
First Bancorp, Inc /ME/
Form DEF 14A
March 08, 2019
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
(Rule 14a-101)
INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No.    )
Filed by the Registrant  ☒
Filed by a Party other than the Registrant  ☐
Check the appropriate box:

☐Preliminary Proxy Statement

☐Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

☒Definitive Proxy Statement

☐Definitive Additional Materials

☐Soliciting Material Pursuant to § 240.14a-12
The First Bancorp, Inc.

(Name of Registrant as Specified in its Charter)

(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

Edgar Filing: First Bancorp, Inc /ME/ - Form DEF 14A

1



Edgar Filing: First Bancorp, Inc /ME/ - Form DEF 14A

2



PAYMENT OF FILING FEE (Check the appropriate box):

☒No fee required.

☐Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

1)
  Title of each class of securities to which transaction applies:

2)
  Aggregate number of securities to which transaction applies:

3)

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth
the amount on which the filing fee is calculated and state how it was determined):

4)
  Proposed maximum aggregate value of transaction:

5) Total fee paid:

☐Fee paid previously with preliminary materials.

☐
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was previously paid. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

1)
  Amount Previously Paid:

2)
  Form, Schedule or Registration Statement No.:

3)
  Filing Party:

4)
  Date Filed:

Edgar Filing: First Bancorp, Inc /ME/ - Form DEF 14A

3



Edgar Filing: First Bancorp, Inc /ME/ - Form DEF 14A

4



March 18, 2019

Dear Shareholder:

You are cordially invited to attend the Annual Meeting of Shareholders of The First Bancorp, Inc., which will be held
at Samoset Resort, 220 Warrenton Street in Rockport, Maine 04856, on Wednesday, April 24, 2019, at 11:00 a.m.
Eastern Daylight Time. The accompanying Notice of Annual Meeting of Shareholders and Proxy Statement describe
the matters to be considered and acted upon.
This year we will be voting to elect Directors, to approve (on a non-binding basis) the compensation of the Company’s
executives, and to ratify the selection of the Company’s independent auditors. These matters are discussed in greater
detail in the accompanying Proxy Statement. The Board of Directors unanimously recommends that you vote FOR
each proposal. Your prompt completion and return of the proxy will be appreciated.
It is important that you be represented at the Annual Meeting, regardless of the number of shares that you own and
whether or not you are able to attend the meeting in person. Shares held in “street name” by banks, brokers or other
nominees who indicate on their proxy cards that they do not have discretionary authority to vote such shares as to a
particular matter, which we refer to as “broker non-votes,” will be counted for the purpose of determining whether a
quorum exists but will not be considered as present and entitled to vote with respect to a particular matter unless the
beneficial owner(s) of the shares instructs such record holder how to vote such shares.
Please take the time to review the material, mark, sign, date, and return the enclosed proxy in the envelope provided
for your convenience.
If you have any questions about matters discussed in the Proxy Statement, please contact me at  
207-563-3195 or 1-800-564-3195, extension 3169. Your continued support of The First Bancorp, Inc. is sincerely
appreciated.

Very truly yours,

/s/ Tony C. McKim 
Tony C. McKim
President and Chief Executive Officer
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THE FIRST BANCORP, INC.
Post Office Box 940, 223 Main Street, Damariscotta, Maine 04543

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held Wednesday, April 24, 2019
To the Shareholders:
Notice is hereby given that the Annual Meeting of Shareholders of The First Bancorp, Inc., the one-bank holding
company of First National Bank, will be held at Samoset Resort, 220 Warrenton Street, Rockport, Maine 04856, on
Wednesday, April 24, 2019, at 11:00 a.m. Eastern Daylight Time, for the following purposes:
•To elect as Directors of the Company the nominees listed in the enclosed Proxy Statement as noted.
•To approve (on a non‑binding basis) the compensation of the Company’s executives.

