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BAR HARBOR BANKSHARES
82 Main Street
Bar Harbor, ME
March 23, 2009
Dear Shareholder:

The 2009 Annual Meeting of the shareholders of Bar Harbor Bankshares will be held at 11:00 a.m. EDT on
Tuesday, May 19, 2009, at the Bar Harbor Club located at 111 West Street in Bar Harbor. Maine. Our directors and
officers join me in inviting you to attend this meeting and the reception following.

Enclosed are the Clerk s official Notice of Annual Meeting, a Proxy Statement, and the Form of Proxy. Please
sign the Form of Proxy and return it in the envelope provided so that your shares will be voted at the Annual Meeting
if you are unable to attend. Please also complete the reception postcard and mail it separately from the Form of Proxy
if you will be attending the reception.

We look forward to seeing you on May 19t. Please join us for the reception even if you are unable to attend the
business meeting.

Very truly yours,

/s/ Joseph M. Murphy
Joseph M. Murphy
President and Chief Executive Officer

Enclosures
IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLY
Each Shareholder is urged to fill in, date and sign the enclosed Form of Proxy and mail it in the envelope provided.
A Shareholder who executes this Form of Proxy may, prior to its use, revoke it by written instrument, by a
subsequently executed Form of Proxy or, if attending the Annual Meeting of Shareholders, by notifying the Clerk or
by giving notice at the Annual Meeting.
1
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BAR HARBOR BANKSHARES
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 19, 2009
Notice is hereby given that the Annual Meeting of the Shareholders of Bar Harbor Bankshares will be held at
the Bar Harbor Club at 111 West Street in Bar Harbor, Maine, on Tuesday, May 19, 2009, at 11:00 a.m. EDT to
consider and act upon the following proposals:
1. To elect fourteen (14) persons to serve as directors for a term of one year [Proposal IJ;

2. To set the number of directors for the ensuing year at fourteen (14) [Proposal I1];
3. To approve the Bar Harbor Bankshares and Subsidiaries Equity Incentive Plan of 2009 [Proposal I11];

4. To approve an advisory (non-binding) proposal on the Company s executive compensation policies and
procedures [Proposal IV]; and

5. To transact such other business as may properly come before the Annual Meeting or any adjournment thereof.
Shareholders of record as of the close of business on March 23, 2009, will be entitled to notice of and to vote at the
meeting.

The Board of Directors unanimously recommends that you vote FOR Proposal I to elect each of the fourteen
(14) director-nominees as directors on the Company s Board of Directors and FOR Proposal II to set the
number of directors for the ensuing year at fourteen (14).

The Board of Directors unanimously recommends that you vote FOR Proposal III to approve the Bar
Harbor Bankshares and Subsidiaries Equity Incentive Plan of 2009.

The Board of Directors unanimously recommends that you vote FOR Proposal IV to approve the advisory
(non-binding) proposal on the Company s executive compensation policies and procedures.

The Board of Directors requests that you complete, sign, and date the enclosed Proxy Card and mail it
promptly in the enclosed postage-paid envelope. Any proxy that you deliver may be revoked prior to the
Annual Shareholder Meeting, in writing, delivered to the Company, Attention: Marsha C. Sawyer, Clerk, 82
Main Street, Bar Harbor, Maine 04609, stating that your proxy is revoked or by delivering a subsequently
dated proxy. Shareholders of record of the Company s common stock who attend the Annual Shareholder
Meeting may vote in person, even if they have previously delivered a signed Proxy Card.

By Order of the Board of Directors

/s/ Marsha C. Sawyer
Marsha C. Sawyer, Clerk
Important Notice Regarding the Internet Availability of Proxy Materials for the Annual Meeting of
Shareholders to Be Held on May 19, 2009: This proxy statement, along with our Annual Report Form 10-K for
the fiscal year ended December 31, 2008 and our 2008 Annual Report, are available free of charge on the
Investor Relations section of our website(www.BHBT.com)
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BAR HARBOR BANKSHARES
82 Main Street
Bar Harbor, ME
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD TUESDAY, MAY 19, 2009
PROXY STATEMENT

This Proxy Statement is furnished to the Shareholders of Bar Harbor Bankshares (the Company ) in connection with

the solicitation of proxies on behalf of the Board of Directors for use at the Annual Meeting of Shareholders (the

Meeting ). The Meeting will be held on Tuesday, May 19, 2009, at 11:00 a.m. EDT at the Bar Harbor Club located at
111 West Street in Bar Harbor. Maine. The official Notice of the Annual Meeting of Shareholders accompanies this
Statement. A Form of Proxy for use at the meeting and a return envelope for the proxy are enclosed. A Shareholder
who executes the proxy may, prior to its use, revoke it by written instrument, by a subsequently executed proxy or, if
attending the Meeting, by notifying the Clerk or by giving notice at the Meeting. This Proxy Statement and the
enclosed Form of Proxy will be mailed to the Shareholders of the Company on or about April 7, 2009.

