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ITEM 1.

PART I - NOTIFICATION

Significant Parties

List the full names and business and residential addresses, as applicable, for the following persons:

()

The issuer’s directors:
Residential Address:

6 Glenhaven Circle
Saco, ME 04072

Business Address:

181 Elm Street
Biddeford, ME 04005

C.S. Mansfield, Jr.

David E. Briggs 181 Elm Street 51 Wild Dunes Way, Unit 8

Biddeford, ME 04005 Old Orchard Beach, ME 04064
Richard A. Hull III Park One Eleven 429 Goodwins Mills Road
409 Alfred Street Lyman, ME 04002

Michael A. Morel

Biddeford, ME 04005

181 Elm Street
Biddeford, ME 04005

132 Hills Beach Road
Biddeford, ME 04005

Wayne A. Sherman 181 Elm Street 4 Pilgrim Lane
Biddeford, ME 04005 Saco, ME 04072
(b) The issuer’s officers: ‘

' Business Address: Residential Address:
C.S. Mansfield, Jr. 181 Elm Street 6 Glenhaven Circle
President and Treasurer Biddeford, ME 04005 Saco, ME 04072
Robert R. Theriault 181 Elm Street 156 Lyman Street Ext.
Assistant Treasurer Biddeford, ME 04005 Westbrook, ME 04092

(© The issuer’s general partners:
Not applicable.
(d) Record owners of 5 percent or more of any class of the issuer’s equity securities:

Cede & Co. 53.85%
c/o Depository Trust Co.

P.O. Box 863, Bowling Green Station

New York, NY 42,716

Meredith H. McLaughlin 7.84%

P.O. Box 643363
Vero Beach, FL. 32964
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(e) Beneficial owners of 5 percent or more of any class of the issuer’s equity securities:

The issuer’s common stock is traded in the over-the-counter market. The issuer is not aware of any persons who are
beneficial owners of more than 5 percent of any class of the issuer’s equity securities except as follows:

Meredith H. McLaughlin 8.60%
P.O. Box 643363
Vero Beach, FL. 32964
) Promoters of the issuer:
Not applicable.
(2 Affiliates of the issuer:
The issuer has no affiliates, other than its directors and executive officers, identified in Item 1(a) and (b) above.
(h) Counsel to the issuer with respect to the proposed offering:
Verrill Dana, LLP, One Portland Square, P.O. Box 586, Portland, ME 04112-0586

6)] Each underwriter with respect to the proposed offering.

The issuer plans to engage a registered broker-dealer as selling agent for this offering, but as of the date hereof has
not obtained any commitment from any such firm.

()] The underwriter’s directors:

(k) The underwriter’s officers

)] The underwriter’s general partners:
(m) Counsel to the underwriter:

W



ITEM 2. Application of Rule 262

(a) State whether any of the persons identified in response to Item 1 are subject to any of the disqualification
provisions set forth in Rule 262.

They are not.

b) If any such person is subject to these provisions, provide a full description including pertinent names, dates
and other details, as well as whether or not an application has been made pursuant to Rule 262 for a waiver of such
disqualification and whether or not such application has been granted or denied.

Not applicable.

ITEM 3. Affiliate Sales

If any part of the proposed offering involves the resale of securities by affiliates of the issuer, confirm that the
following description does not apply to the issuer: The issuer has not had a net income from operations of the
character in which the issuer intends to engage for at least one of its last two fiscal years.

Such description does not apply to the issuer.

ITEM 4. Jurisdictions in Which Securities Are to be Offered

(a) List the jurisdiction in which the securities are to be offered by underwriters, dealers or salespersons.

The issuer currently plans to offer the securities through a selling agent in the following states: Maine,
Massachusetts, Florida, Illinois, California, Connecticut, New Hampshire, and Maryland.

(b) List the jurisdictions in which the securities are to be offered other than by underwriters, dealers or
salesmen and state the method by which such securities are to be offered.

This offering of securities is subject to preemptive rights in favor of existing shareholders, and the issuer plans to
give written notice of such preemptive rights to all shareholders. To the extent that record or beneficial owners in
other states elect to exercise preemptive rights, the issuer plans to offer and sell the securities directly to such
shareholders in such states.

ITEM 5. Unregistered Securities Issued or Sold Within One Year

@) As to any unregistered securities issued by the issuer or any of its predecessors or affiliated issuers within
one year prior to the filing of this Form 1-A, state: (1) the name of such issuer; (2) the title and amount of securities
issued; (3) the aggregate offering price or other consideration for which they were issued and basis for computing
the amount thereof; (4) the names and identities of the persons to whom the securities were issued.

Not applicable. The issuer has not issued any unregistered securities within one year prior to the filing date.

(b) As to any unregistered securities of the issuer or any of its predecessors or affiliated issuers which were
sold within one year prior to the filing of this Form 1-A by or for the account of any person who at the time was a
director, officer, promoter or principal security holder of the issuer of such securities, or was an underwriter of any
securities of such issuer, furnish the information specified in subsections (1) through (4) of paragraph (a).

Not applicable.

() Indicate the section of the Securities Act or Commission rule or regulation relied upon for exemption from
the registration requirements of such Act and state briefly the facts relied upon for such exemption.”

Not applicable.
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ITEM 6. Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or contemplating the offering of any
securities in addition to those covered by this Form 1-A. If so, describe fully the present or proposed offering.

The issuer is not currently offering or contemplating the offering of any other securities.

ITEM7. = Marketing Arrangements
(a) Briefly describe any arrangement known to the issuer or to any person named in response to Item 1 above

or to any selling securityholder in the offering covered by this Form 1-A for any of the following purposes: (1) To
limit or restrict the sale of other securities of the same class as those to be offered for the period of distribution; (2)
To stabilize the market for any of the securities to be offered; (3) For withholding commissions, or otherwise to hold
each underwriter or dealer responsible for the distribution of its participation.

None.

(b) Identify any underwriter that intends to confirm sales to any accounts over which it exercises discretionary
authority and include an estimate of the amount of securities so intended to be confirmed.

The Selling Agent has informed the issuer that it does not intend to make sales to any accounts over which the
Selling Agent exercises discretionary authority.

ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part thereof was employed for such
purpose on a contingent basis or, at the time of such preparation or certification or at any time thereafter, had a
material interest in the issuer or any of its parents or subsidiaries or was connected with the issuer or any of its
subsidiaries as a promoter, underwriter, voting trustee, director, officer or employee furnish a brief statement of the
nature of such contingent basis, interest or connection.

None.
ITEM 9. Use of a Solicitation of Interest Document

Indicate whether or not a publication authorized by Rule 254 was used prior to the filing of this notification. If so,
indicate the date(s) of publication and of the last communication with prospective purchasers.

On or around December 9, 2009, the issuer mailed a Rule 254 solicitation of interest letter to all shareholders known
to the issuer as residing in selected states (Maine, Massachusetts, and Florida). A copy of such letter was
simultaneously mailed to the Commission. The most recent communication with any such prospective purchasers
regarding such solicitation occurred on or around February 1, 2010.
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PART II - OFFERING CIRCULAR

An offering circular containing the information required by Model A is set forth below. The offering circular has
been prepared substantially in the form of revised Form U-7, as adopted September 28, 1999 by the North American
Securities Administrators Association (NASAA).
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Preliminary Offering Circular
Dated May 28, 2010

BIDDEFORD AND SACO WATER COMPANY

(Exact name of Company as set forth in Articles of Incorporation or Organizational Documents)

Street address of principal office:

Company Telephone Number/Email:

Person(s) to contact at Company
with respect to offering:

Type of securities offered:
Price per security:

Sales commission, if any:

Minimum number of securities offered:

Maximum number of securities offered:

Total proceeds:If minimum sold:

If maximum sold:

181 ELM STREET, BIDDEFORD, ME 04005

phone (207) 282-1543 / facsimile (207) 282-1544
email:  info@biddefordsacowater.com

C.S. Mansfield, Jr.
Common Stock
$67.50 per share

Company employees will not be paid a sales
commission. A commission of % will be paid
on any sales made by licensed broker-dealers.

no minimum
31,000 shares
$N/A
$2,092,500

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND INVESTORS
SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE
THEIR ENTIRE INVESTMENT. SEE QUESTION NO. 2 FOR THE RISK FACTORS THAT
MANAGEMENT BELIEVES PRESENT THE MOST SUBSTANTIAL RISKS TO AN INVESTOR IN
THIS OFFERING. IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON
THEIR OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING,
INCLUDING THE MERITS AND RISKS INVOLVED.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THESE
AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS
OF ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON
THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING
LITERATURE. THESE SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM
REGISTRATION; HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT
DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION.

The date of this Disclosure Document is ***¥*x¥*x* 2010,



EXECUTIVE SUMMARY

The Company

Describe the business of the Company.

The Company is a privately-owned water company, regulated as a public utility by the State of Maine Public
Utilities Commission. The Company provides drinking water and water for fire protection to the communities
of Biddeford, Saco, Old Orchard Beach, and the Pine Point area of Scarborough, all located on the southern
Maine coast. The Company’s operations date back to 1881.

Describe how the Company plans to carry out its activities.

The Company operates in conformity with standards of quality, practice, and procedure established by the
United States Environmental Protection Agency and the Maine Drinking Water Program, and is further
regulated by the Maine Public Utilities Commission primarily in the financial and customer service aspects
of its business operations.

This Company:

[ 1 Has never conducted operations.

[ ] Isinthe development stage.

[X] Is currently conducting operations.

[X] Has shown a profit in the last fiscal year.
[ 1 Other (Specify):

Jurisdiction and date of formation: Maine 1881
Fiscal year end: December 31 (month, day)

How the Company Will Use Your Money

Describe how the Company intends to use the proceeds of this offering.
Proceeds of the proposed offering (net of securities registration costs and other offering-related expenses)
will be used to reduce the balance on the Company’s operating line of credit and to increase the Company’s
invested capital for regulatory purposes.
For more information about how the Company will use your money, see Item 30.

The Principal Officers of the Company

C.S. Mansfield, Jr. is the Company’s sole executive officer, serving as Chief Executive Officer, Chief
Operating Officer and Chief Financial Officer. For more information, see Item 77.
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The Offering

Shares will first be offered to existing shareholders. All offers and sales to existing shareholders in this
initial phase of the offering will be conducted by Company employees. If any shares remain available after
all existing shareholders have had the opportunity to purchase, the Company currently intends to offer those
remaining shares for sale through the following representative.

Name of Sales Person(s):

Address:

Telephone Number/Email:

Is there an impound of proceeds

until the minimum is obtained?

Is this offering limited to certain purchasers?
Is transfer of the securities restricted?

This offering is available for sale
in the following states:

XXXXXXXXX
XXXXXXXXXXXXXXXXXXXXXXXXXXX, a licensed broker-dealer

XXXXXXXXXXXXXXXXXXXXXXXXX

phone XXXXXXXXXXXXXX Or (800) XXXXXXXX

emai] XXXXXXXXXXXXXXXXXX.com

[ ]Yes [X] No(See Items 73 — 76)
[ ]Yes [X] No(See Item 72)

[ ]Yes [X] No(See Item 53)

Maine, Massachusetts, Florida, Illinois, California,
Connecticut, New Hampshire, and Maryland. This
offering is subject to preemptive rights under Maine law in
favor of existing shareholders. The Company may expand
the offering into other jurisdictions at its discretion, or as
needed to accommodate any timely exercises of
preemptive rights.

You should consider the terms and risks of this offering before you invest. No government regulator is
recommending these securities. No government regulator has verified that this document is accurate or
determined that it is adequate. It is a crime for anyone to tell you differently.

The Company has included in this Disclosure Document all of its representations about this offering. If
anyone gives you more or different information, you should ignore it. You should rely only on the

information in this Disclosure Document.

Page iii
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RISK FACTORS

List in the order of importance the factors that the Company considers to be the most significant risks to
an investor.

The failure of this offering to generate sufficient net proceeds could jeopardize the Company’s
ability to issue additional mortgage bonds in the future.

Under its mortgage indenture, the Company may not issue additional bonds if the principal amount of
bonds to be outstanding would exceed 66-2/3% of the cost or fair value of permanent improvements,
extensions and additions to its plant. The indenture also limits the amount of long-term debt the
Company may obtain in relation to its equity. These limitations are intended to provide security to
bondholders and essentially require that the Company fund at least 33-1/3% of its construction budget
with equity (including retained earnings) or short-term debt. The size of the Company’s mortgage debt
as a percentage of plant cost/value has increased over time. Currently the Company is unable to issue
significant additional mortgage bonds (or other long-term debt) until it increases its capital.

The Company’s costs of operation are significantly affected by governmental regulations.

The Company must comply with local, state and federal regulations pertaining to water utility
operations. The United States Environmental Protection Agency and the Maine Drinking Water
Program have established water quality standards and rules and regulations for operating practices.
Failure to comply with applicable rules and regulations could subject the Company and its employees to
fines or other penalties, including possible license suspension. For more information, see Items 22, 23
and 117.

The rates the Company may charge are subject to prior governmental approval.

The Company’s ability to earn profits is largely dependent upon the rates it charges its customers.

These rates are regulated by the Maine Public Utilities Commission (“MPUC”). The Company files rate
increase requests with the MPUC from time to time, to recover its investments in plant and equipment
and projected expenses. The MPUC determines whether investments and expenses are recoverable, the
length of time over which such costs are recoverable and the permitted rate of return on investments.
Rate proceedings can be complex and expensive, and the MPUC has very substantial discretion over
accounting measures that can significantly affect rate determinations.

Authorized rates of return may be lower in upcoming rate adjustﬁmnt proceedings because of the
current economic climate.

The ability of regulatory commissions to control rates of return is illustrated by the following recent
example from outside Maine. In that case, the regulatory commission ultimately authorized a return on
equity of 10.00%, which was well below the 10.75% recommended by the commission staff and the
11.00% that had been granted to the same utility in its most recent prior proceeding.

Water consumption may continue to be hampered by economic weakness and unfavorable
weather patterns.

Water usage in the Company’s service area has fallen well below expectations since the Company
completed its most recent rate adjustment proceeding in March 2008. The summer weather in 2008 and
(éspecially) 2009 was quite damp, suppressing demand. The economic slowdown in Maine that began
in 2008 has also reduced water demand, both for industrial and commercial uses.

Economic recovery in Maine has in the past tended to lag the nation.

In recent prior recessions, Maine’s economy has not been affected as deeply as the nation as a whole,
but has tended to recover more slowly than the nation as a whole. The reported unemployment rate (not
seasonally adjusted) for Maine was 8.2% in February 2010. Although unemployment in Cumberland
County and York County, Maine is lower than in the State as a whole, unemployment remains

Offering Circular Page 1
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considerably higher than in 2000-2008. The Maine State budget for its 2010-2011 fiscal year has been
repeatedly adjusted downward to reflect revenue shortfalls. The current economic climate may create
an unfavorable environment for upcoming rate adjustment proceedings, and may cause an increase in
accounts receivable due to slower than normal payments.

The Company depends on the availability of capital for expansion, construction, and
maintenance.

The Company’s ability to fund construction and maintenance depends on the availability of adequate
capital. There is no guarantee that the Company will be able to obtain sufficient capital in the future or
that the cost of capital will not be too high for future expansion and construction. Approval from the
MPUC must be obtained prior to the Company’s sale and issuance of securities. If the Company is
unable to obtain approval from the MPUC in a timely manner, it may affect the Company’s ability to
operate its business or earn sufficient profits to support continued dividends to shareholders.

The Company’s unsecured line of credit expires annually.

The balance on the Company’s unsecured line of credit was $1,674,127 on December 31, 2009. The
line expires on June 30, 2010. The Company’s bond indenture limits the total amount of debt that the
Company may incur.

Contamination of the Company’s water supply could disrupt service and adversely affect its
revenues.

The Company obtains all of its water supply from the Saco River. The river is susceptible to possible
contamination and pollution from man-made sources. The Company has no ready alternate source of
supply, and if the Saco River were to become seriously contaminated, the Company could be required to
discontinue its operations until water quality is restored.

The failure of this offering to generate sufficient net proceeds may adversely affect the future
earnings capacity of the Company.

In recent years, the Company’s earnings have not been sufficient to fund necessary replacements and
improvements of its capital plant, thereby requiring the Company to utilize debt as a source of funding
for these expenditures. The amount of long-term and short-term debt in relation to equity also affects
the Company’s permitted level of earnings under applicable utilities regulations. The Company is
permitted a greater rate of return on equity than on debt.

Utilities are now considered a possible target for terrorist attack.

The Company must consider what measures may be taken to forestall future acts of sabotage, vandalism
or terrorism, and endeavor to be prepared with an appropriate emergency response plan. Significant
changes to plant and equipment would require increased equity or (if permitted) increases in
borrowings.

The use of chlorine gas as a disinfectant may be banned by federal regulation.

The Company utilizes chlorine gas as the primary disinfectant at its water treatment facility. Legislation
has been considered in Congress to require utilities to use disinfectants that would pose less risk to the
public in the event of an accident or terrorist attack. Alternative disinfectants are more costly and could
require significant modification of the Company’s disinfectant storage and feed facilities.

The offering price of Company common stock is arbitrary.

The offering price of $67.50 per share bears no relationship to established value criteria, such as
designated multiples of net tangible assets or earnings per share, and should not be considered an
indication of the actual value of the Company. Regulated water utilities generally are not permitted to
earn more than a designated return on the book value of their assets. Historically, when regulated water
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utilities are sold the purchase price has tended to be at or near book value, with adjustments dependmg
upon market conditions, the perceived capacity for expansion and other factors.

The price of a share in this offering is significantly higher than the book value of the stock.

As of December 31, 2009, the tangible net book value per share was $39.52. This is approximately
58.5% of the offering price. As a result, investors participating in this offering will incur immediate and
substantial dilution. Book value is determined by subtracting liabilities from tangible assets and
dividing the answer by the number of outstanding shares.

There is a very limited trading market for Company common stock; you may not be able to resell
your shares at or above the price you pay for them.

The Company’s common stock is traded through an over-the-counter electronic quotation market
operated by Pink OTC Markets Inc. The stock trades only sporadically, usually in amounts of well less
than 1,000 shares per day. Because of the limited volume of trading, a sale of any significant number of
shares of Company common stock in the open market could cause the stock price to decline. The
Company is not subject to SEC public reporting requirements and therefore market participants (other
than insiders) typically have little current information about the Company, other than published stock
trading prices and whatever annual financial information was last provided to shareholders. Due in part
to these factors, historical trading prices for the Company’s common stock may not reflect a fair or
accurate assessment of the market value of the Company’s stock.

BUSINESS AND PROPERTIES
GENERAL DESCRIPTION OF THE BUSINESS

Describe the business of the Company, including its products or services.

The Company is a privately-owned water company, regulated as a public utility by the State of Maine
Public Utilities Commission. The Company’s operations date back to 1881. The Company sells water
to residential, commercial, municipal, and industrial customers located in the southern Maine
communities of Biddeford, Saco, Old Orchard Beach, and the Pine Pont section of Scarborough. The
Company also occasionally sells water to the adjacent public water utility to the south (Kennebunk
Kennebunkport & Wells Water District), primarily to enable that utility to satisfy peak summertime
demands.

Describe how the Company produces or provides these products or services and how and when the
Company intends to carry out its activities.

The Saco River is the source of supply for the water sold by the Company. The Saco River watershed
upstream from the Company’s intakes covers an area of over 1,700 square miles. The peak rate at
which the Company has ever drawn water from the Saco River is less than 5% of the minimum flow in
the Saco River past the Company’s intakes, and so there is always a sufficient quantity of water
available to meet the Company’s requirements. The Company owns and operates a treatment plant to
process the water drawn from the Saco River, producing a finished water that complies with all current
drinking water regulations established by the United States Environmental Protection Agency and the
Maine Drinking Water Program.

SUPPLIERS

4.
5(a)

5(b)

Does the Company have any major supply contracts? [ 1Yes [X]No
Is the Company dependent upon a limited number of suppliers? [ TYes [X]No
Does the Company expect to be dependent upon a limited number of suppliers?

[ ]1Yes [X] No If yes, describe.

Page 3

-

9y



CUSTOMER SALES AND ORDERS

6. Does the Company have any major sales contracts? [X]1Yes [ INo

In accordance with regulations established by the Maine Public Utilities Commission, approximately
16% of the Company’s revenues are derived from public fire protection charges. These charges are
allocated proportionately among Biddeford, Saco, Old Orchard Beach and Scarborough, based upon the
number of fire hydrants located in each community.

7. State the total amount of the Company’s sales of products or services for the most recent 12 month
financial reporting period.

Total operating revenues for year ended December 31, 2009 were $4,178,190. Revenues by customer
class for that year were as follows:

Residential $2,516,620

Commercial 640,690

Industrial 71,640

Public authorities 64,130

Public fire protection 683,460

Private fire protection 201,650
8. State the dollar amount of a typical sale.

The average sale by customer class for 2009 was as follows (per year):

Residential $ 180
Commercial 500
Industrial 1,670
Public authorities 620
Private fire protection 390
9. Are the Company’s sales seasonal or cyclical? [X] Yes [ 1No

The Company’s water sales are greater during the summer months. There are two primary reasons for
this. First, water is used to irrigate lawns and gardens during the summer months. Second, there is an
increase in population in the coastal sections of the Company’s service area during the summer as well.
Typically revenues from winter quarters average between 22 and 24 percent of annual revenues, and
summer quarters between 26 and 28 percent.

10. State the amount of foreign sales as a percent of total sales for last fiscal year. __ 0 %.
The Company sells only to customers within its service area on the southern Maine coast.

11. Name any customers that account for, or based upon existing orders will account for, a major
portion (20% or more) of the Company’s sales:

The Company has no such customers.

12. State the dollar amount of firm orders:

The Company has no firm orders. However, the Company is a regulated public utility and holds a
monopoly to provide public water services within its service area.

COMPETITION

13(a)  Describe the market area in which the business competes or will compete.
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13(b)

14(a)
14(b)

14(c)

The Company is authorized by legislative charter to provide services to the following communities in
southern Maine: Biddeford, Saco, Old Orchard Beach, Lyman, Dayton, and Scarborough. The
Company is also authorized to supply water to the Kennebunk, Kennbunkport, and Wells Water District.

Name the Company’s principal competitors and indicate their relative size and financial and market

strengths.

The Company is a privately-owned water company, regulated as a public utility by the State of Maine
Public Utilities Commission. The Company holds a monopoly for the services it provides within its
designated territory.

Does the Company compete, or expect to compete, by price? [ JYes [X]No
Does the Company compete, or expect to compete, by service? [ 1Yes [X]No

Does the Company compete, or expect to compete, on some other basis? [ 1] Yés [X] No

Current technology is not conducive to the development of substantial competition for the monopoly
services now provided by the Company.

MARKETING

15(a)

15(b)

Describe how the Company plans to market its products or services during the next 12 months,
including who will perform these marketing activities.

The services provided by the Company are essential and provided under a monopoly. The Company
does not market its products or services, and has no marketing plan. Regardless, the Company’s
employees are trained to provide excellent customer service.

State how the Company will fund these marketing activities. N/A

EMPLOYEES

16(a)

16(b)

17.

18.

State the number of the Company's present employees by type of employee (i.e., clerical, operations,
administrative, etc.).

The Company’s current permanent staff is divided into the following classifications: management

(4 employees); office/clerical (4); meter reading (4); water treatment (6); and water distribution (9).
State the number of employees the Company anticipates it will have within the next 12 months by type
of employee (i.e., clerical, operations, administrative, etc.).

The Company does not anticipate any significant change in staffing within the next 12 months,
regardless of whether the offering is successfully completed.

Describe the Company’s labor relations.

The Company believes it enjoys very good relations with its employees and that its workforce is stable.
The average number of years of service for the Company’s staff is approximately 16 years. The
Company has not experienced any particular difficulty hiring workers when staff openings have
occurred in the past. The Company’s workforce does not belong to any union, and the Company is not
subject to any collective bargaining agreement.

Indicate any benefits or incentive arrangements the Company provides or will provide to its employees.

All employees are paid on an hourly or salaried basis, depending upon job responsibilities. All
employees receive a package of benefits which includes medical insurance, dental insurance, life

Page 5 / 7



insurance, vacation leave, sick leave, and pension benefits. All wages and benefits for employees are
approved by a vote of the Company’s Board of Directors.

PROPERTIES

19(a)

19(b)

Describe generally the principal properties that the Company owns or leases.

The Company owns: an office building with associated lot in Biddeford; a construction garage with
associated lot in Saco; a water treatment plant with associated lot located on the Saco River in
Biddeford; two primary pump stations (one to pump water from the Saco River into the treatment plant
and the other to pump water from the treatment plant into the distribution system); a 7.5 million gallon
finished water storage reservoir with associated lot; three distribution storage standpipes with associated
lots and having a combined total storage volume of 3.3 million gallons; approximately 235 miles of
distribution and transmission mains; approximately 16,200 service connections; approximately 15,200
meters; and approximately 1,200 fire hydrants. Essentially all of the Company’s property is subject to
liens under its mortgage bond indentures.