•To ratify the Audit Committee’s selection of Berry Dunn McNeil & Parker, LLC as independent auditors of theCompany for 2019.
•To transact such other business as may properly come before the meeting or any adjournment thereof.
Directors are elected by the vote of the holders of a majority of the outstanding shares of stock entitled to vote at the
meeting. To be approved, any other matters submitted to our Shareholders, including the ratification of Berry Dunn
McNeil & Parker, LLC, as our independent auditors, require the affirmative vote of the holders of the majority of
shares present in person or represented by proxy at the annual meeting and entitled to vote.
Shares that abstain from voting as to a particular matter will be counted for purposes of determining whether a quorum
exists and for purposes of calculating the vote with respect to such matter, but will not be deemed to have been voted
in favor of such matter. Shares held in “street name” by banks, brokers or other nominees who indicate on their proxy
cards that they do not have discretionary authority to vote such shares as to a particular matter, which we refer to as
“broker non-votes,” will be counted for the purpose of determining whether a quorum exists but will not be considered
as present and entitled to vote with respect to a particular matter unless the beneficial owner(s) of the shares instructs
such record holder how to vote such shares. Accordingly, abstentions will have the effect of a vote against a proposal,
and broker non-votes will not have any effect upon the outcome of voting with respect to any matters voted on at the
annual meeting.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
SHAREHOLDER MEETING TO BE HELD ON APRIL 24, 2019:
The First Bancorp’s Annual Report to Shareholders and Proxy Statement are available at
http://materials.proxyvote.com31866P.
                                                               By Order of the Board of Directors

                                                                         /s/ Charles A. Wootton
                                                                       Charles A. Wootton, Clerk
                                                                           Damariscotta, Maine
                                                                               March 18, 2019

Regardless of the number of shares you own, your vote is important.
Whether or not you expect to attend the meeting, the prompt return of your proxy will save follow-up expenses and
assure the proper representation of your shares.
Please mark, date, sign, and promptly return the enclosed proxy, using the postage-paid envelope provided.
You may revoke your proxy if you so desire at any time before it is voted.

The First Bancorp 2019 Proxy Statement • Page 1
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THE FIRST BANCORP, INC.
Post Office Box 940, 223 Main Street, Damariscotta, Maine 04543

PROXY STATEMENT
Annual Meeting of Shareholders to be Held Wednesday, April 24, 2019

This Proxy Statement is being furnished to Shareholders of The First Bancorp, Inc. (the “Company”), the parent
company of First National Bank (the “Bank”), in connection with the solicitation of Proxies on behalf of the Board of
Directors, to be used at the Annual Meeting of Shareholders of the Company to be held at Samoset Resort, 220
Warrenton Street, Rockport, Maine 04856, on Wednesday, April 24, 2019, at 11:00 a.m. Eastern Daylight Time, and
at any adjournment thereof for matters described in the Notice of Annual Meeting of Shareholders. This Proxy
Statement is first being mailed to Shareholders on March 18, 2019. This solicitation is made by the Company, which
will bear the expenses thereof.

The Proxy solicited hereby, if properly signed and returned to the Company and not revoked prior to its use, will be
voted in accordance with the instructions contained therein. If no contrary instructions are given, each Proxy received
will be voted for the nominees for Directors described herein and for approval of the matters described below and
upon the transaction of such other business as may properly come before the meeting, in accordance with the best
judgment of the persons appointed as Proxies; provided, however, that broker non-votes will not be voted in favor of
the election of Directors. Any Shareholder giving a Proxy has the power to revoke it at any time before it is exercised
by (i) filing with the Clerk of the Company a written notice thereof (Charles A. Wootton, The First Bancorp, Inc., Post
Office Box 940, 223 Main Street, Damariscotta, Maine 04543); (ii) submitting a duly executed Proxy bearing a later
date; or (iii) appearing at the Annual Meeting and giving the Clerk notice of his or her intention to vote in person.
Proxies solicited hereby may be exercised only at the Annual Meeting and any adjournment thereof and will not be
used for any other meeting.