Proxies are being solicited by the Board of Directors of the Company, (the Board ), principally through the
mail. The Board of Directors and Management of the Company may also solicit proxies personally, or by telephone,
e-mail, or facsimile transmission. The entire expense of solicitation, including costs of preparing, assembling, and
mailing the proxy material will be borne by the Company. In addition, the Company has engaged the Laurel Hill
Advisory Group to assist in the solicitation of proxies at an approximate cost of $6,000 plus reimbursement of
customary expenses.

Unless contrary instructions are specified, if the enclosed proxy is executed and returned (and not revoked) prior to
the Annual Meeting, the shares of common stock of the Company represented thereby will be voted [1] _FOR the
election of the fourteen (14) persons nominated as directors by the Board of Directors for a term of one year, [2] _FOR
setting the number of directors at fourteen (14), [3] _FOR approving the Bar Harbor Bankshares and Subsidiaries
Equity Incentive Plan of 2009, and [4] _FOR approving the advisory (non-binding) proposal on the Company s
executive compensation policies and procedures.. Except for procedural matters incident to the conduct of the Annual
Meeting, the Board of Directors does not know of any matters other than those described in the Notice of Annual
Meeting that are to come before the Annual Meeting. If any other matters are properly brought before the Annual
Meeting, the persons named in the proxy will vote the shares represented by such proxy on such matters as determined
by a majority of the Board of Directors.

Shareholders of record as of the close of business on March 23, 2009, (the Record Date ) will be entitled to notice
of and to vote at the Annual Meeting. Each share of Company common stock issued and outstanding is entitled to one
vote upon each matter presented at the Meeting. Only Shareholders of record at the close of business on the Record
Date are entitled to vote at the Meeting. The presence at the Meeting, either in person or by proxy, of the holders of
not less than a majority of the shares entitled to vote at any meeting will constitute a quorum. If a quorum is present at
the Annual Meeting, action may be taken on any matter considered, excepting only the election of directors, by the
holders of a majority of the shares present and voting. Directors are elected by a plurality of the votes cast by the
shares entitled to vote in the election at a meeting at which a quorum is present. The inspector of election will treat
abstentions and broker non-votes as shares that are present and entitled to vote for purposes of determining the
presence of a quorum, but not for purposes of voting with respect to determining the approval of any matter submitted
to the Shareholders for a vote. Shareholders who are present will have an opportunity to vote on each matter properly
brought before the Meeting. A broker non-vote occurs when a broker or other nominee holder, such as a bank, submits
a proxy representing shares that another person actually owns, and that person has not given voting instructions to the
broker or other nominee. A broker may only vote those shares if the beneficial owner gives the broker voting
instructions.
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VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

As of March 16, 2009, the Company had outstanding 2,870,221 shares of its voting common stock (the Common
Stock ), par value $2.00 per share.

The following table sets forth information with respect to the beneficial ownership of the Company s voting
Common Stock as of March 16, 2009, by: (i) each person or entity known by the Company to own beneficially more
than five percent (5%) of the outstanding Common Stock, (ii) each current director-nominee for director on the
Company s Board of Directors, (iii) the Company s named executive officers (as defined on page 22 of this Proxy
under the heading 2008 Summary Compensation Table, and (iv) all executive officers and directors as a group.

Amount of
Title of Beneficial Percent

Name of Beneficial Owners Class Ownership! of Class
5% or more beneficial owners
Shufro Rose & Co., LLC
745 Fifth Avenue
New York, NY 10151-2600 Common 210,6503 7.34%
John Sheldon Clark
1633 Broadway, 30t Floor
New York, NY 10019 Common 162,1562 5.65%
Directors/Nominees:
Robert C. Carter Common 2,400° *
Thomas A. Colwell Common 5,6339 *
Jacquelyn S. Dearborn Common 2,060° *
Peter Dodge Common 4,7609 *
Martha T. Dudman Common 2,5189 *
Lauri E. Fernald Common 1,150° *
Gregg S. Hannah Common 1,000° *
Clyde H. Lewis Common 2,85349 *
Joseph M. Murphy (Director and Named Executive Officer) Common 115,9069,10 4.04%
Robert M. Phillips Common 2,000s.9 *
Constance C. Shea Common 1,6006.,9 *
Kenneth E. Smith Common 1,64179 *
Scott G. Toothaker Common 1,7508,9 *
David B. Woodside Common 1,200° *
Named Executive Officers:
Gerald Shencavitz Common 20,11410 *
Michael W. Bonsey Common 12,25510 *
Gregory W. Dalton Common 9,34910 *
Daniel A. Hurley, I1I Common 12,03910 *
Total Ownership of all directors, named executive officers, and
specified Trust shares of the Company as a group (eighteen
(18) persons) 231,02811 8.05%