Indicate what properties the Company intends to acquire or lease.

The Company has no plans to acquire additional property at the present time, but will extend its
distribution system as needed to provide service to new customers.

RESEARCH AND DEVELOPMENT

20.

21(a)

21(b)

21(c)

Indicate the amounts that the Company spent for research and development during its last fiscal year.

None. The Company is not involved in developing new products or services.

Will the Company expend funds on research and development during the current fiscal year?
[ ]1Yes [X] No

If yes, how much does the Company plan to spend on research and development during the current fiscal
year? N/A

How does the Company intend to fund these research and development costs?  N/A

GOVERNMENTAL REGULATION

22(a)

22(b)

22(c)

22(d)

Is the Company's business subject to material regulation by any governmental agency?
[X] Yes [ 1 No

Are the Company's products or services subject to material regulation by any governmental agency?
[X] Yes [ 1 No

Are the Company's properties subject to material regulation by any governmental agency?
[X] Yes [ 1] No

Explain in detail any “yes” answer to Item 22(a), 22(b), or 22(c), including the nature and extent of the
regulation and its effect or potential effect upon the Company.

The Company is a public water utility and its operations are subject to extensive regulation by the Maine
Public Utilities Commission, the United States Environmental Protection Agency and the Maine
Drinking Water Program. Applicable regulations include, without limitation: regulation of rates
charged by the Company to its customers; land use regulations; water purity treatment standards;
regulations on use of hazardous chemicals; and capital reserve requirements.
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23(a) Is the Company required to have a license or permit to conduct business?
[X] Yes [ ] No

23(b)  If yes, does the Company have the required license or permit?
[X] Yes [ ] No

23(c) If the answer to Item 23(b) is “yes,” describe the effect on the Company and its business if it were to
lose the license or permit.

Regulatory violations sufficient to result in supension or revocation of the Company’s permits to treat or
distribute water could also subject the Company to substantial administrative penalties and possible civil
liability for damages.

Certain Company employees are certified and authorized to practice in the State of Maine as Water
System Operators. Loss of an individual’s license would prevent that employee from providing the
regulated services to the Company. ’

23(d)  If the Company has not yet acquired a required license or permit, describe the steps the Company needs
to take to obtain the license or permit. Estimate the time it will take to complete each step. N/A

COMPANY HISTORY AND ORGANIZATION

24. Summarize the material events in the development of the Company.

The Charter for the Biddeford and Saco Water Company was granted by the Maine State Legislature in
1881. Construction of necessary facilities began in 1883, and water was first supplied to customers
located in Biddeford and Saco in 1885. In 1902 the Company purchased the Old Orchard Water
Company. In 1905 water service was extended easterly form Old Orchard Beach along Grand Beach to
Pine Point in Scarborough, and in 1909 service was extended westerly from Old Orchard Beach to
Kinney Shores and Camp Ellis in Saco.

The last major geographic expansion of the service area occurred during the 1920’s when service was
expanded to include Ocean Park in Old Orchard Beach, and extended southerly from downtown
Biddeford to the Hills Beach and Fort Hill sections of Biddeford. Since then, the supply, treatment, and
distribution facilities have been continuously upgraded and expanded to meet changes in customer
demand within the Company’s service area and to maintain compliance with applicable rules and
regulations.

25. Describe any recent stock split, stock dividend, recapitalization, merger, acquisition, spin-off, or
reorganization.
The most recent stock dividend or stock split occurred in 1995. Common stock was last sold by the
Company in 1968.

26. Discuss any pending or anticipated stock split, stock dividend, recapitalization, merger, acquisition,
spin-off, or reorganization.
No such actions are contemplated at the present time.

27. State the names of any parent, subsidiary, or affiliate of the Company. For each, indicate its business

purpose, its method of operation, its ownership, and whether it is included in the Financial Statements
attached to this Disclosure Document.

The Company has no parent, subsidiary, or affiliate.
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28.

29(a)

29(b)

MILESTONES

Describe in chronological order the steps management intends to take to achieve, maintain, or improve
profitability during the 12 months following receipt of the offering proceeds. If management does not
expect the Company to achieve profitability during that time period, describe the business objectives for
that period and the steps management intends to take to achieve those objectives. Indicate the probable
timing of each step and the approximate cost to complete it.

The Company has been operating profitably for more than 100 years. In order to continue to maintain
an acceptable level of profitability, the Company must periodically apply to the Maine Public Utilities
Commission for increases in rates. The Company anticipates applying to the Maine Public Utilities
Commission for a rate adjustment that would become effective in 2011.

State the anticipated consequences to the Company if any step is not completed as scheduled.

The Company plans to operate as it has in the past and will periodically apply to the Maine Public
Utilities Commission for rate adjustments in accordance with the prescribed rate adjustment process.
By statute, water utilities are entitled to a reasonable rate or return on investment, but the MPUC
nonetheless has substantial discretion in determining rates.

Describe how the Company will deal with these consequences. ' N/A

NOTE: After reviewing management's discussion of the steps it intends to take, potential investors should
consider whether achievement of each step within the estimated time frame is realistic. Potential investors
should also assess the consequences to the Company of any delays in taking these steps and whether the
Company will need additional financing to accomplish them.

30.

31(a)

USE OF PROCEEDS

Show how the Company intends to use the proceeds of this offering:

If Maximum is Sold
Dollar Amount % of Total
Total Proceeds $2,092,500 100.0%
Less: Offering Expenses
Commissions and Finders Fees 20,925 1.0%
Legal and Accounting 167,400 8.0%
Copying and Advertising 20,925 1.0%
Other 0 0.0%
Net Proceeds from Offering $1,883,250 90.0%
Use of Net Proceeds
Repay Line of Credit $1. 883,250 90.0%
Total Use of Net Proceeds $1, 883,250 90.0%

Net proceeds from the offering will, initially, be used to pay down the Company’s operating line of
credit. Ultimately, the net amount raised through this offering will help fund improvements to the
Company’s treatment and distribution systems.

Is there a minimum amount of proceeds that must be raised before the Company uses any of the
proceeds of this offering? [ 1 Yes [X] No
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31(b) Ifyes, describe how the Company will use the minimum Net Proceeds of this offering.  N/A

31(c) If the answer to Item 31(a) is “yes,” describe how the Company will use the Net Proceeds of this
offering that exceed the amount of the minimum offering proceeds. N/A

31(d) If the answer to Item 31(a) is “no,” describe how the Company will use the Net Proceeds of this
offering.

The Company will use the net proceeds from this offering to pay down the balance on the Company’s
operating line of credit and to cover outstanding payables. Any proceeds remaining after such uses
would be applied against future improvements and additions to plant and equipment. The reduction in
debt and increase in equity will enable the Company to earn a greater return on its assets and increase
its future borrowing capacity.

32(a) Will the Company use other funds, together with the offering proceeds, to fund any project or activity
identified in Item 317 [X] Yes [ 1 No

32(b) If yes, state the amounts and sources of the other funds: The Company will use funds generated through
operations, supplemented with funds drawn from its operating line of credit if needed.

32(c) Indicate whether the availability of the funds is firm or contingent. If contingent, explain.

Funds generated through operations are not fixed in amount. As a regulated utility, the Company is
entitled to earn a reasonable return on its equity capital and therefore an increase in capital may lead to
improved rates and increased earnings. The Company’s line of credit is subject to annual renewal. The
line of credit expires on June 30, 2010 but the Company expects to be able to renew this line of credit

‘ through at least June 2011.

NOTE: See the answer to Item 70 for information about proceeds used to compensate sales agents. See
the answer to Items 108 and 109 for information about proceeds used to purchase assets from Officers,
Directors, key persons, or principal stockholders or their associates or to reimburse them for services
previously provided or moneys borrowed.

SELECTED FINANCIAL INFORMATION

GENERAL
33. What were net, after-tax earnings for the last fiscal year? (If losses, show in parenthesis.)

Net income (2009) $259,477

Per share $2.45
34. If the Company had profits, show offering price as a multiple of earnings.

Offering Price Per Share - $67.50 27.55 x earnings/share
Net After-Tax Earnings Per Share for 2009 $2.45
Page 9
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CAPITALIZATION

35. Indicate the capitalization of the Company as of the most recent balance sheet date, and as adjusted to
reflect the sale of the minimum and maximum amount of securities in this offering and the use of the net
proceeds from this offering.

Amount Qutstanding
As of 12/31/2009 As Adjusted
Debt:
Short-term debt (average interest rate3.26% as
of 12/31/2009 & 3.60% as adjusted) $1,745,195 $ 71,068
Long-term debt (average interest rate 4.95%) 8.863.545 8.863.545
Total debt: $10,608,740 $8,934,613
Stockholders equity:
Preferred Stock, par or stated value $ 0 $ 0
Common Stock, $25 par value 2,652,600 3,427,600
Additional paid-in capital 4,358 1,112,608
Retained earnings (deficit) 1,536,331 1,536,331
Total stockholders’ equity: 4,193,289 6,076,539
Total Capitalization $14,802,029 $15,011,152
Number of preferred shares authorized to be outstanding: None
Number of common shares authorized: 160,000 shares
Par or stated value per share, if any: $25.00 per share
Number of common shares reserved to meet conversion
requirements or for issuance upon the exercise of options,
warrants or rights: None
DILUTION
36(a) The price of the securities in this offering has been arbitrarily determined.
[X] Yes [ INo

36(b) If no, explain the basis on which the price of the securities was determined.

The price of the securities in this offering was not establisheg by reference to established criteria of
value, but rather was set arbitrarily at a level somewhat below the average trading price for the first five
months of 2010.

37(a) The net tangible book value per share before offering is: $39.52

37(b)  For the minimum offering: N/A
The net tangible book value per share after the minimum offering will be: N/A

Page 10 v ::Z ..\;2
¥, £,



37(c)

38.

The amount of increase in net tangible book value per share as a result
of receipt of cash from purchasers in this offering will be: N/A

The dilution per share to purchasers will be: N/A

For the maximum offering:

The net tangible book value per share after the maximum offering will be: $44.32
The amount of increase in net tangible book value per share as a result

of receipt of cash from purchasers in this offering will be: $ 4.80
The dilution per share to purchasers will be: $23.18

For each share purchased in this offering a purchaser will pay $_67.50 but will receive a share repre-
senting only $ _N/A _ in net tangible book value, if the minimum offering is achieved, or $44.32, if the
maximum offering is achieved.

The difference between the amount a purchaser pays for a share and the amount of net tangible book
value that share represents is the dilution to the purchaser.

39.

40.

In a table, compare the existing stockholders’ percentage ownership in the Company and the
consideration paid for that ownership with that of purchasers in this offering.

Shares Purchased Total Consideration Average Price
Number  Percent Amount Percent per Share
Existing Holders 106,104 77.4% $4,193,289 66.7% $39.52"
New Purchasers
(maximum offering) 31,000 22.6% $2,092,500 33.3% $67.50

*Note: The stock of existing holders was purchased at various times in the past. The actual price paid
by most existing holders therefore depends upon the market price that existed at the time of purchase
and is not a matter of record for the Company. For the purposes of this tabulation, the aggregate price
paid by existing holders has been assumed to equal the total stockholders’ equity as of 12/31/09. Over
the past several years, the reported trading prices of the common stock in the open market have
exceeded the then current book value per share.

Using the offering price of these securities, what value is the Company’s management attributing to the
entire Company before the offering?

$7,162,020

NOTE: You should consider carefully whether the Company has this value at the present time. Some
issues you should think about include: (1) the risks to which the Company is subject before it achieves
success (see Item 1, Risk Factors); (2) the exercise prices of outstanding options (see Item 101); and (3) the
prices that the Company’s Officers, Directors, and principal stockholders paid for their shares (see Items
104 and 105).
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41.

42(a)

42(b)

43.

45.

46(a)

46(b)

47(a)

47(b)

47(c)

47(d)

48(a)

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
CERTAIN RELEVANT FACTORS

Is the Company having or does the Company anticipate having within the next 12 months any cash flow
or liquidity problems? [ ]1Yes [X] No If yes, explain.

Is the Company in default of the terms of any note, loan, lease, or other indebtedness or financing
arrangement requiring the Company to make payments? [ ]1Yes [X] No

If yes, explain. Identify the creditor, state the amount in default or the term that the Company has not
complied with, and describe any consequences to the Company resulting from each default.

Are a significant amount of the Company's trade payables more than 90 days old?
[ ]Yes [X] No

Is the Company subject to any unsatisfied judgments, liens, or settlement obligations?
[ ]Yes [X] No If yes, state the amounts.

Describe how the Company will resolve the problems identified in Items 41 - 44. N/A

Do the Company's financial statements show losses from operations?
[ ]Yes [X] No

If yes, explain the causes underlying these losses and what steps the Company has taken or is taking to
address these causes.

Describe any trends in the Company's historical operating results.

The Company’s operating results tend to be cyclical — best just after the implementation of new rates,
and then gradually worsening as time passes until rates are adjusted again. The rates charged by the
Company are regulated by the Maine Public Utilities Commission. All rate adjustments require
approval by the Maine Public Utilities Commission before implementation. The approval process is
complex and can require up to nine months to complete. The Company’s operating results are also
affected by the weather (tending to be best during warm, relatively dry periods) and by the strength of
the local economy.

Indicate any changes now occurring in the underlying economics of the Company's business which, in
the opinion of Management, will have a significant impact upon the Company's results of operations
within the next 12 months.

Company management expects to apply to the Maine Public Utilities Commission for an increase in
rates soon after the completion of the offering.

Describe the probable impact on the Company.

If the rate adjustment application is successful, Company earnings should improve after the new rates
are implemented.

Describe how the Company will deal with this impact.

The Company does not anticipate any change in operations, other than to allow for faster accumulation

of capital to fund improvements in its plant and equipment.

Will the proceeds from this offering and any available funds identified in Item 32 satisfy the Company's
cash requirements for the 12 month period after it receives the offering proceeds?
[X1 Yes [ INo
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48(b)  If no, explain how the Company will satisfy its cash requirements. State whether it will be necessary to

raise additional funds. State the source of the additional funds, if known.

DESCRIPTION OF SECURITIES OFFERED

GENERAL

49, The securities being offered are:

X] Common Stock

[ ] Preferred or Preference Stock
[ ] Notes, Debentures, or Bonds
[ ] Limited Liability Company Membership Interests
[ ] Units of two or more types of securities, composed of:
[ ] Other (specify):
50. These securities have:
Yes No
[ ] [X] Cumulative voting rights
[ ] Xi Other special voting rights
[ ] X1 Preemptive rights to purchase any new issue of shares
[ 1] [X] Preference as to dividends or interest
[1] X] Preference upon liquidation
[ 1] X1 Anti-dilution rights
[ ] X1 Other special rights or preferences (specify):

Explain any yes answer.

51. Are there any restrictions on dividends or other distributions?
If yes, describe.

The Company’s mortgage bond indentures place certain restrictions on the payment of dividends. At

N/A
N/A
N/A
N/A
N/A

[X] Yes

[ 1No

December 31, 2009, unrestricted reinvested earnings amounted to approximately $552,000, or $5.20 per

share.

52. Are the securities convertible?
If yes, state conversion price or formula.
Date when conversion becomes effective: [/

Date when conversion expires: /1

[ 1Yes

[X] No

53. Describe any resale restrictions on the securities and when the restrictions will terminate.

There are no resale restrictions on the offered common stock.

PREFERRED STOCK N/A

If the securities being offered are Preference or Preferred stock:

54. Are unpaid dividends cumulative? []Yes [1No
55(a)  Are the securities callable? [1Yes [1No
Page 13
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55(b) Are the securities redeemable? []1Yes []No
If yes, describe, including redemption prices.

DEBT SECURITIES = N/A

If the securities being offered are notes or other types of debt securities:

56. What is the interest rate on the debt securities? % :
If the interest rate is variable or there are multiple interest rates, describe.

57. What is the maturity date? /I /

If the securities will have serial maturity dates, describe.

58. Is there a sinking fund? [] Yes [1No If yes, describe.
59. Is there a trust indenture? [] Yes [1No

If yes, state the name, address, and telephone number of Trustee.
60(a)  Are the securities callable?{ ] Yes [1No If yes, describe.

60(b)  Are the securities redeemable? []1Yes []1No
If yes, describe, including redemption prices.

61. Are the securities secured by real or personal property? [1Yes []No
If yes, describe.

62(a)  Are the securities subordinate in right of payment of principal or interest?
[]1Yes [1No If yes, explain the terms of the subordination.

62(b) How much currently outstanding indebtedness of the Company is senior to the securities in right of
payment of interest or principal? $

63. How much currently outstanding indebtedness ranks equally with the securities in right of payment?
$__

64, How much currently outstanding indebtedness is junior (subordinated) to the securities?
$_

RATIO OF EARNINGS TO FIXED CHARGES

The Company is not offering debt securities or preferred stock that the Company is required. to repurchase.
Therefore this item is not applicable.

65(a) If the Company had earnings during its last fiscal year, show the ratio of earnings to fixed charges on an
actual and pro forma basis for that fiscal year.

65(b) If no earnings, show "Fixed Charges" only.

NOTE: See the Financial Statements and especially the Statement of Cash Flows. Exercise care in
interpreting the significance of the ratio of earnings to fixed charges as a measure of the "coverage' of
debt service. The existence of earnings does not necessarily mean that the Company will have cash
available at any given time to pay its obligations. See Items 41 - 48. Prospective purchasers should not
rely on this ratio as a guarantee that they will receive the stated return or the repayment of their
principal.
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HOW THESE SECURITIES WILL BE OFFERED AND SOLD

COMPANY SALESPERSONS

66. Provide the following information for each Officer, Director, or Company employee who intends to
offer or sell the securities:
Name/Title: C.S. Mansfield, Jr., President & Treasurer
Name/Title: Robert R. Theriault, Assistant Treasurer

Contact information for both:
Address: PO Box 304, Biddeford, ME 04005-0304
Telephone Numbers: phone (207) 282-1543 / facsimile (207) 282-1544
Email: info @biddefordsacowater.com
67.. Describe any compensation that the Company will pay each person in addition to his or her customary
salary and compensation.
No additional compensation will be paid to any officér, director, or company employee in connection
with this offering.
OTHER SALESPERSONS AND FINDERS
68. Provide the following information for each salesperson who is not an Officer, Director, or employee of
the Company:
Name: XXXXXXXXXXXXXXXX
Company: XXXXXXXXXXXXXXXXXXXXXXXXX
Address: XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
Telephone Number: XXXXXXXXXXXXXX / (800) XXXXXXXX

Email: XXXXXXXXXXXXXXXXXX.COM
69. Provide the following information for each person who is a finder: N/A

70. Describe all compensation that the Company will pay to each person identified in Items 68 and 69.

The Company will pay sales commissions of ___ % (i.e. $___ per share) to *¥**¥¥k*xxx 1] C for all
shares sold through that firm.

71. Describe any material relationships between these sales persons or finders and the Company or its
management.

The Company has entered into a [Selling Agreement] with ****¥x*x*x% T] C, a licensed broker-dealer,
designating that firm as the Company’s exclusive selling agent in connection with this offering of
common stock. The Company has no prior contractual relationship with that firm, and is not affiliated

with that firm.
PURCHASER LIMITATIONS
72(a) Is the offering limited to certain purchasers? [X] Yes [ INo
72(b) Is the offering subject to any other purchaser limitations? [X] Yes [ 1No
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72(c)

If the answer to either 72(a) or 72(b) is yes, describe the limitation.

This offering is subject to preemptive rights under Maine law in favor of existing shareholders of
Biddeford and Saco Water Company. The Company mailed notice to all shareholders of record, stating
that each existing shareholder may, by a specified date (July 7, 2010), give the Company notice of an
election to purchase his or her pro rata portion of the shares offered hereby. Such notice shall not
constitute a commitment by the shareholder to purchase the shares, but shall entitle the shareholder to do
so on the same terms offered to others once the offering has been registered or otherwise cleared for sale
in the state or other jurisdiction in which he or she maintains principal residence. Other than in
connection with valid exercises of preemptive rights, the Company intends to limit the offering to
residents of the following states: Maine, Massachusetts, Florida, Illinois, California, Connecticut, New
Hampshire, and Maryland. The Company reserves the right in its discretion, however, to extend the
offering to other states.

IMPOUND OF OFFERING PROCEEDS

73(a)
73(b)
73(c)

74(a)
74(b)

75.

76.

Will the Company impound the proceeds of the offering until it raises the minimum offering proceeds?
[ 1Yes [X] No

If yes, what is the minimum amount of proceeds that the Company must raise and place in an impound
account before the Company can receive and use the proceeds? N/A

If the answer to Item 73(a) is “yes,” state the date on which the offering will end if the Company has not
raised the minimum offering proceeds. N/A

Does the Company reserve the right to extend the impound period? N/A
If yes, describe the circumstances under which the Company might extend the impound period.

State the name, address, and telephone number of the bank or other similar depository institution acting
as impound agent. N/A

If the offering proceeds are returned to investors at the end of the impound period, will the Company
pay any interest earned during the impound period to investors?

N/A. The Company may accept subscriptions as they are received. There is no minimum number of
shares that must be sold as a condition to the offering.

MANAGEMENT

OFFICERS AND KEY PERSONS OF THE COMPANY

77.

77(a)

Provide the following information for each Officer and key person. The term “key person” means a
person, other than the chief executive officer, chief operating officer, and chief financial officer, who
makes a significant contribution to the business of the Company. Identify who performs the functions of
Chief Executive Officer, Chief Operating Officer, and Chief Financial Officer.

Name: C.S. Mansfield, Jr. Age: 61
Title: President & Treasurer
Office Street Address: 181 Elm Street
Biddeford, ME 04005
Telephone Number: phone (207) 282-1543 / facsimile (207) 282-1544
Email: info @biddefordsacowater.com
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77(b)

77(c)

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Mansfield has held his current position with the Company throughout the last five years. He is
responsible for supervising the day-to-day operations of the Company, including the financial aspects,
and reporting on those activities to the Board of Directors.

Education (degrees, schools, and dates):

BSCE / University of Maine / 1970
MSCE / University of Arizona / 1972

Also a Director of the Company? [X] Yes [ INo
Indicate amount of time to be spent on Company matters if less than full time:

Mr. Mansfield is employed by the Company on a full-time basis.

Name: Robert R. Theriault Age: 58
Title: _ Assistant Treasurer
Office Street Address: 181 Elm Street
Biddeford, ME 04005
Telephone Number: phone (207) 282-1543 / facsimile (207) 282-1544
Email: info @biddefordsacowater.com

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Theriault has held his current position with the Company throughout the last five years. He is the
manager of the Company’s main office, and in this capacity, he supervises the office staff and
maintains all of the Company’s accounting records.

Education (degrees, schools, and dates):

BS — Accounting / University of Southern Maine / 1977
Also a Director of the Company? [ 1Yes [X] No
Indicate amount of time to be spent on Company matters if less than full time:

Mr. Theriault is employed by the Company on a full-time basis.

Name: Thomas Carr IIT Age: 53
Title: Distribution Superintendent
Office Street Address: 181 Elm Street
Biddeford, ME 04005
Telephone Number: phone (207) 282-1543 / facsimile (207) 282-1544
Email: info @biddefordsacowater.com

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Carr has held his current position with the Company throughout the last five years. He is
responsible for overseeing all aspects of the Company’s water distribution system, including the
design and construction of all system expansions and improvements.

Education (degrees, schools, and dates):
University of Maine — Portland-Gorham / 1974-1976
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77(d)

Also a Director of the Company? [ ]Yes [X] No
Indicate amount of time to be spent on Company matters if less than full time:

Mr. Carr is employed by the Company on a full-time basis.

Name: Christopher M. Mansfield Age: 41
Title: Deputy Manager
Office Street Address: 181 Elm Street

Biddeford, ME 04005
Telephone Number: phone (207) 282-1543 / facsimile (207) 282-1544
Email: info @biddefordsacowater.com

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Mansfield (the son of C.S. Mansfield, Jr.) has held his current position with the Company
throughout the last five years. He is responsible for supervising the day-to-day operations of the
Company’s water treatment facility, and providing assistance to the other members of the Company’s
management team as needed.

Education (degrees, schools, and dates):

BSCE / University of Maine / 1991

MSCE / Cornell University / 1993

PhD - Civil Engineering / Cornell University / 1996
JD / Cornell Law School / 2002

Also a Director of the Company? [ 1Yes [X] No
Indicate amount of time to be spent on Company matters if less than full time:

Mr. Mansfield is employed by the Company on a full-time basis.