Only Shareholders of record at the close of business on February 14, 2019 (the “Voting Record Date”) will be entitled to
vote at the Annual Meeting. On the Voting Record Date, there were 10,883,771 shares of Common Stock of the
Company issued and outstanding. Each share of Common Stock is entitled to one vote at the Annual Meeting on all
matters properly presented thereat.
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PROPOSAL 1: ELECTION OF DIRECTORS

The health of the Company depends on a strong, independent and attentive Board. The Governance Committee of the
Board of Directors believes that it is necessary for each of the Company’s Directors to possess a considerable amount
of business management and educational experience. In addition, Directors must have sound judgment, wisdom,
integrity and ethics. Directors are encouraged to attend seminars and courses to enhance their directorship skills. Each
of our outside Directors brings to the Company knowledge from his or her field of expertise, including leadership,
finance, marketing and human resources, through the management of their own companies or professional practices.
These experiences provide perspective, analytical insight and objectivity when overseeing and evaluating
Management. In addition, all Directors serve as referral sources for the Company’s subsidiary. All Directors of the
Company also serve on the subsidiary’s Board and meet the requirements for Directors as set forth by the Office of the
Comptroller of the Currency. The Board’s familiarity with the Bank’s systems and controls is crucial in maintaining the
Company’s safety and soundness. In order to be a candidate for a Director of the Company, each individual must meet
the following criteria:
•Be a citizen of the United States.

•Have the financial capacity to own and/or purchase the minimum equity interest in the Company as specified in theCompany’s bylaws.

•Be available to attend the monthly meetings of the Board of Directors and Board Committee meetings, as scheduledfrom time to time.
•Have the ability and willingness to represent the interests of the Shareholders of the Company.

•Meet any additional criteria that the Office of the Comptroller of the Currency may establish for directors of anational bank.
If any person named as nominee should be unwilling or unable to stand for election at the time of the Annual Meeting,
the holder of the Proxy will vote for any replacement nominee or nominees recommended by the Board of Directors.
Each person listed below has consented to be named as a nominee, and the Board of Directors knows of no reason
why any of the nominees may not be able to serve as a Director if elected.
The Governance Committee has nominated the following individuals to be submitted to a vote of the Shareholders at
the meeting, each to serve (if elected) for a one (1) year term and until his or her successor is duly elected:

Katherine M. Boyd (67) has served as a Director of the Company and the Bank since 1993. A resident of Boothbay
Harbor, she owns the Boothbay Region Greenhouses with her husband and she serves as CFO. Ms. Boyd is past
President of the Boothbay Region YMCA and graduated with a BA from Pitzer College in 1973.
The Board concluded that Ms. Boyd is well suited to serve as a director of the Company because of her several
decades of experience as the manager of a successful Coastal Maine small business.

Robert B. Gregory (65) has served as a Director of the Company and the Bank since 1987 and served as Chairman of
both the Company and the Bank from September 1998 to April 2007. Mr. Gregory has been a practicing attorney
since 1980, first in Lewiston, Maine and since 1983 in Damariscotta, Maine. In addition, he and his wife Sim serve as
advisors to the Bowdoin Christian Fellowship.
The Board concluded that Mr. Gregory is well suited to serve as a director of the Company because of his legal
expertise and extensive transactional experience in financial, banking, and commercial real estate matters.

Renee W. Kelly (49) has served as a Director of the Company and the Bank since January 2016. Ms. Kelly served as
Director of Economic Development Initiatives for the University of Maine from 1997 until July 2016 when she was
promoted to Assistant Vice President for Innovation and Economic Development. In addition, she leads the
University’s entrepreneurship and innovation support activities as well as its efforts in the Innovation Engineering
Institute. She was a founding member of the leadership team for the Blackstone Accelerates Growth initiative in
Maine (now Maine Accelerates Growth) and led the creation of the Innovate for Maine Fellows program. Prior to
joining the University, she developed training products for Manpower of Connecticut, worked for a financial services
start-up company and served as an aide to then U.S. Senator
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Olympia J. Snowe. She currently serves on the boards of several economic development and service organizations,
including the Ellsworth Business Development Corporation. In addition, she is an alternate board member for UpStart
Maine.
The Board concluded that Ms. Kelly is well suited to serve as a director of the Company because of her varied
experience in economic development.