1



The number of
shares
beneficially
owned by the
persons set forth
above is
determined
under the rules
of Section 13 of
the Securities
Exchange Act
of 1934, as
amended, and
the information
is not
necessarily
indicative of
beneficial
ownership for
any other
purpose. Under
such rules, an
individual is
considered to
beneficially own
any shares of
Common Stock
if he or she
directly or
indirectly has or
shares,

(i) voting
power, which
includes the
power to vote or
to direct the
voting of the
shares, or

(i1) investment
power, which
includes the
power to
dispose or direct
the disposition
of shares.
Unless
otherwise
indicated, an
individual has
sole voting
power and sole
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investment
power with
respect to the
indicated shares.
All individual
holdings
amounting to
less than 1% of
issued and
outstanding
Common Stock
are marked with
an (*).

Includes 2,000
shares
beneficially
owned by

Mr. Clark s
spouse over
which Mr. Clark
has shared
voting and
dispositive
powers. This
figure also
includes 84,566
shares held by
trusts for which
Mr. Clark serves
as the sole
trustee.

Includes 7,500
shares with sole
voting power
and dispositive
power over all
210,650 shares.

Includes 2,275
shares held
jointly with
Mr. Lewis
spouse.
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Includes 500 shares
over which voting
and dispositive
power are shared
jointly with Mr.
Phillips spouse.

All shares held are
owned jointly with

Mrs. Shea s spouse.

Includes 1,189
shares owned
jointly with

Mr. Smith s spouse.

Includes 250 shares
jointly owned with
Mr. Toothaker s
minor children and
1,000 shares
owned jointly with
his spouse.

Ownership figures
for directors
include 500
director-qualifying
shares owned by
each person
indicated.

Includes shares
over which present
executives have
voting power under
the Company s
401(k) Plan and
options to purchase
shares of common
stock granted
pursuant to the
Company stock
option plan which
are exercisable
within 60 days of
March 3, 2009, as
follows:
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Exercisable
Name 401(k) Plan Options

Joseph M. Murphy 25,406 90,000
Gerald Shencavitz 2,730 16,884
Michael W. Bonsey 835 10,740
Gregory W. Dalton 2,124 7,225
Daniel A. Hurley, I1I 1,799 7,340
11 Total beneficial

ownership

includes,

30,800 shares

(1.07%) of the

Common Stock

held by two

trusts, which,

for purposes of

voting, are

allocated

equally among

the directors

present at the

Annual Meeting

under the terms

of the respective

trust

instruments. No

director has any

other beneficial

interest in these

shares. These

trusts are

denominated for

purposes of this

Proxy Statement

as the Parker

Trust and the

The Fred &

Hattie Lynam

Private

Foundation

formerly known

as the Lynam

Trust.
The Parker Trust was established in 1955 in perpetuity. Bar Harbor Trust Services, the Company s second tier
non-depository trust services company located in Ellsworth, Maine, is the sole Trustee, with full powers, of this trust
benefiting the Mt. Heights Cemetery in Southwest Harbor, Maine.
The Fred & Hattie Lynam Private Foundation formerly known as the Lynam Trust was established in 1942 in
perpetuity to benefit four named non-profit entities and to provide scholarships to graduates of Mount Desert Island
High School. Bar Harbor Trust Services is the sole Trustee, with full powers, and administers the trust with the
assistance of an established Scholarship Committee made up of members of the Bar Harbor Bankshares Board of
Directors and one community representative.

10
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The information provided is based on the records of the Company and on information furnished by the persons listed.
The Company is not aware of any arrangement that could at a subsequent date result in a change in control of the
Company.
5
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires the Company s officers, directors, and persons who
own more than ten percent (10%) of a registered class of the Company s equity securities (collectively Section 16
Persons ) to file initial reports of ownership and reports of changes of ownership with the U. S. Securities and
Exchange Commission (the Commission ) and the NYSE Amex. (formerly the American Stock Exchange or AMEX
and hereinafter NYSE Amex ). Section 16 Persons are required by the Commission regulations to furnish the Company
with copies of all Section 16(a) forms they file.

To the Company s knowledge, based solely on review of such reports provided to the Company and written
representations, all reports were filed timely and as required except for:

On September 3, 2008, Mr. Clyde Lewis, a director of the Company, purchased 100 shares of Company common
stock for which timely reporting did not occur. On January 30, 2009, a Form 4 was filed reflecting his correct
ownership.