DIRECTORS OF THE COMPANY

78(a)

78(b)

78(c)

79.

79(a)

Number of Directors: Five

Are Directors elected annually? [ 1Yes [X] No

If no, explain: The Company elects Directors to staggered three-year terms. Accordingly, in any given
year the shareholders elect one or two of the five members of the Board of Directors.

Are Directors elected under a voting trust or other arrangement? [ ]Yes [X] No
If yes, explain.

Provide the following information for each Director not described in Item 77:

Name: David E. Briggs Age: 71 -
Office Street Address: 51 Wild Dunes Way Unit 8

Old Orchard Beach, ME 04064
Telephone Number: phone (207) 934-3996 '

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:
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79(b)

79(c)

79(d)

Mr. Briggs has been retired since 1995. Prior to his retirement, he worked for Central Maine Power
Company, most recently as regional director for its Biddeford DlStl'lCt Central Maine Power is an
electric utility serving central and southern Maine.

Education (degrees, schools, and dates):

C.W. Post College / 1964-1966
University of Southern Maine / 1957-1958 & 1971-1976

Name: Richard A. Hull OI Age: 60
Office Street Address: Park One Eleven
409 Alfred Street

Biddeford, ME 04005
Telephone Number: phone (207) 282-7100

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Hull is the Chief Operating Officer for H&D Title; he has held this position since November
2006. From January 1994 to November 2006, he worked for Levis & Hull, P.A. and was a
shareholder of the firm. '

Education (degrees, schools, and dates):

BA / Carleton College / 1971
JD / University of Maine School of Law / 1974

Name: Michael A. Morel Age: 67
Office Street Address: 132 Hills Beach Road

Biddeford, ME 04005
Telephone Number: phone (207) 282-0553

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Morel is retired. From 1996 to 2008 he worked for Maine Bank & Trust Company (a Division of
People’s United Bank) and served as Vice President in charge of area commercial lending and
business development.

Education (degrees, schools, and dates):

BA - History / Saint Anselm College / 1965

Name: Wayne A. Sherman Age: 60
Office Street Address: 4 Pilgrim Lane

Saco, ME 04072
Telephone Number: phone (207) 284-6240

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

From 1998 to 2009, Mr. Sherman was President of Biddeford Savings Bank. He currently serves as a
Director of that bank, a position he has held for the last eleven years. Mr. Sherman also is a ski
instructor in the Sunday River Meisters Program.

Education (degrees, schools, and dates):
BA - Political Science / University of Southern Maine / 1972
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CONSULTANTS

80(a)

80(b)

Are all key persons employees of the Company? [X] Yes [ 1No

If no, state the details of each contract or engagement. N/A

ARRANGEMENTS WITH OFFICERS, DIRECTORS, AND KEY PERSONS

81. Describe any arrangements to ensure that Officers, Directors, and key persons will remain with the
Company and not compete with the Company if they leave.
The Company has an employment agreement with its President, C.S. Mansfield, Jr., the term of which
expires December 31, 2010. That agreement provides for minimum salaries, and for severance
payments under certain circumstances. See Item 86(a).
The Company does not have any non-compete agreements with its Officers or Directors.
82(a)  Describe the impact on the Company if it loses the services of any Officer, Director, or key person due
to death or disability.
The Company believes that it is capable of covering the short-term loss of any Officer, Director, or key
person with increased effort from remaining personnel. The permanent loss of any such person would
require the recruitment and hiring of an experienced replacement.
82(b)  Has the Company purchased key person life insurance on any Officer, Director, or key person?
[ ]1Yes [X] No
82(c) Has the Company made any arrangements to replace any Officer, Director, or key person it loses due to
death or disability? [X] Yes [ 1No
82(d) If the answer to either Item 82(b) or 82(c) is “yes,” describe.
The Company has developed a plan setting out the procedures that would be followed to maintain
critical management functions in the event the President/Treasurer becomes temporarily incapacitated,
and to hire a successor for the President/Treasurer should replacement become necessary for any reason.
COMPENSATION
83. List all compensation that the Company paid to its Officers, Directors, and key persons for the last fiscal
year:
Cash Other
C.S. Mansfield, Jr. (Chief Executive Officer, Chief $120,064 none
Operating Officer, Chief Financial Officer)
Robert R. Theriault (Assistant Treasurer) 97,034 none
Thomas Carr III (Distribution Superintendent) 101,613 none
Christopher M. Mansfield (Deputy Manager) 81.697 none
Total $400.408 none
Officers as a group (number of persons: 2) 217 none
Directors as a group (number of persons: 4) $ 12,400 none
Key persons as a group (number of persons: 2) $183.310 none
84(a) Has compensation been unpaid in prior years? [ 1Yes [X] No
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84(b)

84(c)

85.

86(a)

86(b)

Does the Company owe any Officer, Director, or employee any compensation for prior years?
[X] Yes [ INo

Explain any “yes” answer to Item 84(a) or 84(b).

The Company has a non-qualified deferred compensation plan available to assist select management
employees to save on a pre-tax basis by deferring amounts of compensation. C.S. Mansfield, Jr. is
the only employee currently participating in this plan.

Is compensation expected to change within the next year? [X] Yes [ INo
If yes, explain.

The Company grants periodic cost of living and/or market rate adjustments in the compensation
paid all employees. The Company expects to continue this practice in the future.

Does the Company have any employment agreements with Officers, Directors, or key persons?
[X] Yes [ 1No If yes, describe.

The Company has an employment agreement with its President, C.S. Mansfield, Jr. This agreement
was originally entered into in October 2006, and has been extended from time to time since then.
The current term of the agreement expires December 31, 2010. The agreement as currently in effect
provides for base salary to Mr. Mansfield at the annual rate of $122,700. The agreement is
terminable by either party at will. The Company also has a policy that provides for severance
compensation for its Officers under certain circumstances, equal to two months of the Officer’s
current salary for every year of employment with the Company up to a maximum of twenty-four
months of salary.

Does the Company plan to enter into any employment agreements with Officers, Directors, or key
persons? [X] Yes [ INo
If yes, describe.

The Company has no current plans to enter into any new employment agreements, except that it
does expect to renew its employment agreement with the President, C.S. Mansfield, Jr., on a year-
to-year basis after the current term expires December 31, 2010.

PRIOR EXPERIENCE

87.

88(a)

88(b)

Has any Officer or Director worked for or managed a company (including a separate subsidiary or
division of a larger enterprise) in the same type of business as the Company?
[X] Yes [ 1No If yes, explain in detail, including relevant dates.

Director David E. Briggs has prior employment experience with a regulated public utility. He
served as a regional director for Central Maine Power Company prior to his retirement in 1995.
If the Company has never conducted operations or is otherwise in the development stage, has any

Officer or Director managed another company in the start-up or development stage? N/A

If yes, explain in detail, including relevant dates.

CERTAIN LEGAL PROCEEDINGS

Insolvency

89.

Has a petition for bankruptcy, receivership, or a similar insolvency proceeding been filed by or against
any Officer, Director, or key person within the past five years, or any longer period if material?
[ 1Yes [X] No
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90.

91.

Was any Officer, Director, or key person an executive officer, a director, or in a similar management
position for any business entity that was the subject of a petition for bankruptcy, receivership, or similar
insolvency proceeding within the past five years, or any longer period if material?

[ 1Yes [X] No

Explain in detail any “yes” answer to Item 89 or 90.

Criminal Proceedings

92(a)

92(b)

92(c)

Has any Officer, Director, or key person been convicted in a criminal proceeding, excluding traffic
violations or other minor offenses? [ 1Yes [X] No

Is any Officer, Director, or key person named as the subject of a pending criminal proceeding, excluding
traffic violations or other minor offenses? [ 1Yes [X] No

Explain in detail any “yes” answer to Item 92(a) or 92(b).

Civil Proceedings

93(a)

93(b)

93(c)

93(d)

Has any Officer, Director, or key person been the subject of a court order, judgment or decree in the last
five years related to his or her involvement in any type of business, securities, or banking activity?
[ 1Yes [X] No

Is any Officer, Director, or key person the subject of a pending civil or action related to his or her
involvement in any type of business, securities, or banking activity?
[ 1Yes [X] No

Has any civil action been threatened against any Officer, Director, or key person related to his or her
involvement in any type of business, securities, or banking activity?

[ ]Yes [X] No

Explain in detail any “yes” answer to Item 93(a), 93(b), or 93(c).

Administrative Proceedings

94(a)

94(b)

94(c)

94(d)

Has any government agency, administrative agency, or administrative court imposed an administrative
finding, order, decree, or sanction against any Officer, Director, or key person in the last five years as a
result of his or her involvement in any type of business, securities, or banking activity?

[ ]1Yes [X] No

Is any Officer, Director, or key person the subject of a pending administrative proceeding related to his
or her involvement in any type of business, securities, or banking activity?

[ ]1Yes [X] No

Has any administrative proceeding been threatened against any Officer, Director, or key person related
to his or her involvement in any type of business, securities, or banking activity?

[ ]Yes [X] No

Explain in detail any “yes” answer to Item 94(a), 94(b), or 94(c).
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Self-Regulatory Proceedings

95(a)

95(b)

95(c)

95(d)

Has a self-regulatory agency imposed a sanction against any Officer, Director, or key person in the last
five years as a result of his or her involvement in any type of business, securities, or banking activity?
[ ]Yes [X] No

Is any Officer, Director, or key person the subject of a pending self-regulatory organization proceeding
related to his or her involvement in any type of business, securities, or banking activity?
[ 1Yes [X] No

Has any self-regulatory organization proceeding been threatened against any Officer, Director, or key
person related to his or her involvement in any type of business, securities, or banking activity?

[ ]Yes [X] No

Explain in detail any “yes” answer to Item 95(a), 95(b), or 95(c).

NOTE: After reviewing the background of the Company's Officers, Directors and key persons, potential
investors should consider whether or not these persons have adequate background and experience to
develop and operate this Company and to make it successful. In this regard, the experience and ability of
management are often considered the most significant factors in the success of a business.

OUTSTANDING SECURITIES

GENERAL

96.

97.

98.

Describe all outstanding securities.

Common stock is the only class of equity security the Company has outstanding. Five series of bonds
are outstanding under the Company’s first mortgage bond indenture. Substantially all of the Company’s
water utility plant is subject to the lien of the first mortgage bond indenture.

Describe any resale restrictions on outstanding securities and when those restrictions will terminate, if
this can be determined.

There are no restrictions imposed by the Company on the resale of its outstanding common stock, and
no resale restrictions will be placed on common stock purchased through this offering.

Under Maine law, no person or group may own or control more than 10% of the outstanding voting
securities of a regulated public utility, unless the Maine Public Utilities Commission has first approved
the acquisition of such ownership or control by such persons.

Describe any anti-dilution rights of outstanding securities.

Holders of the Company’s outstanding common stock have statutory preemptive rights, under which
each holder generally has a right to purchase his or her pro rata portion of shares of stock (or options or
rights to purchase such stock, or securities convertible into such stock) offered by the Company. These
preemptive rights may be subject to exceptions that are not applicable to the present offering of shares.

DIVIDENDS, DISTRIBUTIONS, AND REDEMPTIONS

99(a)

Has the Company paid any dividends on its stock, made any distributions of its stock, or redeemed any
securities within the last five years? [X] Yes [ 1No
If yes, describe each transaction.

During each of the past five years, the Company has paid regular quarterly dividends on outstanding
shares of common stock. During such period, the rate of dividends was $3.20 per share per year through
October 2009, and $2.24 per share per year since November 2009.
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99(b)

Does the Company have any plans or commitments to pay dividends on its stock, make distributions of
its stock, or redeem its outstanding securities in the future? [X] Yes [ 1No
If yes, explain.

The Company currently expects to continue to pay quarterly dividends on outstanding shares of common
stock in the future. The amount of dividends paid is subject to statutory limitations intended to help
preserve the solvency of corporations. The Company’s mortgage bond indentures also impose limits on the
payment of dividends. See Item 51. Subject to such limitations, the Board of Directors has discretion to
determine the timing and amounts of dividends. In recent years, all cash dividends declared by the Board
have been paid from the Company’s earnings from operations or from retained earnings.

Note: The Company’s past history of paying cash dividends on its common stock should not be viewed either
as an indication of the success of the Company or that the Company will continue to pay dividends or make
other distributions in the future.

OPTIONS AND WARRANTS

100(a)

State the number of shares subject to issuance under outstanding stock purchase agreements, stock
options, warrants or rights. None

100(b) The shares identified in Item 100(a) are 0 % of the total shares to be outstanding after the minimum
offering.

100(c) The shares identified in Item 100(a) are O % of the total shares to be outstanding after the maximum
offering.

101. In a table, describe these stock purchase agreements, stock options, warrants, and rights. State the basic
terms of these securities, including the expiration dates, the exercise prices, who holds them, whether
they are qualified or non qualified for tax purposes, and whether they have been approved by
stockholders. N/A

102. State the number of shares reserved for issuance under existing stock purchase or option plans but not
yet subject to outstanding purchase agreements, options, or warrants. 0 shares

103. Does the Company have any plans or commitments to issue or offer options in the future?

[ 1Yes [X] No If yes, explain.

SALES OF SECURITIES

104(a) Has the Company sold or issued securities during the last 12 months? [ ] Yes [X] No

104(b) If yes, in a table, provide the following information for each transaction: the date of the transaction; the
amount and type of securities sold or issued; the number of purchasers to whom the securities were sold
or issued; any relationship of the purchasers to the Company at the time of sale or issuance; the price at
which the securities were sold or issued; and a concise description of any non-cash consideration.

N/A
PRINCIPAL STOCKHOLDERS
105. In the following table, provide the name and office street address of each person who beneficially owns

at least 10% of the common or preferred stock of the Company.

To the Company’s knowledge, no shareholder beneficially owns 10% or more of the common or
preferred stock of the Company. Under Maine law, a person or group that owns or controls 10% or
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more of the outstanding voting securities of a regulated public utility is required to obtain advance
approval from the Maine Public Utilities Commissions. There have been no applications to the MPUC
for approval of ownership in the Company.

106.  Number of shares beneficially owned by all Officers and Directors as a group:

106(a) Before offering: 894 shares (less than 1.0 % of total outstanding)

106(b) After offering: Assuming minimum securities sold: shares N/A

106(c) After offering: Assuming maximum securities sold: shares

The Company does not know how many shares, if any, its Officers and Directors will purchase through
this offering. The Company expects that even after the offering, the Officers and Directors will own less
than 2.0% of the total outstanding shares.

NOTE: These calculations assume that all outstanding options have been exercised and all convertible
securities have been converted.

MANAGEMENT RELATIONSHIPS AND TRANSACTIONS

FAMILY RELATIONSHIPS

107.  Is there a family relationship between any Officer, Director, key person, or principal stockholder?
[X] Yes [ 1No If yes, describe.
C.S. Mansfield, Jr., President/Treasurer, and Christopher M. Mansfield, Deputy Manager, are father and
son.

MANAGEMENT TRANSACTIONS

108(a) Will the Company use any offering proceeds to acquire assets from any Officer, Director, key person, or
principal stockholder? [ ]Yes [X] No

108(b) Will the Company use any offering proceeds to acquire assets from an associate of any Officer,
Director, key person, or principal stockholder? [ 1Yes [X] No

108(c) If the answer to Item 108(a) or (b) is “yes,” provide detailed information about each transaction.
Include the name of the person, the cost to the Company, the method used to determine the cost, and any
profit to the seller.

109(a) Will the Company use any offering proceeds to reimburse any Officer, Director, key person, or principal
stockholder for services already rendered, assets previously transferred, or moneys loaned or advanced,
or otherwise? [ 1Yes [X] No

109(b) If yes, provide detailed information about each transaction. Include the name of the person, the cost to
the Company, the method used to determine the cost, and any profit to the person.

110(a) Has the Company made loans to any Officer, Director, key person, or principal stockholder within the
last two years? [ 1Yes [X] No

110(b) Does the Company plan to make loans to its Officers, Directors, key persons, or principal stockholders

in the future? [ 1Yes [X] No
If yes, describe any policies the Company has adopted to deal with the conflicts of interest in these
transactions:
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111(a)

111(b)

111(c)

112.

113(a)

113(b)

114.

115.

116.

Has the Company done business with any Officer, Director, key person, or principal stockholder within
the last two years? [X] Yes [ JNo

The Company’s line of credit and checking accounts are with Biddeford Savings Bank. Director Wayne
A. Sherman is a current member of the Board of Directors of that Bank as well as the former president
of the Bank. The current business arrangements between the Company and Biddeford Savings Bank are
on terms comparable to those available from unaffiliated third parties. All arrangements between the
Company and Biddeford Savings Bank have been reviewed and approved by the Company’s Board of
Directors, without Mr. Sherman’s participation in those discussions or votes.

Is the Company currently doing business with any Officer, Director, key person, or principal
stockholder? [X] Yes [ 1No
The Company currently does business with Biddeford Savings Bank.

Does the Company plan to do business with its Officers, Directors, key persons, or principal
stockholders in the future? [X] Yes [ 1No

If yes, describe any policies the Company has adopted to deal with the conflicts of interest in these
transactions:

See Item 111(a) and 112.
Explain any “yes” answers to Items 110(a), 111(a), or 111(b). State the principal terms of any
significant loans, agreements, leases, financing, or other arrangements.

The Company periodically shops for banking services. Presently, its line of credit with Biddeford
Savings Bank bears interest at a variable rate equal to Prime minus 1%. The Company does not have
any regular monthly charges for its various checking accounts with the Bank. The Company believes
that the cost of banking services provided by Biddeford Savings Bank is competitive in this market.
Biddeford Savings Bank is locally managed and is located near the Company’s office.

Has any Officer, Director, key person, or principal stockholder guaranteed or co-signed the Company's
bank debt or other obligations? [ 1Yes [X] No

If yes, explain the terms of each transaction and describe the Company’s plans for repayment.

LITIGATION

Describe any recent or pending litigation or administrative action which has had or may have a material
effect upon the Company's business, financial condition, or operations. State the names of the principal
parties, the nature and current status of the matters, and the amounts involved.

None.
Describe any threatened litigation or administrative action that may have a material effect upon the

Company's business, financial condition, or operations. State the names of the principal parties, and the
nature and current status of the matters.

None.

TAX ASPECTS

Describe any material tax consequences to investors in this offering.

None.
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117.

118(a)

118(b)

118(c)

OTHER MATERIAL FACTORS

Describe any other material factors, either adverse or favorable, that will or could affect the Company or
its business or which are necessary to make any other information in this Disclosure Document not
misleading or incomplete.

The Company considers the foregoing to include a fair summary of all material factors that affect, or are
reasonably likely to affect, its business as a regulated public water utility.

ADDITIONAL INFORMATION

Describe the types of information that the Company will provide to security holders in the future.

The Company holds an annual meeting for shareholders, usually on the second Thursday in June. Prior
to the meeting, the Company delivers an annual report to all record shareholders (and to all beneficial
owners for which the Company has a mailing address). The annual report includes audited financial
statements for the prior fiscal year and a report to shareholders from Company management.

Describe the schedule for providing this information.

The annual report is mailed to all shareholders in early May, usually at the time the Company provides
notice of the annual meeting of shareholders.

Attach the Company’s financial statements to the Disclosure Document.

Audited financial statements for the fiscal year ending December 31, 2009 are attached.
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SIGNATURES:

The Company’s Chief Executive Officer, Chief Financial Officer, and its Directors must sign this
Disclosure Document. When they sign this Disclosure Document, they represent that they have diligently
attempted to confirm the accuracy and completeness of the information in the Document.

When the Chief Financial Officer signs this Disclosure Document, he or she represents that the financial
statements in the Document have been prepared in accordance with generally accepted accounting
principles which have been consistently applied, except where explained in the notes to the financial
statements. He or she represents that the financial statements fairly state the Company's financial
position and results of operations, or receipts and disbursements, as of the dates and periods indicated.
He or she also represents that year-end figures include all adjustments necessary for a fair presentation
under the circumstances.

Chief Executive Officer and Chief Directors:
Financial Officer:

C.S. Mansfield, Jr., President & Treasurer C.S. Mansfield, Jr.

David E. Briggs

Richard A. Hull, IIT

Michael A. Morel

Wayne A. Sherman

LIST OF EXHIBITS
A. Financial Statements: December 31, 2009 and 2008

B. Copy of Notice of Preemptive Rights
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BIDDEFORD & SACO WATER COMPANY
FINANCIAL STATEMENTS
December 31, 2009 and 2008

With Independent Auditors' Report

4



BERRY.DUNN.MCNEIL & PARKER

B]D|M|P

CERTIFIED PUBLIC ACCOUNTANTS
MANAGEMENT CONSULTANTS

INDEPENDENT AUDITORS' REPORT

Board of Directors
Biddeford & Saco Water Company

We have audited the accompanying balance sheets of Biddeford & Saco Water Company as of
December 31, 2009 and 2008, and the related statements of income, changes in stockholders' equity, and
cash flows for the years then ended. These financial statements are the responsibility of the Company's
management. Our responsibility is to express an opinion on these financial statements based on our
audits.

We conducted our audits in accordance with U.S. generally accepted auditing standards. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Biddeford & Saco Water Company as of December 31, 2009 and 2008, and the
results of its operations and its cash flows for the years then ended in conformity with U.S. generally
accepted accounting principles.

