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Registration No. 33

SECURITIES AND BXCHANGS COmMIssoion
hington, D.C. 20:

FoRH 53
REGISTRATION STATEMENT
ONDER.

THE SECURITIES ACT OF 1933

gor Bydro-Electric Comp:
(xact name of registrant as specifisd in its charter)

Maine 01-0024370
(state or other jurisdiction of (175, Ewployer
or ber)

33 state street
Bangor, Waine 04401
(207) 945-5621
ddress, including rip cods, and telephane munber including
code, of registrant's principal executive offices)

FreDgRICK o. S, 250

e, adaress, including zip code, = Lelephune funber, including
a code, of agent for ser

Please address a copy of all communications to:

DAVID P. FALCK, ESO.
Winthrop, Stinson, Putnam & Roberts
one Battery park Plaza
New York, New York 10004-1490
(212) 8ss-143:

Bpproxinate date of commencenent of proposed sale to the public:
Bs soon as practicable after the Registration Statement becomes effective

he only securities being registered on this Form are be.
offered pursuant to dividend or interest reimestnent plane, sicase heck the
folloving b 1

any of the securities being registered on this Form are to be
offered on a delayed or continuous basis pursuant to Rule 415 under the

Securities Act of 1833, other than securities offered only in connection with
dividend interest or reinvestment plans, check the following box. [__|

CALCULATION OF REGISTRATION FEE

<carrion
Tisle of sach Proposed
1a Anount to Proposed Maximm  MaximumAggregate
Securities to be o otfering price ottering Registration
Registered Registered <F1> per Share <F2> Price/ (2) Fae
<> < < < e
Common stock 899,875 17,0625 515,350,118 35,295

<Fi> Includes 117,375 shares issuable upen the xercise of the Underuriters!
ion to purchase shares solely to cover over-allotments, if any.
<F2> Eatinated solely for the purpess of calculating the registration fes in
Sth Rule 457 under the Securities Act
Daced an the average of the migh and Low prices of che Comnon Sreck
reported on the New York Stock Exchange on February 24, 1994
</masLEs

he registrant hereby amends this registration statement on such

statement shall becone effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.

1

Information contained herein is subject to completion or amendnent
registration statenent relating to these securities has been filed i the
Securities and Exchange Comnission. These securities may not be sold nor may

the solicitation of any offer to buy nor shall there be any sale of these
securities in any jurisdiction in which such offer, solicitation or sale
ould be unlauful prior to registration or qualification under the securities
Laus of any such jurisdiction

SUBJECT TO COMPLETION, DATED WARCH 2, 1934

PROSEECTUS

782,500 shares
Bangor Hydro-Electric Company

Common Stock

The Common Stock of Bangor Hydro-Slectric Company (the "Conpany™) Ls listed
on the New York Stock Sxchange ("NISE") under the symbol

reported sale price of the Company's Cormon Stock on March 1, 1994 on the
NYSE was $17 per share.

EHSSS SECUNITIES WAUE 10T SSEN APEROVED OR DISKPROUED 81 M SECUNITIES A
EXCHANGE CORMISSION OR AT STATE SECUKITIES COMMISSION NOR HAS THE SECURITIES
N EXCAANGE COMMESSION O At STATE. SSCURITIES COMNTSSTON EASSED. UPCH
RECORACY OF ACRGUNCY OF THES FROSFRCTUS. AN REFRRSENSATION 1O TS COTRARY
IS A CRIMINAL OFFENSE.

<TaBLE
<caprIon
snderurizing
price to Dizcounts Procesds to
Punlic Comtastone <FL> Company <£2>
<> <o <o <
Per Share s s
Total <F3> s H B

<F1> The Company has agreed to indemnify the Dnderwriters against certain
lisbilities, including liabilities under the Securities Act of 1933, as

smended,  Ste Wingererising.»

<62> Before deducting expenses payable by the Company estinated at 395,000,
incioding certain leaal expenses of the Undereriters.

<F3> The Underwriters have been granted an option, exercisable within 30 days

. the total Usderwriting Discounts and Commissions will
and the total Procesds to Company will be § e
“Underyriting.”

</rasLE>

shazes o Comon stock are offered by the several Undsruriters naned
hoeln, subject 40 petor. sale. when, a6 and LF accopced by them and subjeci

Lo cortain conditions. It Lo expecred that certifisates for the shares oz
Somon. Stack offered hersby will be available for delivery oo or

7508 at the orficas of Seitn Bainay Sheatson nc., 398 brecneicn sereet,
New York, New York 10013.

Snith Barney Shearson Inc.

, 1930

AVALLABLE INFORMATION

Company is subject to the infommational sequizenente of th
19

at prescribed rates. In addition, material filed by the Company can be
inspected at the uthcc: ot The ew’orx Stock Bxchanse, 20 Brosd strest tiew
York, New York

uant to the requirements of the Securitiss Act of 1933, as amended
e

For further information, refernce is hereby made fo the Registration
statenent.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

e following documents filed with the Commission pursusnt to the
Sucnange hee Sre. ncorporated erein by reference:
(1) cthe Company’s Annual Report on Form 10-K for the year ended
becenber 31, 1992,

(1) the Company’s Quarterly Reports on Forn 10-0 for the quarters
endod Haxch 31, 1595 as. amendel by Forn J0-0/n Tiied Aegust 17 19951,
June 30, 1993 and September 30, 1993; and

(iii)  the Company's Current Reports on Form 8-K dated August 12,
1993, December 15, 1993 and March 2, 1994 (which contains the Company's
1993 audited financial statements and related informati

ALL documents filed by the Company pursuant to Section 13(a), 13(c), 14
or 15() of the Exchange Act after the date Of this Prospectus and pricr o

such documents. Such documents, and the docunents described above, are
RerelLnatior rofered 1o as “Tacorporated Dotunenie.r

any statanant contained in an Incorporated Document shell be deensd o
be modified or supersaded for Burposes of this Frospactus he extent that
= statanent concained mereln of Ln any other subsequentiy filed Insorporated
Document modifies or supersedes such statement. Any Such statement so
modified or superasded shall not be desned, except as so modified or
superseded, to constitute a part of this Prospectus.

Certain information contained in this Prospectus sumarizes, is based
upon, or refers to, information and financial statements contained in one or

frca s
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nore Tncorporated Documents; accordingly, such information contained herein
is qualified in its ontirety by reforence to such docunents and should be
zead in conjunction therswith.

‘ompany hereby undertakes to provide without charge to sach person

o whom this Prospectus is delivered, on the writ quest of any
such person, 3 ny or all of the documents referred to above which
have been incorporated in this Prospectus by reference, other than exhibits
o such documents (unless such exhibits are specifically incorporated by
seference into such docmenta) . Regbests o cunents 4 be
addressed to: Bangor Hydro-Electric Company, 33 State Street, Bangor, Maine
Gator: mecentions Ganerar counsels tetephane (207 515-3651:

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR WAINTAIN THE MARKET ERICE OF THE COMMON STOCK
OF THE COMPANY AT A LEVEL AROVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE
OPEN MARKET. SUCK TRANSACTIONS MAY BE ESFECTED ON THE NEW YORK STOCK
EXCHANGE OR OTHERWISE. SUCH STABILIZING, 1f COMAENCED, MAY BE DISCONTINUED

SUMMARY INFORMATION

following sumary information is qualified in its entirety by

reference to information appearing elsewhere 1in this Prospectus and by the
iled Infornation and consolidated financial statements Which are
incorporated by reference he: © as otheruise indicated herein, &

share and per share data in this Prospectus assune that the Undereriters’
Cver-allotment opeion 15 Aot sxeretsed:

THE coupANY

The Company is a public utility engaged in the generation, purchase,

Yankee"), which entitles the Company to purchase a share of
the output at Maine Yankee's nuclear generating facility, and fossil fuel

generating stations. The Company supplements this generation with
substantial purchases of power from the New Sngland Power Pool ("NSPOOL'),
independent non-utility power producers using renewable resources in the
Conpany"s service area and Canadian sources.

THE OFFERING

Common Stock Offered 782,500 shares

Comnon Stock outetandin After the

Offering (as of barch 1, 1394) . 7,027,674 shares

Latest 12-Month Closing Price

Range (through March 1, 1084) . . 524 1/8 to 516 3/4

Closing Price on Mazch L, 1934 517

NrsE s o Bar

Tnaicetea Anuar Dividend per 51.32; paid quarterly

Common Share o To reduce outstanding short-tern

Use of Procesds L ... ... debe incurred primarily to finance
construction expenditures, and fo
other working capital needs. Se
"Use of Proceeds.