On August 21, 2008, Mr. Stephen Leackfeldt, Senior Vice President of Retail Banking at Bar Harbor Bank &

Trust, purchased and sold 300 shares of Company common stock. On August 26, 2008, a Form 4 was filed reflecting
his transactions.
DIRECTORS AND EXECUTIVE OFFICERS
Directors and Nominees:
Proposal I Election of Directors

At the Annual Meeting of Shareholders, fourteen (14) director-nominees will stand for re-election to serve until the
2010 Annual Meeting of Shareholders and until each director s successor is elected and qualified. The Company s
Bylaws were amended in November, 2007 to provide for the annual election of all directors. Each director-nominee
has consented to serve and to the use of his or her name in this Proxy. All fourteen (14) of the director-nominees
currently serve on the Board of the Company.

The Board has determined the majority of director-nominees are independent directors as required in accordance
with applicable laws, regulations, and NYSE Amex listing requirements. The exception is director-nominee Murphy,
who serves as President and Chief Executive Officer of the Company. Mr. Murphy does not serve as a voting member
of the Audit, Compensation and Human Resources, or Governance Committees.

Proxies will be voted, unless authority to do so is expressly withheld, in favor of the fourteen
(14) director-nominees. The Board of Directors recommends voting FOR the election of each nominee as a director of
the Company.

Proposal II  Setting the Number of Directors to Fourteen (14)

The Company s Board of Directors currently consists of fourteen (14) members. The Board of Directors
recommends the number of Company directors for the coming year be set at fourteen (14). The Bylaws of the
Company provide for no fewer than nine (9) or more than twenty-seven (27) directors, with directors serving annual
terms. The Board of Directors recommends that you vote  FOR setting the number of directors for the ensuing year at
fourteen (14).

6
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The following table sets forth for each director-nominee for election, their name, age as of March 23, 2009, and
positions with the Company or its subsidiaries, Bar Harbor Bank &Trust ( BHBT ) and Bar Harbor Trust Services
( BHTS ) for purposes of the next two tables.

DIRECTOR-
NOMINEES
FOR
RE-ELECTION

Terms to Expire

in 2010
Year
First Current
Elected Term to Position with
Name Age  Director Expire the Company Positions with Subsidiaries
Thomas A. Colwell 64 1991 2009 Chairman and Director, BHBT since 1991.
Director
Robert C. Carter 65 2003! 2009 Director Director, BHBT since 1996.
Director, BHTS since 2004.
Jacquelyn S. 56 2006 2009 Director Director, BHBT since 2006.
Dearborn
Director, BHTS since 2006.
Peter Dodge 65 20032 2009 Director Director, BHBT since 1987.
Martha T. Dudman 57 2003 2009 Director Director, BHBT since 2003.
Director, BHTS since 2003.
Lauri E. Fernald 47 2005 2009 Director Director, BHBT since 2005.
Gregg S. Hannah 66 2006 2009 Director Director, BHBT since 2006.
Director, BHTS since 2006.
Clyde H. Lewis 64 2005 2009 Director Director, BHBT since 2005.
Joseph M. Murphy 66 2002 2009 Director Chairperson and Director,
President and Chief BHBT since 2002. Chief
Executive Officer = Executive Officer of BHBT
since 2003.
President, BHBT since
February, 2005.
Director, BHTS since
2002.
Robert M. Phillips 67 20033 2009 Director Director, BHBT since 1993.
Director, BHTS from 2000
through 2004.
Constance C. Shea 64 2003 2009 Director Director, BHBT since 2001.
Kenneth E. Smith 55 2004 2009 Director Director, BHBT since 2004.
Director, BHTS since 2004.
Scott G. Toothaker 46 2003 2009 Director Director, BHBT since 2003.
David B. Woodside 57 2003 2009 Director Director, BHBT since 2003.

I Robert Carter
served as a
director of the



Company from
1996 through
2000 and then
again from 2003
to present.

Peter Dodge
served as a
director of the
Company from
1987 through
2000 and then
again from 2003
to present.

Robert Phillips
served as a
director of the
Company from
1993 through
2000 and then
again from 2003
to present.
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Executive Officers:

Set forth below is a list of the Company s executive officers, including their ages as of March 23, 2009, and
positions with the Company and its subsidiaries, Bar Harbor Bank & Trust ( BHBT ) and Bar Harbor Trust Services
( BHTS ) as of the Record Date:

Year
First
Elected
Name Age As Officer  Position with the Company  Positions with Subsidiaries

Joseph M. Murphy 66 2002 Director, President and Chief ~ Chairperson and Director,
Executive Officer BHBT since 2002. Chief
Executive Officer, BHBT
since 2003. President, BHBT
since February 2005.
Director, BHTS since 2002.

