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FORWARD-LOOKING STATEMENTS DISCLAIMER

Certain statements, as well as certain other discussions contained in this Annual Report on Form 10-K, or incorporated
herein by reference, contain statements which may be considered to be forward-looking within the meaning of Section
27A of the Securities Act of 1933, as amended and Section 21E of the Securities Exchange Act of 1934, as amended.
You can identify these forward-looking statements by the use of words like "strategy," "expects," "plans," "believes,"
"will," "estimates," "intends," "projects," "goals," "targets," and other words of similar meaning. You can also identify
them by the fact that they do not relate strictly to historical or current facts.

Investors are cautioned that forward-looking statements are inherently uncertain. Forward-looking statements include,
but are not limited to, those made in connection with estimates with respect to the future results of operations,
financial condition, and the business of Bar Harbor Bankshares (the �Company�) which are subject to change based on
the impact of various factors that could cause actual results to differ materially from those projected or suggested due
to certain risks and uncertainties. Those factors include but are not limited to:

(i) The Company's success is dependent to a significant extent upon general economic conditions
in Maine, and Maine's ability to attract new business, as well as factors that affect tourism, a
major source of economic activity in the Company�s immediate market areas;

(ii) The Company's earnings depend to a great extent on the level of net interest income (the
difference between interest income earned on loans and investments and the interest expense
paid on deposits and borrowings) generated by the Company�s wholly-owned banking
subsidiary, Bar Harbor Bank & Trust (the �Bank�), and thus the Company�s results of operations
may be adversely affected by increases or decreases in interest rates;

(iii) The banking business is highly competitive and the profitability of the Company depends on
the Bank's ability to attract loans and deposits in Maine, where the Bank competes with a
variety of traditional banking and non-traditional institutions, such as credit unions and finance
companies;

(iv) A significant portion of the Bank's loan portfolio is comprised of commercial loans and loans
secured by real estate, exposing the Company to the risks inherent in financings based upon
analysis of credit risk, the value of underlying collateral, and other intangible factors which are
considered in making commercial loans and, accordingly, the Company's profitability may be
negatively impacted by judgment errors in risk analysis, by loan defaults, and the ability of
certain borrowers to repay such loans during a downturn in general economic conditions;

(v) Adverse changes in repayment performance and fair value of underlying residential mortgage
loan collateral, that differ from the Company�s current estimates, could change the Company�s
expectations that it will recover the amortized cost of its private label mortgage backed
securities portfolio and/or its conclusion that such securities were not other-than temporarily
impaired as of the date of this report;

(vi) The Company�s allowance for loan losses may be adversely impacted by a variety of factors,
including, but not limited to, the performance of the Company�s loan portfolio, the economy,
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changes in interest rates, and the view of regulatory authorities toward loan classifications;
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(vii) Significant changes in the Company�s internal controls, or internal control failures;

(viii) Acts or threats of terrorism and actions taken by the United States or other governments as a
result of such threats, including military action and cyber security, could further adversely
affect business and economic conditions in the United States generally and in the Company�s
markets, which could have an adverse effect on the Company�s financial performance and that
of borrowers and on the financial markets and the price of the Company�s common stock;

(ix) Significant changes in the extensive laws, regulations, and policies governing bank holding
companies and their subsidiaries could alter the Company's business environment or affect its
operations;

(x) Changes in general, national, international, regional or local economic conditions and credit
markets which are less favorable than those anticipated by Company management that could
impact the Company's securities portfolio, quality of credits, or the overall demand for the
Company's products or services;

(xi) The integrity of information systems are under significant threat from cyber-attacks by third
parties, including thorough coordinated attacks sponsored by foreign nations and criminal
organizations to disrupt business operations and other compromises to data and systems for
political or criminal purposes; and

(xii) The Company�s success in managing the risks involved in all of the foregoing matters.

Readers  should carefully review all of these factors as well as the risk factors set forth in Item 1A, Risk Factors of
this Annual Report on Form 10-K. There may be other risk factors that could cause differences from those anticipated
by management.

When we say �we,� �us,� �our,� or the �Company,� we mean the Company on a consolidated basis with the Bank and Trust
Services.

The forward-looking statements contained herein represent the Company's judgment as of the date of this Annual
Report on Form 10-K, and the Company cautions readers not to place undue reliance on such statements. The
Company disclaims any obligation to publicly update or revise any forward-looking statement contained in the
succeeding discussion, or elsewhere in this Annual Report on Form 10-K, except to the extent required by federal
securities laws.
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PART I

ITEM 1. BUSINESS

Organization

Bar Harbor Bankshares (the �Company�) (�BHB�) was incorporated under the laws of the state of Maine on January 19,
1984. At December 31, 2015, the Company had total consolidated assets of $1.58 billion and total shareholders� equity
of $154.2 million.

The Company has one, wholly-owned first tier operating subsidiary, Bar Harbor Bank & Trust (the �Bank�), a
community bank, which offers a wide range of deposit, loan, and related banking products, as well as brokerage
services provided through a third-party brokerage arrangement. In addition, the Company offers trust and investment
management services through its second tier subsidiary, Bar Harbor Trust Services (�Trust Services�), a Maine chartered
non-depository trust company. These products and services are offered to individuals, businesses, not-for-profit
organizations and municipalities.

The Company is a bank holding company (�BHC�) registered under the Bank Holding Company Act of 1956, as
amended (the �BHC Act�), and is subject to supervision, regulation and examination by the Board of Governors of the
Federal Reserve System (the �FRB�). The Company is also a Maine Financial Institution Holding Company for the
purposes of the laws of the state of Maine, and as such is subject to the jurisdiction of the Superintendent (the
�Superintendent�) of the Maine Bureau of Financial Institutions (�BFI�).

Bar Harbor Bank & Trust

The Bank, originally founded in 1887, is a Maine financial institution, and its deposits are insured by the Federal
Deposit Insurance Corporation (the �FDIC�) up to the maximum extent permitted by law. The Bank is subject to the
supervision, regulation, and examination of the FDIC and the BFI. It is not a member of the Federal Reserve Bank.

The Bank has fifteen (15) branch offices located throughout downeast, midcoast and central Maine, including its
principal office located at 82 Main Street, Bar Harbor. The Bank�s branch offices are located in Hancock, Washington,
Knox, Kennebec and Sagadahoc Counties, representing the Bank�s principal market areas. The Hancock County
offices, in addition to Bar Harbor, are located in Blue Hill, Deer Isle, Ellsworth, Northeast Harbor, Somesville,
Southwest Harbor, and Winter Harbor. The Washington County offices are located in Milbridge, Machias, and Lubec.
The Knox, Kennebec and Sagadahoc County offices are located in Rockland, Augusta, South China, and Topsham.
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The Bank delivers its operations and technology support services from its operations center located in Ellsworth,
Maine.

The Bank is a retail bank serving individual and business customers, retail establishments and restaurants, seasonal
lodging, biological research laboratories, and a large contingent of retirees. As a predominately coastal bank, it serves
the tourism, hospitality, lobstering, fishing, boat building and marine services industries. It also serves Maine�s wild
blueberry industry through its Hancock and Washington County offices. The Bank operates in a competitive market
that includes other community banks, savings institutions, credit unions, and branch offices of statewide and interstate
bank holding companies located in the Bank�s market area.

The Bank has a broad deposit base and loss of any one depositor or closely aligned group of depositors would not
have a material adverse effect on its business. Historically, the banking business in the Bank�s market area has been
seasonal, with lower deposits in the winter and spring, and higher deposits in the summer and autumn. These seasonal
swings have been fairly predictable and have historically not had a materially adverse impact on the Bank or its
liquidity position. Approximately 91.8% of the Bank�s

6
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deposits are in interest bearing accounts. The Bank has paid, and anticipates that it will continue to pay, competitive
interest rates on all of the deposit account products it offers and does not anticipate any material loss of these deposits.

The Bank emphasizes personal service to the community, with a concentration on retail banking. Customers are
primarily individuals and small businesses to which the Bank offers a wide variety of products and services.

Retail Products and Services: The Bank offers a variety of consumer financial products and services designed to
satisfy the deposit and borrowing needs of its retail customers. The Bank�s retail deposit products and services include
checking accounts, interest bearing NOW accounts, money market accounts, savings accounts, club accounts,
short-term and long-term certificates of deposit, Health Savings Accounts, and Individual Retirement Accounts.
Credit products and services include home mortgages, residential construction loans, home equity loans and lines of
credit, credit cards, installment loans, and overdraft protection services. The Bank provides secured and unsecured
installment loans for new or used automobiles, boats, recreational vehicles, mobile homes and other personal needs.
The Bank also offers other customary products and services such as safe deposit box rentals, wire transfers, check
collection services, foreign currency exchange, money orders, and U.S. Savings Bonds redemptions.

The Bank staffs a call center, providing customers with telephone and e-mail responses to their questions and needs.
The Bank also offers free banking-by-mail services.

Retail Brokerage Services: The Bank retains Infinex Investments, Inc., (�Infinex�) as a full service third-party
broker-dealer, conducting business under the assumed business name �Bar Harbor Financial Services.�  Bar Harbor
Financial Services is a branch office of Infinex, an independent registered broker-dealer offering securities and
insurance products that is not affiliated with the Company or its subsidiaries. These products are not deposits, are not
insured by the FDIC or any other government agency, are not guaranteed by the Bank or any affiliate, and may be
subject to investment risk, including possible loss of value.

Bar Harbor Financial Services principally serves the brokerage needs of individuals, from first-time purchasers, to
sophisticated investors. It also offers a line of life insurance, annuity, and retirement products, as well as financial
planning services. Infinex was formed by a group of member banks, and is one of the largest providers of third party
investment and insurance services to banks and their customers in New England. Through Infinex, the Bank is able to
take advantage of the expertise, capabilities, and experience of a well-established third-party broker-dealer in a cost
effective manner.

Electronic Banking Services: The Bank continues to offer free Internet banking services, including consumer remote
deposit capture, e-statements, free check images, and electronic bill payment, through its dedicated website at
www.bhbt.com. Additionally, the Bank offers telephone banking, an interactive voice response system through which
customers can check account balances and activity, as well as initiate money transfers between their accounts.
Customers can also monitor their accounts with free mobile banking access via text messaging, browser or �Apps�, and
they can receive alerts, view accounts, transfer funds and pay bills. The Bank also offers Popmoney®, an innovative
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personal payment service that eliminates the need for checks and cash by allowing customers to send and receive
money as easily as they send and receive e-mail and text messages.

Automated Teller Machines (ATMs) are located at each of the Bank�s fifteen (15) branch locations. The Bank is also a
member of Maine Cash Access, providing customers with surcharge-free access to over 225 ATMs throughout the
state of Maine. Visa debit cards are also offered, providing customers with free access to their deposit account
balances at point of sale locations throughout most of the world.

7
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Commercial Products and Services: The Bank serves the small business market throughout downeast, midcoast and
central Maine. It offers business loans to individuals, partnerships, corporations, and other business entities for capital
construction, real estate and equipment financing, working capital, real estate development, and a broad range of other
business purposes. Business loans are provided primarily to organizations and sole proprietors in the tourism,
hospitality, healthcare, blueberry, boatbuilding, biological research, and fishing industries, as well as to other small
and mid-size businesses associated with coastal communities.

The Bank offers a variety of commercial deposit accounts, most notably business checking and tiered money market
accounts. These accounts are typically used as operating accounts or short-term savings vehicles. The Bank�s cash
management services provide business customers with short-term investment opportunities through a cash
management sweep program, whereby excess operating funds over established thresholds are swept into overnight
securities sold under agreements to repurchase. The Bank also offers Business On-Line Direct (�BOLD�) an Internet
banking service for businesses. This service allows business clients to view their account histories, print statements,
view check images, order stop payments, transfer funds between accounts, and transmit Automated Clearing House
(ACH) files. The Bank also offers remote deposit capture, enabling its business customers to deposit checks remotely.
Other commercial banking services include merchant credit card processing provided through a third party vendor,
night depository, and coin and currency handling.

Bar Harbor Trust Services

Trust Services is a Maine chartered non-depository trust company and a wholly-owned subsidiary of the Bank. Trust
Services provides a comprehensive array of trust and investment management services to individuals, businesses,
not-for-profit organizations, and municipalities.

Trust Services serves as trustee of both living trusts and trusts under wills, including revocable and irrevocable,
charitable remainder and testamentary trusts, and in this capacity holds, accounts for and manages financial assets,
real estate and special assets. Trust Services offers custody, estate settlement, and fiduciary tax services.

The staff includes credentialed investment and trust professionals with extensive experience. At December 31, 2015,
Trust Services served 713 client accounts, with assets under management and assets held in custody amounting to
$377.5 million and $34.3 million, respectively.

Market Competition

The Company competes principally in downeast, midcoast and central Maine, which can generally be characterized as
rural areas. The Company considers its primary market areas to be Hancock, Knox, Washington, Kennebec and
Sagadahoc counties, each in the state of Maine. According to the 2014 Census Bureau Report estimate, the population
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of these five counties was 54,696, 39,676, 31,808, 121,112 and 35,045, respectively, representing a combined
population of approximately 282,337. The economies in these counties are based primarily on tourism, healthcare,
fishing and lobstering, agriculture, state government, and small local businesses, but are also supported by a large
contingent of retirees. Major competitors in these market areas include local independent banks, local branches of
large regional bank affiliates, thrift institutions, savings and loan institutions, mortgage companies, and credit unions.
Other competitors in the Company�s primary market area include financing affiliates of consumer durable goods
manufacturers, insurance companies, brokerage firms, investment advisors, and other non-bank financial service
providers.

8
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Like most financial institutions in the United States, the Company competes with an ever-increasing array of financial
service providers. As the national economy moves further towards a concentration of service companies, competitive
pressures will mount.

The Company has generally been able to compete effectively with other financial institutions by emphasizing quality
customer service, making decisions at the local level, maintaining long-term customer relationships, building
customer loyalty, and providing products and services designed to address the specific needs of customers; however,
no assurance can be given that the Company will continue to be able to compete effectively with other financial
institutions in the future.

No part of the Company�s business is materially dependent upon one, or a few customers, or upon a particular industry
segment, the loss of which would have a material adverse impact on the operations of the Company.

Management and Employees

The Company has two principal executive officers: Curtis C. Simard, President and Chief Executive Officer, and
Gerald Shencavitz, Executive Vice President, Chief Financial Officer and Treasurer.

For the quarter ended December 31, 2015, the Bank employed 205 full-time equivalent employees, Trust Services
employed 13 full-time equivalent employees, and the Company employed 3 full-time employees, representing a
full-time equivalent complement of 221 employees of the Company. None of the employees are represented by
collective bargaining agreements.

The Company�s management believes employee relations to be good.

Supervision and Regulation

General

Banking is a complex, highly regulated industry. Consequently, the performance of the Company and the Bank can be
affected not only by management decisions and general and local economic conditions, but also by the statutes
enacted by, and the regulations and policies of, various governmental regulatory authorities. These authorities include,
but are not limited to, the Board of Governors of the Federal Reserve System, the Federal Deposit Insurance
Corporation (the �FDIC�), the Maine Bureau of Financial Institutions ("BFI"), the Internal Revenue Service, the
Consumer Financial Protection Bureau (the �CFPB�) and state taxing authorities. The effect of these statutes,
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regulations and policies and any changes to any of them can be significant and cannot be predicted.

The primary goals of the bank regulatory scheme are to maintain a safe and sound banking system and to facilitate the
conduct of sound monetary policy. In furtherance of these goals, the U.S. Congress and the State of Maine have
created several largely autonomous regulatory agencies that oversee, and have enacted numerous laws that govern
banks, bank holding companies and the banking industry. The system of supervision and regulation applicable to the
Company and the Bank establishes a comprehensive framework for the entities� respective operations and is intended
primarily for the protection of the Bank�s depositors and the public, rather than the stockholders and creditors. The
following summarizes some of the materially relevant laws, rules and regulations governing banks and bank holding
companies, including the Company and the Bank, but does not purport to be a complete summary of all applicable
laws, rules and regulations governing banks and bank holding companies or the Company or the Bank. The
descriptions are qualified in their entirety by reference to the specific statutes, regulations and policies discussed. Any
change in applicable laws, regulations or regulatory policies may have a material effect on our businesses, operations
and prospects. We are unable to predict the nature or extent of the

9
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effects that economic controls or new federal or state legislation may have on our business and earnings in the future.

Regulatory Agencies

Bar Harbor Bankshares is a legal entity separate and distinct from its first tier bank subsidiary, Bar Harbor Bank &
Trust and its second tier subsidiary, Bar Harbor Trust Services. As a bank holding company, the Company is regulated
under the Bank Holding Company Act (�BHC�) and is subject to inspection, examination and supervision by the Board
of Governors of the Federal Reserve System, or the Federal Reserve Board. The Company is also under the
jurisdiction of the SEC and is subject to the disclosure and regulatory requirements of the Securities Act of 1933, as
amended, and the Securities Exchange Act of 1934, as amended (�Exchange Act�). The Company�s common stock is
listed on The NYSE MKT (�NYSE�) under the trading symbol �BHB,� and is subject to the rules of NYSE for listed
companies.

As a Maine chartered financial institution, Bar Harbor Bank & Trust ("Bank") is subject to supervision, periodic
examination, and regulation by the BFI and FDIC. The prior approval of the Bureau and the FDIC is required, among
other things, for the Bank to establish or relocate an additional branch office, assume deposits, or engage in any
merger, consolidation, purchase or sale of all or substantially all of the assets of any bank. Under the Dodd-Frank Act,
the Federal Reserve may directly examine the subsidiaries of the Company, including the Bank.

The Dodd-Frank Wall Street Reform and Consumer Protection Act

On July 21, 2010, President Obama signed into law the Dodd-Frank Wall Street Reform and Consumer Protection Act
(�Dodd-Frank Act�), which implemented and continues to implement significant changes to the regulation of the
financial services industry.

The effects of the Dodd-Frank Act have been far-reaching, and many aspects of the Dodd-Frank Act remain subject to
rulemaking by various regulatory agencies and will take effect over several years, making it difficult to anticipate the
overall financial impact on the Company, its customers or the financial industry more generally. Provisions in the
legislation that require revisions to the capital requirements of the Company and the Bank could require the Company
and the Bank to seek additional sources of capital in the future.

Bank Holding Company Regulations Applicable to the Company

The BHC Act and other federal laws subject bank holding companies to particular restrictions on the types of
activities in which they may engage, and to a range of supervisory requirements and activities, including regulatory
enforcement actions for violations of laws and regulations.
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Permitted Activities: Generally, bank holding companies are prohibited under the BHC Act from engaging in or
acquiring direct or indirect control of more than 5% of the voting shares of any company engaged in any activity other
than (i) banking or managing or controlling banks or (ii) an activity that the Federal Reserve Board determines to be
so closely related to banking as to be a proper incident to the business of banking. The Federal Reserve Board has the
authority to require a bank holding company to terminate an activity or terminate control of or liquidate or divest
certain subsidiaries or affiliates when the Federal Reserve Board believes the activity or the control of the subsidiary
or affiliate constitutes a significant risk to the financial safety, soundness or stability of any of its banking subsidiaries.

A bank holding company that qualifies and elects to become a financial holding company is permitted to engage in
additional activities that are financial in nature or incidental or complementary to financial activity. We currently have
no plans to make a financial holding company election.

10
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Sound Banking Practices: Bank holding companies and their non-banking subsidiaries are prohibited from engaging
in activities that represent unsafe and unsound banking practices. For example, under certain circumstances the
Federal Reserve Board�s Regulation Y requires a holding company to give the Federal Reserve Board prior notice of
any redemption or repurchase of its own equity securities if the consideration to be paid, together with the
consideration paid for any repurchases in the preceding year, is equal to 10% or more of the company�s consolidated
net worth. The Federal Reserve Board may oppose the transaction if it believes that the transaction would constitute
an unsafe or unsound practice or would violate a regulation. As another example, a holding company is prohibited
from impairing its subsidiary bank�s soundness by causing the bank to make funds available to non-banking
subsidiaries or their customers if the Federal Reserve believes it not prudent to do so. The Federal Reserve Board has
the power to assess civil money penalties for knowing or reckless violations, if the activities leading to a violation
caused a substantial loss to a depository institution. Potential penalties are as high as $1,000,000 for each day the
activity continues.

Source of Strength: In accordance with Federal Reserve Board policy, the holding company is expected to act as a
source of financial and managerial strength to the Bank. Under this policy, the holding company is expected to
commit resources to support its bank subsidiary, including at times when the holding company may not be in a
financial position to provide it. As discussed below, the holding company could be required to guarantee the capital
plan of the Bank if it becomes undercapitalized for purposes of banking regulations. Any capital loans by a bank
holding company to its subsidiary bank are subordinate in right of payment to deposits and to certain other
indebtedness of such subsidiary bank. The BHC Act provides that, in the event of a bank holding company�s
bankruptcy, any commitment by the bank holding company to a federal bank regulatory agency to maintain the capital
of a bank subsidiary will be assumed by the bankruptcy trustee and entitled to priority of payment.

Regulatory agencies have promulgated regulations to increase the capital requirements for bank holding companies to
a level that matches those of banking institutions.

Anti-tying Restrictions: Bank holding companies and affiliates are prohibited from tying the provision of services,
such as extensions of credit, to other services offered by a holding company or its affiliates.

Acquisitions: The BHC Act, the Bank Merger Act, the laws of the State of Maine applicable to financial institutions
and other federal and state statutes regulate acquisitions of banks and their holding companies. The BHC Act
generally limits acquisitions by bank holding companies to banks and companies engaged in activities that the Federal
Reserve Board has determined to be so closely related to banking as to be a proper incident thereto. The BHC Act
requires every bank holding company to obtain the prior approval of the Federal Reserve before (i) acquiring more
than 5% of the voting stock of any bank or other bank holding company, (ii) acquiring all or substantially all of the
assets of any bank or bank holding company, or (iii) merging or consolidating with any other bank holding company.

In reviewing applications seeking approval of merger and acquisition transactions, the bank regulatory authorities
generally consider, among other things, the competitive effect and public benefits of the transactions, the financial and
managerial resources and future prospects of the combined organization (including the capital position of the
combined organization), the applicant�s performance record under the Community Reinvestment Act (see the section
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captioned �Community Reinvestment Act� included elsewhere in this item), fair housing laws and the effectiveness of
the subject organizations in combating money laundering activities.

Dividends:  Dividends from the Bank are the Company's principal source of cash revenues. Our earnings and
activities are affected by legislation, by regulations and by local legislative and administrative bodies and decisions of
courts in the jurisdictions in which we conduct business. These include limitations on the ability of the Bank to pay
dividends to the holding company and our ability to pay dividends to our
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stockholders. It is the policy of the Federal Reserve Board that bank holding companies should pay cash dividends on
common stock only out of income available over the past year and only if prospective earnings retention is consistent
with the organization�s expected future needs and financial condition. The policy provides that bank holding
companies should not maintain a level of cash dividends that undermines the bank holding company�s ability to serve
as a source of strength to its banking subsidiary. Consistent with such policy, a banking organization should have
comprehensive policies on dividend payments that clearly articulate the organization�s objectives and approaches for
maintaining a strong capital position and achieving the objectives of the policy statement.

The FDIC has the authority to use its enforcement powers to prohibit a bank from paying dividends if, in its opinion,
the payment of dividends would constitute an unsafe or unsound practice. Federal law also prohibits the payment of
dividends by a bank that will result in the bank failing to meet its applicable capital requirements on a pro forma basis.
Maine law requires the approval of the Bureau for any dividend that would reduce a bank's capital below prescribed
limits.

Annual Reporting; Examinations: The Company is required to file an annual report with the Federal Reserve Board,
and such additional information as the Federal Reserve Board may require. The Federal Reserve Board may examine a
bank holding company and any of its subsidiaries, and charge the company for the cost of such an examination.

Imposition of Liability for Undercapitalized Subsidiaries: The Federal Deposit Insurance Corporation
Improvement Act of 1991 (�FDICIA�) requires bank regulators to take �prompt corrective action� to resolve problems
associated with insured depository institutions. In the event an institution becomes �undercapitalized,� it must submit a
capital restoration plan. The capital restoration plan will not be accepted by the regulators unless each company
�having control of� the undercapitalized institution �guarantees� the subsidiary�s compliance with the capital restoration
plan until it becomes �adequately capitalized.� For purposes of this statute, the holding company has control of the
Bank. Under FDICIA, the aggregate liability of all companies controlling a particular institution is limited to the lesser
of five percent of the depository institution�s total assets at the time it became undercapitalized or the amount
necessary to bring the institution into compliance with applicable capital standards. FDICIA grants greater powers to
bank regulators in situations where an institution becomes �significantly� or �critically�

undercapitalized or fails to submit a capital restoration plan. For example, a bank holding company controlling such
an institution can be required to obtain prior Federal Reserve Board approval of proposed distributions, or might be
required to consent to a merger or to divest the troubled institution or other affiliates.

Transactions with Affiliates: The holding company and the Bank are considered �affiliates� of each other under the
Federal Reserve Act, and transactions between such affiliates are subject to certain restrictions, including compliance
with Sections 23A and 23B of the Federal Reserve Act and their implementing regulations. Generally, Sections 23A
and 23B: (1) limit the extent to which a financial institution or its subsidiaries may engage in covered transactions
(a) with an affiliate (as defined in such sections) to an amount equal to 10% of such institution�s capital and surplus,
and (b) with all affiliates, in the aggregate to an amount equal to 20% of such capital and surplus; and (2) require all
transactions with an affiliate, whether or not covered transactions, to be on terms substantially the same, or at least as
favorable to the institution or subsidiary, as the terms provided or that would be provided to a non-affiliate. The term
�covered transaction� includes the making of loans, purchase of assets, issuance of a guarantee and other similar types of
transactions.
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State Law Restrictions: As a Maine corporation, the holding company is subject to certain limitations and
restrictions under applicable Maine corporate law. For example, state law restrictions in Maine include limitations and
restrictions relating to indemnification of directors, distributions and dividends to
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stockholders, transactions involving directors, officers or interested stockholders, maintenance of books, records, and
minutes, and observance of certain corporate formalities.

Capital Adequacy and Prompt Corrective Action

Bank holding companies and banks are subject to various regulatory capital requirements administered by federal and
state banking agencies. Capital adequacy guidelines and, additionally for banks, prompt corrective action regulations,
involve quantitative measures of assets, liabilities, and certain off-balance-sheet items calculated under regulatory
accounting practices. Capital amounts and classifications are also subject to qualitative judgments by regulators about
components, risk weighting and other factors. The Federal Reserve Board has risk-based capital ratio and leverage
ratio guidelines for banking organizations, which are intended to ensure that banking organizations have adequate
capital given the risk levels of assets and off-balance sheet financial instruments.

Basel III Capital Rules Effective January 1, 2015: The federal bank regulatory authorities� risk-based capital
guidelines were previously based upon the 1988 capital accord of the Basel Committee on Banking Supervision, or
Basel I. The Basel Committee on Banking Supervision is a committee of central banks and bank supervisors and
regulators from the major industrialized countries that develops broad policy guidelines for use by each country�s
supervisors in determining the supervisory policies they apply. In 2004, the Basel Committee on Banking Supervision
published a new capital accord to replace Basel I, with an update in November 2005 (�Basel II�). Basel II provided two
approaches for setting capital standards for credit risk -an internal ratings-based approach tailored to individual
institutions� circumstances (which for many asset classes is itself broken into a �foundation� approach and an �advanced
or A-IRB� approach, the availability of which is subject to additional restrictions) and a standardized approach that
based risk weightings on external credit assessments to a much greater extent than permitted in previous risk-based
capital guidelines. Basel II also set capital requirements for operational risk and refined the existing capital
requirements for market risk exposures.

In July 2007, the U.S. banking and thrift agencies reached an agreement on the implementation of the capital
adequacy regulations and standards based on Basel II. In November 2007, the agencies approved final rules to
implement the new risk-based capital requirements in the United States for large, internationally active banking
organizations, or �core banks� - defined as those with consolidated total assets of $250 billion or more or consolidated
on-balance sheet foreign exposures of $10 billion or more. The final rule was effective as of April 1, 2008. We are not
a core bank and do not apply the Basel II approach to computing risk-weighted assets.

In response to the economic and financial industry crisis that began in 2008, the Basel Committee on Banking
Supervision and their oversight body - the Group of Central Bank Governors and Heads of Supervision (GHOS) �
began in late 2009 to work on global initiatives to strengthen the financial regulatory system. In July 2010, the GHOS
agreed on key design elements and in September 2010 agreed to transition and implementation measures. The product
of this effort is known as Basel III, and is designed to strengthen the regulation, supervision and risk management of
the banking sector. In particular, Basel III strengthens existing capital requirements and introduces a global liquidity
standard. In June 2012, the FRB, FDIC and the OCC jointly issued three notices of proposed rulemaking (�NPRs�) to,
among other things implement the Basel III minimum capital requirements. On November 9, 2012, the FRB, FDIC,
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and the OCC indefinitely delayed the start date for the Basel III capital requirements and stated that they did not
expect the final rules to implement the Basel III capital requirements to be in effect on January 1, 2013, the initial
deadline. In July 2013, the FRB, the FDIC and OCC issued two final interim rules to implement the Basel III capital
reforms and the rules began phasing-in in 2015, depending on the size of the financial institution.
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As of December 31, 2015, each of the Company�s regulatory capital ratios at both the Company and the Bank
exceeded the minimums prescribed under Basel III (including consideration of a fully phased in capital conservation
buffer, as discussed below) by approximately 500 basis points or more.

The Federal Deposit Insurance Act, as amended (�FDIA�), requires, among other things, that federal banking agencies
take �prompt corrective action� with respect to depository institutions that do not meet minimum capital requirements.
The FDIA sets forth the following five capital tiers: �well capitalized,� �adequately capitalized,� �undercapitalized,�
�significantly undercapitalized� and �critically undercapitalized.� A depository institution�s capital tier will depend upon
how its capital levels compare with various relevant capital measures and certain other factors, as established by
regulation. The relevant capital measures are the total capital ratio, the Tier 1 capital ratio, the leverage ratio and the
new ratio requirement under Basel III, the common equity Tier 1 capital ratio. 

Under the regulations adopted by the federal regulatory authorities, a bank will be: (i) �well capitalized� if the institution
has a total risk-based capital ratio of 10.0% or greater, a common equity Tier 1 capital ratio of 6.5% or greater, a Tier
1 risk-based capital ratio of 8.0% or greater (6.0% prior to January 1, 2015), and a leverage ratio of 5.0% or greater,
and is not subject to any order or written directive by any such regulatory authority to meet and maintain a specific
capital level for any capital measure; (ii) �adequately capitalized� if the institution has a total risk-based capital ratio of
8.0% or greater, a common equity Tier 1 capital ratio of 4.5% or greater, a Tier 1 risk-based capital ratio of 6.0% or
greater (4.0% prior to January 1, 2015), and a leverage ratio of 4.0% or greater and is not �well capitalized�; (iii)
�undercapitalized� if the institution has a total risk-based capital ratio that is less than 8.0%, a common equity Tier 1
capital ratio of less than 4.5%, a Tier 1 risk-based capital ratio of less than 6.0% (4.0% prior to January 1, 2015) or a
leverage ratio of less than 4.0%; (iv) �significantly undercapitalized� if the institution has a total risk-based capital ratio
of less than 6.0%, a common equity Tier 1 capital ratio of less than 3.0%, a Tier 1 risk-based capital ratio of less than
4.0% (3.0% prior to January 1, 2015) or a leverage ratio of less than 3.0%; and (v) �critically undercapitalized� if the
institution�s tangible equity is equal to or less than 2.0% of average quarterly tangible assets. An institution may be
downgraded to, or deemed to be in, a capital category that is lower than indicated by its capital ratios if it is
determined to be in an unsafe or unsound condition or if it receives an unsatisfactory examination rating with respect
to certain matters. A bank�s capital category is determined solely for the purpose of applying prompt corrective action
regulations, and the capital category may not constitute an accurate representation of the bank�s overall financial
condition or prospects for other purposes.

The final rules also established a �capital conservation buffer� of 2.5% above new regulatory minimum capital ratios,
and when fully effective in 2019, will result in the following minimum ratios: (i) a common equity Tier 1 capital ratio
of 7.0%; (ii) a Tier 1 risk-based capital ratio of 8.5%; and (iii) a total capital ratio of 10.5%. The new capital
conservation buffer requirement will be phased in beginning in January 2016 at 0.625% of risk-weighted assets and
increases each year until fully implemented in January 2019. An institution is subject to limitations on paying
dividends, engaging in share repurchase, and paying discretionary bonuses if its capital level falls below the buffer
amount. These limitations will establish a maximum percentage of eligible retained income that can be utilized for
such activities.

The FDIA generally prohibits a depository institution from making any capital distributions (including payment of a
dividend) or paying any management fee to its parent holding company if the depository institution would thereafter
be undercapitalized. Undercapitalized institutions are subject to growth limitations and are required to submit a capital
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restoration plan to the FDIC. The agencies may not accept such a plan without determining, among other things, that
the plan is based on realistic assumptions and is likely to succeed in restoring the depository institution�s capital. In
addition, for a capital restoration plan to be acceptable, the depository institution�s parent holding company must
guarantee that the institution will comply with such capital restoration plan. The aggregate liability of the parent
holding company is limited to the lesser of (i) an amount equal to 5.0% of the depository institution�s total assets at the
time it
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became undercapitalized and (ii) the amount which is necessary (or would have been necessary) to bring the
institution into compliance with all capital standards applicable with respect to such institution as of the time it fails to
comply with the plan. If a depository institution fails to submit an acceptable plan, it is treated as if it is �significantly
undercapitalized.�

�Significantly undercapitalized� depository institutions may be subject to a number of requirements and restrictions,
including orders to sell sufficient voting stock to become �adequately capitalized,� requirements to reduce total assets,
and cessation of receipt of deposits from correspondent banks. �Critically undercapitalized� institutions are subject to
the appointment of a receiver or conservator.

Both the Company and the Bank have always maintained the capital ratios and leverage ratio above the levels to be
considered quantitatively well-capitalized. For information regarding the capital ratios and leverage ratio of the
Company and the Bank as of December 31, 2015 and December 31, 2014, see the discussion under the section
captioned �Capital Resources� included in Item 7, �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� and Note 14, in the �Notes to Consolidated Financial Statements� included in Item 8, �Financial
Statements and Supplementary Data�, elsewhere in this report.

Significant Banking Regulations Applicable to the Bank

Deposit Insurance: The deposits of the Bank are insured up to applicable limits by the Deposit Insurance Fund,
(�DIF�), of the FDIC and are subject to deposit insurance assessments to maintain the DIF. The FDIC utilizes a
risk-based assessment system that imposes insurance premiums based upon a risk matrix that takes into account a
bank�s capital level and supervisory rating. Risk Category I is the lowest risk category while Risk Category IV is the
highest risk category.

In 2010, the Dodd-Frank Act revised certain statues governing the FDIC�s management of the DIF. Among other
things, the Dodd-Frank Act (i) raised the minimum fund reserve ratio from 1.15% to 1.35%, (ii) requires the fund
reserve ratio to reach 1.35% by September 30, 2020, (iii) eliminated the requirement that the FDIC provides dividends
from the DIF when the reserve ratio is between 1.35% and 1.5%, (iv) removed the 1.5% cap on the reserve ratio,
(v) granted the FDIC the sole discretion in determining whether to suspend or limit the declaration or payment of
dividends and (vi) changed the assessment base for banks from insured deposits to the average total assets of the bank
minus the average tangible equity of the bank during the assessment period. In December 2010, the FDIC set the
minimum reserve ratio at 2.00%. In addition, the FDIC adopted a new Restoration Plan, pursuant to which, among
other things, the FDIC (a) eliminated the uniform 3 basis point increase in initial assessment rates that were scheduled
to take effect on January 1, 2011, (b) pursued further rulemaking in 2011 regarding the method used to offset the
effect on banks with less than $10 billion in assets of the requirement that the reserve ratio reach 1.35% and (c) at least
semiannually, will update its projections for the DIF and increase or decrease assessment rates, if needed. On February
7, 2011, the FDIC adopted final rules to implement the dividend provisions of the Dodd-Frank Act, changed the
assessment base and set new assessment rates. In addition, as part of its final rules, the FDIC made certain assessment
rate adjustments by: (1) altering the unsecured debt adjustment by adding an adjustment for long-term debt issued by
another insured depository institution and (2) eliminating the secured liability adjustment, and changing the brokered
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deposit adjustment to conform to the change in the assessment base. The new assessment rates became effective April
1, 2011. The new initial base assessment rates range from 5 to 9 basis points for Risk Category I banks to 35 basis
points for Risk Category IV banks. Risk Category II and III banks have an initial base assessment rate of 14 and 23
basis points, respectively.

The FDIC may further increase or decrease the assessment rate schedule in order to manage the DIF to prescribed
statutory target levels. An increase in the risk category for the Bank or in the assessment rates could have an adverse
effect on the Bank�s and consequently the Company�s earnings. The FDIC may
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terminate deposit insurance if it determines the institution involved has engaged in or is engaging in unsafe or
unsound banking practices, is in an unsafe or unsound condition, or has violated applicable laws, regulations or
orders. 

In addition, all institutions with deposits insured by the FDIC are required to pay assessments to fund interest
payments on bonds issued by the Financing Corporation (FICO), a mixed-ownership government corporation
established to recapitalize a predecessor to the DIF. The current annualized assessment rate is approximately six basis
points and the rate is adjusted quarterly. These assessments will continue until the FICO bonds mature in 2019.

The enactment of the Emergency Economic Stabilization Act of 2008 then-temporarily raised the basic limit on
federal deposit insurance coverage from $100,000 to $250,000 per depositor and in July of 2010, the Dodd-Frank Act
made the increased coverage amount permanent.

The Volcker Rule: Through the Volker Rule, the Dodd-Frank Act prohibits banks and their affiliates from engaging
in proprietary trading and investing in and sponsoring certain unregistered investments companies (defined as hedge
funds and private equity funds). The Company does not currently believe that the Volker Rule will have a material
effect on the operations of the Company or the Bank, as we do not engage in the businesses prohibited by the Volcker
Rule. 

Depositor Preference: The FDIA provides that, in the event of the �liquidation or other resolution� of an insured
depository institution, the claims of depositors of the institution, including the claims of the FDIC as subrogee of
insured depositors, and certain claims for administrative expenses of the FDIC as a receiver, will have priority over
other general unsecured claims against the institution. If an insured depository institution fails, insured and uninsured
depositors, along with the FDIC, will have priority in payment ahead of unsecured, non-deposit creditors, including
the parent bank holding company, with respect to any extensions of credit they have made to such insured depository
institution.

Consumer Financial Protection: The Company is subject to a number of federal and state consumer protection laws
that govern its relationship with its customers. These laws include the Equal Credit Opportunity Act, the Fair Credit
Reporting Act, the Truth in Lending Act, the Truth in Savings Act, the Electronic Fund Transfer Act, the Expedited
Funds Availability Act, the Home Mortgage Disclosure Act, the Fair Housing Act, the Real Estate Settlement
Procedures Act, the Fair Debt Collection Practices Act, the Right to Financial Privacy Act, the Service Members Civil
Relief Act and these laws� respective state-law counterparts, as well as state usury laws and laws regarding unfair and
deceptive acts and practices. These and other federal laws, among other things, require disclosures of the cost of credit
and terms of deposit accounts, provide substantive consumer rights, prohibit discrimination in credit transactions,
regulate the use of credit report information, provide financial privacy protections, prohibit unfair, deceptive and
abusive practices, restrict the Bank's ability to raise interest rates and subject the Bank to substantial regulatory
oversight. Violations of applicable consumer protection laws can result in significant potential liability from litigation
brought by customers, including actual damages, restitution and attorneys� fees.
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Further, the CFPB has broad rulemaking authority for a wide range of consumer financial laws that apply to all banks,
including, among other things, the authority to prohibit �unfair, deceptive or abusive� acts and practices. Abusive acts or
practices are defined as those that materially interfere with a consumer�s ability to understand a term or condition of a
consumer financial product or service or take unreasonable advantage of a consumer�s: (i) lack of financial savvy, (ii)
inability to protect himself in the selection or use of consumer financial products or services, or (iii) reasonable
reliance on a covered entity to act in the consumer�s interests.
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Brokered Deposit Restrictions:  Well-capitalized institutions are not subject to limitations on brokered deposits,
while an adequately capitalized institution is able to accept, renew or roll over brokered deposits only with a waiver
from the FDIC and subject to certain restrictions on the interest rate paid on such deposits. Undercapitalized
institutions are generally not permitted to accept, renew, or roll over brokered deposits.

Community Reinvestment Act: The Community Reinvestment Act of 1977 (�CRA�), requires depository institutions
to assist in meeting the credit needs of their market areas consistent with safe and sound banking practice. Under the
CRA, each depository institution is required to help meet the credit needs of its market areas by, among other things,
providing credit to low- and moderate-income individuals and communities. These factors are also considered in
evaluating mergers, acquisitions and applications to open a branch or facility. The applicable federal regulators
regularly conduct CRA examinations to assess the performance of financial institutions and assign one of four ratings
to the institution�s records of meeting the credit needs of its community. During its last examination, a rating of
�satisfactory�was received by the Bank.

Insider Credit Transactions: Banks are subject to certain restrictions imposed by the Federal Reserve Act on
extensions of credit to certain executive officers, directors, principal stockholders and any related interests of such
persons. Extensions of credit to such persons must: (i) be made on substantially the same terms, including interest
rates and collateral, and follow credit underwriting procedures that are not less stringent than those prevailing at the
time for comparable transactions with persons not covered by such restrictions and (ii) not involve more than the
normal risk of repayment or present other unfavorable features. Banks are also subject to certain lending limits and
restrictions on overdrafts to such persons. A violation of these restrictions may result in the assessment of substantial
civil monetary penalties on the affected bank or any officer, director, employee, agent or other person participating in
the conduct of the affairs of that bank, the imposition of a cease and desist order, and other regulatory sanctions.

FDICIA: Under FDICIA, each federal banking agency has prescribed, by regulation, non-capital safety and
soundness standards for institutions under its authority. These standards cover internal controls, information and
internal audit systems, loan documentation, credit underwriting, interest rate exposure, asset growth, compensation,
fees and benefits, such other operational and managerial standards as the agency determines to be appropriate, and
standards for asset quality, earnings and stock valuation. An institution which fails to meet these standards must
develop a plan acceptable to the agency, specifying the steps that the institution will take to meet the standards.
Failure to submit or implement such a plan may subject the institution to regulatory sanctions.

Examinations: The Bank is examined from time-to-time by its primary federal banking regulator, the FDIC and the
Maine Bureau of Financial Institutions (�BFI�).

Financial Privacy: In accordance with the Gramm-Leach-Bliley Financial Modernization Act of 1999  (the �GLB
Act�), federal banking regulators adopted rules that limit the ability of banks and other financial institutions to disclose
nonpublic information about consumers to nonaffiliated third parties. These limitations require disclosure of privacy
policies to consumers and, in some circumstances, allow consumers to prevent disclosure of certain personal
information to a nonaffiliated third party. The privacy provisions of the GLB Act affect how consumer information is
transmitted through diversified financial companies and conveyed to outside vendors.
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Anti-Money Laundering Initiatives and the USA Patriot Act: A major focus of governmental policy on financial
institutions over the last decade has been combating money laundering and terrorist financing. The USA PATRIOT
Act of 2001  (�USA Patriot Act�), substantially broadened the scope of United States anti-money laundering laws and
regulations by imposing significant new compliance and due diligence obligations, creating new crimes and penalties
and expanding the extra-territorial
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jurisdiction of the United States. The U.S. Treasury Department has issued a number of regulations that apply various
requirements of the USA Patriot Act to financial institutions such as the Bank. These regulations impose obligations
on financial institutions to maintain appropriate policies, procedures and controls to detect, prevent and report money
laundering and terrorist financing and to verify the identities of their customers. Financial institutions are also
prohibited from entering into specified financial transactions and account relationships and must use enhanced due
diligence procedures in their dealings with certain types of high-risk customers and implement a written customer
identification program. Financial institutions must take certain steps to assist government agencies in detecting and
preventing money laundering and report certain types of suspicious transactions. Regulatory authorities routinely
examine financial institutions for compliance with these obligations, and failure of a financial institution to maintain
and implement adequate programs to combat money laundering and terrorist financing, or to comply with all of the
relevant laws or regulations, can have serious legal and reputational consequences for the institution.

Office of Foreign Assets Control Regulation: The United States has imposed economic sanctions that affect
transactions with designated foreign countries, nationals and others. These are typically known as the �OFAC� rules
based on their administration by the U.S. Treasury Department Office of Foreign Assets Control (�OFAC�). The
OFAC-administered sanctions targeting countries take many different forms. Generally, however, they contain one or
more of the following elements: (i) restrictions on trade with or investment in a sanctioned country, including
prohibitions against direct or indirect imports from and exports to a sanctioned country and prohibitions on �U.S.
persons� engaging in financial transactions relating to making investments in, or providing investment-related advice or
assistance to, a sanctioned country; and (ii) a blocking of assets in which the government or specially designated
nationals of the sanctioned country have an interest, by prohibiting transfers of property subject to U.S. jurisdiction
(including property in the possession or control of U.S. persons). Blocked assets (e.g., property and bank deposits)
cannot be paid out, withdrawn, set off or transferred in any manner without a license from OFAC. The Company is
responsible for, among other things, blocking accounts of, and transactions with, such targets and countries,
prohibiting unlicensed trade and financial transactions with them and reporting blocked transactions after their
occurrence. Failure to comply with these sanctions could have serious legal and reputational consequences.

Other Laws and Regulations:  The Company is not only subject to federal laws applicable to it, it is also subject to
the rules and regulations of the various federal agencies charged with the responsibility of implementing these federal
laws.

Guidance on Sound Compensation Policies

In 2010, the federal bank regulators jointly issued final guidance on sound compensation policies (�SICP�) intended to
ensure that the compensation policies of banking organizations do not undermine the safety and soundness of such
organizations by encouraging excessive risk-taking. The SICP guidance, which covers all employees that have the
ability to materially affect the risk profile of an organization, either individually or as part of a group, is based upon
the key principles that a banking organization�s compensation arrangements should: (i) provide incentives that do not
encourage risk-taking beyond the organization�s ability to effectively identify and manage risks, (ii) be compatible
with effective internal controls and risk management, and (iii) be supported by strong corporate governance, including
active and effective oversight by the organization�s board of directors. Any deficiencies in compensation practices that
are identified may be incorporated into the organization�s supervisory ratings, which can affect its ability to make
acquisitions or perform other actions. The SICP guidance provides that enforcement actions may be taken against a
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banking organization if its incentive compensation arrangements or related risk-management control or governance
processes pose a risk to the organization�s safety and soundness and the organization is not taking prompt and effective
measures to correct the deficiencies.
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In addition, in 2010 the FDIC announced that it would seek public comment on whether banks with compensation
plans that encourage risky behavior should be charged higher deposit assessment rates than they would be charged
were they not to encourage risky behavior. In February 2011, the federal financial regulators issued joint proposed
regulations to implement the Dodd-Frank Act requirement that the federal financial regulators prohibit, at any
financial institution with consolidated assets of at least $1 billion, incentive pay that they determine encourages
inappropriate risk.

Changing Regulatory Structure and Future Legislation and Regulation

Congress may enact further legislation that affects the regulation of the financial services industry, and the Maine
legislature may enact further legislation affecting the regulation of financial institutions chartered by the State of
Maine. Federal and state regulatory agencies also periodically propose and adopt changes to their regulations or
change the manner in which existing regulations are applied. The Company cannot predict the substance or impact of
pending or future legislation or regulations, or the application thereof, although enactment of the proposed legislation
could impact the regulatory structure under which the Company operates and may significantly increase costs, impede
the efficiency of internal business processes, require an increase in regulatory capital, require modifications to the
Company�s business strategy, and limit the Company�s ability to pursue business opportunities in an efficient manner.
A change in statutes, regulations or regulatory policies applicable to the Company or any of its subsidiaries could have
a material effect on its business.

Monetary Policy and Economic Environment

The earnings of the Company are significantly affected by the monetary and fiscal policies of governmental
authorities, including the FRB. Among the instruments of monetary policy used by the FRB to implement these
objectives are open-market operations in U.S. Government securities and federal funds, changes in the discount rate
on member bank borrowings, and changes in reserve requirements against member bank deposits. These instruments
of monetary policy are used in varying combinations to influence the overall level of bank loans, investments, and
deposits, and the interest rates charged on loans and paid for deposits. The FRB frequently used these instruments of
monetary policy, especially its open-market operations and the discount rate, to influence the level of interest rates and
to affect the strength of the economy, the level of inflation, or the price of the dollar in foreign exchange markets. The
monetary policies of the FRB have had a significant effect on the operating results of banking institutions in the past
and are expected to continue to do so in the future. It is not possible to predict the nature of future changes in
monetary and fiscal policies, or the effect which they may have on the Company�s business and earnings.

Financial Information About Industry Segments

The information required under this item is included in the Company�s financial statements, which appear in Part II,
Item 8, Note 1 of this Annual Report on Form 10-K, and is incorporated herein by cross reference thereto.
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Availability of Information � Company Website

The Company maintains an Internet website at www.bhbt.com. At this website, our annual report on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, and proxy statement on Schedule 14A and amendments
to such reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act are available, free of charge,
as soon as reasonably practicable after such forms are electronically filed with, or furnished to, the SEC. The public
may read and copy any materials we file with the SEC at the SEC�s Public Reference Room, located at 100 F Street,
NE, Washington, D.C. 20549. The public may obtain information on the operation of the Public Reference Room by
calling the SEC at
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1-800-SEC-0330. The SEC also maintains an Internet website at www.sec.gov that contains reports, proxy, and
information statements, and other information regarding issuers that file electronically with the SEC. In addition, the
Company makes available, free of charge, its press releases and Code of Ethics through the Company�s Investor
Relations page. Information on our website is not incorporated by reference into this document and should not be
considered part of this Report.

ITEM 1A. RISK FACTORS

An investment in our common stock is subject to risks inherent to our business. The material risks and uncertainties
that management believes affect us are described below. Before making an investment decision, you should carefully
consider the risks and uncertainties described below together with all of the other information included or
incorporated by reference in this Report. The risks and uncertainties described below are not the only ones we face.
Additional risks and uncertainties that management is not aware of or focused on or that management currently deems
immaterial may also impair our business operations. This Report is qualified in its entirety by these risk factors.

If any of the following risks actually occurs, our financial condition, results of operations, or cash flow could be
materially and adversely affected. If this were to happen, the value of our common stock could decline significantly,
and you could lose all or part of your investment.

The Company�s business may be adversely affected by conditions in the financial markets and economic
conditions generally.

Negative developments in the financial services industry since 2008 resulted in uncertainty in the financial markets in
general and a related general economic recession. In addition, as a consequence of the U.S. recession, businesses
across a wide range of industries faced serious difficulties due to the decrease in consumer spending, reduced
consumer confidence brought on by deflated home prices, among other things, and reduced liquidity in the credit
markets. Unemployment also increased significantly during this period. Some of these circumstances continued into
2015 and continue to be an issue today.

As a result of these financial and economic crises, many lending institutions, including the Bank, experienced, in
recent years, declines in the performance of their loans, including construction, commercial real estate loans, and other
commercial and consumer loans. Moreover, competition among depository institutions for core deposits and quality
loans increased significantly. In addition, the values of real estate collateral supporting many commercial loans and
home mortgages declined.  Bank and bank holding company stock prices were negatively affected, and the ability of
bank and bank holding companies to raise capital or borrow in the debt markets has been more difficult compared to
previous periods. As a result, bank regulatory agencies have been and are expected to continue to be very aggressive
in responding to concerns and trends identified in examinations, including the issuance of formal or informal
enforcement actions or orders. The impact of new legislation in response to these developments may negatively
impact our operations by restricting our business operations, including our ability to originate or sell loans, and
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adversely impact our financial performance or our stock price.

In addition, further negative market developments, including another recession, may affect consumer confidence
levels and may cause adverse changes in payment patterns, causing increases in delinquencies and default rates, which
may impact our charge-offs and provision for credit losses. A worsening of these conditions would likely exacerbate
the adverse effects of these difficult market conditions on us and others in the financial services industry.

20

Edgar Filing: BAR HARBOR BANKSHARES - Form 10-K

40



Risks Related to Our Regulatory Environment.

We are subject to extensive regulation and supervision under federal and state laws and regulations. Some of the
significant federal and state banking regulations that affect us are described in this report at Part I, Item 1, �Supervision
and Regulation.�  These regulations, along with the existing tax, accounting, securities, insurance, and monetary laws,
regulations, rules, standards, policies and interpretations control the methods by which financial institutions conduct
business, implement strategic initiatives and tax compliance, and govern financial reporting and disclosures. These
laws, regulations, rules, standards, policies and interpretations are constantly evolving and may change significantly
over time.

Changes in regulations resulting from the Dodd-Frank Act or any new regulations may affect our businesses. The
market and economic conditions over the past several years have led to legislation and numerous and continuing
proposals for changes in the regulation of the banking and financial services industry, including significant additional
legislation and regulation in the U.S. and abroad. The Dodd-Frank Act enacted sweeping changes in the supervision
and regulation of the financial industry designed to provide for greater oversight of financial industry participants,
reduce risk in banking practices and in securities and derivatives trading, enhance public company corporate
governance practices and executive compensation disclosures, and provide for greater protections to individual
consumers and investors.

Certain elements of the Dodd-Frank Act became effective immediately, while the details of some provisions remain
subject to implementing regulations that are yet to be adopted by various applicable regulatory agencies. The ultimate
impact that the Dodd-Frank Act will have on our Company, the financial services industry and the economy cannot be
known until all such implementing regulations called for under the Dodd-Frank Act have been finalized and
implemented.

The Dodd-Frank Act may impact the manner in which the Company markets its products and services, manages its
business and operations and interactions with regulators, all of which, while not currently anticipated, could materially
impact the Company�s results of operations, financial condition and liquidity. Certain provisions of the Dodd-Frank
Act that have or may impact the Company�s business include, but are not limited to: regulatory oversight of
compensation, the imposition of capital requirements on holding companies and, to a lesser extent, greater oversight
over derivatives trading and restrictions on proprietary trading. There is also increased regulatory scrutiny (and related
compliance costs). These include but are not limited to the Bank's oversight by the CFPB.

Additionally, the Company is monitoring regulatory developments related to the �Volcker Rule� and their impact on
community banks. In January 2014, the FRB, the OCC, the FDIC, the SEC and the Commodity Futures Trading
Commission approved an interim final rule that exempts trust-preferred securities (TruPS) that back collateralized
debt obligations (CDOs) held by qualifying community banks from the application of some portions of the Volcker
Rule. The final Volcker Rule, approved by regulators in December 2013, generally prohibited banking entities from
engaging in the short-term proprietary trading of securities and derivatives for their own account and barred them
from having certain relationships with hedge funds or private equity funds. Included within the range of funds covered
by the regulations were TruPS CDOs. Application of the Volcker Rule to TruPS CDOs would have forced many
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banks, including many community banks, to treat the TruPS CDO holdings as impaired and write down the value or
sell the holdings entirely. The American Bankers Association filed a lawsuit in 2013 to block the provision from going
into effect. In addition, some lawmakers also called on the regulators to revise the rule to minimize the effect on
community banks. On January 14, 2014, the regulators announced the first revision to the Volcker Rule in the form of
an interim final rule. The revision will allow some smaller banks to retain their interests in TruPS CDOs, though there
are conditions to the exemption. The interim final rule exemption only applies when all of the following requirements
are met:

·

The TruPS CDOs have been issued by banks with less than $15 billion in assets;
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·

The TruPS CDOs have been established before May 19, 2010; and

·

The bank must have acquired the TruPS CDOs prior to December 10, 2013.

The Company did not own any TruPS CDOs as of and during the twelve months ended December 31, 2015 and 2014.

To the extent the Dodd-Frank Act and the related extensive rules and regulations impacts the operations, financial
condition, liquidity and capital requirements of unaffiliated financial institutions with whom the Company transacts
business, those institutions may seek to pass on increased costs, reduce their capacity to transact, or otherwise present
inefficiencies in their interactions with our Company.

The Bank is subject to credit risk.

There are inherent risks associated with our lending activities. These risks include, among other things, the impact of
changes in interest rates and changes in the economic conditions in the markets where we operate as well as those
across the United States and abroad. Increases in interest rates and/or weakening economic conditions could adversely
impact the ability of borrowers to repay outstanding loans or the value of the collateral securing these loans.

We are also subject to various laws and regulations that affect our lending activities. Failure to comply with applicable
laws and regulations could subject us to regulatory enforcement action that could result in the assessment of
significant civil money penalties against us.

The Bank�s loans are principally concentrated in certain areas of Maine and adverse economic conditions in those
markets could adversely affect our operations.

Our success is dependent to a significant extent upon general economic conditions in the United States and, in
particular, the local economies of downeast, midcoast and central Maine, the primary markets served by us. We are
particularly exposed to real estate and general economic factors in the downeast, midcoast and central areas of Maine,
as most of our loan portfolio is concentrated among borrowers in these markets. Furthermore, because a substantial
portion of our loan portfolio is secured by real estate in these areas, the value of the associated collateral is also
subject to regional real estate market conditions.
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A number of our hospitality and other customers rely upon a high number of visits from tourists and vacationers to
Acadia National Park as a significant part of their businesses. Prolonged interruptions or shutdowns in the operation of
tourist destination sites within our market areas could have a material adverse effect on our business and results of
operations.

Interest rate volatility could significantly reduce the Company�s profitability.

The Bank�s earnings and cash flows are largely dependent upon its net interest income. Net interest income is the
difference between interest income earned on interest-bearing assets such as loans and securities and interest expense
paid on interest-bearing liabilities such as deposits and borrowed funds. Interest rates are highly sensitive to many
factors that are beyond the Company�s control, including general economic conditions, demand for loans, securities
and deposits, and policies of various governmental and regulatory agencies and, in particular, the Board of Governors
of the Federal Reserve System. Changes in monetary policy, including changes in interest rates, could influence not
only the interest we receive on loans and securities and the amount of interest we pay on deposits and borrowings, but
such changes could also affect (i) our ability to originate loans and obtain deposits, (ii) the fair value of our financial
assets and liabilities, and (iii) the average duration of our loans and securities that are collateralized by mortgages. If
the interest rates paid on deposits and other borrowings increase at a faster rate than the interest rates received on loans
and other investments, our net interest income, and therefore
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earnings, could be adversely affected. Earnings could also be adversely affected if the interest rates received on loans
and other investments fall more quickly than the interest rates paid on deposits and other borrowings. If interest rates
decline, the Bank�s higher-rate loans and investments may be subject to prepayment risk, which could negatively
impact its net interest margin. Conversely, if interest rates increase, the Bank�s loans and investment securities may be
subject to extension risk, which could negatively impact its net interest margin as well.

Declines in fair value may adversely impact Bank�s investment securities portfolio.

The Company may be required to record other-than-temporary impairment charges on its investment securities if they
suffer a decline in value that is considered other-than-temporary. Numerous factors, including, municipal bond
defaults, lack of liquidity for re-sales of certain investment securities, or adverse actions by regulators, could have a
negative effect on the Company�s securities portfolio in future periods.

The Company may elect or be compelled to seek additional capital in the future, but capital may not be available
when it is needed.

The Company is required by federal and state regulatory authorities to maintain adequate levels of capital to support
its operations. In addition, the Company may elect to raise additional capital to support its business or to finance
acquisitions, if any, or the Company may otherwise elect to raise additional capital.

The Company�s ability to raise additional capital, if needed, will depend on conditions in the capital markets, economic
conditions, and a number of other factors, many of which are outside the Company�s control, and on its financial
performance. Accordingly, we cannot be assured of our Company�s ability to raise additional capital if needed or on
terms acceptable to us.  If the Company cannot raise additional capital when needed, or on reasonable terms, it may
have a material adverse effect on its financial condition and results of operations.

The short-term and long-term impact of the changing regulatory capital requirements and new capital rules is
unknown.

In 2013, the FRB, along with other federal agencies, issued final rules implementing Basel III capital standards and
establishing the minimum capital requirements for banks and bank holding companies required under the Dodd-Frank
Act.

These rules, which became effective on January 1, 2015, refine the definition of what constitutes �capital� for purposes
of calculating these ratios. The new minimum capital requirements to be considered �adequately capitalized� are: (i) a
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new common equity Tier 1 capital ratio of 4.5%; (ii) a Tier 1 to risk-based assets capital ratio of 6.0%, which was
increased from 4.0%; (iii) a total capital ratio of 8.0%, which was unchanged from the previous rules; and (iv) a Tier 1
leverage ratio of 4.0%. The final rule also established a �capital conservation buffer� of 2.5% above the new regulatory
minimum capital ratios to be considered �adequately capitalized�, and when fully effective in 2019, will result in the
following minimum capital ratios: (a) a common equity Tier 1 capital ratio of 7.0%; (b) a Tier 1 to risk-based assets
capital ratio of 8.5%; and (c) a total capital ratio of 10.5%. The new capital conservation buffer requirement will be
phased in beginning in January 2016 at 0.625% of risk-weighted assets and will increase each year until fully
implemented in January 2019. If an institution does not meet or exceed these minimum capital ratios it will be subject
to limitations on paying dividends, engaging in share repurchases, and paying discretionary bonuses if its capital level
falls below the �adequately capitalized� ratios plus the buffer amount. These limitations will establish a maximum
percentage of eligible retained income that can be utilized for such activities.
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The application of more stringent capital requirements for the Company could, among other things, result in lower
returns on equity, require the raising of additional capital, and result in regulatory actions such as a prohibition on the
payment of dividends or on the repurchase shares, if the Company were unable to comply with such requirements.
Furthermore, the imposition of liquidity requirements in connection with the implementation of Basel III could result
in the Company having to restructure its business models or increase its holdings of liquid assets. Implementation of
changes in asset risk weightings for risk-based capital calculations, including items included or deducted in
calculating regulatory capital or additional capital conservation buffers could result in the Company modifying its
business strategy.

The Bank may not be able to meet its cash flow needs on a timely basis at a reasonable cost, and its cost of funds
for banking operations may significantly increase as a result of general economic conditions, interest rates, and
competitive pressures.

Liquidity is the ability to meet cash flow needs on a timely basis and at a reasonable cost. The liquidity of the Bank is
used to make loans and to repay deposit and borrowing liabilities as they become due, or are demanded by customers
and creditors. Many factors affect the Bank�s ability to meet liquidity needs, including variations in the markets served
by its network of offices, its mix of assets and liabilities, reputation and standing in the marketplace, and general
economic conditions.

The Bank�s primary source of funding is retail deposits, gathered throughout its network of fifteen banking offices.
Wholesale funding sources principally consist of secured borrowing lines from the FHLB of Boston of which it is a
member, secured borrowing lines from the FRB of Boston, and certificates of deposit obtained from the national
market. The Bank�s securities and loan portfolios provide a source of contingent liquidity that could be accessed in a
reasonable time period through sales.

Significant changes in general economic conditions, market interest rates, competitive pressures or otherwise, could
cause the Bank�s deposits to decrease relative to overall banking operations, and it would have to rely more heavily on
brokered funds and borrowings in the future, which are typically more expensive than deposits.

Changes in economic conditions, including consumer savings habits and availability or access to the brokered deposit
market could potentially have a significant impact on the Bank�s liquidity position, which in turn could materially
impact its financial condition, results of operations and cash flows.

The Company is subject to a variety of operational risks, including reputational risk, legal risk, and compliance
risk, and the risk of fraud or theft by employees or outsiders, which may adversely affect the Company�s business
and results of operations.
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The Company is exposed to many types of operational risks, including reputational risk, legal and compliance risk, the
risk of fraud or theft by employees or outsiders, and unauthorized transactions by employees or operational errors,
including clerical or record-keeping errors or those resulting from faulty or disabled computer or telecommunications
systems.

If personal, non-public, confidential, or proprietary information of customers in our possession were to be mishandled
or misused, we could suffer significant regulatory consequences, reputational damage, and financial loss.

Because the nature of the financial services business involves a high volume of transactions, certain errors may be
repeated or compounded before they are discovered and successfully rectified. The Company�s necessary dependence
upon automated systems to record and process transactions and its large transaction volume may further increase the
risk that technical flaws or employee tampering or manipulation of those systems will result in losses that are difficult
to detect. The Company may also be subject to disruptions
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of its operating systems arising from events that are wholly or partially beyond its control (i.e., computer viruses or
electrical or telecommunications outages, natural disaster, disease pandemics, or other damage to property or physical
assets), which may give rise to disruption of service to customers and to financial loss or liability. The Company is
further exposed to the risk that its external vendors may be unable to fulfill their contractual obligations (or will be
subject to the same risk of fraud or operational errors by their respective employees as we are) and to the risk that our
(or our vendors�) business continuity and data security systems prove to be inadequate. The occurrence of any of these
risks could result in a diminished ability to operate our business (i.e., by requiring us to expend significant resources
to correct the defect), as well as potential liability to clients, reputational damage, and regulatory intervention.

Disruptions to the Company�s information systems and security breaches could adversely affect its business and
reputation.

In the ordinary course of business, the Company relies on electronic communications and information systems to
conduct its businesses and to store sensitive data, including financial information regarding its customers. The
integrity of information systems are under significant threat from cyber-attacks by third parties, including through
coordinated attacks sponsored by foreign nations and criminal organizations to disrupt business operations and other
compromises to data and systems for political or criminal purposes. The Company employs an in-depth, layered,
defense approach that leverages people, processes and technology to manage and maintain cyber security controls.
Notwithstanding the strength of our defensive measures, the threat from cyber attacks is severe, attacks are
sophisticated and attackers respond rapidly to changes in defensive measures. Cyber security risks may also occur
with the Company�s third-party service providers, and may interfere with their ability to fulfill their contractual
obligations to us, with additional potential for financial loss or liability that could adversely affect the Company�s
financial condition or results of operations. The Company offers its customers the ability to bank remotely and
provide other technology based products and services, which services include the secure transmission of confidential
information over the Internet and other remote channels. To the extent that the Company�s customers� systems are not
secure or are otherwise compromised, its network could be vulnerable to unauthorized access, malicious software,
phishing schemes and other security breaches. To the extent that the Company� activities or the activities of its clients
or third-party service providers involve the storage and transmission of confidential information, security breaches and
malicious software could expose the Company to claims, regulatory scrutiny, litigation and other possible liabilities.

While to date the Company has not experienced a significant compromise, significant data loss or material financial
losses related to cyber security attacks, the Company�s systems and those of its clients and third-party service providers
are under constant threat and we may experience a significant event in the future. The Company may suffer material
financial losses related to these risks in the future or it may be subject to liability for compromises to its client or
third-party service provider systems. Any such losses or liabilities could adversely affect the Company�s financial
condition or results of operations, and could expose us to reputation risk, the loss of client business, increased
operational costs, as well as additional regulatory scrutiny, possible litigation, and related financial liability. These
risks also include possible business interruption, including the inability to access critical information and systems.

The Company continually encounters technological change.
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The financial services industry is continually undergoing rapid technological change with frequent introductions of
new technology-driven products and services. The effective use of technology increases efficiency and enables
financial institutions to better serve customers and to reduce costs. The Company�s future success depends, in part,
upon its ability to address the needs of its customers by using technology to provide products and services that will
satisfy customer demands, as well as to create additional efficiencies in our operations. Many of our competitors have
substantially greater resources to invest in
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technological improvements. The Company may not be able to effectively implement new technology-driven products
and services or be successful in marketing these products and services to its customers.

The Company is subject to possible claims and litigation pertaining to fiduciary responsibilities.

From time to time, customers make claims and take legal action pertaining to the Company�s performance of its
fiduciary responsibilities. Whether customer claims and legal action related to our performance of our fiduciary
responsibilities are founded or unfounded, if such claims and legal actions are not resolved in a manner favorable to
us, they may result in significant financial liability and/or adversely affect the market perception of our Company and
our products and services as well as impact customer demand for our products and services.

Strong competition within our markets may significantly impact the Company�s profitability.

The Company competes with an ever-increasing array of financial service providers. See the section entitled
�Competition� of Item 1 of this Form 10-K for additional information about our competitors. Competition from
nationwide banks, as well as local institutions, continues to mount in our markets.

Regional, national and international competitors have far greater assets and capitalization than we do and have greater
access to capital markets and can offer a broader array of financial services than we can. For example, consumers can
maintain funds that would have historically been held as bank deposits in brokerage accounts or mutual funds.
Consumers can also complete transactions such as paying bills and/or transferring funds directly without the
assistance of banks. The process of eliminating banks as intermediaries, known as �disintermediation,� could result in
the loss of fee income, as well as the loss of customer deposits and the related income generated from those deposits.
Further, many of our competitors have fewer regulatory constraints and may have lower cost structures. Additionally,
due to their size, many competitors may be able to achieve economies of scale and, as a result, may offer a broader
range of products and services as well as better pricing for those products and services than we can.

To compete, the Company focuses on quality customer service, making decisions at the local level, maintaining
long-term customer relationships, building customer loyalty, and providing products and services designed to address
the specific needs of customers. Failure to perform in any of these areas could significantly weaken our competitive
position, which could adversely affect the Company�s growth and profitability.

Tax law changes may adversely affect the Company�s net income, effective tax rate, and its overall results of
operations and financial condition.
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The Company�s financial performance is impacted by federal and state tax laws. Given the current economic and
political environment, and ongoing state budgetary pressures, the enactment of new federal or state tax legislation may
occur. The enactment of such legislation, or changes in the interpretation of existing law, including provisions
impacting tax rates, apportionment, consolidation or combination, income, expenses, and credits, may have a material
adverse effect on the Company�s financial condition and results of operations.

The Company�s controls and procedures may fail or be circumvented.

The Company regularly reviews and updates its internal controls, disclosure controls and procedures, and corporate
governance policies and procedures. Any system of controls, however well designed and operated, is based in part on
certain assumptions and can provide only reasonable, not absolute, assurance that the objectives of the system are met.
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The preparation of the Company�s financial statements requires the use of estimates that could significantly vary
from actual results.

The preparation of the company�s consolidated financial statements in conformity with U.S. generally accepted
accounting principles requires management to make significant estimates that affect the financial statements. The most
critical estimate is the allowance for loan losses. Due to the inherent nature of estimates, the Company cannot provide
absolute assurance that it will not significantly increase the allowance for loan losses and/or sustain credit losses that
are significantly higher than provided for in the allowance.

The Company�s access to funds from subsidiaries may be restricted.

Bar Harbor Bankshares is a separate and distinct legal entity from our Bank and nonbanking subsidiaries. Bar Harbor
Bankshares depends on dividends, distributions and other payments from its banking and nonbanking subsidiaries to
fund dividend payments on its common stock and to fund all payments on its other obligations. The Company�s
subsidiaries are subject to laws that authorize regulatory bodies to block or reduce the flow of funds from those
subsidiaries to Bar Harbor Bankshares, which could impede access to funds it needs to make payments on its
obligations or dividend payments.

The Company may be unable to attract and retain key personnel.

The Company�s success depends, in large part, on its ability to attract and retain key personnel. Competition for
qualified personnel in the financial services industry can be intense and the Company and its subsidiaries may not be
able to hire or retain the key personnel that it depends upon for success. In addition, the Bank�s rural geographic
marketplace, combined with relatively expensive real estate purchase prices within the area of the Bank�s principal
office location in Bar Harbor, Maine, create additional risks for the Company and the Bank�s ability to attract and
retain key personnel. The unexpected loss of services of one or more of the our key personnel could have a material
adverse impact on our business because of their skills, knowledge of the markets in which we operate, years of
industry experience and the difficulty of promptly finding qualified replacement personnel.

To the extent that the Company acquires other companies, its business may be negatively impacted by certain risks
inherent with such acquisitions.

To the extent that the Company may acquire other financial services companies or assets in the future, its business
may be negatively impacted by certain risks inherent with such acquisitions. These risks include, but are not limited
to, the following:

·
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the risk that the acquired business or assets will not perform in accordance with the Company�s expectations;

·

the risk that difficulties will arise in connection with the integration of the operations of the acquired business with the
operations of our businesses;

·

the risk that we will divert our attention from other aspects of our existing business;

·

the risk that we may lose key employees of the combined business; and

·

the risks associated with entering into geographic and product markets in which we have limited or no direct prior
experience.

The Bank is exposed to risk of environmental liabilities with respect to properties to which it takes title.

In the course of our business, the Bank  may own or foreclose and take title to real estate, and could be subject to
environmental liabilities with respect to these properties. We may be held liable to a
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governmental entity or to third parties for property damage, personal injury, investigation and clean-up costs incurred
by these parties in connection with environmental contamination, or may be required to investigate or clean up
hazardous or toxic substances, or chemical releases at a property. The cost associated with investigation or
remediation activities could be substantial. In addition, as the owner or former owner of a contaminated site, we may
be subject to common law claims by third parties based on damages and costs resulting from environmental
contamination emanating from the property.

Severe weather, natural disasters, acts of war or terrorism, and other external events could significantly impact the
Company�s business and the business of its customers.

Severe weather, natural disasters, acts of war or terrorism, and other adverse external events could have a significant
impact on our Company�s ability to conduct business. Such events could affect the stability of our borrowers to repay
outstanding loans, impair the value of collateral securing loans, cause significant property damage, result in loss of
revenue and/or cause us to incur additional expenses. In particular, such events may have a particularly negative
impact upon the business of our customers who are engaged in the hospitality and natural resource dependent
industries in our market area, which could have a direct negative impact on our Company�s business and results of
operations.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None

ITEM 2. PROPERTIES

The Company�s headquarters are located at 82 Main Street, Bar Harbor, Maine, which also serves as the main office
for the Bank. The Bank is currently completing a substantial renovation of its Bar Harbor facility to better meet its
business needs at that location.  Renovations are expected to be completed in 2016.

As of December 31, 2015, the Bank operated fifteen (15) full-service banking offices throughout downeast, midcoast
and central Maine, namely: Bar Harbor, Northeast Harbor, Southwest Harbor, Somesville, Deer Isle, Blue Hill,
Ellsworth, Rockland, Topsham, South China, Augusta, Winter Harbor, Milbridge, Machias, and Lubec. The Bank
owns twelve of these banking offices and leases three at prevailing market rates.

The Bank�s Ellsworth office consists of a new branch office building constructed in 2012, as well as a substantial
reconfiguration of its surrounding campus to better meet the Company�s business needs at that location. The City of
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Ellsworth is considered the hub of downeast Maine and the Bank�s Ellsworth office is its busiest location.

During 2013 and 2014, the Bank completed a substantial renovation and expansion of its Rockland and South China
offices to better meet its business needs at those locations.

An Operations Center is located in Ellsworth, Maine, that houses the Company�s operations and data processing
centers. During 2012 the Company completed a major renovation of its Operations Center to better meet its business
needs at that location. The Bank also leases space at One Cumberland Place in Bangor, Maine, which houses regional
business lending and Trust Services staff.

In the opinion of management, the physical properties of the Company and the Bank are considered adequate to meet
the needs of customers in the communities served. Additional information relating to the Company�s properties is
provided in Part II, Item 8, Note 17 of the Consolidated Financial Statements contained in this Annual Report on Form
10-K and incorporated herein by reference.
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ITEM 3. LEGAL PROCEEDINGS

The Company and its subsidiaries are parties to certain ordinary routine litigation incidental to the normal conduct of
their respective businesses, which in the opinion of management based upon currently available information will have
no material effect on the Company's consolidated financial statements.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable

PART II

ITEM 5. MARKET FOR REGISTRANT�S COMMON STOCK, RELATED SHAREHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES

Market Information

The common stock of the Company is traded on the NYSE MKT, LLC (�NYSE MKT�), under the trading symbol
BHB.

On April 22, 2014, the Company�s Board of Directors declared a three-for-two split of its common stock, payable as a
large stock dividend, which was paid on May 19, 2014 (the �payment date�) to all stockholders of record at the close of
business on May 5, 2014.  All previously reported share and per share data included in public filings subsequent to the
payment date have been adjusted to reflect the retroactive effect of this three-for-two stock split.  Refer to Note 2
Three-for-two Common Stock Split, of the Consolidated Financial Statements, in this Annual Report on Form 10-K,
for further information concerning the stock split.

The following table sets forth the high and low market prices per share of BHB Common Stock as reported by NYSE
MKT by calendar quarter for each of the last two years:

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
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High Low High Low High Low High Low
2015 $33.98 $30.03 $37.98 $32.50 $36.35 $28.97 $36.08 $30.00
2014 $26.89 $24.02 $28.02 $24.24 $30.00 $26.02 $32.86 $28.00

As of March 9, 2016, there were 6,009,723 shares of Company common stock, par value $2.00 per share, outstanding
and approximately 885 Registered Shareholders of record, as obtained through the Company�s transfer agent.

Performance Graph

The following graph illustrates the estimated yearly change in value of the Company's cumulative total stockholder
return on its common stock for each of the last five years. Total shareholder return is computed by taking the
difference between the ending price of the common stock at the end of the previous year and the current year, plus any
dividends paid divided by the ending price of the common stock at the end of the previous year. For purposes of
comparison, the graph also matches Bar Harbor Bankshares' cumulative 5-Year total shareholder return on common
stock with the cumulative total returns of the NYSE MKT Composite index, the S&P 500 index, and the ABA
NASDAQ Community Bank index. The graph tracks the performance of a $100 investment in our common stock and
in each index (with the reinvestment of all dividends) from December 31, 2010 to December 31, 2015.
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12/10 12/11 12/12 12/13 12/14 12/15

Bar Harbor Bankshares 100.00 107.22 124.62 153.27 190.34 210.93
NYSE MKT Composite 100.00 104.50 110.18 118.63 120.72 107.77
S&P 500 100.00 102.11 118.45 156.82 178.29 180.75
ABA Nasdaq Community Bank Index 100.00   94.19 109.44 154.36 161.15 176.07

Dividends

Common stock dividends paid by the Company in 2015 and 2014 are summarized below:

1st
Quarter

2nd
Quarter

3rd
Quarter

4th
Quarter Total

2015 $0.245 $0.250 $0.255 $0.260 $1.010
2014 $0.217 $0.223 $0.230 $0.235 $0.905
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During 2015, the Company declared and distributed regular cash dividends on its common stock in the aggregate
amount of $6,040 compared with $5,362 in 2014. The Company�s 2015 dividend payout ratio amounted to 39.9%
compared with 36.7% in 2014. The total regular cash dividends paid in 2015 amounted to $1.01 per share of common
stock, compared with $0.905 in 2014, representing an increase of $0.105 per share, or 11.6%.

In the first quarter of 2016, the Company�s Board of Directors declared a regular cash dividend of $0.265 per share of
common stock, representing an increase of $0.02 or 8.2% compared with the first quarter of 2015.
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The Company has a history of paying quarterly dividends on its common stock. However, the Company�s ability to
pay such dividends depends on a number of factors, including the Company�s financial condition, earnings, its need for
funds and restrictions on the Company�s ability to pay dividends under federal laws and regulations. Therefore, there
can be no assurance that dividends on the Company�s common stock will be paid in the future.

For further information, refer to Item 6, Selected Consolidated Financial Data for dividend related ratios and Item 7,
Management�s Discussion and Analysis of Financial Condition and Results of Operations, (specifically the �Capital
Resources� section).

Recent Sale of Unregistered Securities; Use of Proceeds from Registered Securities

No unregistered securities were sold by the Company during the years ended December 31, 2015, and 2014.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

There were no purchases of shares of the Company�s common stock made by or on behalf of the Company or any
�affiliated purchaser� for the quarter ended December 31, 2015.

Information relating to the Company�s stock repurchase program is provided in Part II, Item 7, Stock Repurchase Plan,
contained in this Annual Report on Form 10-K and incorporated herein by reference.

Stock Based Compensation Plans

Information regarding stock-based compensation awards both outstanding and available for future grants as of
December 31, 2015, represents stock-based compensation plans approved by shareholders and is presented in the table
below. There are no compensation plans under which equity securities of the Company may be issued that have not
been approved by shareholders. Additional information is presented in Note 15, Stock-Based Compensation Plans, in
the Notes to the Consolidated Financial Statements included in Part II, Item 8, Financial Statements and
Supplementary Data, within this Annual Report on Form 10-K.

Plan Category Number of securities
to be issued upon

exercise of outstanding

Weighted
average exercise

price of

Number of securities
remaining available for
issuance under equity
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options, warrants and
rights, net of forfeits

and exercised shares    

 (a)

outstanding
options,

warrants and
rights              (b)

compensation
(excluding

securities referenced

in column (a))

 (c)
Equity compensation plans

     approved by security holders            229,435         $26.93               192,110
Equity compensation plans

     not approved by security holders                     ---             N/A                     ---
Total            229,435         $26.93               192,110

Transfer Agent Services

American Stock Transfer & Trust Company provides transfer agent services for the Company. Inquiries may be
directed to: American Stock Transfer & Trust Company, 6201 15th Avenue, 3rd Floor, Brooklyn, NY, 11219,
telephone: 1-800-937-5449, Internet address: www.amstock.com.
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

The supplementary financial data presented in the following table contains information highlighting certain significant
trends in the Company�s financial condition and results of operations over the past five years.

The following information should be analyzed in conjunction with Item 7 - Management�s Discussion and Analysis of
Financial Condition and Results of Operations, and with the audited consolidated financial statements included in this
Annual Report on Form 10-K. Unless otherwise noted, all dollars are expressed in thousands except share and per
share data.

FIVE-YEAR SUMMARY OF FINANCIAL DATA

As of and For the Years Ended December 31,

2015 2014 2013 2012 2011
Balance Sheet Data

Total assets  $1,580,055  $1,459,320  $1,373,893  $1,302,935  $1,167,466
Total securities       504,969       470,525       450,170       418,040       381,880
Total loans       990,070       919,024       852,857       815,004       729,003
Allowance for loan losses          (9,439)         (8,969)         (8,475)         (8,097)         (8,221)
Total deposits       942,787       858,049       835,651       795,012       722,890
Total borrowings       474,791       447,020       409,445       371,567       320,283
Total shareholders' equity       154,152       146,287       121,379       128,046       118,250
Average assets    1,541,327    1,424,209    1,345,353    1,252,390    1,151,163
Average shareholders' equity       151,391       136,672       125,340       125,600       111,135

Results Of Operations

Interest and dividend income  $     55,224  $     53,718  $     50,749  $     50,838  $     50,907
Interest expense         10,390           9,905         11,663         13,867         16,518
Net interest income         44,834         43,813         39,086         36,971         34,389
Provision for loan losses           1,785           1,833           1,418           1,652           2,395
Net interest income after provision for
loan losses         43,049         41,980         37,668         35,319         31,994

Non-interest income           8,979           7,758           7,566           7,709           6,792
Non-interest expense         30,908         29,211         26,860         25,618         23,281

Income before income taxes         21,120         20,527         18,374         17,410         15,505
Income taxes           5,967           5,914           5,191           4,944           4,462
Net income  $     15,153  $     14,613  $     13,183  $     12,466  $     11,043
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Per Common Share Data
Basic earnings per share  $         2.53  $       2.470  $       2.240  $         2.13  $         1.91
Diluted earnings per share  $         2.50  $       2.450  $       2.220  $         2.12  $         1.90
Cash dividends per share  $       1.010  $       0.905  $       0.833  $       0.780  $       0.730
Dividend payout ratio 39.86% 36.69% 37.28% 36.62%    38.29%

Selected Financial Ratios
Return on total average assets 0.98% 1.03% 0.98% 1.00%      0.96%
Return on total average equity 10.01% 10.69% 10.52% 9.93%      9.94%
Tax-equivalent net interest margin 3.19% 3.33% 3.15% 3.23%      3.23%

Capital Ratios
Tier 1  leverage capital ratio 9.37% 9.30% 9.01% 8.87%     9.32%
Tier 1  risk-based capital ratio 15.55% 15.60% 14.97% 14.15%    14.29%
Total risk-based capital ratio 17.12% 17.24% 16.62% 15.78%       16.06%
Common equity tier 1 15.55% N/A N/A N/A         N/A

Asset Quality Ratios
Net charge-offs to average loans 0.14% 0.15% 0.12% 0.23%     0.37%
Allowance for loan losses to total loans 0.95% 0.98% 0.99% 0.99%     1.13%
Allowance for loan losses to
non-performing loans 134.7% 73.0% 95.9% 82.1%         63.7%
Non-performing loans to total loans 0.71% 1.34% 1.04% 1.21%      1.77%
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ITEM 7. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

Management�s discussion and analysis, which follows, focuses on the factors affecting the Company�s consolidated
results of operations for the years ended December 31, 2015, 2014, and 2013, and financial condition at December 31,
2015, and 2014, and where appropriate, factors that may affect future financial performance. The following discussion
and analysis of financial condition and results of operations of the Company and its subsidiaries should be read in
conjunction with the consolidated financial statements and notes thereto, and selected financial and statistical
information appearing elsewhere in this Annual Report on Form 10-K.

Amounts in the prior period financial statements are reclassified whenever necessary to conform to current period
presentation.

Unless otherwise noted, all dollars are expressed in thousands except share and per share data.

Use of Non-GAAP Financial Measures: Certain information discussed below is presented on a fully tax-equivalent
basis. Specifically, included in 2015, 2014, and 2013 interest income of $3,869, $3,926 and $3,589, respectively, was
tax-exempt interest income from certain investment securities and loans. An amount equal to the tax benefit derived
from this tax exempt income has been added back to the interest income totals discussed in certain sections of this
Management�s Discussion and Analysis, representing tax-equivalent adjustments of $1,958, $1,885 and $1,762 in
2015, 2014 and 2013, respectively, which increased net interest income accordingly. The analysis of net interest
income tables included in this Annual Report on Form 10-K provide a reconciliation of tax-equivalent financial
information to the Company's consolidated financial statements, which have been prepared in accordance with U.S.
generally accepted accounting principles.

Management believes the disclosure of tax-equivalent net interest income information improves the clarity of financial
analysis, and is particularly useful to investors in understanding and evaluating the changes and trends in the
Company's results of operations. Other financial institutions commonly present net interest income on a tax-equivalent
basis. This adjustment is considered helpful in the comparison of one financial institution's net interest income to that
of another institution, as each will have a different proportion of tax-exempt interest from their earning asset
portfolios. Moreover, net interest income is a component of a second financial measure commonly used by financial
institutions, net interest margin, which is the ratio of net interest income to average earning assets. For purposes of this
measure as well, other financial institutions generally use tax-equivalent net interest income to provide a better basis
of comparison from institution to institution. The Company follows these practices.

EXECUTIVE OVERVIEW

Edgar Filing: BAR HARBOR BANKSHARES - Form 10-K

65



General Information

Bar Harbor Bankshares is a Maine corporation and a registered bank holding company under the Bank Holding
Company Act of 1956, as amended. At December 31, 2015, the Company had consolidated assets of $1.58 billion and
was one of the larger independent community banking institutions in the state of Maine.

The Company�s principal asset is all of the capital stock of Bar Harbor Bank & Trust (the �Bank�), a community bank
incorporated in March 1887. With fifteen (15) branch office locations, the Company is a diversified financial services
provider, offering a full range of banking services and products to individuals, businesses, governments, and
not-for-profit organizations throughout downeast, midcoast and central Maine.
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The Bank attracts deposits from the general public in the markets it serves and uses such deposits and other sources of
funds to originate commercial business loans, commercial real estate loans, residential mortgage and home equity
loans, and a variety of consumer loans. The Bank also invests in mortgage-backed securities issued by U.S.
Government agencies and Government-sponsored enterprises, obligations of state and political subdivisions, as well
as other debt securities. In addition to community banking, the Bank provides a comprehensive array of trust and
investment management services through its second tier subsidiary, Bar Harbor Trust Services (�Trust Services�), a
Maine chartered non-depository trust company. The Bank retains Infinex Investments, Inc., (�Infinex�) as a full service
third-party broker-dealer, conducting business under the assumed business name �Bar Harbor Financial Services.�  Bar
Harbor Financial Services is a branch office of Infinex, an independent registered broker-dealer offering securities and
insurance products that is not affiliated with the Bank or its subsidiaries.

Major Sources of Revenue

The principal source of the Company�s revenue is net interest income, representing the difference or spread between
interest income from its loan and securities portfolios, and the interest expense paid on deposits and borrowed funds.
In addition to net interest income, non-interest income is a significant source of revenue for the Company and an
important factor in its results of operations. The Company�s non-interest income is derived from financial services
including trust, investment management and third-party brokerage services, as well as service charges on deposit
accounts, merchant credit card processing referral and transaction fees, realized gains or losses on the sale of
securities, and a variety of other miscellaneous product and service fees.

Business Strategy

The Company, as a diversified financial services provider, pursues a strategy of achieving long-term sustainable
profitability, growth, and shareholder value, without sacrificing its soundness. The Company works toward achieving
this goal by focusing on increasing its loan and deposit market share in downeast, midcoast and central Maine, either
organically or by way of strategic acquisitions. The Company believes one of its more unique strengths is an
understanding of the financial needs of coastal communities and the businesses vital to Maine�s coastal economy,
namely: tourism, hospitality, retail establishments and restaurants, seasonal lodging and campgrounds, biological
research laboratories, lobster and other fishing, boat building, and marine services.

Operating under a community banking philosophy, the Company�s key strategic focus is vigorous financial
stewardship, by deploying investor capital safely yet efficiently for the best possible returns. The Company strives to
provide unmatched service to its customers, while maintaining strong asset quality and a focus toward improving
operating efficiencies. In managing its earning asset portfolios, the Company seeks to utilize funding and capital
resources within well-defined credit, investment, interest-rate and liquidity guidelines. In managing its balance sheet,
the Company seeks to preserve the sensitivity of net interest income to changes in interest rates, and to enhance
profitability through strategies that promise sufficient reward for understood and controlled risk. The Company is
deliberate in its efforts to maintain adequate liquidity under prevailing and expected conditions, and strives to
maintain a balanced and appropriate mix of loans, securities, core deposits, brokered deposits and borrowed funds.
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Material Risks and Challenges

In its normal course of business, the Company faces many risks inherent with providing banking and financial
services. Among the more significant risks managed by the Company are losses arising from loans not being repaid,
commonly referred to as �credit risk,� and losses of income arising from movements in interest rates, commonly referred
to as �interest rate and market risk.�  The Company is also exposed to national and local economic conditions,
downturns in the economy, or adverse changes in
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real estate markets, which could negatively impact its business, fin
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