By Dunn ety F Felin

Portland, Maine
March 22, 2010

PORTLAND, ME - BANGOR, ME - MANCHESTER, NH
WWW BDMP.COM



- BIDDEFORD & SACO WATER COMPANY

Balance Sheets

December 31, 2009 and 2008
ASSETS

Assets
Water utility plant, at cost
Less accumulated depreciation

Net water utility plant

Current assets
Cash and cash equivalents
Customer accounts receivable, net of allowance of $35,000
and $75,000 in 2009 and 2008, respectively
Other accounts receivable
Note receivable, current portion
Unbilled water revenue
Materials and supplies
Prepaid expenses
Unadvanced bond proceeds
Income taxes refundable

Total current assets

Other assets
Investments
Noncurrent customer accounts receivable
Unamortized bond issuance expense
Note receivable, less current portion
Deferred tax asset, pension
Other deferred debits

Total other assets

Total assets

009 008
$29,983,347 $29,191,047
11.004.513 10.451.357
18,978,834 18.739.690
19,210 1,318
746,054 730,771
34,000 34,000
68,000 68,000
180,236 184,801
213,272 206,941
38,980 40,083
880,540 888,785
42,940 44,332
2,223.232 2.199.031
151,741 142,291
82,003 127,013
131,237 145,801
108,000 136,000
502,410 566,820
340,941 218.150
1,316,332 1.336.075

$22.518,398 $22.274.796

The accompanying notes are an integral part of these financial statements.
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LIABILITIES AND STOCKHOLDERS' EQUITY

Capitalization
Stockholders' equity

Common stock $25 par value, authorized 160,000 shares,

issued and outstanding 106,104 shares
Premium on common stock
Capital stock expense
Reinvested earnings
Accumulated other comprehensive loss

Total stockholders' equity

Long-term debt, excluding current portion
Accrued pension cost, excluding current portion
Obligation under capital leases, excluding current portion

Total long-term liabilities

Current liabilities
Line of credit
Current portion of long-term debt
Current portion of obligation under capital leases
Accounts payable
Accrued interest payable
Dividends payable
Other accrued liabilities
Current portion of accrued pension cost

Total current liabilities

Deferred credits
Customers' advances for construction
Unamortized investment tax credits
Deferred federal and state income taxes

Total deferred credits
Contributions in aid of construction

Total stockholders' equity and liabilities

2009

——

N
(=
(-2
[=}

$ 2,652,600 $ 2,652,600

33,057 33,057
(28,699) (28,699)
2,302,634 2,331,760
(766.303) (864.537)
4,193,289 4.124.181
8,749,620 8,802,620
675,335 950,871
70,135 88.204
9,495.090 9.841.695
1,674,127 1,432,071
53,000 53,000
18,068 16,767
103,161 175,734
93,789 94,089
59,418 84,883
321,488 109,361
198,000 __130.000
2,521,051 2.095.905
528,143 627,121
128,608 133,753
2,761.253 2.581.942
3,418.004 3.342.816
2,890,964 2.870.199

$22,518.398 $22.274.796

47



BIDDEFORD & SACO WATER COMPANY
Statements of Income

Years Ended December 31, 2009 and 2008

009 008
Operating revenues
Water sales $ 3,293,081 $ 3,274,287
Fire protection 885.112 840.752
Total operating revenues 4,178.193 4.115.039
Operating expenses
Purification 495,490 513,573
Pumping 498,109 520,854
Distribution 691,055 696,593
Customer accounting and collection 508,722 493,525
General and administrative 322,107 303,499
Depreciation and amortization 547,782 521,705
Taxes, other than income taxes 329,589 322,281
Income taxes 98.820 100,215
Total operating expenses 3.491.674 3.472.245
Operating income 686,519 642.794
Nonoperating income (expense)
Interest income 1,785 4,732
Other income 97,229 99,780
Income taxes (38.900) (40.800)
Net nonoperating income 60.114 63.712
Debt expenses
Interest expense 478,841 475,016
Amortization of bond issuance expense 14,564 14,190
Allowance for funds used during construction (6.249) (21.937)
Total debt expenses 487.156 467.269
Net income $__ 259477 $_ 239237
Net income per common share $ 245 §$___ 225
Weighted-average shares outstanding _ 106,104 __106.104

The accompanying notes are an integral part of these financial statements.
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BIDDEFORD & SACO WATER COMPANY

Statements of Changes in Stockholders' Equity

Years Ended December 31, 2009 and 2008

Premium Accumulated
on Capital Other Total
Common Common Stock Reinvested  Comprehensive  Stockholders'
Stock Stock Expense Eamings Loss Equity
Balances, December 31, 2007 $ 2,652,600 $ 33,057 §  (28,699) $ 2432056 $ (123,362) $ 4,965,652
Net income - - - 239,237 - 239,237
Other comprehensive income
Increase in pension liability, net of tax of
$485,940 - - - - (741,175) (741,175)
Total comprehensive income (loss) - - - 239.237 (741.175) (501,938)
Dividends declared - - - (339.533) - (339.533)
Balances, December 31, 2008 2,652,600 33,057 (28,699) 2,331,760 (864,537) 4,124,181
Net income - - - 259,477 - 259,477
Other comprehensive loss
Decrease in pension liability, net of tax of
$64,410 - - - - 98.234 98.234
Total comprehensive income - - - 259.477 98,234 357,711
Dividends declared - - - (288.603) - (288.603)
Balances, December 31, 2009 $_2,652.600 § 33.057 S___(28.699) $_2.302.634 § (766.303) $__4,193.289

The accompanying notes are an integral part of these financial statements.
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BIDDEFORD & SACO WATER COMPANY

Statements of Cash Flows

Years Ended December 31, 2009 and 2008

2009 2008
Cash flows from operating activities
Net income $ 259,477 $ 239,237
Adjustments to reconcile net income to net cash provided
by operating activities
Depreciation and amortization 674,484 654,930
Amortization, other 14,564 14,190
Patronage capital dividends (9,450) (13,500)
y Deferred income taxes 179,311 89,212
Amortization of investment tax credits (5,145) (5,145)
Decrease (increase) in
Accounts receivable and unbilled revenue (5,708) (111,814)
Materials and supplies (6,331) (21,294)
Prepaid expenses and other assets 1,103 (1,214)
Other deferred debits (203,381) (107,028)
Income taxes refundable and payable 1,392 79,418
Increase (decrease) in
Accounts payable (72,873) 58,603
Accrued liabilities 212,127 (127,433)
Accrued pension costs (44.892) (99.152)
* Net cash provided by operating activities 994.678 649.010
Cash flows from investing activities
Purchase of water utility plant (940,191) (1,703,252)
Plant removal costs, net of salvage (1,741) (6,701)
Payments received on notes receivable 68.000 68,000
Net cash used by investing activities (873.932) (1,641.953)
Cash flows from financing activities
Net borrowings on line of credit 242,056 499,186
Proceeds from the issuance of long-term debt 8,245 726,178
Deferred financing costs paid - (29,390)
Payments on capital leases (16,768) (15,560)
Payment of dividends (314,068) (339,533)
Principal payments on long-term debt (53,000) (38,000)
Proceeds from customers' advances for construction 60,855 196,550
Refunds to customers (30.179) (35.771)
Net cash (used) provided by financing activities (102.854) 963.660
Net increase (decrease) in cash and cash equivalents 17,892 (29,283)
Cash and cash equivalents, beginning of year 1.318 30.601
Cash and cash equivalents, end of year s____ 19210 §___ 1318
Supplemental disclosure of cash flow information:
Cash paid for income taxes $_____ 24943 §_____44.794
Cash paid for interest, net of capitalized interest $___ 472893 §____445.165
The accompanying notes are an integral part of these financial statements.
-5- e‘,’fﬁ j
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BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Nature of Business

Biddeford & Saco Water Company (the Company) is an investor-owned water utility which supplies
drinking water and fire protection services to the communities of Biddeford, Saco, Old Orchard Beach
and the Pine Point section of Scarborough, Maine. The Company also sells water to the Kennebunk,
Kennebunkport and Wells Water District. The Company is traded on the over-the-counter market and is
exempt from the Securities and Exchange Commission filing requirements, as there are less than 500
stockholders.

1. Summary of Significant Accounting Policies

Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting
principles (U.S. GAAP) requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements. Estimates also affect the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

Regulatory Accounting

The Company follows the accounting prescribed by the Maine Public Utilities Commission
(MPUC) and the Financial Accounting Standards Board (FASB) Accounting Standards Codification
Topic (ASC) 980, Regulated Operations. This accounting recognizes the economic effects of rate
regulation by recording costs and a return on investment as such amounts are recovered through
rates authorized by regulatory authorities. The Company annually reviews the continued
applicability of ASC 980 based on the current regulatory and competitive environment.

Cash and Cash Equivalents

All liquid investments with an original maturity of three months or less are considered to be cash
equivalents.

The Company maintains its cash in accounts with banks which may exceed federally insured limits,
but are invested in government securities. The Company has not experienced any losses in such
accounts, and believes it is not exposed to significant risk with respect to these accounts.




BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Customer Accounts Receivable

Customer accounts receivable are stated at the amount management expects to collect from
outstanding balances. Management provides for probable uncollectible amounts through a charge to
earnings and a credit to the allowance for doubtful accounts based on historical information and an
assessment of the current status of individual accounts. Balances that are still outstanding after
management has used reasonable collection efforts are written off through a charge to the
allowance and a credit to customer accounts receivable.

Unbilled Water Revenue

The Company accrues revenue for estimated water distributed, but not yet billed, as of the balance
sheet date.

Materials and Supplies

Materials and supplies are valued at their average cost.
Investments

The Company owns patronage capital certificates from a cooperative bank. The certificates are not
marketable and are carried at original cost. The Company has not identified any events or changes in
circumstances that may have had a significant adverse effect on the fair market value of these
instruments.

Water Utility Plant

Water utility plant is stated at cost, which includes labor, material, overhead and direct charges such
as equipment costs. Depreciation for plant is computed on average plant investment by primary
plant accounts using the straight-line method over the assets' useful lives as approved by the MPUC.

Unamortized Bond Issuance Expense

Bond issue expense on long-term debt is amortized ratably based on the maturity of the related
issues.

Other Deferred Debits

Other deferred debits include certain expenses which are, by regulation, recognized in expenses for
financial reporting purposes ratably over time.

-7 - _4/7



BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss includes amounts net of tax for prior costs or charges and
net gains or losses associated with the Company's pension plan. Amounts will be adjusted based on
how much gain or loss and prior service cost is included in that year's expense, new gains and losses
during the year and any plan changes.

Customers' Advances for Construction and Contributions in Aid of Construction

The Company receives advances for construction from or on behalf of customers. Under certain
circumstances, the amounts received are refundable either wholly or in part over varying periods of
time. Amounts no longer refundable are transferred to and combined with contributions in aid of
construction, which is amortized as a reduction to depreciation over the estimated useful lives of the
related water utility plant.

Income Taxes

Deferred income taxes are provided for temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for tax purposes.

Investment tax credits are deferred for financial reporting purposes and are amortized over the
estimated useful lives of the related properties through 2034. ~

In July 2006, the FASB issued accounting guidance for uncertainty in income taxes which is now
part of ASC 740, Income Taxes. The guidance prescribes a recognition threshold and measurement
attributes for financial statement recognition of a tax position taken or expected to be taken on a tax
return. The Company implemented the guidance in 2008 and it did not have an impact on the
financial statements.

As of December 31, 2009, tax years after 2003 remain subject to examination by federal and state
authorities.

Allowance for Funds Used During Construction (AFUDC)

In accordance with regulatory requirements, the Company has capitalized as AFUDC financing
costs related to portions of its construction work in progress at a rate which reflects the Company's
overall weighted cost of capital (including outstanding debt and cost of equity). These costs are
capitalized as part of the water utility plant account.




BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Taxes Collected from Customers and Remitted to Governmental Authorities

The Company reports certain taxes on a net basis. Accordingly, they are recorded as a liability when
billed to customers and excluded from revenue and expenses.

Subsequent Events

For purposes of the preparation of these financial statements in conformity with U.S. GAAP, the
Company has considered transactions and events occurring through March 22, 2010, which was the
date that the financials were available to be issued. '

Net Income Per Common Share

Net income per common share is computed based on the weighted average number of common
shares outstanding during the year.

Reclassifications
Certain 2008 amounts have been reclassified to conform to the 2009 presentation.
Note Receivable

During 2006, the Company sold property to a charitable organization for $440,000 through an
installment sale. The sale price was based on a commercial appraisal. The installment sale called for
$100,000 down payment, received by the Company in 2006, with the remaining $340,000 financed
through a note, collateralized by the property, at zero percent interest over five years. The payments
of $34,000, which began in June 2007, are to be received in semi-annual installments. A director of
the Company is also a member of the board of directors of the charitable organization.

During 2009, the Company entered into an agreement to convert noncurrent trade receivables to a
note receivable in the amount of $40,000 in a non-cash transaction. Monthly interest payments
began on April 6, 2009, and will continue through March 6, 2011, when the entire principal balance,
all accrued interest and all charges are due in full. The note is collateralized by land.

O
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BIDDEFORD & SACO WATER COMPANY

3. Long-Term Debt

Long-term debt consists of:

Notes to Financial Statements

December 31, 2009 and 2008

Bonds payable (Series L) at 7.72%, interest paid semi-annually,
outstanding principal due in June 2018
Bonds payable (Series M) at 6.45%, interest paid semi-annually,
~ outstanding principal due in September 2014
Bonds payable (Series N) at 2.40%, principal and interest paid
semi-annually, outstanding principal and interest due in

April 2022

Bonds payable (Series O) at 1.86%, principal and interest paid
semi-annually, outstanding principal and interest due in

October 2025

Bonds payable (Series P) at 2.23%, principal and interest paid
semi-annually, outstanding principal and interest due in April

2028

Less current portion

Long-term debt, excluding current portion

2009 2008

$ 2,250,000 $ 2,250,000

2,700,000 2,700,000
1,491,100 1,521,100
918,000 926,000

1.443,520 1.458.520

8,802,620
53.000

8,855,620
53.000

$_8.749.620 $_8.802.620

Requirements for the repayment of the outstanding bonds at December 31, 2009, are as follows:

2010
2011
2012
2013
2014
Thereafter

Totals

Principal

$ 53,000
61,000
61,000

106,000
2,821,000
5.700.620

Total Debt

Interest Service
$ 433,628 § 486,628
432,817 493,817
431,450 492,450
429,543 535,543
376,135 3,197,135
1.219.830 6.920.450

$_8.802.620 $ 3323403 $12.126.023

-10 -
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BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

As of December 31, 2009, the Company had received advances of $577,980 related to the Series P
bond, with the remaining balance of $880,540 reported as unadvanced bond proceeds in the balance
sheet. As of December 31, 2008, the Company had received advances of $569,735 related to the
Series P bond, with the remaining balance of $888,785 reported as unadvanced bond proceeds.

Substantially all of the Company's water utility plant is subject to the lien of the mortgage bond
indentures. '

In addition, under the terms of these indentures, certain restrictions are placed on the payment of
dividends and the issuance of additional debt. At Déecember 31, 2009 and 2008, unrestricted
reinvested earnings amounted to approximately $572,000 and $602,000, respectively, as calculated
in accordance with the indentures.

Obligation Under Capital Leases

The Company leases vehicles under capital leases. Included under water utility plant are the
following amounts applicable to those leases as of December 31:

2009 2008
Vehicles ' $ 148,504 §$ 148,504
Less accumulated depreciation 76.042 52.543

§__72.462 $_95.961

Obligations under capital leases consist of:

2009 008
7.79% lease payable to Farm Credit Leasing, due in monthly
installments for principal and interest of $1,118 through
December 2012 $ 41,826 $§ 51,571
7.09% lease payable to Farm Credit Leasing, due in monthly
installments for principal and interest of $882 through
October 2014 46,377 53.400
88,203 104,971
Less current portion 18.068 16.767
Obligation under capital leases, excluding current portion $___70.135 $__88.204

-11- _{)-—3



BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31,2009 and 2008

Requirements for the repayment of the capital leases at December 31, 2009 are:

Total Interest Principal
2010 $ 23998 $§ 5930 $§ 18,068
2011 23,999 4,530 19,469
2012 23,998 3,018 20,980
2013 18,247 1,314 16,933
2014 13.256 503 12,753

$_103.498 $_ 15295 $__ 88.203
5. Line of Credit

The Company has a $2,250,000 unsecured line of credit. The line expires on June 30, 2010.
Amounts outstanding were $1,674,127 and $1,432,071 at December 31, 2009 and 2008,
respectively. Management expects to renew this line of credit through June 2011.

The interest charged on the line is a variable rate of interest of prime less 1% (2.25% at
December 31, 2009). As part of the unsecured line of credit agreement management can fix the
interest rate on a portion of the outstanding balance for 90 days at the current LIBOR rate plus
1.85%. On December 4, 2009 the Company fixed $1,500,000 of the outstanding balance at 2.11%.
As of December 31, 2009 the Company had $1,499,560 of the fixed portion remaining, with the
fixed rate expiring on March 4, 2010, at which time the balance returns to the variable interest rate.

6. Income Taxes

Income tax expense amounted to $137,720 in 2009 and $141,015 in 2008. The actual tax expense
differs from the expected tax expense as follows:

2009 008
Federal income tax rate 34.0 % 340 %
State tax, net of federal benefit 53 54
Federal investment tax credit 1.3) 1.4
Other (3.3) (0.9
Effective income tax rate 34.7 % 37.1 %

-12 - 5‘5/



BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

The components of income tax expense (benefit) are as follows:

2009 2008
Current Deferred Total Current Deferred Total
Federal $(199,123) $ 350,126 $ 151,003 $ 32,460 $ 82,297 $114,757
State 33,862 (42,000) (8,138) 24,488 6,915 31,403
- Amortization of federal
investment tax credits - (5.145) (5.145) - (5.145) (5.145)
Totals $(165.261) $_302.981 $_137.720 $__56.948 $_84.067 $141.015

e — BB

The investment tax credit carried at $128,608 and $133,753 at December 31, 2009 and 2008,
respectively, is being amortized through 2034.

Income tax expense is included in the statements of income as follows:

2009 2008
Operating expense $ 98820 § 100,215
Non-operating expense | ‘ 38,900 40.800
Total income tax expense $_ 137720 $___141.015
Deferred income taxes are included in the balance sheets as follows:
2009 2008
Deferred tax asset, other comprehensive loss - pension $ (502,410) $ (566,820)
Deferred federal and state taxes 2,761,253 2.581.942
Net deferred income taxes $ 2258843 $_2.015.122
-13 - 4@*
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BIDDEFORD & SACO WATER COMPANY

Notes to Financial Statements

December 31, 2009 and 2008

The tax effects of all temporary differences that give rise to the net deferred tax liability at

December 31 are as follows:

Depreciation, contributions in aid of construction
and customer advances for construction

Deferred debits

Reserve for bad debts

Pension asset

Pension

Installment sale

Other

Net deferred income taxes

Employment Agreement

2009 2008
$ 2,401,977 § 2,578,911
23,400 . (21,743)
(15,000) (32,000)
(502,410) (566,820)
168,000 62,200
54,000 80,950

128.876 (86.376)

$.2.258.843 $__2.015.122

The Company has an employment agreement through 2010 with an executive officer. The

agreement provides for minimum salaries, and for severance payments under certain circumstances.

Pension Plan

The Company has a trusteed noncontributory, defined benefit pension plan covering all eligible
employees over 21 years of age with over one year of continuous service. The Company's policy is
to contribute annually at least the amount calculated as the net periodic pension expense.

Information regarding the pension plan for 2009 and 2008 is as follows:

Change in benefit obligation:
Projected benefit obligation at beginning of year
Service cost
Interest cost
Actuarial loss
Annuity payments

Projected benefit obligation at end of year

009 008
$ 2,960,151 § 2,480,657
91,236 79,260
174,372 163,848
83,163 341,963

(107.500) (105.577)

$.3,201.422 $_2.960.151

-14 -
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BIDDEFORD & SACO WATER COMPANY

Notes to Financial Statements

December 31, 2009 and 2008

Change in plan assets:
Market value of assets at beginning of year
Actual return on plan assets
Employer contributions
Annuity payments

Market value of assets at end of year
Funded status

Amounts recognized in the balance sheet consist of:
Accrued pension costs
Accumulated other comprehensive loss, gross

Components of net periodic pension expense:
Service cost
Interest cost
Expected return on assets
Amortization of unrecognized loss
Amortization of unrecognized prior service cost

Net periodic pension expense
Amounts not yet reflected in pension benefit costs and
included in accumulated other comprehensive loss:

Prior service cost
Net loss

Total accumulated other comprehensive income, gross

009 008

$ 1,879,280 § 2,527,749
426,307 (672,892)
130,000 130,000

(107,500) (105.577)

$ 2,328,087 $__1.879.280

$_ (873.335) $_(1.080.871)

$ (873,335) $ (1,080,871)
1,268,713 1,431,357

$ 91,236 § 79,260

174,372 163,848
(233,088)  (228,448)
40,236 -
12,352 16.188

$__85.108 §$ 30.848

$ 2986 $ 15,338
1,265.727 1.416.019

$.1.268,713 $_1.431.357

In 2010, $20,980 of the amount in accumulated other comprehensive loss is expected to be
recognized as a component of net periodic pension expense. This amount is made up of
amortization of unrecognized loss of $63,844 and amortization of unrecognized past service liability

of $42,864.
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BIDDEFORD & SACO WATER COMPANY

Notes to Financial Statements

et et e

December 31, 2009 and 2008

The accumulated benefit obligation was $2,707,439 and $2,563,621 as of December 31, 2009 and
2008, respectively.

2009 008
Weighted-average assumptions to determine benefit
obligations at December 31:
Discount rate 6.13 % 6.00 %
Rate of compensation increase 325 % 325 %
Weighted-average assumptions to determine net periodic
pension expense for the years ended at December 31: ‘
Discount rate 6.00 % 6.75 % |
Expected long-term return on plan assets 9.00 % 9.00 %
Rate of compensation increase 325 % 4.00 %

The long-term rate-of-return on assets assumption is set based on historical returns earned by
equities and fixed income securities, adjusted to reflect expectations of future returns as applied to
the plan's actual target allocation of asset classes. Equities and fixed income securities are assumed
to earn real rates of return in the ranges of 5% - 9% and 2% - 6%, respectively. Additionally, the
long-term inflation rate is projected to be 3%. When these overall return expectations are applied to
the plan's target allocation, the result is an expected return of 8% to 10%.

Estimated future benefits

Expected future benefit payments are:

2010 $ 112,937
2011 119,863
2012 130,758
2013 150,243
2014 174,227
2015 -2019 1,049,521
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BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Plan Assets

The Company's pension plan weighted-average asset allocations by asset category are as follows:

Plan Assets
at December 31
Asset category 2009 2008
Cash 5% 4 %
Equity 61 53
Debt 34 43
Total 100 % 100 %

The Company's investment objective is for balanced growth with target asset allocations ranging
from 55% to 65% equity and 35% to 45% fixed income. Investments are guided based on moderate
risk tolerance and a long-term time horizon.

Cash Flow

Contributions to the pension plan for 2010 are expected to be $198,000.

Subsequent Event

Effective January 1, 2010, the plan was amended to reduce the benefit formula.

Defined Contribution Plan

The Company has a salary reduction plan under the provisions of Section 401(k) of the Internal
Revenue Code. The plan covers all full-time employees who have attained the age of 21 and who
have completed one full year of service with the Company. Matching contributions to the plan by
the Company (equal to 37.5% of the salary reduction elected by the employee up to a maximum
contribution by the Company of $1,000) were approximately $16,400 and $19,300 in 2009 and
2008, respectively.

-17 -
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BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31,2009 and 2008

10. Fair Value

The Company's financial instruments not subject to FASB ASC 820 consist of cash and cash
equivalents, short-term trade receivables and payables, a note receivable, investments in non-traded
stock, lines of credit, capital leases, and long-term debt. The carrying value of all instruments,
except the long-term debt, approximates their fair value. Based on borrowing rates currently
available to the Company for financial instruments with comparable duration, the fair value of long-
“term debt was approximately $8,389,000 and $7,364,000 as of December 31, 2009 and 2008,
respectively. These estimates are not necessarily indicative of the amounts that the Company could
realize in the current market and different methodologies may have a material effect on the
estimated fair value amounts.

FASB ASC 820, Fair Value Measurements and Disclosures, defines fair value as the exchange
price that would be received for an asset or paid to transfer a liability (an exit price) in the principal
or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. ASC 820 also establishes a fair value hierarchy which
requires an entity to maximize the use of observable inputs and minimize the use of unobservable
inputs when measuring fair value. The standard describes three levels of inputs that may be used to
measure fair value:

Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets that the
entity has the ability to access as of the measurement date.

Level 2: Significant other observable inputs other than Level 1 prices, such as quoted prices for
similar assets or liabilities, quoted prices in markets that are not active, and other inputs that are
observable or can be corroborated by observable market data.

Level 3: Significant unobservable inputs that reflect an entity's own assumptions about the
assumptions that market participants would use in pricing an asset or liability.

-18 -
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BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31,2009 and 2008

Assets measured at fair value on a recurring basis are summarized below.

Fair Value Measurements at December 31, 2009, Using

Quoted Prices In

Active Markets
for
Identical Assets
Total (Level 1)
Investments held by defined benefit pension plan

Cash and cash equivalients $ 118,622 $ 118,622
Fixed Income - Investment Grade 698,655 698,655
Fixed Income - Global High Yield 88,962 88,962
Equities - US Large Cap 813,943 813,943
Equities - US Mid Cap 180,956 180,956
Equities - US Small Cap 134,223 134,223
Equities - International Developed 292,726 292,726
Total $ 2.328.087 $_2.328.087

Fair Value Measurements at December 31, 2008, Using

Quoted Prices In

Active Markets
for
Identical Assets
Total (Level 1)
Assets:
Investments held by defined benefit pension plan
$_1.879.280 $_1.879.280
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BIDDEFORD & SACO WATER CO.
Supplying
BIDDEFORD, SACO, OLD ORCHARD BEACH
AND PINE POINT
181 ELM STREET P.0.BOX 304
BIDDEFORD, MAINE  04005-0304

C.S. MANSFIELD, Jr., President & Treasurer TELEPHONE
ROBERT R. THERIAULT, Assist. Treasurer Area Code 207
THOMAS CARR III, Distribution Superintendent 282-1543

CHRISTOPHER M. MANSFIELD, Deputy Manager

May 28, 2010
TO OUR SHAREHOLDERS:

This past December, I sent letters to shareholders in selected states (Maine, Massachusetts, and Florida) to gauge
possible interest in a common stock offering by Biddeford and Saco Water Company directly to shareholders. As
I discussed in the letter and at prior shareholder meetings, the Company faces a need to raise significant capital
over the coming years.

Based on feedback received from shareholders in response to my letter, the Company has decided to proceed with
an offering of common stock, at a price of $67.50 per share. Net proceeds from the offering would be used to
reduce the balance on the Company’s line of credit, and to put the Company in a position to earn a greater return
on its invested capital.

The Company has concluded that Biddeford and Saco Water Company shareholders have statutory preemptive
rights under Maine law. A “preemptive right” is a pro rata right to purchase a portion of a new common stock
offering, sufficient to preserve that shareholder’s current ownership percentage.

We have filed with the Securities and Exchange Commission a Form 1-A offering statement, covering an offering
of 31,000 shares of common stock at the offering price of $67.50 per share. As described below, we plan to
pursue this offering in selected states where most of our shareholders reside. By virtue of your preemptive rights,
however, as a record or beneficial owner of Biddeford and Saco Water Company common stock, you will have a
pro rata right to purchase shares regardless of where you reside.

The Company is conducting this offering primarily in Maine, Massachusetts, Florida, Illinois, California,
Connecticut, New Hampshire, Pennsylvania, and Maryland. The securities laws of those states allow the
Company to make an offering without incurring substantial additional expense. Shareholders from those states
who offer to purchase common stock may do so, if they wish, in amounts not limited to their pro rata percentage
of the offered shares, subject however to availability and other conditions set forth in the form of Subscription
Agreement for this offering.

