887, provides full service community banking with twelve branch office locations serving down east and mid
coast Maine.

Forward-Looking Statements:

This press release contains certain forward-looking statements with respect to the business of BHB for which it claims
the protection of the safe harbor provided by the Private Securities Litigation Reform Act of 1995. You can identify
these forward-looking statements by the use of words like "expects,” "plans,” "believes,” and other words of similar
meaning. Those statements include, but are not limited to, all statements regarding intent, beliefs, expectations,
projections, forecasts and plans of BHB and its management, and specifically include statements regarding BHB’s
participation in the Treasury’s Capital Purchase Program. These forward-looking statements involve numerous risks
and uncertainties, including, without limitation: that, despite the preliminary approval, the sale of the preferred shares
and issuance of warrants to the Treasury may not occur. One or more of these factors could affect BHB’s business and
financial results in future periods and could cause actual results to differ materially from plans and projections.
Therefore, there can be no assurances that the forward-looking statements included in this press release will prove to
be accurate. In light of the uncertainties in the forward-looking statements included herein, the inclusion of such
information should not be regarded as a representation by BHB, or any other persons, that the objectives and plans of
BHB will be achieved. All forward-looking statements made in this press release are based on information presently
available to the management of BHB. BHB assumes no obligation to update any forward-looking statements as a result
of new information or future events or developments.
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