Voting Rights . . .. . .. .. Holders of Common Stock currently
have general voting rights of one-
Ewelfth of one vote per share,
while nolders of Preferred Stoc)

ne vote per share, except for

holders of the 8.76% Preferrs

rights except as discussed herain.
See "Description of Common Stock

* Management currencly intends to recommend to the Board of Directors that
the Company declare a regular quarterly dividend on March 21, 199¢
per share on the Company's Common Stock, payable on April 20, 1994
£o shareholders of record on March 31, 1994. Holders, as of the record
te, of the Common Stock offered hereby will be entitled to receive this
dividen, if declared.

SUMMARY CONSOLIDATED FINANCIAL TNFORMATION
(in thousands except per share anounts)

<TABLE
<caprion

Years Ended December 31,

1993 <e1> 1992
<> < < <
SELECTED INCOME STATEMENT DATA:
Total operating revenue 5 177,012 s 176,789 5 162,243
Operating incone 18,755 15,515 16,485
5,336 10255 5158
Earnings applicable to Comnon Stock B 551t 6,585
Earning: ommon shar s Lo s L
Dividends declared per common share 132 152 129
Shares outstanding (average) 5,862 5,393 4,507
<caprion
Bs of December 31, 1583
Actual Ratio s Adjusted <3 Ratio
s <o S S
exprmatizaTion:
Common 5 5 93,90 0.3 5106,486 a3.a
Feteenabie preserrea
stack 15,168 s 15,188 6.2
Non-redesnable
preferred stock 4,730 2.0 1,734 L3
Long-tern debe <F2> 119,126 511 119,126 s
Total capitalization 5732,977 000 5 245,510 00,0
Short-tem debt . . . . . 5 35,000 s 23,458
<caprion

25 of Decemver 31, 1353

spumcrn saance sueer

et ettty plane . o s 210,422

Total assets . . . . . 373,521

Book value per common 15.09
enare

>

<FL> 1993 results of gperstions vers negatively Lnpacted by the establishaent
£ 2 $5.6 million (atter tasss) reserve against investments in certain
Droposed hydroslacteie faciitites. T ressrre redsced 1993 cacninge
Derohare by 5.95.  See *Racant bevelopmencs and Cartain Tnvescnent
Considerations.”

<62> Less sinking fund requirements of $1.3 million dus within one year.
<F3> Adjusted to reflect the use of the proceeds from the sale of the Comn
Stock aftered hereby (sstinated to be 3135 million) to sepay snort-cerm
G Tsee wgse ot brocends.n

</mazLE>

Page 5 is a map entitled "Bangor Hydro-Blectric Company
Service &

the Company's service area. In the larger map, the service area is shaded
e Tl Mirermave ana coreain municipsiicios re Tabeied.

s

THE CoupANY

The Company was incorporated under the las of the State of Maine in
1524 as a public urility engaged in the generation, purchase, transmission,
diatribucion and sale of electric energy for residential, commercial,
industrial and governmental uses in eastern and east coastal Waine. The
Conpany has two material wholly ouned subsidiaries, Penobscot Hydro Co., Tnc.
("BHC™) and Bangor Var. Co., Inc. ("Bangor Var Co."). PEC was incorporated
5 1986 to own the Company’e S0% interest in a joint venture, Bangor-racific

= partnership that ouns certain facilities used in the Aydro-Quebee Fhase 11
Cransmission project in which the Company is @ participant.

1993, 31.2% of the Company's kilowatt-hour sales were to residential
custoners, 30.3 were to comnercial customers, 37.3% were fo industrial
custoners, and 1.2% were to other customers. The Company enjoys a
giversitied pover Supply profile, with omership interests in hydroslectric
facilitios, huciear genazation and fossiL. fuel generating oot

Conpany supplensnts this.guneration with substansiel puschases of pover from
NEPOOL, independent non-utility power Frnducers using renevabla sesources in
the Company's service area and Canadian sources

The Company holds a 7% ownership share in Maine Yankee, which entitles
the Company to purchase an approximately equal amount of the outpUC of that
company's 880 megawatt (M%) nuclear generating facility, an entitlement

pproxinately . other New England utilities hold the
semaining ounsrablp shares of Haine Yankss. The Nains tankes

faciLity, which comenced come operat o

Samsary1,"1573, 1o the oniy mueiear fociiity L which the Company has an
ownership interest. Pursuant to a power purchase contract with Maine Yankes,
the Company is obligated to pay its pro rata share of Maine Yanke:

oparating expenses, including fuel costs and decommissioning costs

sddition, under s Capital Funds Agresnent entered into by the Company and the
other sponsor utilities, the Company may be required to make its pro

shace of futuze capical comtrimtions 14 Meine Yarkee £ meeded 1o Finance
capital expenditu

Tn 1993, 48.4% of the megauatt hours of electricity sold by the Company
was purchased £zon NEPOOL and other utilities, 20.¢% vas purchased fron taine
Yankes, 16.7% was generated by the Corpany's power stations and 14.5% was
purchased from independent non-utility poer producers. The Company, along

frca s
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vith the najor Lnvestor-owned utilitiss of ew saglond, has been  parcy to
NEPQOL since 1971. NEFODL contractual arzangements provide for
Pianning and opazation of generating and trapsaiesion Faciiliies in New
England, and govern generating capacity reserve obligations and provisions
regarding the use of major transmission 1

The Company is subject to the regulatory authority of the Haine Public
Utilities Commission ("HPUCY) as to retail rates, accounting, service
standards, territory served, the issuance of securities and various other

The Congary 1s also sublect to the Jurisdiction of the

energy and capacity and transmission ssrvices. Maine Yankes is subject to
extensive regulation by the Nuclear Regulatory Comnission.

he principal executive offices of the Company are located at 33 State
Street, Bangor, Maine 0410L; telephone (207) S45-5621.
RECENT DEVELOPVENTS AND
CERTAIN INVESTMENT CONSIDERATIONS

Recent Rate Caze Results

Gn tay 16, 1993, che Company filed vith the WPUC a general base rate
case proposing a §22.8 million, or 32.9%, increase in base reven

15.9% increase in base rates; however, when recent reductions in fuel and
energy costs (which are billed to customers through the Conpany's fue
adjustment clause) are taken into

account, the base rate increase results in an average rate increase of .6%
over rates that were in place a year ago. The reductions in fuel and energy

recently authorized industrial customer contract or the costs G
recognized in 199¢ relating to the Company's early retirement program, both
of which are discussed below.

Establishnent of a Reserve for Certain Proposed Hydroslectric Tnvestments

Ihe Company sorablished o reserve in ecenber 1993 against amouncs
Snveated thesudh 1395 in 1icenaing aceivitics Tor propesed addiiomt
bydroelectric facilities at two sites on the Zen reserve
amounted to $5.6 million after taxes and had an after-tax negative impact on
1993 earnings of on share. The reserve was establ

prinacily because of over the effect of capital-intensive project;
Such as new hydroelectric facilities on the level of the Company's electric
rates and becase of *s inability to predict the o

furthor required licensing and permitting activities. The projects in
question would require a total inves 5140 millios

Expenditures for ongoing licensing activities for these proposed facilities
are expected to be mininal in 1994, and will be expensed as incurred.

The Effect of Competition on Future Sales, Earnings and Dividend Policy

n inportant factor which will ispect the Conpany's future profitability
is the infusion of competition into the slectris utility business

Gniteg Statas. ha weiities adswee vo comperition thetr eniiley to conpete
on peice becones. inereasingly inpartant. Haine weilivias, inciiding on
Conpany, have been experiencing increases in their costs as a result of legal
obligations to purchase power from independent non-utility power producers,

policies regarding utility-financed conservation as i-side managenent,
expenditures for low income assistance subsidies, and various other mandates
These costs have translated into higher rates to cust ver the las

x | Maine's electric rates, on average, have increased faster than the
average electric rates in New England, exclusive of faine's rates had
been substantially lower, on average, than elsewhere in New England, but with
the increase experienced recently, the average rate in Maine is now