For those of you who reside in states other than Maine, Massachusetts, Florida, Illinois, California, Connecticut,
New Hampshire, Pennsylvania, and Maryland, you have a preemptive right to purchase your pro rata portion of
the offering — i.e. up to 30% of the total number of shares of Biddeford and Saco Water Company common stock
that you already own. Depending on the securities laws in your state, the Company may be able to offer you
shares in excess of your pro rata percentage of the offering. We plan to assess this once we know which
shareholders might be interested in exercising their preemptive rights for more than their pro rata percentage.

To exercise your preemptive rights, you must return to us the enclosed Preemptive Rights Election by July
7,2010 (i.e. within 40 days of the date of this letter). If we receive the form from you by that date, we will send
you a copy of the final offering circular for this offering, together with a Subscription Agreement. Returning the
enclosed Preemptive Rights Election will not obligate you to purchase. A binding offer to purchase can be
made by you only by submitting a signed Subscription Agreement in the form provided with the final
offering circular.

Thank you for your continued support of the Biddeford and Saco Water Company.

On behalf of the Board of Directors
C.S. Mansfield, Jr., President
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Biddeford & Saco Water Company
181 Elm Street
P.O. Box 304
Biddeford, ME 04005-0304

Telephone (207) 282-1543
Facsimile (207) 282-1544

PREEMPTIVE RIGHTS ELECTION

The undersigned represents that he or she owns the following number of shares of Biddeford and Saco
Water Company common stock (either in the undersigned’s name directly or through an account with
a bank or securities firm):

TOTAL SHARES OWNED IN THE COMPANY: [insert number now owned]

The undersigned understands that, pursuant to statutory preemptive rights, he or she has the right to
purchase a portion of the common stock being offered by the Company, namely up to 30% of the
number of shares he or she now owns. [For example, in the case of a shareholder who now owns
1,000 shares of Company common stock, he or she has a preemptive right to purchase up to 300

 shares (30%) of the offered common stock. Depending on the state in which the shareholder resides,
the Company may be able to sell the shareholder more than his or her pro rata portion, if he or she
elects to do so.]

The undersigned wishes to reserve shares [insert number] for possible future
purchase by him or her, at $67.50 per share, payable by check or wire transfer to the Company. This
is not a commitment to purchase. A commitment can only be made by executing a Subscription
Agreement, in the form to be provided by the Company after the shareholder has received the
Company’s offering circular for this offering.

NOTE: IF YOU DO NOT WISH TO PURCHASE ANY SHARES THROUGH THIS
OFFERING, YOU DO NOT NEED TO RETURN THIS FORM.

Date: , 2010

Signature(s):

Print Name and Address:

Comments or questions?:
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PART F/S —- FINANCIAL STATEMENTS

The required financial statements are included in the offering circular.

PART III - EXHIBITS

Index to Exhibits
No. Exhibit
1.1* Selling Agreement
2.1 Articles of Incorporation (as amended)
22 Bylaws
37 Indentures defining rights of long-term debt holders
4.1% Form of subscription agreement
10.1* Cénsent of accountants |
10.1* Consent and certification by Selling Agent
" 11.1*  Opinion of Verrill Dana, LLP
12.1* Sales material
13.1 Solicitation of interest letter
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SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the undersigned, thereunto duly

authorized, in the City of Biddeford, State of Maine, on May

3%, 2010.

BIDDEFORD AND SACO WATER COMPANY

et (]

c S. Mdnsfield, Jr., Prdident aﬁdT surer

This offering statement has been signed by the following persons in the capacities and on the dates 1nd1cated.

(Y

C3. Mansfield, Jr.

XX

David E. Briggs

(I
V

Richard A. Hull IIf

X X

Michael A. Morel

¥ ¥

Wayne A. Sherman

Director

Director

Director

Director

Director

o i (],

C.S. Mansfield, Jr.
As attorney-in-fact

May E 2010
May& 7 2010
May ___, 2010

May 27, 2010

MayzzZOlO

s
g

N



EXHIBIT 2.1

Articles of Incorporation (as amended)

T,

\jfﬁzu,



EXHIBIT ©

State of Maine

Department of the Secretary of State

I, the Secretary of State of Maine, certify that according to the provisions of the
Constitution and Laws of the State of Maine, the Department of the Secretary of State is the legal
~ custodian of the Great Seal of the State of Maine which is hereunto affixed and that the paper to which
this is attached is a true copy from the records of this Department.

In testimony whereof, 1 have caused the Great
Seal of the State of Maine to be hereunto affixed.
Given under my hand ‘at” Augusta, Maine, this
sixteenth day of May 2002.

A4«

DAN GWADOSKY
Secretary of State

'entication- 8168-4 -1- Thu May 16 2002 08:56:40
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SIDDRYOXD AND BACG WATRE QONPANY. - - 1%

. Chapfer 124. Cuar. 134
As ant 40 lnterpovaie the Midefont and Bosw Water Conpeny.

Be it enacted by the Seauie and Howse of Bepresentatives
tn Legislature assembled, oa follows ¢
Secr. 1. James M. Andrews, Edwurd W, Staplos, Horace Owpentes.
i Ford, Alfred Goodwin, B. W. Randall, William Hill, George :
. W. Doanell, Sumuel G. Twambley, Alert XK. Cleaves, B.
! H. Banks, C. E- Hussey, Thomas Halay, W, HL Fidd, O.
: H. Staples, Olivez C. Clark, John 8. Duorhy, Jobu Quimby,
Goorge F'. Owen, William J. Brudford, Esach Lewell, with
their sasociates aud successors, are hereby made & corporation -
Dby the wétme of the Biddeford and Suce Water Compauy, for cupuse sas.
H the purpove of canveying 1o, and supplying the eitios of
| Biddeford 402 Suco, in York comnty with pure and whols-
} sotos water; and said corporation, for smaid purposes, may

bold real aad personal estate acocssmsy ood coovenioat thare-
for, not exceeding in amowst two hundsed aad £ty thoasand
dolfarw. . -
i S Szcr. 9. Said corporation is heceby apthorized, for the lmtwbasie -
) s purposes sforemid, to taks, detaim snd nso the water of Ken- SRS 0!
wil nebunk pond, or Saco river, or either of them; jn either or =™
o1l the towas of Lyman, Hollis or ¢ity of Biddeford; and is
also suthorized to erect, maiatsin dams snd resorvoks, and
lny and maintsin pipes and squaducts seccssary for the proper
sccumulating, conducting, discharging, distributiog snd dis-
posing of veator and foroiing proper reservoirs thereof; and
vaid eorporstion may take and bold sar lands mecesssyy -
therefor, and may excavate through any lamds where neces-
sary for the putposcs of thie imeorporation. .
Spor. 8. Said copporation aball be beld lishle to pay all Jrmwncet
dsmnges that sball be sustained by sy persons by the taking b
of asy Jand, or other property, oc by flowage, or by excs-
vating through asy land for the purposeof laying dows pipes
sud aqueducts, building dams sed reservoirs, sl sleo dam-
‘agos for any ether injories remiting from eaid mcts; aud i€ °
. any person sustaiaing damge s aforemid, aud ssid corpern-
“tion shall ot mutually sevod upon the sum to be paid
therefar, such person may canse his dunasgrs to be sseor-
twined in the seme mavner and wpdar the name conditions,
restrictions 2nd limitations ss are by law peesovibed im the
case of damages by ths haying out of highwaya.

- -
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Caar. 124
Acfhariasd to
=y plpes,eee.

Lavillty e
damapen

. BIDDRIORD AND BACO WAYER COMPANT.

Ssor. 4. Said corporation is hereby authorizzd o lay
down, in and throagh tho streets and ways in mid towns of
Lymsaa, Holls, or the cities of Biddeford aad Suco, sll sach
pipes, squedncts, snd fixtures sa say be seccemsry for the
purpases of their iecarporation, under such reesonable restric-
fions 11 the uldermen nnd selectmen of suid towns and cities
wmay impose.  Baid corporation shall have no sulhosity to
Tuy doww in and thruugh the stivete and wags in said city of
Saco, any pipés, aqueducty or fistares, uuless and ontil the
sid city of Ssca by o mejoeity vote of jte eitizens at sny
legal meoting called for” that purposs shall conseat thereto.

* And aaid corposation shall Le respousible for sll damsges to

persou nad propexty ocoasioued by the wes of such strests
and ways, and skall further be Lisble to pay to ssld cities sod

towus alf sums recovered agninet ssid cities and towos. for

damages from chetruction caaeed by said oorporation, aad for
oll expenses, including reasousble counsel fecs, inpsered in
defending suck suits, with interest on the same.

Spor. 5, Said covporation shall have pewer .io cress uny -

private or public sower, or fo chauge the direction thereof,
whete mecessary-for the purposes of their iscorporation, bat
{a such wmuner as not to ebstrwct or impair the cse thereaf;
and said cosporation whell ba lisble for any iujury cansed
thereby. : -
Spcr. 6. Sid corporstion shall cause surveys to be meda
for the purposs of locatiug their danm, reservoirs and pipes
and other firtwres, snd canse accurats plaus of mach loaation
to e filed in the office of (he city clerk of said Biddeferd,
and notice of such location shall be given to all persans
affected tboreby, by publicativa in some public newspaper in
s2id county; sad uo eutry shall be made upon amy lands,

- exoept to make surveys, untjl the expiration of ten days from

the aaid filing and pablivation. .
Seor. 1. Any person who shall willfally injuce soy of
the propecty of said corporation, or who shall knowingly cor-

rapt the waters of said Kemebuok pord sod Baco river, or | '

any of their tyibularics, in suy wanper whatever, or render
thom impure, whether tho mme bs ‘frozen or mot, shsll be
punished by Szo not cxvesding ome thoussad dollars, or | 4
imprisonment not fees than one year, snd sbol] be liable to exid
corporation for thres fimen the sctodl dmmage, to be recov-

.oredtnmyptupwntioa. .

be .,
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Scor. 8. 'The aupital atook of said corporation shall be

twe bundred thousad dollure, which may be focreasnd to Spmirma,

tws bundred and fifty thanesod dollays by a vote of mid eop-
poration ; and pald stock shall be Jivided into sbaees of fifly

" "a0d oun hundred dolkrs ench.

..Sxcr. 9. Elther of the citis of Biddeford nnd Snco are Jidied s

mmﬂlﬂadh gabieribe to the stock of said corpors- Su= e

tion 10 a0 extent not exceeding two hundred and fitty Showsand
dolars, by a majority vote, st auy Jogal moetiogs called for

<that parpose, aod the wayor and eity councils, ot either of

them, may take posseesion 10d complate nxid water works.

8xor. 10. The first meeting of s3id corporaticn mybe.

aslled by & writhen notice thereof, algned by any seven cor-
porators hereiu named, served mpon each corpocator by giviog
kim the game ju Baod or by leaving the mune at his Inst ususl
place of abode, seven duys before the timo of meeting.
_ Seor, f1. This act shall take effect when approved.

Appreved Marel 1, 1881,

-

l.-.
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Chapter 150,

A5 Sk (o novnd. ohpher e Jpmiredl <l frronty.fou of the Prisyte sod Bpmalel
Lawt of the year sightecn Inndred sud dighty-ons, sslitied “La dutto imerporets
the Filained and Sese Wiler Gourpany.”

Bs & enacted by the Senats and Heuse of Beproseniolives

in Zogishatwre asecmbled, ax follaws &

i
S

- .

Ssor. L. Chspter one Bundred aud teanty-four of the
private nod special laws of eighleen hoodred and eighty-ons

. Is hersby ameadad, by striking out il of mid chaptsr after

the wosd "company” in the aighth line, snd inserting knetedd
thereof the following: ‘For the purpose of cooveying to
and supplying the towne of Lynmn, Duyton aad Bestbera’,
wil the cities of Biddefoed and Smeo, with pare waler.

Authentication: 8168-4
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BIDORIORD AND SACT WATRE GOMPANT. 299

Snor. 3, -Seid corporation, for ssid purposes, may hoid Caar. 150
res] sud persona] eststs necewsary and convenicud thevefor,
not exceodiog in smonnt four hundrod thonsand daliars.

8xor. 3. 8aid carporstiop is bereby nuthorizad, for the
plrposes aforamid, ta taks, detoia sad wes the water of Fen~-

- nebunk pond, Swan’s pond, ot Saoa River, or either of thom, s
and all streame tributary thereto in sithor or sll the fowns of
Lynua, Hollis, Dayton, Kennebonkport, Buaton, or cities of

. Biddeford and Saco, and te also authorized to exeot, maintain
damg and reservoirs, amd lay down snd msintsis pipes and
squediicts necessary forthe proper accemulating, condueting,
discbarging, distxibuting and disposing of water and forming
proper resstvoirs thereof; sod suid corporation may take and
hald, by perchnes or otherwise, sny lands or real estata
vecesaary therefor, and may excavote tiwough suy lende -

.- whave neceramry for the purposes of this incorporstion. .

Buor. 4. Seid cuyparation shalt be held Fable to pay sl
datoages that shall be sastained by say peracaa by ths taking
of ooy land or othsr property, or by flownge, or by sxeavat~
ing through any land for the purposs of Jaying dowa pipa
“sud aquedocts, building dams sed rescyvoirs, snd nlse dam-
ages for apy other injuries resmlting from asid scte; aod if
oy pervon sustsining damago sa aforesnid and sid corpors-
tion sholl not mutwally sgres wpon the sum o Y paid there-
for, such pereon wmy eaums his dumages $0 bo ascertained in
the sane mannet and mwder the mme couditions, restristions
snd Jimitations a5 sro by law prescvibad in the enes of
damages by the laying ont of ruilroads.

8Secr. 5. The cwpitol stock of mid carporation shall be
two bomdred thousaud dolloxs, which may be jacrossed to -
four bondred thousiad dollars by a vata of s0id corporation,
and wuld slock sbiall be divided into shaores of one hundred
dollars eack.

Sucr. 6. Baid cocporation ic bub] snthorived o Isy
down, io and throogh tha streely and ways in said towns of
Lymaa, Hollis, Dayfon and Scarboro', awd the cities of Bidde-
ford and Swoo, sod to take wp, replnes and repair sl swcli,

. pipes, aqueducls wad fixtores su msy be necessary for the

- purposss of thair imcorporation, under such Yesssnablo re-
striotiona as the mayor und aldetmean of said eitien and soloct-

[ o of waid towns may impose. Aud asid eorporation shail

Authentication: 8168-4 -44 - Thu May 16 2002 08:56:40




J 40 AIMPRIORD AND K400 WATEN CMFANY.

Cruz. 180 be responstble for all demsges (o persons and propesty
oocasioned by the ase of suok strests and weys, sud shall
further be lisble to pay (o mid eitica sod Cowng all mms ro-

i covered sguinst maid citiss and towus for dumeges from ob-

. ° struction eanged by acid corporatiom, sud for oft expenses,

; fucloding remicnalils contwel foes fucutred in dafending wech

T 7T T sk, writh intereat ow the wime. ’ .

: * Sxcr- 7. Said corporition fe bereby sntbhorised fe wmake
ovatraels with the United States, and with corporstions sod -
inhabitants of eities snd towne throwgh which the pipes of
“the compswy may be or sbell beresfier be loestsd, for the
purposes of supplyiag water a3 confemplatad by sid sety sud
sy &ity or towd in whick the pipes of this eorporstion shall
ba kid are bereby nwibovized, by its city enuncel or select-
ex, to entor inlo contywct with said covepaay for o supply of
water, sod for such exemption: from paoblic burden ss the
-towns and cities beseiu tmmed and said compagy fow) agree,
which, wheg niada, shall be legal aod bioding upea ol partics
thereto. .

Bacr. 8. Swid corporation sbwll bave power $0 cross suy
private or public sewer, ot to change the direction thereof,
‘where neceeuary for the porpasss of their inescporutios, butin
such manner as not to obstruct or impair the use theredl; aad
&aid gorporation abull be Bable for any injesy cansed thereby 3
whenever the eompany sball lay down any pipes in any strest,
or make soy alterations os repeits upos its works ju any
stvect, it shail canse the mme o be doue with as little ob-
struction to pablic frave] se may be praeticable, aod oball st
its own oxpense, without mmsccessary delny, catias the enxth
and pavements remored by it 40 be replaced in proper con-
dicon. :

8rcv. 9. Any pursea who shell wilfully infere sny of the
propesty of snid eorporstion, or who shall knowingly eorrapt
the watets of eaid Kenwebunk pond, Swan’s pend, Sace river,
: . _or any of their tributery sfreamss, ln any msoner whstaver,
i or render them impure, whether the sams be fioses ov not,
: » or who ehmil throw the carcasacs of dead suimals or other

offenaive matter inte swbd waters, or who shall willully destrey, -
or injore any dam, reearveir, squedmet, pipe, hydmsat or

- . othker property held or owned by seid corporation few the pur- -
puses of this ect, sball b ponished by s Soe Det axeeeding °

Authentication: 8168-4 -45 - Thu May 16 2002 08:56:40
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RIDPENED AED 8400 WATEL CUATAXRY.

: mlhamd.dnlhl, oc by impriscoment not less than oas
© year, and aball be Hable fo said eorporstion for fhree times

the sotusl damage, fo be recovered in sny proper action.
Smer. 10, Said corpomstion may fsswe ita boods for the
constraction of Ys works, spon soch rxtes aud lime as jt may

40
Oaar. 130

deem. sxpedient, 20t exceeding the swm of four hundred

thousand dollars, sad securw the same by mortgege of the
franchise and property of suid company.

Sror. 1. To case the woska of this corparstion shall nob
bave been put ito aeteal oporution within' thres years from
April oue, elghtoea bundred sud eighty-three, the rights sod
ptivileges barein granted sball becows vaull and void.

_Smor. 12. Yha first meeting of sl corporation may be
called by 2 writien notice thereof, signed by any soves oo~
Berwin mamed, sarved upsa esch cosporator by giving

_ bim the same la haad or by leaving the same at his Jast

usml place of ebods seven days before the time of weeting.

. TSxcr. 13. This sct ahull taka affixt when approved.’

o dbat mid chapier ns amindsd shall resd vy follows :
‘Sger, 1. James "M, Andrews, Edward W. Etaples,
Horuoe Ford, Alfred Goodwin, R. W, Randal), Willism Hill,

_Grorgs W. Deutell, Soumel G. Twmabloy, Albert K.

Clexves, E. H. Banks, C, E. Huseey, Thowss Baley, W. H.

_ Ficld, O. H. Stapize, Oliver C. Clark, Jobn 8. Derby, Jobs

Quimby, George F. Owea, William 7. Bradford, Enock
Lowsll, with their smocistes zod sneomeors, are bereby made
a oarporation by the nama of the Biddeford and Baco Water

_ Cumpany for the purpose of convaying to and sapplying the

towns of Lyman, Dayton snd Scarbore’, sad tha cities of
Biddeford aud Sece with pure waler.

Szor. 8. Baid sorperstion, for mid purposes, may hold:
" seal and parsonnl estste neceseary and conveniout thesefor,

not excoeZimg jn amaunt, four handred thousmnd dollurs,
. Soor. 8. Said covparstion Is horeby snthoried, for the

Curpezais unme.

Do panl
Sret
i

Susheined.to
Solt ngd pos 90b-

wpm“ﬂ.bﬁh,mlaﬂm&dm‘bbz-:“ e

nebunk pond, Bwax's pand, or Baco river, ar eithor of them,
aud all streams tribulary thereto in either or all the towns of
Lymasn, Aollis, Dayton, Kennebuskport, Buxton, ot cities of
Biddeford and Ss00; and is aleo sutborized to evect, matatain
dams a0d resorvein, 20d lay down sad maintain pipes sed

- squeducts necosssry for the proger secumalating, conducting,

resrevhn.
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ATDDEFORD JND 0400 WATER CONPAWY.

Caar. 180 Zischargiog, distribating and disporing of water sad farming:

.3

proper Tesesvairs thereof 3 and safd corporstion mey taks and
Bold, by purchase or therwise, any lands or rual sstets necas-
mﬁenfw.udwmbwwmm
nocassary fur tho purposes of this incorporaticn.

- 8cof. & Seid corparation shall be beld lisble (o pay all

datmages that eball bs sustained by any persom by the taking )

of sny land or otber property, or by flowags, ar by exca
woting through auy Jaad for the purpose of laying dows pipes
and aqueduots, building dams and resecvoirs, and sleo dam-
uges for amy ofhes ijuries resulting from sxid ucts; ad
sity peryom sustaining Jaiage as aforesaid and said ococpors-
tion aball ot metaslly sgres upon the sum to be paid therefor,
such parson may onuse kis damagea to be ascertainod in. the
same mapper sod-under the same canditions, restvictions and
limitations ss ave by law preecribad i the cuse of damages
by the Bying out of ruilroads.

_.Sucr. 5. Tha eapitel stock of said eorpocation shall be
two hundred thousand dollars, which may be faorcased to
four handred thousand dollars.by o vote of mid corparstios,
and said stock shall be divided fnto shares ef goe hymdred
dullars cach.

frcwiadad Secr. 8. Suid corporsiion is heceby suthorized to lay

E

ot A
$intag, 80

down, in and throngh the streets and waye i scid towns of
Lyman, Hollis, Daytan aud Scarbore’, and the cities of Bid-
deford and Seco, smd to taka up, replace and repair sil sach
pipes, aqueducts and fixtares as may be - aooessary fur thé
piposea of thelr fncorpuration, under such reasomable re-
strictions as the meyor aund aldermen of said citlos and
sleotmen of wid towps way mposs. And ssid cerperstion
shall be respounsibls for all dsamges (o persoma aad property
-gecmsioned by the ase of such strects and ways, aad simil
farther be lisble ta pey to exid sities acd towns all suma
recovered sgainst suid gities sad towns for dasmges from
obatyuction cagsed by emid corporation, and for all axpenses,
incloding remonxble counsel foes fncurred in defonding such
snits, with interast om the ssime. .
- Sgor. 7. SHald eorporation fs heceby authoriced te wmeke
contencts with the Tnitod Stalés, sud with sovporations sad
+ jubabitunts of citics and tuwss throngh which the pipes of
the compaay may be or shall horeafler be located, for the

Authentication: 8168-4
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:md%wiwubpkhdb’nﬂm:

snd any ity or town in which the pipes of this ecrporstion
sball bs laid sre barcby suthoriesd, by its oty council or
seloctmea, to eater into contract with eaid company for &
supply of water, and for such exemption from public turden
as the towns and cities berein named and said company may
mwﬁd.'henmﬂﬁohlﬂhkgﬂmibindingupunln

.puliu thereto.

Secr. 8. S«id corporation shall kave power o crass vy
privats or public sswer, or to change the direction thereof,
whore zecessary for the purposes of their incarporation, but
fn sach mauver a5 wot to obetrust or impair the use thereof;

-ond ssid corporstion shall be lisbla for smy injury causad

theraby ; whanover the compeny shall lay dows say pipes in
muy stroet, sr maks any slterations or vepaics upon its worke
in any struets, J6aball cause the same to be dons with s littla
obatruction to publio travel m may b practicatie, and shall

kit own expese, without sunscasssry delay, casse the
easth s0d pavements removed by it 40 be replaced In proper

comdidion

" Smor.9. Any purvon, whe shall wilfully injure any of the
propecty of mid eorporation, ar who shall knowingly corrupt
tho waters of eid Keonebunk pond, Swuw's pand, Saco river,

M43
Caar. 180 |

i

i

or any of their tributary sivesms, in any senner whatover,

or render thews impare, whether the ssne be frozen or not,

. or who_shall throw the cireasses of dead animals or other

offensive mafter into euid wsicrs, or who shall wilfully
destroy or injure any dam, resecvoir, oqueduct, pipe, hydrant
or other propeety held or owned by sid corporalion for the
parposes of thia act, sball be puniched by 2 fua not excoed-
Ing ows thoussod dollars, or by imprisoemant not lesa than
one year, and shall be liabls to eald corporation for three
times the actaal damsge, te bo recaveged-in suy proper
sclion. . : "

" : Spor, 10, Said ‘corporstion may jesss fte boads for the

copstruction of its wurks, upon such rutes and tinis as i may
deemn expedicsd, not excceding the sum of four basdred
thoasand dollurs, snd secure the samo by mortgagoe ef the
franchise and propecty of said compauy.

. Smor. 11. In' cuse the works of this corperstion shall met
have boom pit jnta sctal operstion within thres yaors fom

-

Cowon sullant
ol enlasn
werkon spmplotd
jo prssion
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‘April one, sighteen bundred and oSghty-three, the vights and
privileges herolo granted shall bosume unll and void.

Sexy. 12. - Tho first meeting of ssld corporation mey be
called by = written notice thervof, sigued by say atese cor-
porsiees bewsin mared, tesved upou each corpowior by
giving him ths ssme & band o by leaving the ssms st bis
lasl uwsual place of abude seven days before the Hme of
wmeeting. J

Beox. 18, This act shall baka effbet when approved.