Tony C. McKim (51) joined the Company as Executive Vice President, Chief Operating Officer and a member of the
Board of Directors of the Company and the Bank upon completion of the mergers of FNB Bankshares (“FNB”) and its
subsidiary into the Company and the Bank on January 14, 2005. Prior to the mergers, Mr. McKim was President and
Chief Executive Officer of FNB and its subsidiary. In January 2015, Mr. McKim was named President and Chief
Executive Officer of the Company and the Bank. Mr. McKim is involved in several local associations, including
Harbor House, Ellsworth Business Development Corporation, Acadian Youth Sports, as well as the Maine Bankers
Association.
The Board concluded that Mr. McKim is well suited to serve as a director of the Company because of his experience
as the former CEO of FNB Bankshares and as a senior officer of the Company with more than two decades in bank
management.

Mark N. Rosborough (70) has served as a Director of the Company and the Bank since completion of the mergers of
FNB and its subsidiary into the Company and the Bank on January 14, 2005. He currently serves as the Chairman of
the Board for both the Company and the Bank. Prior to the mergers, Mr. Rosborough served as Chairman of the Board
of Directors of FNB and its subsidiary. Mr. Rosborough is President of J. T. Rosborough Insurance Agency. He is also
a partner in Rosborough Family Limited Partnership, Penrose and TISA. He has served on the Board of Advisors for
Maine Mutual Group, as well as on the Ellsworth City Council, the Ellsworth Chamber of Commerce, the Hanover
Insurance Company Advisory Board, the Acadia Insurance Advisory Board, the MEMIC Advisory Board, the Maine
Insurance Agency Board of Directors and the American Red Cross for Hancock and Waldo Counties.
The Board concluded that Mr. Rosborough is well suited to serve as a director of the Company because of his
experience as the former Chairman of FNB Bankshares and his overall banking expertise and knowledge, and
business experience managing a successful insurance agency.

Cornelius J. Russell (55) has served as a Director of the Company and the Bank since February 2014. A
second-generation hotelier, Mr. Russell began his career in 1987 with Ocean Properties Hotels Resorts & Affiliates
where he has held management positions at multiple hotels in Maine, New Hampshire, Florida, Colorado, and
Arizona. He acted as the General Manager at the Samoset Resort from 1999 to 2015 where he oversaw numerous
multi-million dollar capital improvement projects, most recently overseeing the construction of La Bella Vita
Ristorante, Enoteca Wine Bar, The Spa and Luxury guest cottages. In July 2015, he was promoted to Regional
General Manager providing field support to the Residence Inns by Marriott in Auburn, Bath and Bangor along with
the Fairfield Inn by Marriott in Bangor. He also supported the Homewood Suites in Augusta which opened in August
2016. Mr. Russell’s service on several boards of directors includes Past President of the Maine Innkeepers Association,
Treasurer of Hospitality Alliance, Second Vice President of New England Inns and Resorts Association, the American
Hotel Lodging Association Resort Committee, Past President of the Penobscot Bay Regional Chamber of Commerce,
and the Maine State Chamber of Commerce. He was awarded the 2016 Community Person of the Year by the
Penobscot Bay Regional Chamber of Commerce and the 2010 Innkeeper of the Year by the Maine Innkeepers
Association. Mr. Russell graduated with a B.S. degree in Resource Economics from the University of Maine.
The Board concluded that Mr. Russell is well suited to serve as a director of the Company because of his varied
experience in retail, lodging and hospitality services.
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Stuart G. Smith (65) has served as a Director of the Company and the Bank since 1997 and served as Chairman of
both the Company and the Bank from May 2007 to April 2013. A resident of Camden, he and his wife, Marianne, own
and operate Maine Sport Outfitters in Rockport and Camden, the Lord Camden Inn, the Grand Harbor Inn, 16 Bay
View Hotel and Bayview Landing in Camden, as well as the Breakwater Marketplace in Rockland. They are also part
owners of the Rockland Harbor Park Center. Mr. Smith holds a BS in economics and history from Duke University
and a Master of Environmental Studies from Duke University School of Forestry and Environmental Science. He
served for ten years on the public school board of SAD 28 and The Five Town CSD school board as both a director
and chairperson, serving on budget and finance committees, as well as labor negotiations, compensation, planning and
facility development and management committees. He has also served as a board member and president of the
Camden, Rockport, Lincolnville Chamber of Commerce and the Camden Area YMCA.
The Board concluded that Mr. Smith is well suited to serve as a director of the Company because of his varied
experience in retail, lodging and hospitality services, as well as real estate development and management.

Bruce B. Tindal (68) has served as a Director of the Company and the Bank since 1999. Mr. Tindal has been a
licensed real estate broker since 1974. Mr. Tindal formed and is owner of Tindal & Callahan Real Estate in Boothbay
Harbor, which has been in operation since 1985. He currently serves on the Boothbay Region Land Trust Board of
Advisors. Mr. Tindal is also a member of the National Association of Realtors, Council of Residential Specialists,
Real Estate Buyers Agent Council and the Boothbay Harbor Rotary Club.
The Board concluded that Mr. Tindal is well suited to serve as a director of the Company because of his in-depth
knowledge of the coastal Maine real estate market and trends.

F. Stephen Ward (65) has served as a Director of the Company and the Bank since April 2018. Mr. Ward retired as
Treasurer and Chief Financial Officer of the Company on March 30, 2018, after serving as Chief Financial Officer of
the Company since 1994 and as Chief Financial Officer of the Bank since 1993. During his 28-year career at the Bank
and the Company, Mr. Ward was active in local government, serving on the Edgecomb Budget Committee for three
years and the Edgecomb School Committee for nine years, including seven years as Chair, as well as the Union 49
School Board for nine years, including three years as Vice-Chair. He has been involved with several non-profit
organizations, including Round Top Center for the Arts and the Boothbay Region YMCA. He is past Board Chair for
Coastal Ventures Inc. (CVI), the venture capital subsidiary of Coastal Enterprises which operates four venture capital
funds that provide seed capital to startup and early stage companies, primarily in northern New England, with a strong
focus on job creation in the region. The majority of the investors in these funds are Maine-based banks. For six years,
Mr. Ward also served on the Member Advisory Panel of the Federal Home Loan Bank of Boston, an important
funding source for the Bank. Mr. Ward is a resident of Peaks Island, Maine.
The Board concluded that Mr. Ward is well suited to serve as a director of the Company because of his experience as
a former senior officer of the Company with more than two decades in bank executive management. In addition, he
has extensive experience in financial statement preparation, asset/liability management and management of a complex
fixed-income investment portfolio.

* Directors’ ages are as of December 31, 2018.

In order to be elected a Director of the Company, a nominee must receive the affirmative vote of the holders of a
majority of the shares of Company’s Common Stock outstanding on the Voting Record Date. Broker non-votes or
abstentions will not be counted as affirmative votes.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE FOR
PROPOSAL NO. 1

The First Bancorp 2019 Proxy Statement • Page 5
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About the Board of Directors and Its Committees

As of the date of this Proxy Statement, The First Bancorp, Inc. had a Board comprised of nine Directors. During 2018
there were seven regular Board meetings and one Annual Meeting. After each regular Board meeting time is provided
for an executive session without Management present. The Board’s Attendance Policy states that all members of the
Board are strongly encouraged to attend each meeting of the Board and Committees on which they serve. All
Directors attended at least 79% of Board meetings and meetings held by Committees of which they were members in
2018. The aggregate attendance at Board and Committee meetings by all members of the Board of Directors and its
Committees in 2018 was in excess of 96%. All Directors are expected to attend the 2019 Annual Meeting of
Shareholders, and all Directors were in attendance at the 2018 Annual Meeting.

Although the Company does not have a formal policy with respect to diversity, the Board and the Governance
Committee believe it is essential that the Board members represent diverse view points and skill sets (such as gender,
race, national origin and education as well as professional experience), and consider each nominee’s/Director’s
credentials, competencies and skills as well as the candidate’s area(s) of qualifications and expertise that would
enhance the Board’s composition and effectiveness.

Audit Committee. The members of the Company’s Audit Committee for 2018 were Renee W. Kelly - Chair, Katherine
M. Boyd and Robert B. Gregory. This Committee met four times during 2018. The Company’s Audit Committee
receives and reviews reports on examinations and accounting audits of the Company, and works to ensure the
adequacy of operating practices, procedures and controls. Each member of the Audit Committee is independent as
defined under the listing standards of the NASDAQ stock market. The Company’s Board of Directors has adopted a
written charter for the Company’s Audit Committee, which can be found on the Company’s website
(www.thefirst.com/shareholder-relations/corporate-governance). The 2018 report of the Audit Committee can be
found on page 40 of this Proxy Statement.

Governance Committee. The members of the Company’s Governance Committee for 2018 were Cornelius J. Russell -
Chair, Katherine M. Boyd, Renee W. Kelly, Mark N. Rosborough and Bruce B. Tindal. This Committee met twice
during 2018. As stated in the Governance Committee Charter adopted on February 19, 2004, the Committee is
responsible to recommend to the Board of Directors the nominees for Board of Directors positions, establishing the
tenure and the retirement policies for members of the Board of Directors and reviewing their overall effectiveness.
The Governance Committee Charter and the Company's Corporate Governance Guidelines can be found on the
Company’s website (www.thefirst.com/shareholder-relations/corporate-governance). Under the Company’s Bylaws, if a
Shareholder wishes to nominate a Director for consideration by the Committee, he or she must be a Shareholder of
record and have continuously held at least $2,000 in market value of the Company’s Common Stock (as determined by
the President) for at least one year as of the date of submittal of such proposal and must continue to hold those
securities through the date of such annual meeting. The Committee will also consider if a proposed candidate meets
the criteria set forth on page 3 of this Proxy Statement. Each member of the Governance Committee is independent as
defined under the listing standards of the NASDAQ stock market.

Compensation Committee. The Company’s Compensation Committee is a standing committee of the Bank’s Board of
Directors since all executive compensation is paid by the Bank. The members of the Committee for 2018 were Bruce
B. Tindal - Chairman, Katherine M. Boyd, Renee W. Kelly and Mark N. Rosborough.This Committee met three times
during 2018. No Director of the Bank or the Company serves as a Director on the board of any other corporation with
a class of securities registered pursuant to Section 12 of the Securities Exchange Act of 1934 or that is subject to the
reporting requirements of Section 15(d) of the Securities Exchange Act of 1934, or of any company registered as an
investment company under the Investment Company Act of 1940, as amended. Each member of the Compensation
Committee is independent as defined under the listing standards of the NASDAQ stock market. The function of this
Committee is to establish the compensation of the Chief Executive Officer and to review and approve the
compensation of other Named Executive Officers.
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The Compensation Committee Charter adopted in 2013 can be found on the Company’s website
(www.thefirst.com/shareholder-relations/corporate-governance).

In addition to the Compensation Committee, there are five other standing committees of the Bank’s Board of Directors:
Executive, Audit, Asset/Liability, Trust and Directors’ Loan. Certain members of Management also serve on some
committees of the Bank. There are no family relationships among any of the Directors of the Company.

Compensation Committee Interlocks and Insider Participation in Compensation Decisions

No member of the Compensation Committee was, or ever has been, an officer or employee of the Company or the
Bank. All Committee members are customers of and engage in transactions with the Bank in the ordinary course of
business. As described in “Certain Relationships and Related Transactions”, all loans to such individuals were made on
substantially the same terms, including interest rates and collateral, as those prevailing at the time for comparable
transactions with persons not related to the Bank and, in the opinion of Management, did not involve more than the
normal risk of collectability or present other unfavorable features.

Third Party Compensation of Directors
Under Rule 5250 (b)(3) promulgated by NASDAQ, companies must disclose the material terms of all agreements and
arrangements between any Director or nominee for Director, and any person or entity other than the Company (the
"Third Party"), relating to compensation or other payment in connection with such person's candidacy or service as a
director of the Company. As of the date of this Proxy Statement, none of the Company’s Directors or nominees for
Director were receiving such compensation.
Director Independence

The Board reviewed the independence of the Company’s Directors in February 2019 based on NASDAQ standards. In
this review, the Board considered transactions and relationships between each Director (and any member of his or her
immediate family) and the Company or the Bank and between certain entities in which any Director or any immediate
family member has certain interests, on the one hand, and the Company or the Bank, on the other hand. The purpose
of this review was to determine which of such transactions or relationships were inconsistent with a determination that
the Director is independent under NASDAQ rules. As a result of the review, the Board affirmatively determined that
as of February 2019 all of the Directors are independent of the Company and the Bank under NASDAQ rules with the
exception of President McKim and Director Ward.

Risk Oversight

The Board takes an active role as a whole and also at the committee level in overseeing management of the Company’s
risk. The Board regularly reviews information regarding the Company’s liquidity and operations as well as the risks
associated with each. While each committee is responsible for evaluating certain risks and overseeing the management
of such risks, the entire Board of Directors is regularly informed through committee reports about such risk. The
Company’s Compensation Committee is responsible for overseeing the management of risks relating to the Company’s
executive compensation practices and plans. The Asset/ Liability Committee is responsible for overseeing financial
risk. The Audit Committee oversees reports from examiners and auditors of both the internal audit function and
independent outside auditors and federal regulators. The Directors’ Loan Committee monitors lending policies to
ensure they are adequate and that the lending function follows sound practices. The Trust Committee reviews
activities of the Trust and Investment Department to ensure that all trust functions are conducted in accordance with
Bank policy, applicable laws and regulations and in a sound manner consistent with fiduciary standards and duties.
The Governance Committee manages risk associated with director qualification and performance, as well as the
independence of the Board of Directors and potential conflicts.

The First Bancorp 2019 Proxy Statement • Page 7
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Protecting the privacy of its customers’ information as well as the security of the Bank’s systems and networks has long
been and will continue to be a priority. The Board is committed to maintaining strong and meaningful privacy and
security protections for our customers’ information. The Chief Information Officer regularly provides reports to senior
management and the Board regarding the Company's ongoing assessment of cybersecurity threats and risks, data
security programs designed to prevent and detect threats, attacks, incursions and breaches, as well as management,
mitigation and remediation of potential, and any actual, cybersecurity and information technology risks and breaches.
In addition, the Audit Committee and Management review reports from the Internal Auditor regarding their evaluation
of the Company’s Information Technology department on a regular basis. The Board and Management recognize that
cybersecurity matters, including expenditure related threats and the impact of incursions or breaches, may implicate
the Company's disclosure under SEC rules and regulations, and intend to remain vigilant with respect to the
cybersecurity aspects of these obligations.

Leadership Structure

The Company believes that having an independent Director serving as Chairman of the Board is prudent. The
Chairman of the Board is elected by a vote of the Directors to serve a one-year term with a maximum appointment of
eight terms. Mark Rosborough has served as Chairman from April 2018 to the present. The Chief Executive Officer
serves on the Board of Directors; however, his main focus is to provide leadership to the Company for accomplishing
the directives established by the Board of Directors and is responsible for the general administration, oversight, care
and management of all property and business of the Company and for all of its departments, as well as direct or
indirect supervision of all officers, managers and employees.

Code of Ethics

The Company’s Code of Ethics for Senior Financial Officers, which was adopted by the Board of Directors on June 19,
2003, and the Company’s Code of Business Conduct and Ethics, which was adopted by the Board of Directors on April
15, 2004, are incorporated in the Company’s 2006 Annual Report on Form 10-K as Exhibits 14.1 and 14.2,
respectively. They are available on the Company’s website at (www.thefirst.com/shareholder-relations), and a copy
may be obtained, free of charge, by written request to the Company.

Audit Committee Financial Expert

Pursuant to Section 407 of the Sarbanes-Oxley Act of 2002 and Item 407(d)(5) of Regulation S-K promulgated by the
Securities and Exchange Commission, the Company is required to disclose whether it has at least one “Financial Expert”
serving on its Audit Committee and if so, the name of the expert and whether the expert is independent of
Management. A company that does not have an Audit Committee Financial Expert must disclose this fact and explain
why it has no such expert.
At the present time, the Company’s Audit Committee does not have a member who meets the Securities and Exchange
Commission’s complete definition of a financial expert. It is the opinion of the Company’s Board of Directors,
however, that the Company addresses its audit functions with a depth of penetration and rigor that meets the intent of
the requirements of the Sarbanes-Oxley Act for the following reasons:

•

The Company is a one-bank holding company owning all of the capital stock in the Bank. All Directors of the Bank
meet the requirements and qualifications imposed by the Office of the Comptroller of the Currency, the Bank’s
principal regulator, which conducts regular supervisory examinations of the Bank. In addition to requiring knowledge
of the banking industry and the financial regulatory system, these qualifications require a “background, knowledge, and
experience in business or another discipline to oversee the Bank.”

•All members of the Audit Committee of the Bank and the Company are independent Directors, as defined by theSecurities and Exchange Commission and NASDAQ. Two of the members operate their own
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businesses and have knowledge of accounting for both their own businesses as well as for the Bank and the Company.
The third serves on the boards of several economic development and service organizations.
•The members of the Audit Committee have considerable experience as Directors of the Bank and the Company.

•
Internal audit work of the Bank and the Company is outsourced to a professional firm which conducts all internal
audits except for loan review, for which a second professional firm performs quality control loan review. Both firms
provide detailed periodic reports to the Audit Committee and the Directors’ Loan Committees, respectively.

•

The Bank is a highly regulated entity which undergoes regular and thorough examination by the Office of the
Comptroller of the Currency, with additional oversight by the Federal Deposit Insurance Corporation. The Company
is a “Financial Holding Company” as defined by the Federal Reserve Board and as such is regulated and regularly
examined by the Federal Reserve Board.

•The Company also continuously reviews, at its own initiative, the expertise of the members of its Board of Directorsand its Audit Committee.
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Security Ownership of Directors, Management and Principal Shareholders

The following table sets forth the number of shares of Common Stock of the Company beneficially owned as of
February 14, 2019 by (i) each person known by the Company to own beneficially more than 5.0% of the Company’s
Common Stock, (ii) each nominee for Director of the Company, (iii) the Named Executive Officers, and (iv) all
Executive Officers and Directors of the Company as a group. Except as otherwise indicated below, each of the
Directors and Executive Officers and persons owning more than five percent of the Company’s stock has sole voting
and investment power with respect to all shares of stock beneficially owned as set forth opposite his or her name.

Title
of Class Name of Beneficial Owner

Amount and Nature
of Beneficial
Ownership

Percent of Class

Common Stock Katherine M. Boyd 35,7101 5,6252 *
Common Stock Robert B. Gregory 48,6721 6492 3,6003

Edgar Filing: First Bancorp, Inc /ME/ - Form DEF 14A

23