3ust below the New England average. The Company's average rates are about
2gual to the New England average

result of the impact of the foregoing, competition for the slectric

custoners' business in Maine is keen. Other urilities that purc
electricity from Maine utilities have access ompetitive power supply
kets, which is causing Maine's utilities to re ces to thos

comatition for esisting business, the Company is having to negotiste prices
for customers that have competitive alternatives for their energy nced:
that would otheruise lsave the system

the near tem, the necessity to reduce prices co retain sales causes
1

revenue requi n order to avold an adverse impact on earnings, tl
revenue shortfall mist be made up by adjusting rates to other customers, or
by increasing sales, or some combination thereof. The Company believes the
MEUC will allow rate adjustments to account for ihis impact as necessary as
Long as the Company has prudently managed this competitive factor, although
public resistance to rate increases and the possibility of municipalization
6f clectric service (a practice that ie not widespread in Maine) are like
€0 act as a constraint in making these adjustments. longer term, the
Company believes it could perforn successfull: competitive market,
cause despite the Company's current high cost structure the marginal cost

of providing electric service is relatively low. The Company expects that,
If public and regulatory policies were adjusted to permit the active pursuit
of greater sales, the price that could be charged in a competiti:
envizonsenty wbile lovor thon oy of the Conpany.s curtent rates, voul
recover more than the marginal cost of providing the service. The C ompuny
oo belioves a strategy of arester sloctrification woeld: 1n addition,
produce desirabl

envizonnental quality inprovement. If the Company s successful in expanding
its market share with competitive rates, the increased revenve in excess of
marginal cost will enhance carnings and offset the need for other rate
increases. 1In addition, alternative regulatory methods, which are in the
early stages of exploration at the MPUC, could mitigate the impact on
earnings and accomodate greater pricing flexibility on the part of

o major custamazs of the Company. For the largast custoner, LGP Chemicals,

reduced substantially. This lost revenus has bean incorporated into the
rates iatonérs. A second contrace was ente sacure nes
revenues from a large pulp and pape: company. This custome: corically

n:
generated its oun pouer, and the new contract provides for the capability for
the Company to sell or buy up to 20 MW of interruptible energy and provide
benefits to both the customer and the Company.

More recently, the Company has been neqotiating on a case-by-case basis
with customers that have demonstrated that, without rate relief, they will
curtail their purchases fron the Company. The MPUC has recently authorized
the Company to enter into a five-year contract (terminable by the customer

will reduce the base rate contribution fron tomer by 51 million
annually from historical levels and will negatively affect the earni

unless the Company can rsduce its cos increase its revenses from other
2o wever, the Company believes that without the contract,

carnings would have been affected to a significantly greater degree had the
custoner opted fo + cost energy altermative: thorizing the
contract, the MPUC specifically reserved for a future procesdin

determination of the Company’s prudence in entering into the arrangeme:
The Gonpany betieves Lt can demonsrare this trancaction 1o pradens and in the
best interest of all of its customers.

Another of the Company's largest firm industrial customers recently
contacted the Company seeking rate concessions in order o maintain current
Levels of electric purchases. The Company cannot yet assess the likelihood
of rate reductions for that custome:.

More generally, the impact of competition poses the challenge of
minimizing rates to the extent possible. This includes aggressive cost-

Pursued i 1934 5o et casto and improve SEficioncy and sffeckiveness
Broviding service to Custoners are moviny tovers a centralized telephone

a
business procasses to provide grester efficiencies, and identifylng new areas
of revenue enhancement in an sffort to enhance earnings

some nitiatives to reduce coste and increase competitivencss will have

a short-tern cost that must be recognized in order to achiev
savings. one such Initiative 15 the sarly nunmnnt ongram, hien win
produce long-temm savings by reason of a reduction in the workorce, but

ChLth will Cause the Conpany vo. racognive s cast in the yees of
implenentation. In comnection with the 1994 early retirement program, the

Conpany expects to record approxinately $1.5 million (bef
fasea) in the st quater of 1934, ubich will seduce seported annings for
ha

the . So “ni
Crpact 1T 1o ade up by Ceduced payroll costa. for che reminder of 1994,

The conpetitive factors discussed above may affect the level
consistency of comnon dividend payout for the Company and other electric
utilities. Historically, a secure, geographically protected market and a
roasonably assured ability to adjust rates to cover increases in costs has,
n general, permitted slectric utilities

satablish & pattern of comon dividend payment continuity et relatively high

yout ratios, seasonably free of volat @

Comalstent growt over cina.. Thiss in torny has. fasitisated viitities:

Stroria to attract, at reasnable cost, the capital to invest in the plant
5t

earnings. Additionally, a perception of greater investment risk in the
industry may require an increase in equity ratios and higher retention of
eazning o Koly that more c tion in t i
utility industry will introduce more volati: n dividend payouts than has
historically been the case. Offsetting these uncertainties, however, is the
possibility of grovth in electric sales and sarnings vhich may result from
Grester pricing flexibility (depending upen MPUC actions) and an incre

a
enphasis on marketing and cost-contzol by the Company. However, there can be
R0 assurance that such grouth in electric sales will in fact occur in amounts
sufficient to offset completely the effects of competition or provide the
ability to maintain consistent dividend levels

Rlthough the Company faces near-tern challenges as a result of having

frca s
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relatively high rates in an increasingly competitive market, and the factors
doscribed above will play a larger role in dividend paynent considerations,

common dividend. This judgnent is based on assumptions of at least a modest
increase in sales, the ability of the Company to control oparation and

ntenance expendes and capital expenditures, and the feasibility of relacively
modest rate increases in future years. Hnile the Company belisves
assumptions sonsble st this tim saurance can be given that

se assumptions will be accurate or that developments will not change the

mansgement's continued comitment to inproving the efficiency and
el veness of the Company-s operati

use of pRocEEDS

he net proceeds of the shares of Common Stock offered hereby (estimated
G0 be $12.5 mi11iom will b sppiied to reduce ovtstanding 3 short-term deb
incurred prinarily to finance construction expenditures, and fo

vorking cupLeal neods- The. Conpany's. Short-ern debe.sotelied 538 mitlion at
Febrary 12, 1953 and bore. intecast at that dace ar 4 veishted average amel
rate of 3.4

CONSTRUCTION PROGRAM AND FUTURE FINANCING

The Company's construction progran consists primarily of extensions and
eeiitien, capial

improvenencs to existing generaring stations ana 1icensing and relicensing

<o projects ted to 832.6

ko i To6s.  Constraction sxperdituress ncioding allowunce for £

e aucing constrverion. sre.evpocted.vo sqstestte. sout 538 mllion for the

1953-1955 goriod. e 1o cxpaceed <hat the Conpanses ner cash Flow peovided
£rom operations (asm aem ing preferred and common stock dividends paid)
will be of over this three-year

Perion, “Tha ealance of funds sequired ore. expected oo be dbtained Fron mank
borrowings (on an interim basis) and issuances of first mortgage bonds,
preferred stock and additional shares of Common Stock

Long-tern debt and preferred stock sinking fund requirements for 1994
throuqh 1996 totel agprosinately $4.4 million and 53 nilllen, respectively.
n additional $9. don is anticipated to be retired os a resuit
Ghtional redeaption and sinking fund paymsnts auring thet per

COMMON STOCK DIVIDENDS AND PRICE RANGE

Foture dividends vill be dependent upon the Company’s eaznings,
financial condition, capitel rediranants and other factors as the Soard of
Directors of the Company may deem relevant.  See *Recent bevelopments an
Certain Investment Considerations.

fotloring takle seis forth the high and low ssles prices of the
Common Stock as reported by tl
ora atvidonds or onare.on. the Comon Stack for the periods indicated.

<TaBLE
<caprIon
Dividends
Fiscal Period nigh Low
<s> <o <o
First Quarter 518 1/8 517 174 5.3
Second Quarter 18174 17 174 5
Third quarter 19778 1638 5
Fourth guarter 20 1/ 18178 3
1993
First guarter 524 178 517 9/8 5.3
Sacond guarter 23 58 1958 £
Third Quarter 2318 20 778 5
Fourth guarter 21 3e 18 18 5
1994
First Quarter 519 516 374 .
(througn

March 1, 1994)

</masLEs

* Management currencly intends to recommend to the Board of Directors that
the Company declare a regular quarterly dividend on March 21, 199¢ o
ber share on the Company's Common Stock, payable on April 20, 1994
to shareholders of record on March 31, 1994. Holders, as of the record
date, of the Common Stock offered hereby will be entitled to receive
tnis ividend, if declared.

On tarch 1, 1994, the last reported sale price of the Comon Stock as
reported on the NYSE vas § 17 per share. The number of record holders of
The Company’s Connon Steck was 7,501 a6 of tebruary 25,

Conpany maintains a Dividend Reinvestment and Common Stock Purchase
Plan (*Plan*), the terns of which are set forth in a separate prospectus.
The Plan provides holders of record of the Company's Common Stock and holders
of the Company's cumulative preferred stock, $100 par value, with a
convenient method of purchasing Common Stock by having their cash dividends

autoratically reinvested and/or by making additional cash payments. N
brokerage comni: o ausvics chusger aze chacyed to participaris for
Purchases made under ice per share of Common Stock purchased
Firouant o tho Fian w111 b 1001 of the sverage.of che high and 1% saie
prices for the Corpany's Comnon Stock as reported by the NYSE on the date
that dividends are paid

DESCRIPTION OF COMMON STOCK

Ihe foliowing description i o sumary of certain provisions vith
zespect to the Company's Comnon tock contained i the Company's Certiticats
o Oeqanization and By-iewe. " Such sumery is gualified tn 1ts encirety o
The mote detasiod provicions of such decsancs, which nave becn incorporated
by referance as exhibits to Incorporated Documents described unde
“Incorporation of Certain Documents By Reference.