. Appeoval Peleminy £, 1885
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Chapter 363. )

An Act to amond chaptor ono hundrad and eighty of tho Private and Spoolal
of olghitoon hundrod and eighty-three, entitlod ¢ An not to nmond chaptor ono:
hundred and twonty-four of tho Privato and Spooisl Laws of tho year o!ghtooﬁf
hundeed and aighty-onc, ontitled ¢ An ot to incorposato the Biddeford and Spoo:

Water Compnuny.” ) .
Be it enacted by the Senate and House of Representalives:
in Legislature assembled, as follows : o
Skor. 1. Chapter one hundred and eighty of the private
and special laws of eightcon hundred and eighty-three, Js:

Tanves -

Ch, 180 Speciat
Laws of 1883
amended,

sy (4
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BIDDETORD AND SACO WATEI COMPANY

hereby smended, by adding after the words, “with pure
water,” at the end of section one of gaid act, the words, 'for
domestic and municipsl purposes, ineluding the extingunish-
ment of fives, the supply of shipping, and the use of menu-
facturing establishments ,’ so that snid section, whon amended,
will read as follows:

*Sgor. 1. Chapter one hundred and twenty-four of the
private and special laws of eighteen hundred and eighty-one,
is hereby amended, by striking out all of said chapter after
the word company,” in the eighth line, and ingerting instead
theredf the following: ¢ for the purpose of conveying to and
supplying the towns of Lyman, Dayton and Scarboro’, and
tho cities of Biddeford and Saco, with pure water for domes-
tio and municipal purposes, including the extinguishment of
fives, the supply of shipping, and the use of manufacturing
establishments.’

Sgor. 2. This act shall take effect when approved.

Approved August 29, 1883.

0T

Cruap. 865
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Chapter 240.

An Act relating to the Biddeford and Snco Water Company.

Be it enacted by the Senate and House of Representatives
in Legislature assembled, as follows ¢

Doings of Bid- Secr. 1. The acts and doings of the Biddeford and Saco
deford and Saco &
Warer Q2 Water Company under their charter as amended, in relation

to its organization, and in issuing its bonds, and securing
, the same by mortgage on its franchise, are hereby ratified,
confirmed and made valid.
SecT. 2. This act shall take effect when approved.

Approved March 11, 1887,

ey
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legulized.

SACO WATER bOMPANY—TOWN ‘OF HAMPDEN,

Chapter 312.

An Act to authorize the Biddeford and Saco Water Company to issue bends and to make
valid its doings.

Be it enacted by the Senate and House of Representatives
in Legislature assembled, as follows:

Secr. 1. The Biddeford and Saco Water Company is
hereby autborized and empowered to issue its bonds for the
payment of its debts, and for the further construction and
improvement of its works, for such amount, and upon such

rate and time as it may deem expedicnt, not to exceed the

sum of one hundred thousand dollars, in addition to the
amount of its present bonded debt, and to secure the same
by mortgage or deed of trust of its franchises and property.

Secr. 2. Said company is hereby authorized and em-
powered to make additional coutracts with any city or town,
through which its pipes may be laid, for the supply of water
for the extinguishment of fire and other purposes.

Secr. 8. Nothing in this act shall be construed to impair

the contracts already made with the cities of Saco and Bidde-~

ford, dated January three, eighteen hundred and eighty-four,
and the said contracts are hereby authorized, ratified, con-
firmed and made valid as to all the provisions thereof.

Approved February 5, 1889,
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I TIRW D AND  SM00 WATER  COBlrAXy. T 43
Cusp. 24

Chapicr 4.
4a Kot 1o autbiorlze (he  Biddeford and - Saro \Water Company 4 jsane
befds, and fdr ather pumonms.
Be @ evacted by the Sewate and Howse of Represontarives s
Legislature asarmibled, as follows:
: Section l The Biddeford and Sach “'at:r Cmmy is Bt Betend
i bcmby authocized sud empowered ta issuc its bonds for refmsd- 260
!ng its outatanding bonds, and for corperation purposes, in s sum penosilie
not exceeditty thiee hundred and filty thousand dollars for y o0 bosde.
“time vot exereding twenty veavs, end upon such rates of intereat’
#s said company may deest expedicnt, amd wiay secure e saome mg..ﬂ'..
by mortgage of the frandiises and propecty of the sald coepo- PP

e

Section 2 The Mdcford #nd Saco Water Company # hereby  Asthertsst w
guthorized 0 supply the Old Orchard Waler Compssty with 2 Wu
supply of water for fire and domestic pusposes for the twwn of mp- uy
Old Orehard. and the mbabitints thereod, and 1o gusraniee,
smume snd pay sll cutstending bouds, tontracts, ubligations and —wey
tiabiities of the said O Orchard Water Company, upon such m
- termy 59 said companies have mutnally spreed upon, and any S
* - guarantes heretofore made is hereby declared legal and valid,

Section 3. The Biddetord and Saco Water Campany #s herehy  wigdatoet avd

-suthorized to purchase, hold, own ' snd enjoy the {ranchises, q‘m.,‘f,.y

property; shares of stock, fights, easements, privileges and m
imniunities of the said Old Orchard Water Company, snd he Fasee

safd O Orchard Water Company, is hereby anthoriced to sefl, ™Pe7-

tamfer and coavey i3 franchises, property, shares of sfock, 08 Oeeturd

tights, easements, privileges and immunities 1o the mid Bidder Sostese
ford and Baeo Water Company, and npon suck  terois ag said  PPowsry-
wiater, companies have mutually agreed upon.. And upon such '
purchage, sale and traneler, the said Biddefovd wnd Saco Water

Compaviy shall sucened to, snd bave, hold and enjoy all the

rights, essements, privileges shd smmunitles herctobore or here-

siter granted 1o said Old Orchard Watér Campany, & the sown

af Old Orchard, in the caanty of Youk, and shall thereopon and

thereafter havethe right and'power to supply »2id town of Old

Orehard and the jnhabitants thereaf, with water for foe and - .

domestic purposes, and bave all the powers und peivileges, aml

subject toal! the daties, rericions and Jiabllities by Jaw incident —hverim
to such eorporstions, and ‘any purchases herctofore made are Lestared
herely confinined srid declared Jegal wnd valid, - The provisions i
of this act shall in 510 way affect or impait soy existing contract” smmeis
or contracis between the town of Old Ordhard and the Jld impaivod.
Orehard Water Company.
Semm¢ Thumsbauukceﬁmwhuwwed,
Approved Petrwsry I8 138

L s i Y,

Cation: 81684
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Chapter 157.

An Act Authorizing the Biddeford and Saco ‘Water Company to Increase its Capital
Stock and to hold.Securities in Other Corporations.

Be it enacted by the People of the State of Maine, as follows:

Increase of capital stock authorized; may purchase and hold securities in
other corporations; proviso. The Biddeford and Saco Water Company is
hereby authorized to increase its capital stock two hundred thousand dol-
lars for the purposes and in the manner and subject to the restrictions pro-
vided in sections thirty-seven and thirty-eight of chapter fifty-five of the
revised statutes for the regulation and control of public utilities; and the
said company is hereby authorized to purchase and hold securities in other
corporations located and doing business in the cities of Biddeford and
Saco; provided, however, the purchase of said securities shall first be ap-
proved by the public utilities commission, and shall only be made with prof-
its properly devotable to reserves, and only in such amounts as the public
utilities commission shall approve. Said increase of stock may be effected
by a vote representing a majority of the stock issued.

Approved April 3, 1917, °




BIDDEF’ORD AND SACO WATER COMPANY

BUPPLYING
BIDDEFORD, SACD, OLD ORCHARD., GRAND BEAGH. AND PINE POINT

[ GCEONRGE P. WEST. PRESIOINT P
e & HERSTY, YREATVASN .

- . UNION MUTUAL BUILDING
JA:s!l WRNIE, SUramurIaDEs ' PORTUAND, MAINE

Angunt 2, 1917 .

Hom, Frank W. Ball, Seoxvtary of State,
Angnsts. Hains.

Dear Sir:— : ‘.:':__. s

The Biddeford end Saco Water. company. & corporatian
orgenized under a speclal act of the legislature of the State -
of Malpe, chapter 124, laws of 1881, end ememded chapter 180
Taws of 1883, and fariher smended by specisl act pasaed 1917 -
at a Spsoianl Heating o0f the stockho],ders duly ealled and hsld
at.the offioce of the Company, Room 205, 120 Exohangc Btreet,
Portland, Waine, on Tusalay, July 31, 1927 at10800'alock in .
the :tnrenoon at whioh a guorum af the etocklolders wers
present, duly and uoaniwously passed the following votes:

: YOTED to asoept the act passed by the legialatm
of the State of Mains ani approved April 3, 1917 entitled "iAn.
Aot suthoriging the Fiddeford end Ssco Water Company to "
Inarease 1ts Cupital Stock and to Hold Seonrities in Other

Corporatioma,™

R ' VOTED to inoresse the sapltal atock.of this
corporation 3200, 000, thus making total capital stock $600,000
instead of $400,800, for earporation purposes and in the wanner
and pubjest to the reatrictions provided in Seotioms 37 amd
38 of Chapter 55 of the Revised Statutes or any aota
additional thereto or smendatory theraof, for the regulation
and control of Public Utlilitiss by tke Puba.ic UHlities
Comeission of Maine.

YOIED to authorize the Directors of this
sorporation to sell from time to time any or ell of the new
ingressed ocapital stock, bul wnder the direoction and for the

purposes prescribed by $he Public Utilities Commissicm of
Yeine, end to do all other acts neasssary to carrying out the

pnrpoass of the ahbove vote.

In socordsnoe with the ebove votes, the eompany
wishes to f£ile this motice with you of the anthariged increasge

entication: 8168-4 -10- Thu May 16 2002 08:56:40
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Bon. F. W. B. #2

of the ocapital stock from $4£00,000 to $600,00Q0, which inerense
bus been duly mmde,

Cee

Pta

TS

Respeatfully submitied,

BIDDEFORD AND BACO .
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BIDDEFORD AXD SACO WATER COMPANY

Llerk '

I hereby gertify that the above voiles are a trne . :
. oopy of the votes passed at the Spesiul Xeeting of the
D%, stookholdera of the Biddeford smi Baco Water Company, held - .
v iz Portlend, leins, July $1, 1917
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Chapter 66.

the Suoo Wa
An Act o Authorise Bmud” texr Comany e Dewus Bonds fwr

Be &2 emacted by the Peoplr of the Shatr of Maine, m follows:

See. r.” Bond fssue of $7s0,000 authorized; purposea. The Biddeford
& Saco Wates Cawpanyuhu:byaﬂhuiududdmwudhbm:h
Bonds for sefunding its outstanding bonds and the cutstamding' boads of
the Ol Orchard Water Company and for the fwther improveneat snd
extestsion of its plaet in a sam not exeoeding seven hundred and fifty theu-
saud dollars, for 2 time not exceeding thirty years and upoo such sates of
interest s said company may deew expedient and the public wtikities com-
mission spproves, and may secure the same by mortgage of the franchises
and property of the said corporation, for the purposes and in the manser
and subject to the sestrictions provided in sectians thirty-seves sad thirty-
eight of chapter fifty-fve of the revised statules, a3 amended foc the rep-
ulation and control of public wtilities.

Sec. 2. Prior acts not affocted. Nothing herein contained is intended
to repesl or shall be conatrued as repealing the whole or auy pact of any
existing stafule, and all the rights and duties hetein menticned shall be
exercised and performed in accordance with all the applicable provisioos
of chapter fifty-five of the revised statutes, and acts amendatory ihemf

or adXtions! thervio,
Appraved March 18, 1919,

ication: 8168-4

-9- Thu May 16 2002 08:56:40




e

Extracts from gt:gkhomers' Kutms
] e
BIDIEFORD AND 3400 WATER CQUHPANY

Held on Wednesdmy, 4pril §, 1922, st lo.o'clnot in the forenoon.

The President then atated thet this meeting was called for the
purpose of increasing the au!:hnriud capital stock of the.t)m‘upteny
and authoriging the lasue thereof. ‘

The following motion was sulmitted snd a stock vote called
for upon ite pesaage:

“Thet ingsamch 88 the gmount of the predent capltel setock: of
the Compsny is insufficlent for the purposes for which the
Compeny wad organized, the same he increased from-six dred
thoussnd dollazs (;500.000.). divided into aix thoumsand {6,000)
shares, of the par value of one hundred dollars ($100.} each, e&
now £ixsd, to one million dollare {$1,000,000.), divided into
ten thougend (10,000} sheres, of the ypsr value of one hunadred’
dollers ($100.) each, upon the approval of the Publie Utili~
ties Commission of the State of Maine, ander end in acoordence
with the proviaions of Jectiom 89 of Chapter 66 of the Re-
viged Statutes of Mmine, as gmended.*

A stock vote was taken upen the passage of the foregoing

motion, all those in favor of {ta pessage voting "Yea™ snd gll

opposed voting "Rey", with the following result:

Whola nmmber of votea cest, 5,966
!éau caet, 3,986
Naye cas}, nons

Whereupon it aﬁpear!,ng that at leuzst a majority of the caypital
stock issusd snd outgtanding hed voted in favor of the passage of
szid motion, the mamse was dsslered carried and the caplital stook

of the corporation increased acoordingly.

nlication: 8168-4 -6- Thu May 16 2002 08:56:40
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Upon motion duly made snd sesonded, it was unanimonsly
VOTED: That the President of this Company be end he

.hereby i sathoriszed, fnstructed ani empowered to file written

Mication: §168-4 -11-

notice of the foregoing proposed increase in the capits.l stoock
of thie Compauy with the Public Utilities comu.aaiou ot tho
State of Naine for ite approval thereof; snd that he bs furthor

suthorized, {ustruoted end anpowered to pay the fee. of. tha ‘Btate
of lainn upon aai.d. 1nereaae. :

s

Thu May 16 2002 08:56:40
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CHAP. M
Aa to ilepeal Chapter Slxty-o od Epecial Lawa of Ninetrey
: M u::lluurmmhu-uc&ensﬁmzl“w v ComyAny.

Be i oxected by the People of the Siite of Moaiuc, as follows

' P.h&hzgm;ﬁ,ﬂmmﬂﬂmwwﬂ. .
- imue bosds, repealed. Cliapter sixty-six of the private wdqeualllva
aimmwmmﬂumwmle&

' Appreced Narch 3. 1.

Ntication: 8168-4 -13- Thu May 16 2002 08:56:40
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Extract from Minutes of Directors’
Meeting of the BIDDEFORD & 3ACC
WATER CQMPANY, duly ocalled and held
at Portland, Meaine, om Thursday,
Februsry 4, 1837, a% 3:00 otelock
in the afterncoi, at vhich & guorum
was present and aoted throughout,

TSI E LT I P T =

a PR
L S48

B T DA 8
& won mtiion duly made and seconded, it was unanimonsly~; o .;‘\;';.;*
;‘: T ;ﬁ
J 3. VOTER: To changs the place of the princiwl offitw % 1
e i i :
¥ & I of the BIDDEPORD & BACQ WATER compuer trom.
o) -a-.‘i =3 " '
b , Portland, Naine, to Biddeford, mj.ne;,,
= ~
% G A true copy.
c ATTEST:

T .
Saco Wster Company.

entication: 8168-4 -26 - Thu May 16 2002 08:56:40
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R

1, John @. L. White, of Freeport, Haine, bereby certify cthet
1 am the duly elected and qualified Clerk of Biddeford and Saco Waterx.Coapany,
a corpo.tltion iocorporated and exl.eting undex the laws of the State of Malme,
and located at Biddeford, in the County of York and said State, and that at a
.3pe4-.u1 Meeting of the Stockholders of said Corporation held om the 3lst day
of October, 1958, at shich more than & wajority of the atockholders were
present in person, ox represented by proxy, constituting a quorim and woting,
s wté, of the record of which the following is & trua copy, had a unanimous

puu'e: ‘0 ’.s‘

"
| moTEDS- 'lhtt t.he authorized capital atock of this Corporation be increaged
;‘ P

“fm olu l(l.llmn Dollars ($1,000,000), divided intc ten thowsand (10,000) slnm

¢r
:.A-'- wf tl:e p.u' value oE Oue Fundred Dollars ($100) each, to Two Iﬂllian!:po].l.-n
¥ i (;z,duoiybo), ‘consietiug of twenty thousand (20,000) shares of the pﬂ: vafpe of

“!

/ Y ee e
E - mmdred Dollu'n (#100) each." o 3
: o M P
: Octobexr 31, 1958 -&-E; L&iw"@"‘ *

Clerk, Btddeford and Saco Water .Compidy

Authentication: 8168-4 -30- Thu May 16 2002 08:56:40
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I, Jobn §. L, White, of South Freepart, in the County of Cumberland
and Stete of Maine, hereby certify that I ew the daly elected and quai!.ﬁ.ad
Clerk of BIDDAFORD AND SACO WATER COMPANY, a Maine cozperation, and as such
Clerk, have custody of the recorda of the meetings of wtockholders of said
.Coxpouti.on; that as appears by the records of the neetings of ssid stockholders,
at the Annual Meeting of the Stockholders duly aod legally cazlled and held
-»: od June 14, 1962, &t which & majority of the stock issved and outstsading,
being a quotum, was repressated aund woting, a vote, of the record of ‘which

tlue !olloyf.ng 1a & truc topy, had a umanimous passage:

f 3 et e
OYOTED: <.T6 “amend Section 1 of Article II, as amended, by Ingerting s
: ?eﬁore the worda 'The authorized Capital Stock! the words +
” Ou and efter Auguet 1, 1962'; by striking cut the words '“

'\4

figures "twenty thousand (20,000)' and {ngerting {a place
-~thercc£ the words and figures 'eighty thomasnd (80,000)"; snd .
'by.,ltrﬂd.ug out the words and figures "oone hundred dollars -
; [3100 00)' and inserting in place thereof the words and

flgores !twenty-five dollars ($25.00)'; o that said Sectiom, -
iz amended, shall be as follows:

~ ‘Section 1. Amthoriszed Cspital Stock

° 'On and after Awgust 1, 1962, the awthorized
Capitel Stock of the Company shall be two milliou
dollars ($2,000,000), represented by eighty
thousand {80,000) shares of Commonu 3tock of the
par value of twenty-five dollars ($25.00) each,
The Common Stock shall be entitled to one vwote
per share at each meeting of the stockholders.®!

~¢

,){J.ZL.-, LA

July 3, 1962 -
Clerk, Jblddeﬁo:d and Saco Water Company

_Authentication: 8168-4 -32- Thu May 16 2002 08:56:40
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VOTRD:

PFURTHER

Authentication: 8168-4

Trus excerpt of record of stockholders meeting,

Biddeford & Baco Water Company.

The following is a true excerpt of the records of a weeting of the stockholders
of Bifddeford & Sacc Water Compsuy duly called and held cm June 13, 1974, at vhich

meeting & quomen vas present.
Pursusot to & resoluticn of the Board of Directors, tbe following voles wers

wnaninously passed:

To amend Article I Secticm 2 of ths Bylaws to reed as rollbwa:

*“Cn and after June 13, 1974, the suthorized Capital stock of the
Cempany shall be four millicn dollars{$k,000.00§) represented by
one hundred sixty thousand (160,000) shares of Uommon Stock of
the par value of twenty five dollars each. ¥The Common Stock
ghall be entitled to oue vote per share at each meeting of the
Stockholders.” .

To authorize and direct the President and Clerk on bebslf of the
corporstion to prepare and forwerd to the Becretary of State

‘the pecesssry Articles of Aoendment to effectuate the above

ependment, to execuie any other necessary documents, and to
sct fo the premises oa bebalf of the coxporation.

A True excerpt of record

ATIEST:

-36 - Thu May 16 2002 08:56:40
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Secyotury of Btate
188100000 181 @01”21 I wﬁsﬂm .
FILED 09101674 STCK 3 ARTICLES OF AMENDMENT | e
Fee Pud..£1500.. & 85, A e G —Septenber 10, M 74
C.B A OF .
Date. F202Y ... . Riddeford apd Saco Water Company

Punuant to 13-AMRSA %803 and 807, the undersigned corposatioa adopis these Articles of Amendment.

FIRST: Al outstanding shares of the corpaation were entitlsd to votz on the following amendownt as one
Cluss,

%EEOND: The amendment to ths Articles oﬁn&ocpornimd the cocporatioa sst out in Exhibit A attached
hezeto was adopted by the sharcholders thersof at a mseting logally called snd held on —JUne 13, IQ.T.I.'.

THIBRD: On wié date, the mucher of sharce outvtanding snd entiticd to vote on suck amsndment, and the
ginanber of shires voted for and agaiast mid amendment, reepectively, wear m follows:

Numbsr of Shaxes Outstanding
and Entitded to Vote Yoted For Yoted Against
T2, 1"72 55, 21‘9 o
Totals 72, 572 55,249 e}

BOURTH: If such smendment provides for wichange, reclassification or cancellation of issued shaces, the mangey
i which the sape shail he effocted is contained in Bxhibit B attsched herelo, if it fa got &1 forth in the amendment itself.

SEIFTH:  If such amendnent effects a change in the mumber or par values of authorized shares the namber of ..
shares which the cosporation has authority to fisus aftec giving effact 10 much amendment is ag follows:

Series Number Par Value
Class (f Any) of Shares (i _Any)

The aggregate pac value of all such sbiares (of all chsses and seties) huping par value is§ 4,000,000.00

YThe total qumber of all soch shares (of all dlames and veriex) without per valice is. nome shares

Authentication: 8168-4 -34 - Thu May 16 2002 68:56:40
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——
SOXTH:  The idckens of the registered ofFoe of (ke comoration & tha State of Mabse 19200 518 b,
Biddeford, Maine OLOOS .
Crireet, clty sud 3ip code)
Dated:__July 23, JOT4

Biddefard and S8aco Water Canpnw P
(Pams of corparetion)
Lagibly print or type name
and capacity of afl signers -
13-A MSA 1104. V. L. Wnite, Clerk

(type ot print name and capacity)

(1rpe oc print name and capacity)

NOTE: This form should not be used if sny class of shares entitled to vots as a peparate class foc
any of the reatons set aut in §805, oxbewxﬂlenmnlulopmnde Fotvutaneausuy .
© ° "7 for adopiion ®E #8005, ThTTem T T T el TTeTm e T

e AT e A v i = — e te e e e wa ¢ emta e tmee et | = - . e

*To be completed only if Bihibit A or B do aot give this required fnfonmation.

¢ The name of the ectwrlhm showld be typed, and the document mst be signed by (1) the Clerk or (2) by the
Presidemt or a vice-president and by the Secretary or an ssivtant sccrstary os such other officer s the bylaws may
deaigmite 13 3 Wcond uxufymg oﬂ‘ina or (3)1( there are 20 such officern, then by 1 myjority of the directors or by
such dirsclocy 3 pay be d dbya y of di ‘m!hnuho!‘ﬂcsot«]ifthulmwmhm,
thes by the bolders, ar such of thunt as oy be decignated by the halders, of d of 2 mejority of sll outstanding
shares entitied to vote thereon or {5) by the holders of 2ll of the oulltmdm; shares of the corpotetion.

FORM NO. MBCA9

thentication: 8168-4 -36- Thu May 16 2002 08:56:40




S : '
This Space Fac Use By

) Kecretary of
18810000 D 1910000184820 lﬂfﬁm
STATE OF MAINE SECREY
FILED 02131975 RO / . ;ﬁ.ém
‘NOTIFICATION BY CLERK OF 05
- SMCTE D L F
Fee Paid $5:99.....ms CHANGE(;’;F‘I{(?;‘ ISTERED =

c.m. .. Jscll8l
Date.. & cdf=sS.. ...

Pucuant 1o 13- A MRSA §304i6), the undersigned chork for one or mnec dosnestic cnsporatiant gives nutics ol the
foliowing clhnu of businen sddrem whldl i the registered office of euch corponition listed: .

ﬂm Name nfckrk‘_____lQL&L_L_-_mitﬂ

- . - - .