Gerald Shencavitz 55 1998 Executive Vice President Executive Vice President,
Chief Financial Officer and Chief Financial Officer, and
Treasurer Chief Operating Officer

since December, 2007 of
BHBT Chief Financial
Officer, Senior Vice
President, and Chief
Operating Officer from 2001
through December 2007 for
BHBT. Treasurer, BHTS
since 2001.

Michael W. Bonsey 44 2001 N/A Senior Vice President of
BHBT since 2001.

Gregory W. Dalton 49 2000 N/A Senior Vice President of
BHBT since 2000.

Daniel A. Hurley III 56 2004 N/A President of BHTS and
Senior Vice President of
BHBT since 2004.

The Bylaws of the Company provide that the executive officers be elected annually by the Board of Directors and
that the President and Chief Executive Officer, Chairperson of the Board, Treasurer, and Clerk shall serve at the
pleasure of the Board and until their successors have been chosen and qualified. All other officers serve at the pleasure
of the Chief Executive Officer. There are no arrangements or understanding between any of the directors, executive
officers, or any other persons pursuant to which the above directors have been selected as directors or any of the above
officers have been selected as officers. There are no family relationships as defined by the Commission, between any

director, executive officer, or person nominated or chosen by the Company to become a director or executive officer.
8
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Business Experience

The principal occupation and business experience for at least the last five (5) years for each director, nominee, and
executive officer is set forth below. None of the organizations discussed below, except for Bar Harbor Bank & Trust
and Bar Harbor Trust Services, are affiliated with the Company.
Directors and Nominees:
Robert C. Carter. Mr. Carter resides in Machias, Maine, is now retired and is the former owner of the Machias Motor
Inn, Machias, Maine. He presently operates Carter Enterprises, a rental management business also located in Machias,
Maine.
Thomas A. Colwell. Mr. Colwell resides in Deer Isle, Maine. Mr. Colwell is the former President of Colwell Bros.
Inc. (lobster pounding) and retired from that position as of December 31, 2006.
Jacquelyn S. Dearborn. Mrs. Dearborn resides in Holden, Maine, and serves as a mediator for the Ellsworth and
Bangor court systems. Mrs. Dearborn is also employed as Treasurer of the law office of Joel A. Dearborn Sr. Esq., PA
located in Brewer, Maine, and former President of C. K. Foster, Co., Inc. located in Ellsworth, Maine.
Peter Dodge. Mr. Dodge resides in Blue Hill, Maine, and is President, Insurance Agent, and majority owner of Peter
Dodge Agency d/b/a Merle B. Grindle Agency, John R. Crooker Agency, and The Endicott Agency, providing
insurance services from locations in Blue Hill, Bucksport, and Castine, Maine.
Martha T. Dudman. Ms. Dudman resides in Northeast Harbor, Maine, and is an author and President of Dudman
Communications Corporation.
Lauri E. Fernald. Ms. Fernald resides in Mount Desert, Maine, and is a Funeral Director, Assistant Treasurer, and an
owner in Jordan-Fernald headquartered in Mount Desert, Maine. She is also Managing Partner of Jordan Family
Properties LLC and L. E. Fernald LLC, operating as real estate holding companies.
Gregg S. Hannah. Mr. Hannah resides in Surry, Maine, and formerly served as Secretary and Treasurer of Hannah &
Associates Inc., a marketing consulting firm. He is a past Associate Professor of Business Management at Nichols
College in Dudley, Massachusetts.
Clyde H. Lewis. Mr. Lewis resides in Sullivan, Maine, and is Vice President, General Manager, and an owner of
Morrison Chevrolet Inc., of Ellsworth, Maine.
Joseph M. Murphy. Mr. Murphy resides in Mount Desert, Maine, and is President and Chief Executive Officer of Bar
Harbor Bankshares and Bar Harbor Bank & Trust.
Robert M. Phillips. Mr. Phillips resides in Sullivan, Maine, and is a former consultant for Cherryfield Foods, Maine
Wild Blueberry, and Oxford Foods, food processors with locations in Washington County, Maine. Mr. Phillips serves
as a consultant for the Wild Blueberry Association of North America and the Maine Wild Blueberry Commission.
Constance C. Shea. Mrs. Shea resides in Mount Desert, Maine, and is a Real Estate Broker and a former owner in
Sylvia Shea Inc. d/b/a Lynam Real Estate Agency, Bar Harbor, Maine. Mrs. Shea is also the owner of a commercial
real estate property located in Bar Harbor, Maine.
Kenneth E. Smith. Mr. Smith resides in Bar Harbor, Maine, and has been owner and Innkeeper of Manor House Inn
since 2003 and former owner of Wonder View Inn, both lodging facilities located in Bar Harbor, Maine.
Scott G. Toothaker. Mr. Toothaker resides in Ellsworth, Maine, and is Principal and Vice President of Melanson
Heath & Co., PC, a CPA firm with an office located in Ellsworth, Maine.