General

he Company's authorized capital stock consiste of 7,500,000 shares of
Connon Stock, 95 pax value, and 400,000 shares of Preferrad Stock, 3100
value. At December 31, 1993, 6,225,394 shares of Comnon Stock wel

outstanding 7 197,340 Shares. b Fretarced Stock (in 4 separate series) were
outsta

The Comon Stock has no sonversion rights nor is it subject to any
rederption or sinking fund provisions. The issusd and outstanding Common
Stock is, and the sdditional shares of Common Stock issued hereby will be,
after issuance, fully pald and nonassessable. No Common Stock may be
purchased by the Company when there 1s an arrearage of dividends on Preferred

Dividend Rights

Holders of Common Stock are entitled to participate in dividends as and
when declared by the Company’s Board of Directors, provided that
dividends on the Company's Preferred Stock (shich are fully cumulative) have
been paid or provided for to the date of payment of a proposed dividend on
Common Stock. Cash dividends have been declared and paid on Common Stock on
2 quarterly basis

voting Rights

ors of Comon Stock curzencly have genersl voting rights of one-
LweLeth of sne vore por share. Holders of Preterted Stock have gonere

Less than 2 majority of Comon Stock o affect the rights of holders of all
Common Stock.

Neither the Common Stock nor the Preferred Stock has cumilative voting
rights.

Holdors of Preforred Stock, including holdors of the 8.76% Proferred

Stock, voting as a single class, also have Lect at any annua
esting the sailest number of directors necessacy Lo constitute a majority

the full Board of Directors in the a default in the payment of an
amount equal to or exceeding four quarterly dividend payments or in the event
o ure to make any required sinking fund payment with respect to the
Preferred Stock, in such case which is in existence at the time of

annual meeting. This special voting right expires when any such default or
failure s cured

The Company's Cortificate of Organization contains provisions stating
that: (i) the Board of Directors shall be divided into three classes,

nearly equal in nunber as possible, each of which will serve for three years,
ith one class being electad each year, (ii) directors may be removed without
cause only with the approval of the holders of at least 80% of the votes
entitled to be cast by the holders of all the then outstanding shares of

voting st the Company, (iL1) any vacancy on the Board of Director:
shall be filled by a majorily vote of the Continuing Directors, though less

than & guorun, and (1) unless recormended by a najority of Contin

Directors, the foregoing provisions may be anended only by approval of t)
holders of at least votes entitled to he cast by the holders of

11 of the then outstanding shares of voring stock, voting together as a
single cl; rovisions also apply in the event of the exercis

payments, as described above. Lf such an election occurs, the Continuing
birectors shall have the right to designate which of the existing directors
will be temporarily displaced by the new directors so elected.

1

Liquidation Rights
subsect to the righes of senior securitics, molders of Comon Stock are

entitled to a distribution of assets upon liquidation, according to th

respective shares.

Preerptive Righte

Conpany’s By-Laws provide that prior to the issuance of any stock

of Directors shall determine as above provided, no preemptive rights shall
2PPly to any of the stock of the Company.

Provisions Concerning Business Combinations

Company"s Cortificate of Organization requires that
"Business Combinations,” including mergers, consolidations, share exchanqei

y a majority of the "Continuing Directors” of the Compar
Person® is e o is the beneficial owner of (1) 103 or
o ien outstanding shares of any class of "Voti «

nore of the votes entitled to be cast by the holders of all the the

frca s
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outstanding shares of Voting Stock of the Company. "Continuing Directors®
aze defined as menbers of the Board as constituted p o en

erbars shall appoint or nominate for election by the stocknolder
addition to the voting requirements set forth above, the Certificate of
rganization requires that as a result of such business c tion,
stockholders of every class or series of cutstanding securities of ¢
Conpany re: at least a cercain minimum price for their shares and that

general voting rights including preferred stock. These provisions along with

the other provisions discussed above under "Voting Rights,® may deter
attempts to change control of the Company (by proxy contest, tender offer or
othervics) and may make more difficult a change in contrel of the Company
that is opposed by the Company's Board of Directors.

Registrar and Transfer Agent
Chenical Bank and Wellon Securities Trust Company are the Co-Registrars

and Chenical Bank is the Transfer Agent for the Common Stock of the Company.

UNDERWRITING

Bject to the terms and conditions of the Underwriting Agreement, the

Snith Barney Shearson Tnc.

Total ... .. ... cee.. 7m2500

he conpany has been advised by Snith Sarney Shearson Inc.
& to ofrer the
shares of i Ta the pibiic At the iniriet pibiic ofering price sor
Torth on the cover e of ihis Prospectus and o Seriain deaters ac a priee
uhich represents a concession not in excess of 3.  per share below the
Price to the public. The Underwriters may allow, and such dealers may
zeallow, a concossion not in excess of 5.  por share to certain other
dealers. The nature of the Underwriters' obligations is such that they are
committed to take and pay for all the shares of Common Stock offered hereby

£ any are tak

The Company has granted an option to the Underuriters, exercisable
Within 30 days after che date of the Underuriting Agreement, o purchase up
0 a maximum of 117,375 additional shares of Common Stock at the same price
per share chet. the Company vill receive for shares beins purchesed by the
Undezvrivers as described above.  The Underariters nay purchase such o

Only 1o cover sver-allotments made in conmection with the sale of the 782,500
Sharos shown 1n. the foregeing fable. If the Underwriters purchase any of th
additional shares of Common Stock which are subject to the over-allotment
option, sach of the Underwriters will be committed, subject to certain
conditions, to purchase approximately the same parcentage thereof which the
nunber of shares to be purchased by it as shown in the foregoing table bears
o 117,375,

Company has sgresd to indemnity the tnderuriters agsinst certain
LiabiTirios mder the Securitics aer of

The Conpany has agreed (with certain exceptions) not to sell any Common

Stock for a period of 30 days after the date of this Prospectus without th
prior written consent of the Representative of the Underwriters.

LEGAL MATTERS
Gertein Legsl matiers vith zespscs to the Camon Siock offered heroby

will be passed upon for the Company by Frederick S. Samp, Esq.,
Counses of the Company. Cartath 1eged maciers L1l be paseed Upon tor the
York.

services to the Conpany.
ExeERTS

The consolidated balance sheets and statements of capitalization as of
Decerber 31, 1993 and 1992 and the consolidated statements of income,

retained earnings and cash flows for each of the three years in the period
ended Decenber 31, 1993, incorporated by reference in this Prospectus, have
been incorp: herein in on the report of Coopers .

independent accountants, given on the authority of that Firm as experts in
accounting and auditing.

No dealer, salesperson or
porson  has  been

other.
authorized give any
information or to make any
representations not contained
in this Prospectus and, if
give: e, such
information or represencations
w reli s
having been authorized by the
any  of

Underwriters or by any other

. Prospectus does
not const. an offer to
a1l or 4 selicitation of an
offer to buy a security other

subsequent to the date hereof.
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Tten 14, Other Bxpenses of Tssuance and Distribution

Securities and Bxchange Comission filing fes 5 5,205
Costs of printing and engravin . 17,000
Accounting fees and expenses* 15,000
Facs and expenses of undervriters’ counsel 25,000
Facs of Transfer Agent and Registra 2,000
Blue sky fees and expense: 6,000
NYSE 1isting 2,73
WASD 1isting Fe 2,067
Miscellansous cxpen:c:‘ B 15,919

B 595,000

* Estinated
Item 15. Indemnification of Directors and Officers by the Registrant

pernitted by the Maine Business Corporation Act, Article VIT of the

understanding that the advance shall be refunded unless it is ultinately

vage

frca s



http://www.secdatabase.com

deternined that the gersan i entitied to indemnitication.

indernification provide y-Lavs Lusive of other rights of

indemnification under any agreenents vote of stotkhoidars, disinterested

airectors cuice any also maintains insurance Scers

and directors against certain liabilities, including liabilities under the
curities Act of 1933, as amended. The effect of this insurar

indennify any officer or director of the Company sgainst sxpenses, including,

without limitation, attorneys' fees, judgments, fines and amounts paid in

settlement, incurred by an officer or director upon a determination that such
Parson acted In good faich.  The prentums fof such insurance are paid by the
conp:

Item 16, Exhibits

The following documents are filed as part of this Registration Statement
or incorporated by referance herein;

Exnibit

Description of Exhibits

1 - Form of Underwriting Agreement.*

41 - Fom of Comnon stock Cortiticate (Filed as an exhidit to Form
S e Mo 39530161 ae Eamibis 10

2 - Cortificace st Orgmization of the Compan, togather with
anendnents thereto (Filed as an exhibit to Form 5-2, Reg. No.
33739181 as Exhibit 3.1).

1

4.3 - Articles of Anendnent increasing Company's authorized capital
stock (Filed as an exhibit to Form S-3, Reg. No. 33-62500 as
Exnibic 4.3)

3.4 - By-Laus of the Company (Filed as an exhibit to Form 5-3, Reg.
T 00 ae bt o6y

5 - Opinion of Frederick 5. Samp, Esq., as to securities being
registered.t

23.1 - consent of Frederick 5. Samp, Esq. (Contatned in Exhibic 5).¢

232 - Consent of Coopers § iybrand, Independent Accountants

2401 - Fower of Attomey (See signature page to this Reglstration
Statenent) .

 Filed herewith

Iten 17. Undertakings

Insofar as indemnicication for Lishilities arising under ihe Secarities

Act of 1033, as anended, may be permitted to directors, officers o

ContiolLing persans of the eaistrant purseant to the provisions described
der Tten 15 above or otherwise, the registrant has bean advised that in the

opinion of the Securities and Exchange on nification

against public policy as expressed in the Act and is,

unenforceable. e event Lain for indemnification against such

Liabilities (other than the payment by the registrant of expenses incurred or
a director, officer or controlling person of the registrant in the

Succesaful defense of any act. it or proceeding) is asse: uen

director, officer or controlling person in connection with the securities

appropriate jurisdiction the question whether such indemnification by it is
ssainst public policy as xpressed in the Act and will be governed by the
diudication of sue

The undersigned registrant hereby undertakes tha

Bt of 1933, 2y anendad, sach FLLing of the sesistsanrs ammma re
pursuant to Section 13(a) or Section 15(d) of the Securities Sxchange
Aot of 1934 that is incorporated by reference in the Registr:

Statement shall be deened to be a new reglstration statement relating to

the securities offered therein, and the offering of such securities at
that tine shall be deemed to be the initial bona fide offering thereof.

{2), For purposes of detemmining any lisbility under the Securities
Act of 1933, as amended, the information omitted from the form of

cton Filed s bars of this Registration Statemsnt in relisnce upon
Rule 330h and contained in a form of prospectus filed by the resistrant

pursuant to Rule 424(6) (1) o (4) of 497(n) under the Securities Act of
1933, as amended, shall be deemed to be part of this Registration
Statement as of the tine it was declared effective.

(3) For purposes of deternining any liability under the Securitiss
Act of 1933, as amended, sach post-offective amendnent that contains a

relating to the securities offersd thersin, and the offering of such
Securitiss at that time shall be deemed to be the initisl bona fide
offering thereot

SIGNATURES

Fursuant to the reuiraments of the Securities Act of 1933, as anended,
the Segiatrant certiies tat it nas reascnable arounds to belicve that it
meacs 211 of the requirements for TLiing on Forn 5 and nas oty comsed this
Reaistration Statement o be siqned on ite behalf by the undorsidnads
thereunto duly authorized, in the City of Bangor, State of Maine on the 2nd
day of March, 1994

BANGOR HYDRO-ELECTRIC COMPANY

+ 5/ Ropert 5. Brigas

Robert 5. Briga:
Chairman, President and
Chief Executive Officer

PORER OF ATTORNEY
o RLL MEN BY TUESE FRESENIS, hat esch parson whose signature sppeacs
ere . o

below constitutes ant - Briags,
2 Shach and eacn oF themy mic true and Lourel aceormava-in-face and agent

ead, in any and all capacities, to sign any and all amendments
(including amendnents) to this statenent, and to

person, hereby ratifying and confirming all that said attorneys-in-fact and
Sgente or their substitutes may lawfully do or cause to be done by virtue

Pursuant to the requirements of the Securities Aot of 1933, this
Registration Statement or Anendment thereto has been signed below by the
Following persons in the capacitics and on the dates indicated.

signature Title Date
/5/ Robere s. Briggs Chaizman, President and Chief March 2, 1994
Exacutive officer
Robert 5. Briggs (erincipal Executive Officer)
75/ John . O'sullivan Vice President - Rinsnce and  arch 2, 1994
- hdministraci
Jonn . o'sullivan (Principal Financial officer)
75/ David ®. Black controller march 2, 1994
(erincipal Accounting
wid R, Black ose.
Jor mtion o Butioc, Tr. Direceor march 2, 1994
Willian C. Bullock, Jr.
- birector warch 2, 1994
Jane Bush
75/ David w. cCarlisle Director march 2, 1994
David M. Carlisle
/5/ ton B. Cianchette Director march 2, 1394
Alton £. Cianchecte
73/ Helen 5. Dudnan birector warch 2, 1994
fielen 5. Dudnan
/s/ 6. Clifton Eanes Director march 2, 1994
G. Clifton Banes
/5 Robere H. Foster Director Harch 2, 1394
Roberc #. Foster
/8/ carxoll . 1ee pirector warch 2, 1994

Carroll R. Lee
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B

© yizo-Electic Conpany, 3 Haine corporation (the "Company®),

Socx, $5.00 zar valus por shara, to the seversl Undereiters (defin

owf . e Company'e comnon arock, 65 1 o rotorre:
%o a5 tre *Common Stockr ana the 182,500 shares b navea
i 301d o the Underetiters by the Company are bereimafier reforsed to o
e ® +" I Conpany alao proposes o sel1 o the Underriters,

- isions set Torth o Section 2 rereo, up to an
Saicional 117,375 chares (the iaditional Sharea) of

: of Connbi 5to)
Fitn-Shaves ani the Adervional Shares are beresmarter cottectivery Feforod
= the “snares

e company vishas to contien ar followe ite sorpective soresmarts
with the Rabrosenative. (fired belom ond the other severe) Underm frers o
Unosa behait the Representative ix acting, in conmection with the sever
Purchazes of the Shares by the Undereratass

e sinsereciters, 5o ueed e, Sl o deved o sesn
e severai porsons, fime or wwmw named in Senedule 1 no
Uncosing any sivststutes onderrs

dex the provisions of Section 101 and the temm "Reprosentative,”  used
Reiain, SheLl be Geencd Lo mean the cpresantative of reprseentatives of such
Undexuriters by unon ot on Ahose heRalf This Underuriting Agoement o
Slgned. If thaze shall be only one person, flm or corporation naned in sald
Senedule I, the femm "OndsruEitoze, and the Cern “Tepresencative” 35 vsed
herein, ShaLl nean that pereon, flim of corporacs

under S "or e abte or the segisicution statement, the Teptstearion
Sharanent, ‘suen FeaLininary Prospacius of the Fraspectun

Smended (he MExchongs Act) which, upon £iling, sce incorporated by
Farance. i barageaph (o] of Teen 12 of form £-3. A

cpposite the nams of such Underuiter in Schedule 1 herets (or such mumber of
T Shecen smeresced ae sak Foroh n Suckiom 10 haseshy

s o Pl Octuring, e Company has been sdvined vy the

made a pubiic offering of thelr respective portions of the Shares as
iter the reptotzation Sratomen ana this Apcesnent have becone mmm as

Shares upon the tems set forth in the Erosp

4. Delivery of the shares and Fament Therafor. Delivery to che

Underuriters of and payment for the FLrn Shares shall be mads ac the offics

ot “Snien Basnay Snescen ncomorates, 1333 avane o the marleas, e Yotk 1
w1010 e Yo iy v o 1954 (the “Cloatng

Catat). e pisca of for e Tim Shares and T Closig oace e aried

£y Sotsenns anony the Repeessncarive and the Cong

Delivery to the UnderurLters of and payment for any Additional

sraze to be surchased by che Urderiiers ahall e made st
Siaramentionsh oifica of Shiih Bainay Shearson Incorporated at.such
2

Reprasentative and the Conpar,

certticares fox ene pien Shaces a0 o sny Basieiona Saves o
e porenased nexeunaes shaik e xepisterea In sven nanes ans {n

New York Clearing House (nest day) funds to the ordar of the Comp

Roseenencs ot the Company. e Company agsees with the

(@) 1%, at the tine chis Agreament is exccuted and delivered, it
5o necassaty for & pest-ationtive snendnert 1o the regisusicion seatenert <o
e Seclares erfective before the oEiering of the Shares may commence