SECOND: Address of former registercd urru._ﬁs._xxchange..snaet—
Portland, Maine 04112
Gotreet, eity, ate and zip ede)

THIRD:  Address of new rogistered office.. 181 Eln Street

a5

ey, cily, tate and zap code)

FOURTI: Nostice of the sherwe chunge in vegisiered uffice hax bean sont ta eack of the following corponmlens by
the undersigned as derk of cuch:

Biddeford and Saco Water Company

Dated:_FEgbruary 7, 197§ von e . .
' " -‘E;'lhwu)
Jo W
(type o2 priat vame)

*The clerk of 3 domulic cnrporation must be o pervon reaident in Maine. The business addvss of (he dul(ud the
registerod otlics must ba idenlical,

FORM NO. MBCA-3B

-37- Thu May 16 2002 08:56:40

poam g
&S0 F
S

Authentication: 8168-4




18810000 D 1910000184819

FILED 10011976 PURP |
~___..—4-——‘—'_'_'_—‘_—_.—'—‘

: . CHAPTER 21
i AN ACT to Amend the Charter af the Biddeford and Saco Weter Campany,
Haumahdbvﬁc?uphofﬁc&luolw as follows:

P&SL ma. c 134, §1, 38 last amended by P&SL. 1883, c. 305, is htker
wmendedd fo read:

i Bee. £, Corporstors; corporate nune. James M, Andsews, Edward W,
Staples, Hm-ne l-‘crd. Alt' Goodwin, & W. Randail, Wiltiam Hill, thg
W. Dmnell, Samuel G. Twambley, Albert K Cleaves, E. H. Banks

, Thomas Haley, W. H. Field, O. H. Staples, Olwu C. Chfk, ohn
S. John Quimby, George F. Owen, Witliam J. B L‘-
ell, with ﬂtur sssaciates and successors, are hereby :ude ] au-purum byth.
name of the Biddefocd and Saco Wates Conpuuy. far the purpose of mvcg. .
tag to and supplying the Towns of Lyman, Dayton and Scarboso, sed
Cniuofliddcotdand Saca and the Kennsbonk, Kennehunkpors-Wella Wa-
texr District with pure water for domestic :ad municipal parposes, Iudulug
the extinguishmeat of fires, the supply of shipping, .mf the use of
facturing establishments.

Sfective October 1, 1973

Authentication: 8168-4 -38- Thu May 16 2002 08:56:40




~ 488100000 1910000184816
"FILED 03301884 BYLW ,

——

entication: 8168-4

ARTICLE IV
ELECTION OF DIRECTORS

+he stockholders shall annually elect by ballet, a Board of seven
(7) directors. Directors so elected shall contimue in office wmtil
the next swuual meeting and until their successors are elected and
qualified. Directors must be and remain stockbolders except that a
member of anarher corporatfion which owne stock of thi{s Company and
has a right to vote thereon may be a diyector. _hkay vacancy or
vacancies ig tha Board of Directors, arising from any cavse, may be
filled by the remaining Directors wntil the oext election of Pirectors

by the stockholdexrs.

Biddeford and Saco Water Compasry

181 Elm Street
Riddeford, Maine 04005
March 23; 1984

Copy of bylaws relating to oumber of directors elected annually in
effect as of 12/31/71.

Harry M. Wooster, President

-42-

Thu May 16 2002 08:56:40
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Etig Th2 (Ses Sac. 1400

. : For Ube By The Secmiary of Sute
18810000D 1931721500005 STATE OF MARNE FILED
: | : 1933
FILED 06211983 AMEN 4 ARTICLES OF AMENDMENT g:_’_____m
~  (Amsadmset by Shasholders - o .
Fec Pd. P3390, ... Votiag as One Clasd) . A Tooe Copy Waes Amnet
Jlesn o Pursuant tc I3-A MRSA {5805 and §07, the under- -
’ TeessLIITeRrenees signed rorporation adopts these Aricles of
DHE ooenevnnrrenansse Amendmest: Depuay Saccwary of S

FIRSE Al outsanding shares weee emtitled to vore ou the Jollowing smeaduxut 83 sae clas.
mﬂm@-ﬂmlamhmhmﬁidwdepdbmmmm .

at s meting legally called and held o, OR June 10. 1933
by omanimons written consent oo b
THRD:  Shares outsunding end antitled (0 voie and shures vosed for and against sajd amendmen were:
Number of Shares Ootstandiag NUMBER NUMBER
aod Entiled w0 Vose Voted For Voted Agalngt
96,459 71,981 -0~

FOURTH: uMmMmewmqmﬁuﬂm«amnofMMmc
saanser inn which this shall be effected §s cancained tn Exhibit B attsched if it Is nox set forth
ju the smeadment fself. :

FIFTH:  If theamendmens changes the number oc par values of avthorized shaes, the nawsber of shaves
the corpoction has authoclty 10 issue thereafier, is 25 follows

Class Serfes (if Any) Number of Shares Par Value (if Any)

;hemmwmuufﬂn:hsm-:(ofmcmmmmw_k

The toral number of all sach shares (of all classes and series) withour par value &
shares,
SIXTH:  Address of the registeced office in Malge: 181 Elm Street

Biddeford, Maine 04005 . .

isreas, Aty snd Ep cede)
————— . : . Biddeford and Sacpo Rater Company, . ...
MUST BE COMPLETED FOR YOTE s of Corporadiont

OF SHAREHOLDERS = '
1 cextify thae 1 have castody of the minutes show- |~ BY™ : ricrrr
ing the above action by the shaseholder. sacu

John W. L. White, Clerk

(Lype or prine asme And Capacity]
= By L

- {rignacuse)

Datzd: June 10, 1993 -

(sype or print aame and capacicy)

*1a addition 10 sny cotificacion of dy of mi this docamene MUST be sigred by 01) the Chesk O (2) the President or A vicoprosident
AND the Secawisey. an asisiant secrecary or other offices the hybyws derignate 25 second exnifying ofTicee OR () il no such efficens, &
majorizy of the diructon ax wmch direcion designaied by 3 majgsiey of dlreciors then is offiee OX (€] ¥ na Geactors, the holders, o¢ nch
of them designased by che holdery, of revaed of a majaviey of 1 suinanGag sheres entitled 10 vgrecherege OR (5) e halders of of] gutseand-

g dares.
NOTE: Thix forsm shosld 80t be wied if any class gf shares is entitled to vote a5 3 spacuce class for eay of the rrasons set ot In 1306, ur
» the anicles 50 pravide. Far woie y for adopiion sex §405.
FORM NO. MBCA-$ Rev. 81 SURNIT COMPLETED FORMS TO: Secrauary af Saue, Suation 101, Augusia, Ndmg

entication: 8168-4 -28- Thu May 16 2002 08:56:40
SO



Bxhibit A

Section 13 That the charter of the Biddeford and Saco
Water Company, as codified in the Private
and Special Laws of Maina of 1883, c. 180,
§ 10, is amernded to reads

Sect. 10. Said corporation, through vote
of its directors, may issue from time to
time its bonds, notes or othex evidences of
indebtedness for: (1) the acquizition of
proparty to ba umad for the purpass of
carxying out its corporate powers; (ii) the
construction, completion, extension or
improvement of its facilities; (fif) the
tiqmvm) — nt or -a.i.nt ftanance of iu lﬂr&ﬁt

v payment of expanses of operation;
(v} the discharge or refunding of its
bonds, notes or other evidences of
indebtedness; (vi) reimbursement of its
treasury for money used for amy of the
foregoing purposes; and (vii) any othar
lawful purpose, and may secure the sawe by
nortgage or deed of trust on the franchises
or property of said corporation.

Section 2: That the charter of the Biddeford and Saco Water
Company, ag codified in the Private and s§ocul
Laws of Maine of 1889, ¢. 312, § 1, and the
Private and Special Laws of Meine of 1903, c. 24,
§ 1, are hereby repealed.

tication: 8168-4 -29- Thu May 16 2002 08:56:40




Mininium Fre $35 (Ses §1481 sub-§15)

Flis No, 96610000 3 Pagos 7
Fou Pald # 35
DCN 1991761900023 AMEN
FILEX:
21-Jun-93

A Trms Copry Wien Atiasiad By Sigeatere

BIDDEFORD AND-SBCQ.WATER COMPANY
(iame of Corpocetiea) Deputy Secretary of Ste

3
Pucsuant t0 13-A MRSA §§905 and 807, dis andersigned corporation adopts these Articles of Amendment:

FIRST: All cosntanding shares were entitied 10 vote on. the following ameodment as gne class.

mmmmnmbumammwmw:uum June 10, 1999
("X* one box only)

] 21 & meeting legully callzd 204 held o8 0O by oamimoas written conseat

Shares ovistanding sad entitied to vote and shares voted for and againet said amendment weres

Number of Shaces Ouistanding NUMEER NUMBER
304 Extitied to Vese . YomdFar Voef Apsing
106,104 69,483 - 2,236

If soch amendment provides for exchange, reclassification ov canceliation of itsoed shares, ummmm
shall be effected s coatained in Exhibiz B attached if ir i nov set forth {n the amendmens itself.

nmmwumwnmdmm mm«mmwm
sutkority to issue therealier, is as follows: .

The aggragate par value of all such shares (of all classes snd series) Savisg par volice is § i
The wtal somber of all such ahares (of all clawmes and series) witheut par wilue s . shares

tication: 8168-4 -14 - Thu May 16 2002 08:56:40



.

SIETH: The wdidress of G tagisered office of the sorperstion bt the Stale of Maine s~ 181 Elm Streat,

Biddeford, ME 04005

(strtes, atty, s and zip oode)

DATED __ June 17, 1999 “By C@%é’éxk«

Wayne 4. Sherman, Clark

MUST BE COMPLETED FOE VOTE Gups o5 peax mema and, exparky)
L exxtify chst | bave contody of the mbotes showing By

the above sction by ths sharelmiders. e me——"

D

 NOTE: mmwmhwﬂwd&dm&mmmuaapmmﬂmn{bcmmutin,
o $804, ox becase The miicles sa provide. - For vote necessery for adoptian sce §509.

*This document MUST be signed by (1) the Clark OR (7) the Prosilont or a vice presidens and the Secretary ot s ssslstin
Ssereiry, wr sach viber officer 3 the hylews way designae 28 a 2nd cenifylng officer OR () if (hewe are a0 euch officedt, then a
ity of the Dirvetors of sach divecsors m may be deslgnared by & majoricy of directors thea'ls office

Sisectors, chen the Fiolders, or such of them 25 may be deddgnuied by the holders, i

Satitled 10 vore thereon OR (5) the Bolders of all of the ongatwsding ghares of hie
mmcmmm,cmmmcm. SECRETARY OF STATE,

. 101 STATE HOTSE STATION, AUGUSTA, ME 043334101
§ NO. MBCAS - Rev. 96 TEL. (107) 74195

-156- Thu May 16 2002 08:56:40



EXHIBIT A
PROPOSED AMENDMENTE TO
ARTICLES OF INCORFORATION

VOTED: That the Articles of Incorporation of the Company are hereby amended by adding
thereto 3 new Section 15, to read im it entirety a3 follows:

The affirmative vote of the holders of at least two-thinds of all shares of stock of the
Company entitled to vote in ¢lections of Directors, considered for the purposes of this Section 15
28 ope claas, shall be requdred for the adoption or authorization of a Business Combination (ag
hereinafler defined) with any other Person (as hereinsfier defined) if; as of the record date for the
determination of stockholders entitled 1o notice thereof and 1o vote thereon and a8 of the date of
the stockholders’ meeting af which snch 2 vote is taken, such other Person is not a Control
Person (as hereinafier defined); provided that such two-thirds voting requirement shall not be
spplicable ift

1. The Business Combrination shall bave been approved in sdvance by the
affirmstive vote or written consent of Continuing Directors constituting a majority of the
Directors thew in office; and

2. The Business Combinatioa shall have received such approval, if dny, as may
otherwise be required from stockholders,

The affirmative vote of the Bolders of at least ninety percent (50%) of all shares of gtock
of the Company entitled to vote in elections of Directors, considered for the purposes of this
Section 15 as one class, shall be required for the adoption or suthorizatios of 2 Business
Combination with any other Person if; ag of the record dats for the deternminstion of stockholders
entilled to notice thereof and 1o vote thereon or as of the date of the stockholder meeting ar which
such vote is 1o be taken, such other Person iz 2 Control Person; provided that such ninety percent
(50%5}) voring requirement shall not be applicable if:

1. The cash, or fair market value of oflier consideration, to be received per share
by comumon stockholders of the Company in such Business Combinaticn is not less than
the highest per share price (including brokerage commissiars and/er soliciting dealers’

lication: 8168.4 <16 - Thu May 16 2002 08:56:40




fees) paid by such other Person in acquiring sny of its holdings of the Compmry's
common shares; and

2. After such other Persan became a Control Person and prior to the
consummation of sach Business Combination: () there shall have beea no reduction in
the rate of dividends payable on the Corapany’s common shares cxcept as necessary for a
quarterly dividend payment not to exceed twenty percent (20%) of the net incomse of the
Company for the fowr fiall consecutive fiscal quarters immediatedy preceding the
declarstion date of such dividead, or except as may have been approved by the
affimmative vote or written consent of Continuing Directors constituting a msjcrity of the
Directors thea in office; (b) such other Person shall not have acquired any newly fssued

~ shares of stock, directly or indirectly, from the Company (except wpon conversion of
comvertible securities acquired by it prior o becoming a Control Person, or ss & remult of
a pro rata stock dividend or stock split); and (c) such other Person shall not have scquired
any additionsl common shares of the Company or securities convertible into common
shares except as a past of the transaction which results in such other Petvon becoming &
Controt Person; and

3. Such other Person shall not bave received the benefit, directly or indirectly
({except proportionately as s stockbolder) of any loans, advances, guarantees, pledges or
other financial assistance or tax credits provided by the Company; snd

4. A proxy statement containing information equivalent to that required by
Schedule 14A {or any successor regulation of the Sccurities and Exchangs Conwnission)
nnder the Securitics Exchange Act of 1934 (regardiess of whether the Company is then
subject to the proxy regnlstions under such Act) shall have been mailed to stockholders
of the Company for the purpose of soliciting stockholder approval of such Business
Combination and shall contain at the front thereof, in a prominent place, sy
recormmendations oS to the advisebility (or inadvisability) of the Business Combination
which the Continuing Directors, or any of them, may choose to state and, if deemed
advisable by s majority of the Continuing Directors, s apinion of a reputsble investment
banking firm as to the fairness (oc not) of the terms of such Business Combination, from
the poink view of the stockholders of the Company other than such other Person (such
investment beuking fixm to be sclected by & majority of the Continuing Directors and to
be paid a reasonable fee for their services by the Company); and.

5. Such other Person shall have provided notice to all of the Company’s
stockholders of the commencement of any action or filing of any petition before the
Maine Public Utilities Commission, or any successor Commission or agency of the State
of Maine, seeking spproval of the Business Combination prior to the commencement or
filing thereof; and

6. The Business Combination shall have been approved or authorized by the
affirmative vote of (he holders of pot less fhan two-thirds of all shares of stock of the
Compeny entitled to vote in elections of Directors, considered for the purpose of this
Sectioun 15 as one clasa. ’

1677
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C. Definitions.
Asusedin this Section 15,

1. The ter “Comtrol Person” shall mean (a) 2 Person that owns directly,
indirectly or through a chain of successive ownership, or exercises voting control over,
ten percent (L0%) or mare of the voting securities of the Company, or (b) any ene of 2
group of Persons that bag an agreement, ammengement or understanding, whether or not in
writing, for the purpose of owning or acquiring, directly, indirectly or through o chain of
successive ownership, ten percent (102} or more of the voting securities of the Coatpmy
o exercising voting control over ten percent (10%) or mwore of the voting securities of the
- Company, provided that a Person shall not be deemed to exeacise voting control over the
votingeecmiﬁeq;o{the{:ompmyi[ﬂwl’mholdsmhwﬁngeommlingcodﬁith
and niot far the purpose of circumventing this Section 15 as a0 Underwriter or as au
agent, bank, broker, nominee, custodian or trustee for ane or more beneficial ewners of
the voting securities of the Company who do not individually own directly, indirecdy o
thwough a chain of successive ownership, ten percent (10%) or more of ths voting
securities of the Compumry or any other Person if the agreement, arrangement or
understanding o vote securities of the Company srises solely from a revocable proxy
Biven in response to a proxy solicitation;

2. The tecm “Affiliated Interest” shall mean an “affiliated interest” within the
meaning of 35-A MLR.S.A. § 707(1)(A) as in effect on January 1, 1999;

3. The term "Person” shall inclide any individual, corporation, or other entity,
and any individual, carporation ar other entity that is sn Affilisted Interest thereof:

4. The term "Buginess Combination™ shall include (i any merger or
consolidation of the Company or any Subsidiary (as hereinafier defined) with oc into sny
other Person; (ii) any sale, loase, exchange or other disposition, in one transaction or &
sexies of tramsactions, of assets of the Company or any Subsidiary having an aggregate
market value equal to ten percent (10%) or more of the agprepate market value, or book
value determined in accordance with good accounting practices, of all the assets,
determuined on a consolidated basis, of the Company, or having an sggregate mardat
value equal 1o ten percent (10%) or more of the aggregate market value of all outstanding
stock of the Company, or representing ten percent (10%) or more of the emming povwer oF
income, detevmined on 3 consolidated basis, of the Compeany provided that the making of
a mortgage or pledge of bond indenture of or ather security interest in all or any part of
the assets of the Company, whether or pot in the usual and regular course of business,
shall not be a “Business Combination™; (iii) the issuance or transfer by the Compaay or a
Sl.tuidimyinmkwacﬁonarasedmoﬂmmanﬁomofmysmckofm: Comgamy ora
Subsidiary which bas an aggregate market value equal to five percent (5%) or more of the
aggregate market value of 3l the outstanding stock of the Company, except to s
Underwriter or by a Subsidiary io the Company, or pursuant to the exercise of warrants or
rights 10 purchase stock offered, or dividend or distribution paid or made, pro rata 1o all

tication: 81684 -18 - Thu May 16 2002 08:56:40




stockholders of the Company; and (iv) amy sale, lease, exchange or ofher disposition of

assets of any other Person 1o the Company or a Subsidiary where the consideration to be
paid by the Company and Subsidiary consists of securities or fmy other sssets (except
assets having an aggregate fair market value of |

aggregate market value, or book valgs i Bood arcounting
practice, of all asaets, determiined on 3 consolidated basis, of the Company);

unnngich':halimeananindivi:hmlwhowutmcmbu
Compeny ng oany%lS”,orwhnsenmuinaﬁmﬁ)r
08 Was approved in advance by the affinmative vote oc
written mwtofamjmityoftheConﬁmﬂngDirecm then in office:

: 6. Foc the purposes of subparagraph B(1) of this Section 15, the term “other
considerstion to be received” shall mean cotnmon shares of the Company retained by its
existing stockholders in the event of s Business Combination with such other Persan in
which the Company is the surviving corparation: :

7. The term “Subsidiary” shall include all entities which are directly or iridirectly
conirolled by the Company; and

B. The term “Underwriter” shall mean any Person cuguged in business ag an
unsderwriter or group of Persons engaged in business as underwriters to whom voling
sccuritien of the Company are issusd ot transferred in good faith in connection with a
firm commitment underwriting of s offering of the Company’s voting securities and mot
for the pmpose of circumventing this Section 15. :

D. Interpretation.

A majonity of the Continuing Directors shall have the power 10 determins for the
purposes of this Section 15 om the basis of information known to them whether (1) 3 Person is a
Control Person or an Affilisted htm,a)mcaggmgxamarkatvaluofommnﬁngmckof
the Company or a Subeidiary, (3) the aggregate market vahue of any asects sold, leased, -

d ar otherwise disposed of

E. Amepdment

No amendment to the Articles of Incorporation of the Company shall amend, alter,
change or repeal smy of the provisions of this Section 15, unless the amendment effecting such
amendment, alteration; change or repeal ghall receive the affirmative vote or consent of the
holders of ninety percent (90%) 6f all autstanding voting shares of the Company, consideved for
the purposes of the Section 15 as oné class; provided thad this paragraph E shall not apply to, and

Nlication: 8168-4 Thu May 16 2002 08:56:40




such ninety percent {90%]) vote of conserd shall net be required for, any smendment, alteration,
chumge or repeal recommended to the stackholders by the affamative vote or written consent of
Continuing Directors constifeting a majority of the Directors thex in office,

F. Other Obligations.

Nothing contained in this Section 15 shall be construed to relieve any Person fom any
fiduciary or other obligation imposed by law.

thentication: 81684 -20- Thu May 16 2002 08:56:40
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A Tres Copy Wiem Adieicd By Sipastars
BIDDEFORD AND -SACO.WATER COMPANY .
(Name of Corpasation) Deputy Secystacy of Sinte

- ¥ .

Msywamimum.uwwmmmuw

FIRST: All coutanding shares wers catitled o vote on e followiog amendment a0 gnyg class,

SECOND:  The sendment sct o fn Exhibic A attachod was sdopied by the sharcholders cn (duse) June 10, 1999

{*X" one box caly)
x a8 2 meeting legally called sod hald OF T by esacimom wrinten comseic

S

.

TEIRD: Shares ontsanding and entitled to vote and ghanes voted for and againat said amendment wees:
" Nomber of Shares Outstanding NUMBER NUMBER
106,104 69,499 = 2,224

FOURTH: It suech amendmem peovides forexchaage, Techsasificacion or canceilation of issued shares, the wanner in which this
mumsmum&;nmmnummmummm

FIFTH: ¥ the amendmen: changes the ntimber or per values of suthorkod shutes, the smusher of shares the corpontion hat
e suthosity 10 fasuc thereafie, is a follows:

“The aggregate pac value of all suck shaves (of all classcs and sexics) Maving parvolice is S
ﬁWMdﬂmmmdMQMMB : sares

entication: sea0 71D
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SIXTH:

- -~

The addreas of the registered office of the corporarion in the SuofMaie s 181 Elm Street,

Biddeford, ME 04005

DATED Juns 17, 1999

Coarues, iy, swm and sip code)

oy bt L tor—
(sipmmmng

MUST BE COMPLETED FOX VOTE

the above action by die sharelalders,
- }'

o __OFSIAREHOIDERS . |
1 certify that ] have cusiody of e minutes showing

Wayne A. Sherman, Clark
€rps ot peim aams eof capecicy)

*By

Oignaturs)

,/2’,%' 7 '(M‘d{tw TP or grint mmme 2ok enpacity)
of kS EERETOUEOBO00SE i

i

- NOTE: mmmwhwuuydﬁldsﬁmiuﬁdﬁumulmduhqdﬁcmﬂﬂzin
§306, oc becauss the xticles 36 provide. Far vote nocessacy for adogtion sce §805.

exitied to vose thereca OR (5) e

TORM NO. MBCAS  Rov. 96

mmmumwmummmumuamwum- su wssixsat
mko&mwm-mmmm-ammmumumuuwm dena

Mw-ddm-mhdnimdbylmwMﬂnhmu«)lanwm
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Hoolders of »1l of the gatstanding shares

of the corporstion.

SUNMIT COMPLETED FORMS TO: CORPORATE XXAMINING SECTION, SECKETARY OF STATE,

101 STATE BOUSE STATION, AUCUSTA, ME ' 04333-8101
’ TEL. Q07) 297-4195
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EXHIBIT A

PROPOSED AMENDMENT TO
ARTICLES OF INCORPORATION

VOTED: That the provisions of the Articles of Incorporation of the Compeny added by a
filing made with the Searetary of State of the State of Maine on March 30, 1984
are hereby rescinded and deleted in their eegirety.

FURTHER
VOTED: That the Anticles of Incarporation of the Company are bereby amended by
thereto a new Section 14, to read in its eatirety as follows: .

Sect. 14. Board of Direclors. The Board of Directors shall consist of ot less
than five nor maore than nine directors, the number of Directoss to be fixed froo
time to time by vote of the Directars or by the affirmative vote of at lesst two-
thirds of the outstanding shares of the Company eatitled o vote for the election of
Directors.

Directors nmust be and remain stockholders except that a stockholder, director or
officer of ancther entity which owns stock of this Company and has arighi to &
vote thereom may be a directar.

At the 1999 Annual Meeting of Stockholders, the Divectars sball be divided imto
three classes, as nearly equal in number as possible, with the term of office of
Class I 10 expire at the 2000 Anomal Meoting of Stockholders, the texm of office
of Class 11 10 expire at the 2001 Annual Meeting of Stockbolders, and the temm of
office of Class ITT to expire af the 2002 Annwal Meeting of Stockholders, with ths
Directors in each class to hold office until their respective succesdors are duly
elected and qualified. At each Anqual Moeeting of Stockholders after 1999,
Directors elected to suceeed those Directors whose terms expire shall be elected
for a term of office o expire at the third succeeding Annual Meeting of
Stockholders after their election,

In addition 1o any vote required by law or by any other provision of these Articles
of Incorporation, the sffimative vote of the holders of a1 least two-thirds of the
outstanding shares of the Company entitled to vats for the election of Directors
shall be required for any action by the stockholders to amend or repcal this
Section 14 or to adopt, amend, or repeal any other provision of the Articles of
Incorporation or Bylaws of the Company governing the size of the Board, the
mumber of Directors in each class of Directors, the quorum of vote required to
elect or remove Directors, ot the procedures for nominating Directoss or filling
any vacancy in the Board.
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BIDDEFORD AND SACO WATER COMPANY
anm of Corporation)

Depusy Secatany of Smte

Pecsoant to 13-4 MESA §304, the underigned corporstion executes and defivers for filing e Tollowiog change(s):

The nxime and. egistared office of the cleck appesring on the recard In the Seoretary of State's office:
John W. L. White

{anna}

181 Rlw Street, Biddeford, ME 04005
Craczet, iy, yeiie uwd 3ip sode)

The name &nd regisered office of the successor (mew) cesk, who mnst be 3 Made residen:

Vayne A, Sherman

fmame)

181 Elm Street, Biddeford, ¥E 04005
(pprysicel Jocaten - et (10t P.Ov Boal, ¢l wmes aad Kp ookd

(Goniling addres if diffirwn fiom sbove)

Upem 2 change in clerk thiks must be completad:

] Sm&ma'mmhmiadwmbmddkc@nmdmemmwcmmkm
rescrved 1 the sharehoiders 8y the moicles or the bylaws, ’ .