9
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David B. Woodside. Mr. Woodside resides in Bar Harbor, Maine, and is President and General Manager of Acadia
Corporation, a corporation operating restaurants and retail shops located in Acadia National Park and Bar Harbor,
Maine.
Executive Officers:
Joseph M. Murphy. For a summary of Mr. Murphy s business experience, refer to the Directors Nominee section
immediately above.
Gerald Shencavitz. Mr. Shencavitz resides in Mount Desert, Maine, and has served as Executive Vice President,
Chief Financial Officer, and Treasurer of the Company since December, 2007. Prior to his promotion in
December 2007 to Executive Vice President, he served as Chief Financial Officer and Treasurer of the Company since
June 2001. Mr. Shencavitz has served as Executive Vice President, Chief Financial Officer, and Chief Operating
Officer of Bar Harbor Bank & Trust since his promotion in December, 2007. He was Chief Financial Officer, Senior
Vice President and Chief Operating Officer of Bar Harbor Bank & Trust between 2001 and December, 2007.
Mr. Shencavitz also serves as Treasurer of Bar Harbor Trust Services, an office he has held since 2001.
Michael W. Bonsey. Mr. Bonsey resides in Bar Harbor, Maine, and has served as Senior Vice President of Credit
Administration of Bar Harbor Bank & Trust since December, 2001. Mr. Bonsey served as Vice President of Credit
Administration from 2000 through December, 2001.
Gregory W. Dalton. Mr. Dalton resides in Mount Desert, Maine, and has served as Senior Vice President of Business
Banking of Bar Harbor Bank & Trust since 2000. He is also an owner in both the Bar Harbor Jam Co. and its real
estate holding company, Blueberry Partners LLC, located in Bar Harbor, Maine.
Daniel A. Hurley I11. Mr. Hurley resides in Ellsworth, Maine, and has served as President of Bar Harbor Trust
Services and Senior Vice President of Bar Harbor Bank & Trust since August of 2004. He was formerly Vice
President and Senior Trust Officer at Essex Savings Bank.

CORPORATE GOVERNANCE
Board of Directors:

A Board of Directors comprised of fourteen (14) members managed the Company during 2008. A majority of the
Board of Directors meets the independence standards established by NYSE Amex. The Board has determined that all
the named director-nominees listed in this Proxy, with the exception of Mr. Murphy, meet applicable independence
standards established by NYSE Amex. The Board of Directors of the Company held a total of twelve (12) regular
meetings, one (1) special meeting, and one (1) annual meeting during 2008. The Bylaws of the Company provide for a
minimum of quarterly meetings. Each director attended at least 75% of the total number of board and committee
meetings that he or she was eligible to attend.

The Board encourages, but does not require, each director to attend its Annual Meeting. All of the Board s members
attended the 2008 Annual Meeting.

Committees:

The Board of Directors has a standing Audit Committee, Executive Committee, Governance Committee, and
Compensation and Human Resources Committee.

10
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Executive Committee

The Bylaws of the Company provide that after each Annual Meeting of Shareholders, the Board shall designate
from among its members an Executive Committee with the authority to exercise all the powers of the Board of
Directors in regard to 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 for 2008 included directors Colwell, Dodge, Dudman,
Murphy, Phillips, Shea, and Toothaker. Mr. Colwell serves as Chairperson. The Executive Committee held one
(1) meeting in 2008.

Audit Committee

The members of the Audit Committee included directors Toothaker, Dudman, Fernald, Hannah, Smith, and
Woodside. Mr. Toothaker serves as Chairperson of the Committee. The Audit Committee met five (5) times during
2008. See Appendix A for a Report of Audit Committee. The Audit Committee has a written charter which was
recently amended to comply with Item 407(d)(3) of Regulation S-K and PCAOB Rule 3526 regarding independent
accountant communications with audit committees concerning auditor independence. A copy of the updated charter is
attached to this Proxy Statement and labeled Appendix B. It also may be viewed on the Company s general website
under the Investor Relations section at www.BHBT.com.

The Company s Board has determined that the Audit Committee is composed of independent directors, in
accordance with applicable NYSE Amex listing requirements and Rule 10A-3(b)(1) under the Exchange Act. The
Audit Committee operates under a written charter, which has been adopted by the Audit Committee and the Company
Board. Audit Committee members do not accept any consulting, advisory, or other compensatory fees (except
directors fees) and are not affiliated with the Company (except as a director) or any of its subsidiaries. The Board of
Directors has determined that the Company has at least one audit committee financial expert serving on its Audit
Committee. Mr. Scott G. Toothaker, CPA, meets the criteria for an audit committee financial expert and is

independent within the meaning of the rules adopted by the NYSE Amex pursuant to the Sarbanes-Oxley Act of 2002.

The Audit Committee has the sole authority to appoint and replace the Independent Registered Public Accounting
Firm. The Audit Committee is responsible for the compensation and oversight of the Independent Registered Public
Accounting Firm and this firm reports directly to the Audit Committee. The Audit Committee assists the Board of
Directors in fulfilling its oversight responsibilities with respect to (i) the financial information to be provided to
shareholders and the Commission; (ii) the review of quarterly financial statements; (iii) the system of financial
controls management has established; and (iv) the internal audit, external audit, and loan review processes.

Governance Committee

The Governance Committee for 2008 was comprised of directors Shea, Colwell, Dodge, Fernald, and Phillips. The
Governance Committee met three (3) times during 2008. Directors Dodge and Phillips were replaced by directors
Carter and Dearborn during the latter part of 2008. Mrs. Shea served as Chairperson of the Committee. The Company
Board of Directors has determined that each member of the Governance Committee is independent for purposes of
NYSE Amex listing standards.

The Governance Committee s responsibilities include screening director candidates, recommending nominees to the
full Board of Directors (including the slate of returning directors) to be elected each year, making recommendations
concerning the size and composition of the Board of Directors, recommending Committee structure and membership,
and sponsoring new director orientation and education. The Governance Committee has a written charter, which may
be viewed on the Company s general website under the Investor Relations section at www.BHBT.com.

The Governance Committee expects to identify nominees to serve as directors of the Company primarily by
accepting and considering the suggestions and nominee recommendations made by directors, management, and
shareholders. To date the Governance Committee has not engaged any third parties to assist it in identifying
candidates for the Board of Directors. The Governance Committee considers among other things the background,
business and professional experience (including any requisite financial expertise or other special qualifications),
current employment, community service, and other board service of its director-nominees, as well as racial, ethnic,
and gender diversity of the Board as a whole. The Governance Committee generally considers a candidate s
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qualifications in light of these broad criteria as well as an assessment as to whether the candidate can make decisions
on behalf of or while representing the Company in a manner consistent with its stated business goals and objectives.
The Governance Committee will also consider the candidate s independent status in accordance with applicable
regulations and listing standards. The Governance Committee will consider nominees recommended by shareholders.
Any shareholder wishing to nominate a candidate for director must follow the procedures for submission of proposals
set forth in the section of this Proxy Statement entitled Nominations by Shareholders.

Compensation and Human Resources Committee

The Compensation and Human Resources Committee reviews and considers recommendations from management,
consultants, and directors concerning executive compensation policies, employee benefit plans, and salary
administration programs, including reviewing annually the performance, total compensation, and recommended
adjustments for all executive officers and the executive officers of the Company s subsidiaries. The deliberations of the
Compensation and Human Resources Committee are reported to the Board of Directors for review and approval. The
Compensation and Human Resources Committee has a written charter, which may be viewed on the Company s
general website under the Investor Relations section at www.BHBT.com.

The Compensation and Human Resources Committee is comprised of Company directors Phillips, Dearborn,
Dodge, Fernald, and Shea. Mr. Phillips serves as Chairperson of the Committee. The Company s and Bank s President
and Chief Executive Officer, Mr. Murphy, serves on the Committee in a non-voting, ex-officio capacity, as does the
Bank s Human Resources Officer, Mrs. Marsha C. Sawyer. All voting members of the Compensation Committee are
independent for purposes of NYSE Amex listing standards. The Compensation and Human Resources Committee met
eight (8) times during 2008.

Further information regarding the Compensation and Human Resources Committee can be found below in this
Proxy Statement beginning under the caption Role of the Compensation Committee. The Compensation Committee
report appears at page 20 of this Proxy Statement.

COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS
COMPENSATION OF EXECUTIVE OFFICERS
Compensation Discussion and Analysis

In the paragraphs that follow, we will provide an overview and analysis of our compensation program and policies,
the material compensation decisions we have made under those programs and policies with respect to our named
executive officers, and the material factors that we considered in making those decisions. Later in this Proxy
Statement under the heading, Executive Compensation is a series of tables containing specific information about the
compensation earned or paid in 2008 to the named executive officers, whom we refer to as our NEOs .

The discussion below is intended to help you understand the detailed information provided in those tables and put
that information into context within our overall compensation program.

Named Executive Officers

As used in this proxy statement, the term named executive officers or NEOs includes: (i) the Company s Chief
Executive Officer ( CEO ), Joseph M. Murphy and Chief Financial Officer ( CFO ), Gerald Shencavitz, and (ii) the
Company s three other most highly compensated policy making, executive officers who earned more than $100,000 in
total compensation during the Company s last fiscal year. In 2008, the other three NEOs were Senior Vice Presidents:
Michael W. Bonsey, Gregory W. Dalton and Daniel A. Hurley III.

Objectives of the Company s Compensation Program

The objective of the Company s compensation program is to attract, retain, motivate, and reward NEOs and other
executives who contribute to our financial and operational success, which ultimately builds value for our shareholders.
We believe that, in order to do this effectively, our program must:
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provide our NEOs with total compensation opportunities at levels that are competitive for comparable positions
at companies and banks with whom we compete for talent;

directly link a significant portion of total compensation to the Company s achievement of performance goals in
a way that proportionally rewards higher performance levels;

provide significant upside opportunities for exceptional individual performance, which can result in
differentiated compensation among NEOs based on performance; and

closely align our NEOs interest with those of our shareholders by making stock-based incentives a core
element of our executive s compensation.

Role of the Compensation Committee

The Compensation and Human Resources Committee (the Committee ) oversees regulatory compliance for all
Company compensation and benefit plans and administers the Company s executive compensation programs. The
Committee recommends these programs to the Company s Board of Directors for approval at least annually and more
frequently, if circumstances warrant. These executive programs are intended to provide a variety of competitive
compensation components including base salaries, traditional benefits, annual cash performance incentives, and
retirement programs. In addition, the Company has sought to align the long-term interests of its executives, including
the NEOs, with those of the shareholders by providing share-based incentives in the form of stock option grants. The
composition of the components may vary from year to year based on individual performance, the Company s business
plan, market conditions, or other factors.
Market and Comparative Data

The Committee approves and recommends to the Board compensation programs it believes meets the Company s
ongoing need to attract, motivate, and retain talented and qualified executives who have the capacity to make a major
contribution to the leadership and success of the Company. In fulfilling this requirement, the Committee has used a
variety of consultants, employment attorneys, and third party providers of service as sources to assist in the
establishment and implementation of its executive compensation programs. The Committee regularly reviews
industry-standard compensation surveys provided by objective sources for state and regional perspectives. These
resources primarily include the Financial Institutions Compensation and Benefit Survey for Northern New England
and survey information provided by the Company s compensation consulting firm, Pearl Meyer & Partners. Pearl
Meyer & Partners draws salary information from its own proprietary data base along with the survey information from
Clark Consulting and Watson Wyatt compensation survey firms. In addition, the Committee reviews comparative
salary and benefit information gleaned from public filings of a peer group the Company established for compensation
comparison (the Company Peer Group ). The Committee felt it was important to expand its Compensation Peer Group
to financial institutions outside of Maine to incorporate a larger selection of publicly-traded financial institutions and
provide a representation of the geographical area that may be considered for recruitment purposes. With the assistance
of Pearl Meyer & Partners, the Company redefined its Compensation Peer Group to the companies listed below. The
Committee believes these Company Peer Group filings disclose compensation programs of similarly situated
executives in comparable institutions throughout Maine and the Northeast region and they are a useful comparative
tool for the Committee in establishing executive compensation programs and individual criteria for its executives
including the NEOs. The Peer Group information is used as a guide in establishing reasonableness in the Company s
compensation program.
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In 2008, the Company Compensation Peer Group was comprised of the following:

PEER BANK

Alliance Financial Corp
Arrow Financial Corp
Bancorp Rhode Island, Inc.

Benjamin Franklin Bancorp, Inc.

Bridge Bancorp, Inc.
Camden National Corp
Canandaigua National Corp
Chemung Financial Corp.
Community BanCorp
Enterprise Bancorp Inc.
Financial Institutions Inc.
First National Lincoln Corp
Hampden Bancorp Inc.
Hingham Institution for Savings
LSB Corp

STATE
NY
NY

RI
MA
NY
ME
NY
NY
VT
MA
NY
ME
MA
MA
MA

TICKER
SYMBOL
ALNC
AROW
BARI
BFBC
BDGE
CAC
CNND.OB
CHMG.OB
CMTV.OB
EBTC
FISI
FNLC
HBNK
HIFS

2007
AVERAGE
ASSETS
$
1,307,281
1,584,846
1,477,119

903,278
607,424
1,716,788
1,256,349
788,874
502,032
1,057,666
1,857,876
1,223,250
524,070
744,602

2007
TOTAL
REVENUE
&)
53,774
62,586
52,029
31,495
31,105
62,522
56,571
42,565
16,650
50,787
78,753
41,981
14,016
17,736

2007
RETURN
ON
AVERAGE
EQUITY
(%)

8.48
14.68
7.87
3.36
17.47
18.34
14.49
8.58
10.69
12.11
8.84
11.89
(3.04)
8.40
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