Company uiil sndeavor

(51 The Company will advise the Representative prompely and, if

cequestad by the Reprecentarive, will contion sucn advice in vriting:  (3) of
gt by oh o £or any amer o iy
SiRiviomal infasnation; (1) of the swuanca by the Conmission of ARy SEUR
Pencacding £or anch nd (513) wihin the pori. fereed o0
X pecageapn () belon, of any chanse in the Conpany's condition (£insncial
O the hagistration Statumant of the braspectus (3% than anandad or
Dhenges in the Regicteation Starament Erocpectus (a2 then snended or
Che Prospactus (as ther snended o supplenanted) to ith re At o

e, @t :an:d Copsce oc e mmmm avenant a aum.m

Satament, (11) such mumber of contormed copies of the sasisieation statement
e o ot e et ente, witnoot

o e Compary wits v (4) €136 any aneranent 5o the

(25) oo tong ae 'of coumael for the Dnbereritesa, u brospectus is

roports to the Repressntative prior to or concurrently with such Filing.

e Prioe co che enccueion ana delivery of ohio Aaceonerc, che
Gonpany has dlivered ox will delive: ichr

epectus, of sacn Freliminasy Frospectut o farnished by the Com

161 B seon stcer che enecueion ana delivery of this sareement a6
as1ble and thersafter from cine o tine for such period, a5 in the opinion

e Conpar o use
and of any amandnert or supplenent theraco, in accordance
it tha provieians of the ASt and uith tha securivise or Slus Sky Lave of
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ohe gucisaiceions in whieh the shares axe offered by che severs) underuricexs
y 2 e

e by the Rapreseniative, AL prompely

opars
Sette 3 press release amouncing o

discioning the matters o be covered by the proposed aendnent of suppleneat.

(51 The Conpany will cooperate in susd faith with the

31 T Compary wit2 make gerezaity svssionie o st secueity

Sl ertrogs Tl el ity e prsions of Sk 1t

(1)1 this Agreenent shall tesminste of shall be teminsted after

execution pursuane to sy pravisions heract lotheruise than pursuant
Noracmant pucasent to Seriion 15 o Sestion 11 hereed) or =

{9 e Comany w1 apsly the e prsends from he s ot the

(61 The Company will tinely file the Frospectus pussuant to Rule
24 e e et il vine Toe Raprosenativs 5F oo fime ond

(1) The Company will not sell, concract to sell or otherise

dsposa of any Comon Srock, any securitiss comvertibla into or exercissble

o axchingnbh For Connon Stock, oF grant. any options or warrants to

purchas Stoer,"except purevan to chie Npreenen, or excops pucsuan:

To'She Company-s Divadena Resmvesenent sna Common v Foromas e s
perios oF 50 days siter the date oF the eoireri, withom

Reprecantation's prios aristen comsen

Srcere s susves in chis sacesmare and in che erelinivary
Fcospectus ‘and Froapactus, the Cameany has not taken, nor WLLL 1t fake,
Sireriiy o Indicectiy: s sotion desiamed vo or Shat mght Tessonably bo
Crpectad to caues o tRebls in StabiTiastion or maniprlstion of e prics of
The Connon Stock to facilitate the sals of ressla of the Shar

‘o Company will use ics best offorts to have the s

1 e o nazes of
Gomon Stock which It agrees co sell under this Agrssnent listed, subjact to
ToEice o Sesuance, onChe new York Stook Sxchanss on o befoxe the Clovina

6. Reprasencations and Warrantics of the Company. The Company
roprsents and warzancs to cach Underwriter tha

o peeliminaey prospectue inciused ae pact of the
Sogtatation statenent 33 oriGinaLLy filsd of 38 part of any snendnent
Eipplenant therero, or filed pocaant to rule Ko unser che ncr, cooplicn

o1 che Company and che cransscrions concenplaced by

enpary in uricing by oe on bevalc oc ory nderurizer theoun
Repraseniative sspressly ot wes heres

(€1 the Incecporates pocunerts neretogore £iied, when they v

pect o an
socument o £iiea ..m i .mmm s €ilea), contained an un

ot St o mntesll ach ox cmitid o state & meveriad act Senired to e
ke the statemnte u.mm aat m;e.mg, 78 70 suen cuxtnes gocummnt, when

(8) except os disclosed in the Registration Statement and the
Brospactus (ox any snendnent ox supplenent theretol, subaequent 1o the
Fement and the Pros Tor any anca plenent thereto)

e mmm u,n.m., o e,
(2] as of the dace of this Aoresmant, the Com

oty o et et Aprecmant avh 1o Sase and solh the

(5] cach of the Company's subsidiazies (sndividuslly 2 "Subsidiscy”

{9 511 oF ohe Ssmued and cucscanding shares of capical seock of

i e,
agreonents of any xind vith mmz "o Somman stk o che hatiories,
Sxcept. Tast Branch tnprovensn Cony

11 che company and cuch ot ito subsidtaries are duly auslicied or
icsnsed by, and aro in G50d Standing in cach Jurisdiction in which they
Condoee T Tespestive posinesses i in ShLeh the Taiiore, Smarvidmelly oF
i the aggregats, to be so Licorsed or alifisd cowld have 4 patoria
advorss affoct on the opsraions, busis dition of the Conpany and
Ite Subsidiarias, taken ac 3 wholer and tha Company and asch of ite

e Subeiaiarie:
Subsidiariss ars in copliance in all material raspects with the laws,
orders, rulcs, requlations and dirsctives issued or aaministersd by such
Serteaiotions:

(1) the Board of birectors of the Company of a commities thersot
duly authorized By the Roard of birestors of the Goroeny s GuLy adopien
Feselutions authorieing the iesvance and sals of the Shares by che Comp

The Shares to be sold by the Campany, wnan issved and felivared 1o che
Undorwiizars as conteuplatad hareby, Vil be auly suthorized and valialy
steves, Kol pais and ron-aseecsanis, and Tres ard cleae of dny pleda

Lian, charae, encmbra rity incorsst, praenptive righ o other

(31 the Conpany has the corporate power and authority to enter

into this Agresmant ani £ Leeue, fell ana seLiver the Shares 1o ha sola 1y

6o the Dnderwrlters as provided hereln, and this Aareenent has bewn duly
o and seliverad iy e comoany ana 123 Lol il ans

10" agieapant of ihe Combany, SnEorCsshie againet the Cone

Scrorsncs vith it tarma, SXCeFh 8 FioRED 10 sy and” p

Rereunder may be Linited hy federal or state securities

() the Common Stock of the Company, including the sha
contorns co the description thersot contained in the mmmm SEaenent
and prospectus, and the corcificates for the sharss ars proper fom

Rot be subject o perconal 1iability by reason of being such holders:

), 211 approvala, auenoriaacions, consenes or oxders of or cilinas
wien any comisslon, "woaras Loty avtrority ok ox soerey seaiees in
Commaction with the isamance and sale of o

»

Shares as contamplated hereby have been btaired, other than in commection
Uith the necasaary QuslLficalion nder the securities or BIus aky laws of the
o it e e T e o oo orred by e

o8, or in detault under (rox has any event oceucred which with notice, Laps
Cespectiva Cartificate of Organization or by-laws, of other organizational
s, any Licanse, franchise, cortificate of public conveniene
age, decd of tzust, ban loan of credst agzeenent lease oe any oihes
Soresnent o instcunent o wmich the Company of ary of stc Sunsisincics 10
Py e by which s o Shim o b Seplekins propeties ey 2o b o
he Compeny and 153 Subeidtaries aken ss & whele

(51 e execution, deiivery and pestomance of ihis dgreenent, e

Cansactions contenpi oy VA1L nat (1) conflics wikh, ox femuat. in any
breach of or constitute o default under (nox conatitute any event which with
notice, lapee of tine, of 14 constitura a brasch of, or defausit
der), any provisions of the respectiva Certificate of Drganization of by-
o1 o oihus ozganisational docunants, of the Company or any of it
Subslataries or tnder any provieion of sny License, franchise, cestificate of
teaness, indenture, morigage, deed of Lrust, bank loan or cr
Sresnant, Lsssa o any other sgeeenent or instrunent. to which tha Cospany o
cespactive prope S affactad, on undes any federal. state,
Toua1 or foraign laws repulstion or cole or sny dicree, usamnt of orde
applicable to the Conpany or any of its Subsidiaries or (1) will result in

(01 the Conpany and sach of its Subsidiosies have all necessary
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netther the conpany.

o Broperty of the Conpany and Lte SubsidlaFics taken s & whales

(6] excupt as ser foxth in the Frospectus, there aze no actions,
st ox processings penaing or, to the Lest Knovledye of tre Compony,
m(uun:d e ompany a7 any of its Subsidiarics or any of their
e

aterial sdvesse affect on the sperations, husiness, conditicn, prospects
S Proprty of tha Company 4nd ite Subsidiarics, taken en & Kholes

(81 411 Legl or governmental proceedings, contracts, licenses,

sgrements'Cr acemants o Sharocie leh oo Cigutred Lo be ci1ed o
hinita fo the Registration Statemnt or any Incorporated Document o fo be

Cimicised ox desiined in the Magistsacion Staemsns of the Prompacies peve

1) the consolidated financisl statemsnts, together with related
achedutes and notes, of the Corpany and its Subsidiaries included o

Sistation Statamant and rospectus (and
ot Snenanent of sipplenent thefeto) present fafely in a11 sateriel cenpects
The Einanciel condition of the Coupany and its Subsisia

(51 1o odes o any security of the Comany has any it o

(6] Coopers ¢ Lybrand, vhose reports on the consolidated Finsncisl

Commeaion aa patt of the Registrstion Statement and che browpectus (on any
ameniment o supplenent thereta) oF ncorporared by refarence. therein, sre

150 the conpary ana sach subeidiacy ace exengt o the provisions
company Ac e et

S diciel of T S rarive ovior ok Sevareiae) vo Sbropats o medify

tonnification and Contribution. () The Company agrees to

Shall ba In datsion oo ary Miabilicy which tha Congan may ornervise have.

{5116 sny scrion, euic or proceeding ahall be brouahe saainet any
ondereiser o anyserson corurelling oy Undereriter 1 rsgect of

sy be Sough against the Conpany, Such Underwriter ox suck
controlLing pereon SpA1L BroRPLLY ROLLEy the Company ana ene company chail
Sasine the datenas thersot, incliding the smployment of counses and peyman:
SATT foee and avpenens.Such Underriter of any suoh ot pereon
Shall have the right to smploy separate counsel in any such action, suit of
Proceeding an £ pecticipata. in the deforse therect, but

1
the fess ana expensea of such counsel shall be st the sxpanss of

Undstweiter o bueh sontroiiing parsen unlsss. (1 the Coppany has agresd in
ueiting to"pay suen fecs ana capenses, (15) the Compary has foiiea to senune

Chepproprisca undar appLicanle Standards of profssaional conduct (vhathr
o not.such representation by the sane counsel has

Uiin"any one such sction, suit o proceeding of saparate but substantially
ini1az or zelated actions, suits or procesdings Ln the same juzisdiction
Sisin the some general allegations of ciceumstances, or
Che zeascnabie fees and expenses oF cnly one sepacate fimm of actornays (in

ot any docal counaad) at any tine for a1l such Underueitecs an
Controlling persons ot having actusl or potential differing intereste ¥ith
the Reprasentative or among themselves, uhich fimm shall be desigrated in
Uibing by Seith Becney Shasceon Incarporated, and that all such focs and
Cpaneas shall be reimburead s they ave ineurred: iy shail not
Siibie for any sertlement of any such sction, suit of proceeding affected
Uhera be a final Judgnent €or the plaintif in sny such action,

procasding, the Company sgrecs to indennify and hold hasnles

Undarwritar, th the axtent provised in the Prceding parageeh, and any auch
contzailing person fron ard against any lose, clain, demage, Liability or
Cpance by cassen of such sstilement of Sudgment.

e e Undrveiser scens, sevesally and ot soinsy, o
Sodemnity ond nold harmless the Conpany, ite diractors, ita officers who sion
he Rapistration Statoment: and any potion who cantrols the conpany wLihin

the Representative sxpressiy for uae in the Regisiration Statement

Cherato. 1f any action, suit or procesding shall be brousht sgainst the
R

Foro b o th Regianzation Bt o Srospeti Trelinsnary
Lndcaaity ney be dowh sgaioat. soy Gndecuciter P e
(1 ach Unterwrites shail have'the Hights ant butien Given ta the Compeny

Bersaren o) skove (ot St 5€ o Congany shal e sasined
e

ATToT T2 any Alamiity ich e Datervrivers ooy srmersise have.

£ e irdemiication provided o i ie section 7 4o

on
seiass o' infomation and sprertnity 1o
Eorrecr o prevent such statament o omie

e Corany ara e ondrcivecs sares S 12 vl 1o
Juct and amuiablo 1¢ corerioution sovsuame 1o this:sectin T vere datermined
By°s pro Tata allocation (oven if the UndorvrLters vare traated as one sncity

larages, 113b11itios and owpanses reforred to in parageaph @) above
a1l be' decred to include, subjsct to the Linitations set forth above, any.
ieaal ox otner sxpenses

1

ressonanay incucees vy suen Sraenriries party in comecticn v
oveckigating any C1sin o Sefending ' such sctions auir of procseding.
Notuithatanaing the Provisions of this Sestion 7, no Undacerith il ms
Eequizes to contrinute any areunt in cxcees oF the aneurt by whicn the torat
Price of the Sharea undarvritten by it and distrinuied to the public scesds
The anouat ot an; i

Cherasasd se sat forth in Section 10 heracl) and not Joint.

(61 e snsennsoying pacey sharl, withowe the prior weicten consene

Of the Lngemnicisd party, eff4ct any settltment of any pending or threater
ction, SuLt oF FFOGMAGLRG- 0 EeBPAGE of Vhich ony LnGCBOLELSd PArty 18 o
ould have been o party and indennity could have been sougne hereundes by
Suen indemniTiad porty, Unisas such Sertlement ineludes a1 nconditional

Eelease'oF sueh shdemicied pasty fron a1l Lianiiity on clalns that axe the
SUbjact mattas of such action, SULL or proceeding.

{91 2y 2esmen, ciains, comages, Tusniticies or experses cor which

eimurscnent sgresments Contained o this Secti

5. Conditions of Undssuriters' Obligations. The
obtigations of che Underuciters Lo purshass. the Fitn Sares hereunser az
Sibjaet th the following conditions:

(311, 3t the tine this Asresment ix executed and deliversd, it

se Tncivied I the segirtration statement o the promectus ox sthercize)
i e e Smpiies with vo the Represeniarivers satisfortio

(2 Sbsemn o the stiuctive duus f Shis rscomart hoce
11 o e occucred (5) any change, o sy Sevelopment fnvoiving §
promective charge, i o stfecting the Conaition (£imarcial o o re.

Sraree, ot (111 anay event o deveiopmant relscin
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o ox smwolving the company ox any oksice o directox o the comany

Uhich nakas any statement fads in the Froepactie mtrus o nich, in the

Chinion ot the coumonay ana its sonsel or the

Sndecuctters ana thels comsels Femires the making of any agsicion to ox
inge. in tha Frospectus in orser to sta

Senent
R eresantative's spinion. sdversely siract the matket Tor the o

(61 The Repressntative shall have racelved on the Closing Date, or
©he Option Closing Date, 46 the case may be, an opinion of Fradorick 5. Sanp,
st "eotnees for e Srpany, dates e Cléaina e, o e Cptien Clsing

(1) the Conpany and each of its Subsidiaries have been duly
organizea and are vaL16ly exLocing 25 corporations.in 308 scaNIng
ndaz he Lows ‘o1 theis fespective Jurisaictions of incorporation vich
£U13 corporata pouar and suthority to oen, lease and opera

Fespective properties and to condor thels respactive pesinecses a5
doseeined i the Tepistration Statenen ana Frospeotua. (a0 sy
nenanent or aupplanent therstol

(55 5 orpany s e corporate poves ad ssperi

Sold by St to the Undarurivars as provised hares Aoreanant has

(543)  the Company has an suthorized capitalization as set forth

(50 o8t e s e setanaing e o o stk

21_the Shace, shen oot it detivered o s paid fox

(550 the Copary omd ench ot st sebmigiaries e ity

sunsidiarics, ‘o Gonpany and oach of ite
Somaiaiarier are auly aeal1FLed, and s 1n sosd suending, i each
Suctssistion In'shion frey om o Tease read property o maineain an
S£ice and in which such mialification 1 ne

1) the Registration Statonent and all post-offsctive
£ any, nave becone offactive undsr che Act and, to the hest
dor

Favant o Ruls 474(6) has hecn nade in aseoraance mith Rule 424 (511

(it reicher the comany ror ony of ite subsidiarics 1o in
broach of, o in defauls under (x nas any evenk occurred snich with

Torics, Lipes of ime, o1 poth uBMld constitvis a bresen of, or dafmlc
e, it sospective Certieicite of Grsanication oc hy-isve o cther

organizational gocunent:
Comtenianee sed maceeais

O emermontat soenty o beds having IoriceLotion st Company ox
any'or 1ts Suberdiaries

b Conpany and sach of its subsidiaries have all

2t i Souid have a materia) savores sffect on
Company ana 116 Soneiatecios, caken a5 5 wholes

thortzations, consents or orders of or

oy ave heen obisines in aLl Juciadictions, sxcevt such someel maed

1

cxpeess no epinion oe to ony recessney aunssicatson undes
Shares ace baing offered by the Undererits

 Ragiatration Statemnt and the Prospsctus and ai

o
sipiements ox smtmimtnts thezeto lexcepe fox the consoiiuates Financsal

S0 sien Comiel Tecs ot sxpzess to Spinion Compis 4 o form
in A3 materiol saspects vith the xchange Act and the rule

Fioulations of the Cosmiseion thercun

the checution, delivesy s perfomance of this Asrecnent

' mariced or

715% 5 character wnich are recuized to be sum
Gescranag in. tho Resiarration Statenent o the Prosectss (or

Smenanent or supplenent theratol umich have not been a0 sunma
Geeerived or to b f116d A% an BABLE o the Resisteavion Statement of
any Tncorporated Cocunent. that ars not deacribed or filed 2 required,

2" the case nay b, and any such sumary o description and any
terances 1o statisnce ot Law or losal conciuslons 1 he Resieuracion
Statenent or the Frospectus (or nent. or aupplanent therstol are
e o prasan Eeirly the ndorion o sk v e shown:

i addition, sush counsel shall stace that such counsel has
participated i rees with officers and oener representatives of the
< ehien the-contancs of the

s
.mmm; Gt inciuded 10 The Reaistration Stacenant ox the Fropsctus or

e sesroenuacive sha bave seceived n the Clesins ate, o
he option Glosing ave case may be, an opinion of Mintheop, Stincon

reforrad to in paragraph () above a5 to all matters of Maine Lav.

(0] The Representative shall have saceived lettars adiressed to
the Representativa ana decad the date hereof and tha Closing Date fron
Goopers 4 Lybrand, independent certified public accountants, substentiaily in
the' forms heretotoze approved by the Represantative

118 o stcp cxter suspenatos the ertectiveess ot e
Regtsration Suatenent hatl sove b Laed o o prosesings Lo

i the Ragisteation Statenant of the Prospectus, or ary amendnant
Supplonant therator (1ii] these shall not have bean, since the

Drospectus, ox any amandnent ox supplenent thezets, oxc theruise
b stated in the Registsation Statenent and Erospectus, of an o o
Eupplonant therato, any Aateriel sdverss changs in the condition fEinancial
o Gthar), business, prospects, propertiss, net 1

Gperations of the Conpany and its Subsidisries taken s )
Company and ith Subsidiarias shail nok have any LisbSlities or ebLigations:
direat or contisgent (uhether o nt in the ordinacy covese of businass),

“hot ace matazial to the Conpany and ite Subsidiaries, taken 8 4 whole, other

Statement or the Prospectus, of any snendnent of supplenent thersto; an
1 S15 the representations and watsantios oF the Coapeny contaiecd i this
Rgredmers harh b teve and Srecct on

G the date hereot and on and 4s of the Closing Date as if mads on and

o e chos i the Repeasentative shail have
Ficaived s cartificate; dated the Clasing Data and signed by the ch
ooty otticer o0 the et Sinarciad officer ot the Sovcary o sk

Corth Sn' this Seition Blo) and in Sestion §1%) herset.

The Conpany shall oot have faled at or prior to the Closing
cate o have pretemed o sopiind wih o o1 Lot agrapents Terein
prior to the clo
L0 e Company s vave i ox cava o e o o
(51 Bt o commncemt o the cffering o e Shareny

ALL such opinions, cortificates, lottors and othor documents will
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be in conpliance with the provisions hersof only Lt they are satistactory in
fomm and subacance to the Reprosentative and ité comsel.
.y cextiicate ox docunent signed by any officer of the Company
o gerive 7 to Representarive o to cousel for the UndsrvEiters, shell be
deaned 3 repxelen!a!mn o vaccanty o the Company o sach ORGSERELLSE 35 to

several obligations of the Undoruriters to purchase Additional

Tnc.r (9LiL) the fess and sxpenses of the Company's accountants and the

foes am8 expenses of comnse fox the Companys and (40 v 0 620,000 fox feex

Bffectie fute of Agremnt. T2 Mgreenrt bt becene
atfective: (3] spon the sxecution and delivery hereof by the partics hereofs

e (151 5%, at the tine this Ageaenant i

ay specity Ciine with Section 20 of The Master Agsatment

“orait in terminatin Aareement, sither the Represente:
aeangenants may be o arageatn

< rares e T porpoeas of

Coman, puzenases Fien shazes which 3 defavicing OndeEvEiter sgress, but
fatlea or refussd, to purchas

this section by celegran, to
o telashone oot ShaLl bu- svbeedvent 1y cnciried by Jotiar.

51, Tomination of Asrsenent. This Agresnent shall be subjsct to
somminacion In che meprasentative’s apsclute siseretion, without Lianility on
©he part of any Underariter to the Company, by notice to

y Frospe: .
Conetitate e only Incetmation Furnished by or on benell of the Sngenascers
htcugn the Tepresentative a8 suen Intormation 1 refered fo in Section
S0 ana 7 ne

3, et sacoe o onerise proviass in seoion 5, 10
270 33 pexeo, moEice given pureuant o any of the provisions of tn
Soreement sals e Ll e Shald S sveren 13 17 1o’ the Sompany,
at the ortice of the Campany at 33 State Street, Bamgor, Halne DAAOL, Atténcion:

e, pre:
Chict Exheutive Gtfie of (i1 1t to the represenative care o swich
sacney Snescsen Incomporsted, 1385 Avenue of the Mmericas, Tew Yook Tew Yorx
10105, atcention: Robert L. Gacexls, Managing Dixector, Corporace Finance
Ageacnent has been and ie mads aclely fox the Bensrit of the

a1 Undervriiare, he Canpany, 158 Siteciors ana officers, and iha other

cmmmq persons tecereed o 1 Stion 7 hereot st et sespective
cessars. ana aasiane,

Aqmmm el mat beceme afactive mAless at lesst one m.‘mp-il heseot

aotesnant betaeen tha Sy 78 1he Beprarenis

Tities erosiden

s e ot ahe date
Sires anove ment;

benai of th'mvalws ana the
Sther severs) Undereritere namsd
i Senaguls T herato.

R representative of the
a1 namruriters

et
i vanaging siractor

snitn sasney sneszson
Tnearpora: .
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Exhibit 5

March 2, 1994

Bangor Hydro-Electric Company
33 State Street
Bangor, Maine 04401

Re: Registration Statement on Form S-3
Registration No. 33-

Gentlemen:

This opinion and consent is furnished by me as counsel for Bangor Hydro-
Electric Company (the "Company"), to be included as Exhibit 5 of the
Company's Registration Statement on Form S-3 as filed with the Securities and
Exchange Commission on March 2, 1994. The Registration Statement covers the
registration of 899,875 shares of the Company's Common Stock, $5 par value,
to be issued and sold by the Company pursuant to an underwriting agreement
(the "Underwriting Agreement") between the Company and Smith Barney Shearson
Incorporated.

I have examined such corporate records, certificates and other documents
pertaining to the Company and have reviewed such questions of law as I
consider necessary and appropriate in order to render this opinion. On the
basis of such examination and review, I am of the opinion that:

1. The Company is a legally organized and validly existing corporation under
the laws of the State of Maine.

2. The execution, delivery and performance by the Company of the
Underwriting Agreement has been duly authorized by appropriate corporate
action.

3. The issuance of the 899,875 shares of Common Stock has been duly
authorized, and upon the effectiveness of the Registration Statement and the
sale and delivery pursuant to the Underwriting Agreement of the Common Stock
and the share certificates representing them, the shares of Common Stock will
be validly and legally authorized and issued, fully paid and non-assessable.

I hereby give my consent to the use of my name wherever it appears in the
above mentioned Registration Statement and the related Prospectus, as the

same has been or may hereafter be amended.

Very truly yours,

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document
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/s/ Frederick S. Samp

Frederick S. Samp
General Counsel

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document
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Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference in this registration statement
of Bangor Hydro-Electric Company on Form S-3 of our reports dated February
17, 1994 on our audits of the consolidated financial statements and financial
statement schedules of Bangor Hydro-Electric Company as of December 31, 1993
and 1992, and for the years ended December 31, 1993, 1992 and 1991, which
reports are included in the Company's Current Report on Form 8-K dated March

2, 1994. We also consent to the reference to our firm under the caption
"Exports".

/s/ COOPERS & LYBRAND

Portland, Maine
March 2, 1994
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