& Such change W suthocized by e dhareholdess,

-24 - Thu May 16 2002 08:56:40
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DATED June 17, 1989

Wayne A. Sherman, Clerk

MUST BE COMPLETED FOR VOTE T
Tcertify that | bave custody of the mimures Sowig | *gy
the above action by the aharebolders. prm——

Oype v print swms 2nd capacity]

THE POLLOWING SHALL BE COMPLETED BY THE CLERK UNLESS THIS DOCUMENT IS ACCOMPANIED BY
FOBRM MBCA-18A (§384.2-4.). .

The undersigned herehy accepts the appolotment as clerk for the above named domestic Business corporation.
CLERK DATED June 17, 1999

(il é} : . Wayne A. Sherman
Y e s or pris aeme)

*This document MUST be signod by (1) the NEW Clerk OR (2) the Frealikns or a vice-president and the Seeretary or an aasistant
secretiry, of such other officer ag the bylaws may designase a5 3 Znd curtifying officer OR (3) if fhare aco 20 such ofticers, then a
mejority of the Directors oc such directors 2a mry be designated by & majority of directors dien ia office OR (4) if there ate na such
&rectoys, then the Holders, or such of them & may be deviguated by the bolders, of record of § malority of all extstandice shars
“satitled 1o voce thereca OR (5) the Bolders of all of the entstanding shares of the cocporation.

SUBMIT COMPLETED FORMS TO: CORPORATE EXAMINING SECTION, SECRETARY OF STATE,
: 101 STATE HOUSE STATION, AUGUSTA, ME 04333-0101
PORM NO. MBCA-3 Rev. /97 TEL. (207) 2874195
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Bylaws (as amended)
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including 6/13/91

nE Arnick IV
BY-LANS awended G/1e/9 7
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BIDDEFORD AND SACO WATER COMPANY
Biddeford, Maine

ADOPTED AT SPECTAL STOCKHOLDERS' MEETING
HELD ON JUNE 26, 1941

ARTICLE I.

NAME - IOCATION - CORPORATE SEAL

Section 1. The name of the Company is Biddeford and Saco
jater Company

Section 2. The 1location and principal office of the
mpany shall be in the city of Biddeford, York County, Maine, at
uch place as the Board of Directors may from time to time
esignate, and the Company shall have and maintain such other
ffices as the Board of Directors may deem expedient.

Section 3. The Company shall have a circular seal which
hall have inscribed thereon the name of the Company and the year
f its organization.

ARTICLE IT

CAPITAL STOCK

Section 1. Authorized Capital Stock.

On and after June 13, 1974, the authorized Capital Stock of
the Company shall be four million dollars ($4,000,000) represented
by one hundred sixty thousand (160,000) shares of Common Stock of
the par value of twenty-five dollars ($25.00) each. The Common
Stock shall be entitled to one vote per share at each meeting of

Section 2. Stock Certificates.

: All certificates representing shares of Capital Stock shall be
igned by the President, or any Vice President, and the Treasurer,
¥ Assistant Treasurer, and shall have affixed thereto the
Orporate seal.

Section 3. Transfer Agent and Registrar.

The Board of Directors may appoint a transfer agent and a
v egister of transfers, and if such transfer agent and registrar is
] ¥Ppointed, all stock certificates shall be countersigned by such
I transfer agent and by such registrar of transfers.




as amended to &
including 6/13/91
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Section 4. Transfer of Stock.

Shares of Capital Stock shall be transferable only on the
pooks of the Company by the holder thereof in person, or by
ttorney duly authorized thereto in writing, and upon the surrender
nd cancellation of the Certificate therefor duly endorsed.

Section 5. Lost, Mutilated, or Destroyed Certificates.

: In case of the loss, mutilation or destruction of any
ertificate of stock, the owner thereof may obtain a new
ertificate in place thereof upen: glVlng such proof of loss,
utilation, or destructlon, and furnishing such security as the
Board of Directors may require.

ARTICLE 111.

MEETINGS OF STOCKHOLDERS.

Section 1. Annual Meeting.

The Annual Meeting of the Stockholders shall be held at two
'clock in the afternoon, on the second Thursday of June of each
ear, at the Company's Office in Biddeford, Maine, unless otherwise
etermined by the Directors, for the electlon of a Board of
Directors and a Clerk to serve for the ensuing year and until their
successors are elected; provided, however, that if other business
is to be transacted at said Annual Meeting, the Notice of said
Annual Meeting shall specify the business to be transacted.

Section 2. Special Meetings of Stockholders.

Special Meetings of the Stockholders may be called at any time
by order of the Board of Directors or the President, or by
stockholders representing not less than one-fifth of the capital
stock then outstanding and entitled to vote. Such meetings shall
be held at such place within the State of Maine as may be

designated by the Board of Directors.

Section 3. Notice of Stockholders' Meetings.

Notices of any annual or special meeting of stockholders shall
be mailed to each stockholder of record at least five (5) days
"Prior to the meeting at his last known address as the same appears
on the stock books of the Company. Such notice shall specify the.
time and place of holding the meeting. The notice of any special
;Meetlng shall, in addition, state the object or objects for which
Sald meeting is called, and no business except such as is specified
in said notice shall be transacted at any such special meeting.



as amended to

Section 4. Quorum of Stockholders.

Except as hereinafter specified, the holders of one-third

(1/3) of the stock of the Company issued and outstanding and
entitled to vote shall constitute a quorum for the transaction of
business at any meeting, but a less number may convene any meeting
and may adjourn the same, from time to time, until a quorum shall
be present, and no notice of such adjournment shall be necessary.
“when a quorum is present at any meeting, a majority of the stock
represented thereat and entitled to vote shall decide any question

brought before said meeting.

Section 3. Proxies and Voting.

Each stockholder entitled to vote may vote in person or by
proxy in writing or by general power of attorney produced at the
"meeting. Such power of attorney shall be good until revoked. No
“proxy shall be valid when granted more than six (6) months before
the meeting, the date of which shall be named therein, and it shall

“not be valid after the final adjournment thereof.
Ammde] 6/16/99

ARTICLE TIV.

ELECTION OF DIRECTORS

elect/by ballot a, Board of
all continug\in office

The gtockholderg shall annuall
en (7)/dixectoys. Diregtors so wlected g
until thle nekxt Aannual \peeting and\ unti
lected /and quayified, DirectorXfirs
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the/ remaining\ Directors until the newt election of Directoy
ockholders.

ARTICLE V.
MEETINGS OF THE BOARD OF DIRECTORS.

Section 1. Regular Meetings of Directors.

Regular meetings of the Board of Directors may be held at such
3laces and at such times as the Board may by vote determine, and if
0 determined, no notice thereon need be given.
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Section 2. Special Meetings of the Board of Directors.

, Special meetings of the Board of Directors may be held at any
© " time upon the call of the Clerk under the direction of the
- president or any Vice President, or any two (2) Directors then in
. office, of which meeting reasonable notice in writing or otherwise
© ghall be given to each Director, or sent to his residence of place
. of business, the time and place for holding the meeting to be

.~ designated in the notice. In any event twenty-four (24) hours
shall be reasonable notice.

. Unless otherwise indicated in the notice .calling the meeting
any and all business may be transacted at any such special meeting.

Section 3. Quorum of Board of Directors.

A majority of the Board of Directors shall constitute a quorum
for the transaction of business, but a less number may convene and
adjourn any such meeting from time to time until a quorum is
present, of which adjournment no notice need be given. All
questions coming before any meeting of the Board of Directors for
action shall be decided by a majority vote of the Directors present

at such meeting.
ARTICLE VI.
OFFICERS AND AGENTS

The Board of Directors shall choose from their own body or
therwise, as is deemed most expedient, a president and one or more
e Presidents of the company. They shall choose from their own
y or otherwise, as they see fit, a Treasurer and such other
fficers and agents as they, in their discretion, consider
esirable, and, subject to the provisions of the By-Laws, may fix
le authority and duties of such officers and agents. All such
fficers shall hold office until their successors are chosen and
Y qualified, provided, however, that the Board of Directors
11 have power, at any time, with or without cause, to remove
m office any of such officers, as well as any other agent or
oyee of the Company, whether appointed by said Board or

erwise.

/R
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ARTICLE VII.
POWERS AND DUTIES OF DIRECTORS AND OFFICERS.

Section 1. Board of Directors

The Board of Directors shall have and may exercise all the
powers and authority granted by law to the Company, except in such
matters as may be especially excepted by the By-Laws of the Company
or by the laws of the State of Maine, and to do all lawful things,
~which in their opinion, are expedient to be done in the management
of the Company. They shall have power to delegate, from time to
time, such authority as they may deem necessary to any one or more
members of the board acting as a committee in order that the
business of the Company may be transacted with promptness and

dispatch.
Section 2. President.

i The President shall preside at all meetings of the
stockholders. He shall, subject to the control of the Board of
Directors, have general supervision of the affairs of the Company.
He shall prescribe the duties and fix the compensation of all
agents and employees when not fixed by the Board of Directors or by
these By-Laws, and shall attend to such other business as the Board
of Directors may direct.

Section 3. Vice Presidents.

Each Vice President shall have such powers and duties as the
3oard of Directors or the President shall designate, and, in the
absence or disability of the President, the ranking Vice President
shall perform the duties and exercise the powers of the President.

Section 4. Treasurer.

. The Treasurer shall receive and be responsible for all cash,
Notes and securities and valuable papers of the Company, and is
authorized to give receipts for all moneys due and payable to the

mpany from whatever source, and to endorse for deposit and
Collection, checks, drafts and warrants in the name of the Company.
All funds of the Company shall be deposited to the credit of the
Company in such banks and trust companies as the Board of Directors
Y, from time to time, designate. The Treasurer shall Kkeep proper
0ks of account for the Company and such other books as the Board
! Directors may direct, and shall pay out money as the business of
e Company may require, taking proper vouchers. He shall affix

/23
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e seal of the Company to such instruments as it is necessary and
. proper to execute under seal and attest the same, and discharge
such other duties as pertain to his office or as may be assigned to

nim by the Board of Directors or by the President.

, If there be an Assistant Treasurer, he shall perform such
duties as may be assigned to him by the Board of Directors or by

e President, and in the absence or disability of the Treasurer,
and also at any time under the direction of the Treasurer, shall
act with all the powers of the Treasurer.

‘) The Treasurer and Assistant Treasurer, if any, shall give, and
other officers, agents and employees of the Company may be required
py the Board of Directors to give, at the expense of the Company,
ponds in such amount and form, with such sureties as the Board of
pirectors may require and approve for the faithful discharge of
their respective offices and positions.

Section 5. Clerk.

: The Clerk shall be elected by the stockholders, shall be a
resident of the State of Maine, and shall be sworn to a faithful
ischarge of his duties. He shall record all the minutes of the

tings of the stockholders in a book to be kept for that purpose.
He shall keep a book containing a true and complete list of all
stockholders, their residences, and the amount of stock held by
ach, and shall keep such other books, and perform such other
duties, as pertain to his office, or are required by the By-Laws or
by statute, or as may be assigned to him from time to time by the
Board of Directors or by the President. In the absence or
disability of the Clerk, the President or Vice President may
appoint a Clerk pro tempore, who shall be sworn.

Section 6. Compensation of Directors and Officers.

. The compensation of the Directors, President, Vice Presidents,
easurer, Assistant Treasurer, and Clerk shall be fixed by the

ard of Directors.
ARTICLE VIII.

T.OAN AND EXECUTION OF PAPERS.

Section 1. Loans.

- No loans shall be contracted or money borrowed in behalf of
le¢ Company unless previously authorized by the Board of Directors.
en such authorization has been given, any officer or agent of the
mpany thereunto duly authorized may effect loans and advance at

%x
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any time for the Company from any institution, firm or individual,

and for such loans and advances may make, execute and deliver
promlssory notes, bonds or other evidences of indebtedness of the
company and, as security for the payment of any and all loans,
advances, indebtedness and liabilities of the Company, may pledge,
- hypothecate or transfer any and all stocks, securities and other
personal property at any time owned by the Company, if not
previously mortgaged, pledged or hypothecated, and to that end may
endorse, assign and deliver the samne. Such authority may be
general or confined to specific instances.

Section 2. Execution of Papers.

All checks, drafts and negotiable instruments shall be signed
by one of such offlcers of the Company, or by such other person or
persons as the Board of Directors may direct.

All contracts shall be signed by such officer or officers, or
such other person, as the Board of Directors may direct.

, All deeds or other instruments of transfer of property shall 12
“"be executed in the name of the company by such officer or officers
as the Board of Directors may designate. 13

ARTICLE IX. .
FISCAL YEAR

The fiscal year of the company shall commence on the first day
of January and end on the last day of December of each year.

ARTICLE X.
AMENDMENTS

These By-Laws may be amended, altered or repealed at any
‘annual or special meeting of the stockholders, if the notice of
such meeting contains notice of the proposed amendment, alteration
0 repeal, by the majority vote of the shares present or represented
at such meeting.

f’i;:? Gw
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VOTED: That Article IV of the Company's bylaws be amended to read in its entirety as
follows:

ARTICLE 1V.

ELECTION OF DIRECTORS

The Board of Directors shall consist of not less than five nor more than nine directors, the
number of Directors to be fixed from time to time by vote of the Directors or by the
affirmative vote of at least two-thirds of the outstanding shares of the Company entitled
to vote for the election of Directors. Directors must be and remain shareholders except
that a shareholder, director or officer of another entity which owns stock of this Company
and has a right to a vote thereon may be a director. At the 1999 Annual Meeting of
Shareholders, the Directors shall be divided into three classes, as nearly equal in number
as possible, with the term of office of Class I to expire at the 2000 Annual Meeting of
Shareholders, the term of office of Class II to expire at the 2001 Annual Meeting of
Shareholders, and the term of office of Class III to expire at the 2002 Annual Meeting of
Shareholders, with the Directors in each class to hold office until their respective
successors are duly elected and qualified. At each Annual Meeting of Shareholders after
1999, Directors elected to succeed those Directors whose terms expire shall be elected for
a term of office to expire at the third succeeding Annual Meeting of Shareholders after
their election, except that any Director first elected to the Board after June 13, 1991 shall
resign from the board no later than the day he or she becomes seventy-two years of age.

\KCJ\biddsaco\bylaw.amend.wpd
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Solicitation of Interest Letter
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BIDDEFORD & SACO WATER CO.
Supplying
BIDDEFORD, SACO, OLD ORCHARD BEACH
AND PINE POINT
181 ELM STREET P.O. BOX 304
BIDDEFORD, MAINE  04005-0304

C.S. MANSFIELD, Jr., President & Treasurer TELEPHONE
ROBERT R. THERIAULT, Assist. Treasurer Area Code 207
THOMAS CARR 11, Distribution Superintendent 282-1543

CHRISTOPHER M. MANSFIELD, Deputy Manager

May 28, 2010
TO OUR SHAREHOLDERS:

This past December, I sent letters to shareholders in selected states (Maine, Massachusetts, and Florida) to gauge
possible interest in a common stock offering by Biddeford and Saco Water Company dlrect]y to shareholders. As
I discussed in the letter and at prior shareholder meetings, the Company faces a need to raise s1gn1ﬁcant capital
over the coming years.

Based on feedback received from shareholders in response to my letter, the Company has decided to proceed with
an offering of common stock, at a price of $67.50 per share. Net proceeds from the offering would be used to
reduce the balance on the Company’s line of credit, and to put the Company in a position to earn a greater return
on its invested capital.

The Company has concluded that Biddeford and Saco Water Company shareholders have statutory preemptive
rights under Maine law. A4 “preemptive right” is a pro rata right to purchase a portion of a new common stock
offering, sufficient to preserve that shareholder’s current ownership percentage.

We have filed with the Securities and Exchange Commission a Form 1-A offering statement, covering an offering
of 31,000 shares of common stock at the offering price of $67.50 per share. As described below, we plan to
~ pursue this offering in selected states where most of our shareholders reside. By virtue of your preemptive rights,
. however, as a record or beneficial owner of Biddeford and Saco Water Company common stock, you will have a
pro rata right to purchase shares regardless of where you reside.

The Company is conducting this offering primarily in Maine, Massachusetts, Florida, Illinois, California,
Connecticut, New Hampshire, Pennsylvania, and Maryland. The securities laws of those states allow the
Company to make an offering without incurring substantial additional expense. Shareholders from those states
who offer to purchase common stock may do so, if they wish, in amounts not limited to their pro rata percentage
of the offered shares, subject however to availability and other conditions set forth in the form of Subscription
' Agreement for this offering.

For those of you who reside in states other than Maine, Massachusetts, Florida, Illinois, California, Connecticut,
New Hampshire, Pennsylvania, and Maryland, you have a preemptive right to purchase your pro rata portion of
the offering — i.e. up to 30% of the total number of shares of Biddeford and Saco Water Company common stock
that you already own. Depending on the securities laws in your state, the Company may be able to offer you
shares in excess of your pro rata percentage of the offering. We plan to assess this once we know which
shareholders might be interested in purchasing more than their pro rata percentage.

To exercise your preemptive rights, you must return to us the enclosed Preemptive Rights Election by July
7, 2010 (i.e. within 40 days of the date of this letter). If we receive the form from you by that date, we will send
you a copy of the final offering circular for this offering, together with a Subscription Agreement. Returning the
enclosed Preemptive Rights Election will not obligate you to purchase. A binding offer to purchase can be
made by you only by submitting a signed Subscnptlon Agreement in the form provided with the final
offering circular.

Thank you for your continued support of the Biddeford and Saco Water Company.

On behalf of the Board of Directors
C.S. Mansfield, Jr., President



Biddeford & Saco Water Company
181 Elm Street
P.O. Box 304
Biddeford, ME 04005-0304

Telephone (907) 282-1543
Facsimile (207) 282-1544

PREEMPTIVE RIGHTS ELECTION

The undersigned represents that he or she owns the following number of shares of Biddeford and Saco
Water Company common stock (either in the undersigned’s name directly or through an account with
a bank or securities firm):

TOTAL SHARES OWNED IN THE COMPANY: [insert number now owned]

The undersigned understands that, pursuant to statutory preemptive rights, he or she has the right to
purchase a portion of the common stock being offered by the Company, namely up to 30% of the
number of shares he or she now owns. [For example, in the case of a shareholder who now owns
1,000 shares of Company common stock, he or she has a preemptive right to purchase up to 300
shares (30%) of the offered common stock. Depending on the state in which the shareholder resides,
the Company may be able to sell the shareholder more than his or her pro rata portion, if he or she
elects to do s0.]

The undersigned wishes to reserve shares [insert number] for possible future
purchase by him or her, at $67.50 per share, payable by check or wire transfer to the Company. This
is not a commitment to purchase. A commitment can only be made by executing a Subscription
Agreement, in the form to be provided by the Company after the shareholder has received the
Company’s offering circular for this offering.

NOTE: IF YOU DO NOT WISH TO PURCHASE ANY SHARES THROUGH THIS
OFFERING, YOU DO NOT NEED TO RETURN THIS FORM.

Date: s 2010

Signature(s):

Print Name and Address:

Comments or questions?:




EXHIBIT 15.1

Notice of Preemptive Rights
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BIDDEFORD & SACO WATER CO.
Supplying
BIDDEFORD, SACO, OLD ORCHARD BEACH
AND PINE POINT
181 ELM STREET P.0O. BOX 304
BIDDEFORD, MAINE 04005-0304

C.S. MANSFIELD, Jr., President & Treasurer TELEPHONE
ROBERT R. THERIAULT, Assist. Treasurer Area Code 207
THOMAS CARR 111, Distribution Superintendent ' 282-1543

CHRISTOPHER M. MANSFIELD, Deputy Manager

May 28, 2010
TO OUR SHAREHOLDERS:

This past December, I sent letters to shareholders in selected states (Maine, Massachusetts, and Florida) to gauge
possible interest in a common stock offering by Biddeford and Saco Water Company directly to shareholders. As
I discussed in the letter and at prior shareholder meetings, the Company faces a need to raise significant capital
over the coming years.

Based on feedback received from shareholders in response to my letter, the Company has decided to proceed with
an offering of common stock, at a price of $67.50 per share. Net proceeds from the offering would be used to
reduce the balance on the Company’s line of credit, and to put the Company in a position to earn a greater return
on its invested capital.

The Company has concluded that Biddeford and Saco Water Company shareholvders have statutory preemptive
rights under Maine law. A “preemptive right” is a pro rata right to purchase a portion of a new common stock
offering, sufficient to preserve that shareholder’s current ownership percentage.

We have filed with the Securities and Exchange Commission a Form 1-A offering statement, covering an offering
of 31,000 shares of common stock at the offering price of $67.50 per share. As described below, we plan to
pursue this offering in selected states where most of our shareholders reside. By virtue of your preemptive rights,
however, as a record or beneficial owner of Biddeford and Saco Water Company common stock, you will have a
pro rata right to purchase shares regardless of where you reside.

The Company is conducting this offering primarily in Maine, Massachusetts, Florida, Illinois, California,
Connecticut, New Hampshire, Pennsylvania, and Maryland. The securities laws of those states allow the
Company to make an offering without incurring substantial additional expense. Shareholders from those states
who offer to purchase common stock may do so, if they wish, in amounts not limited to their pro rata percentage
of the offered shares, subject however to availability and other conditions set forth in the form of Subscription
Agreement for this offering.

For those of you who reside in states other than Maine, Massachusetts, Florida, Illinois, California, Connecticut,
New Hampshire, Pennsylvania, and Maryland, you have a preemptive right to purchase your pro rata portion of
the offering — i.e. up to 30% of the total number of shares of Biddeford and Saco Water Company common stock
that you already own. Depending on the securities laws in your state, the Company may be able to offer you
shares in excess of your pro rata percentage of the offering. We plan to assess this once we know which
shareholders might be interested in exercising their preemptive rights for more than their pro rata percentage.

To exercise your preemptive rights, you must return to u§ the enclosed Preemptive Rights Election by July
7, 2010 (i.e. within 40 days of the date of this letter). If we receive the form from you by that date, we will send
you a copy of the final offering circular for this offering, together with a Subscription Agreement. Returning the
enclosed Preemptive Rights Election will not obligate you to purchase. A binding offer to purchase can be
made by you only by submitting a signed Subscription Agreement in the form provided with the final
offering circular.

Thank you for your continued support of the Biddeford and Saco Water Company.

On behalf of the Board of Directors
C.S. Mansfield, Jr., President

/2/



Biddeford & Saco Water Company
181 Elm Street
P.O. Box 304
Biddeford, ME 04005-0304

Telephone (207) 282-1543
Facsimile (207) 282-1544

PREEMPTIVE RIGHTS ELECTION

The undersigned represents that he or she owns the following number of shares of Biddeford and Saco
Water Company common stock (either in the undersigned’s name directly or through an account with
a bank or securities firm):

TOTAL SHARES OWNED IN THE COMPANY:: [insert number now owned]

The undersigned understands that, pursuant to statutory preemptive rights, he or she has the right to
purchase a portion of the common stock being offered by the Company, namely up to 30% of the
number of shares he or she now owns. [For example, in the case of a shareholder who now owns
1,000 shares of Company common stock, he or she has a preemptive right to purchase up to 300
shares (30%) of the offered common stock. Depending on the state in which the shareholder resides,
the Company may be able to sell the shareholder more than his or her pro rata portion, if he or she
elects to do so.]

The undersigned wishes to reserve shares [insert number] for possible future
purchase by him or her, at $67.50 per share, payable by check or wire transfer to the Company. This
is not a commitment to purchase. A commitment can only be made by executing a Subscription
Agreement, in the form to be provided by the Company after the shareholder has received the
Company’s offering circular for this offering.

NOTE: IF YOU DO NOT WISH TO PURCHASE ANY SHARES THROUGH THIS
OFFERING, YOU DO NOT NEED TO RETURN THIS FORM.

Date: , 2010

Signature(s):

Print Name and Address:

Comments or questions?:




