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March 18, 2013

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, 2013, 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 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 2010. Your continued support of The First Bancorp, Inc. is sincerely
appreciated.

Very truly yours,

       /s/ Daniel R. Daigneault
Daniel R. Daigneault
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, 2013

To the Shareholders:

Notice is hereby given that the Annual Meeting of Shareholders of The First Bancorp, Inc., the one-bank holding
company of The First, N.A., will be held at Samoset Resort, 220 Warrenton Street, Rockport, Maine 04856, on
Wednesday, April 24, 2013, 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 the
Company for 2013.

·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 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, 2013:
The First Bancorp's Annual Report to Shareholders and Proxy Statement are available at
http://materials.proxyvote.com/31866P.

By Order of the Board of Directors

              /s/ Charles A. Wootton
Charles A. Wootton, Clerk
Damariscotta, Maine
March 18, 2013

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.
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The First Bancorp, Inc.
Post Office Box 940, 223 Main Street, Damariscotta, Maine 04543
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Proxy Statement
Annual Meeting of Shareholders to be Held Wednesday, April 24, 2013

This Proxy Statement is being furnished to Shareholders of The First Bancorp, Inc. (the "Company"), the parent
company of The First, N.A. (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, 2013, 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, 2013. 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 13, 2013 (the "Voting Record Date") will be entitled
to vote at the Annual Meeting. On the Voting Record Date, there were 9,892,466 shares of Common Stock of the
Company issued and outstanding; in addition, the Company had 12,500 shares of non-voting preferred stock
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 Nominating/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 the
Company's bylaws.

·Be available to attend the monthly meetings of the Board of Directors and Board Committee meetings, as scheduled
from 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 a
national 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 Nominating/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 (61) 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.

Daniel R. Daigneault (60) has served as President, Chief Executive Officer and a member of the Board of Directors of
the Company and the Bank since 1994. Mr. Daigneault has worked in banking for 35 years and has held various
positions covering all aspects of banking. In addition, he is a member of a national banking chief executive officer
affiliation program that provides him broad exposure to industry issues, trends and best practices. Prior to being
employed by the Bank, Mr. Daigneault was Vice President, Senior Commercial Loan Officer and Chief Financial
Officer at Camden National Bank, Camden, Maine. He is a member of the University of Maine Business School
Advisory Board and the University of Maine Board of Visitors.
The Board concluded that Mr. Daigneault is well suited to serve as a director of the Company because of his extensive
community banking experience in all areas spanning more than three decades.

Robert B. Gregory (59) 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
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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.
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Tony C. McKim (45) 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. Mr. McKim is involved in several local associations, including
Harbor House, The Maine Seacoast Mission, Jackson Laboratory, Acadian Youth Sports, as well as the Maine
Bankers Association and is a member of the Government Relations Council of the American 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 more than two decades in bank management.

Carl S. Poole, Jr. (67) has served as a Director of the Company since its organization in 1985 and has served as a
Director of the Bank since 1984. Mr. Poole was President, Secretary and Treasurer of Poole Brothers Lumber, a
lumber and building supply company with locations in Damariscotta, Pemaquid and Boothbay Harbor, Maine until the
sale of the company in October 2005.
The Board concluded that Mr. Poole is well suited to serve as a director of the Company because of his financial
background stemming from years of experience running a retail business from multiple locations.

Mark N. Rosborough (64) 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. 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 Rentals, Penrose and TISA. He currently serves on
the MEMIC Advisory Board as well as the Hanover Insurance Company Advisory Board and is Treasurer of The
Open Door Recovery. He has served on the Ellsworth City Council, as well as the Ellsworth Chamber of Commerce
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.

Stuart G. Smith (59) has served as a Director of the Company and the Bank since 1997 and has served as Chairman of
both the Company and the Bank since May 2007. 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, and Bayview Landing
in Camden. Mr. Smith is a member and part owner in Breakwater Marketplace and the Rockland Harbor Park Center
in Rockland.  Currently he is a board member of the nonprofit Camden International Film Festival, and the nonprofit
Mid Coast Recreation 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 has 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, labor negotiations, compensation, planning and facility development and
management. 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.

David B. Soule, Jr. (67) has served as a Director of the Company and the Bank since 1989. Mr. Soule has been
practicing law in Wiscasset since 1971. Mr. Soule's law firm focuses on real estate, including land conservation, bank
financing and real estate closing; in addition he deals with trusts and estate planning and represents small businesses.
He served two terms in the Maine House of Representatives, is a past President of the Lincoln County Bar Association
and is a former Public Administrator for Lincoln County. He served as Trustee of the Wiscasset Public Library and as
Selectman, Planning Board Chair and other volunteer positions with the Town of Westport. Mr. Soule is a currently a
director of the Maine Wilderness Watershed Trust and Trustee of the Morse High School Scholarship Fund.
The Board concluded that Mr. Soule is well suited to serve as a director of the Company because of his four decades
as a practicing attorney and extensive knowledge of corporate governance, gained through his chairmanship of the
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Company's Audit Committee for many years.
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Bruce B. Tindal (62) 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 Regional 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.

* Directors' ages are as of December 31, 2012.

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

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 2012
there were eight 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 75% of Board meetings and meetings held by Committees of which they were members in
2012. The aggregate attendance at Board and Committee meetings by all members of the Board of Directors and its
Committees in 2012 was in excess of 90%. All Directors are expected to attend the 2013 Annual Meeting of
Shareholders, and all Directors were in attendance at the 2012 Annual Meeting.

Although the Company does not have a formal policy with respect to diversity, the Board and the
Nominating/Governance Committee believe it is essential that the Board members represent diverse view points (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 2013 are David B. Soule, Jr., - Chairman,
Robert B. Gregory and Mark N. Rosborough. This Committee met four times during 2012. 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. The Company's Board of Directors has adopted a written
charter for the Company's Audit Committee, which was published in the Company's 2004 Annual Proxy Statement
and can be found on the Company's website www.thefirstbancorp.com.
The 2012 report of the Audit Committee can be found on page 32 of this document.
Nominating/Governance Committee. The members of the Company's Nominating/Governance Committee are Mark
N. Rosborough - Chairman, Carl S. Poole, Jr. and Stuart G. Smith. This Committee met three times during 2012. As
stated in the Nominating/Governance Committee Charter adopted on February 19, 2004, the Committee is responsible
for the nomination of Board of Director members, establishing the tenure and the retirement policies for members of
the Board of Directors and reviewing their overall effectiveness. The charter can be found on the Company's website
www.thefirstbancorp.com. Under the Company's Bylaws, if a Shareholder wishes to nominate a Director, 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
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proposed candidate meets the criteria set forth on page 3. Each member of the Nominating/Governance Committee is
independent as defined under the listing standards of the NASDAQ stock market.

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

12



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 Committee consists of Bruce B. Tindal -
Chairman, Carl S. Poole, Jr., Mark N. Rosborough and Stuart G. Smith. This Committee met four times during 2012.
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. The function of this Committee is to establish the
compensation of the Chief Executive Officer and to review and approve the compensation of other Senior Executive
Officers. The Compensation Committee Charter adopted in 2007 can be found in the Company's 2007 Annual Proxy
Statement and on the Company's website www.thefirstbancorp.com.
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.
Except as set forth in the merger agreement between the Company and FNB, in which it was specified that Messrs.
McKim and Rosborough and one additional person to be named later will be added to the Company's Board of
Directors, there are no arrangements or understandings between any Director and any other person pursuant to which
that Director has been or is to be elected.

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.

Director Independence

The Board reviewed the independence of the Company's Directors in January 2013 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 January 2013 all of the Directors are independent of the Company and the Bank under NASDAQ rules with the
exception of President Daigneault and EVP McKim.

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
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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 Nominating/Governance Committee manages risk associated with the independence of the Board of Directors and
potential conflicts.

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. 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 full authority over 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.thefirstbancorp.com, 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 the
Securities and Exchange Commission and NASDAQ. The three members operate their own businesses and have
knowledge of accounting for both their own businesses as well as for the Bank and the Company. 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 quarterly 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 Directors
and 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 13, 2013 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 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. There
are no Shareholders that own more than five percent of the Company's stock.

Title
of Class Name of Beneficial Owner Amount and Nature

of Beneficial Ownership Percent of Class

Common Stock Katherine M. Boyd 35,2461 2,8302 *
Common Stock Daniel R. Daigneault 177,4411 22,0002 15,0004 5,3888 2.22%
Common Stock Robert B. Gregory 43,4041 6492 4,0005 *
Common Stock Tony C. McKim 76,6841 *
Common Stock Carl S. Poole, Jr. 275,7631 2,6402 2.81%
Common Stock Mark N. Rosborough 133,8321 4,6422 3,6216 3,6217 1.47%
Common Stock Stuart G. Smith 110,4151 4562 1.20%
Common Stock David B. Soule, Jr. 20,7811 3,5002 2253 *
Common Stock Bruce B. Tindal 22,9851 1,0002 *
Common Stock Susan A. Norton 19,9891 6,0004 *
Common Stock F. Stephen Ward 41,0541 5,0004 *
Common Stock Charles A. Wootton 18,0401 10,0004 *
Total Ownership of all Directors and Executive Officers as a Group 1,088,72511.22%

1 Direct holdings including sole ownership, joint ownership, DRIP, ESPP, Grants and 401(k) Shares
2 Spouse's holdings
3 Company's holdings
4 Vested options
5 Trustee for First Fruit Foundation
6 Trustee for Anna Batchelor TR
7 Trustee for Sam Batchelor TR
8 POA for Roland and Alice Daigneault

* Less than one percent of total outstanding shares
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Executive Officers

Each Executive Officer of the Company and the Bank is identified in the following table, which also sets forth their
respective offices and periods served as an Executive Officer of the Company or the Bank. The ages shown are as of
December 31, 2012.

Name Office & Position Period
Served

Daniel R.
Daigneault President & Chief Executive Officer of the Company

and the Bank 1994 to date

Tony C. McKim Executive Vice President & Chief Operating Officer of the Company and the Bank 2005 to date

F. Stephen Ward Treasurer, Executive Vice President & Chief Financial Officer of the Company and
the Bank 1993 to date

Charles A. Wootton Executive Vice President and Clerk of the Company,
Executive Vice President and Senior Loan Officer of the Bank 2000 to date

Susan A. Norton Executive Vice President, Human Resources and Compliance Officer of the Bank 2002 to date
Richard M. Elder Senior Vice President, Retail Services of the Bank 2002 to date
Steven H. Poulin Senior Vice President, Senior Credit Officer of the Bank 2012 to date

Daniel R. Daigneault (60) has served as President, Chief Executive Officer and a member of the Board of Directors of
both the Company and the Bank since 1994. Prior to being employed by the Company and the Bank, Mr. Daigneault
was Vice President, Senior Commercial Loan Officer and Chief Financial Officer at Camden National Bank, Camden,
Maine.
Tony C. McKim (45) joined the Company as Executive Vice President, Chief Operating Officer and a member of the
Board of Directors of the Company and the Bank with the merger of FNB Bankshares on January 14, 2005. Prior to
the merger, Mr. McKim was President and Chief Executive Officer of FNB Bankshares and The First National Bank
of Bar Harbor beginning in 2000.
F. Stephen Ward (59) has served as Treasurer and Chief Financial Officer of the Company since 1994 and as Chief
Financial Officer of the Bank since 1993. In 2005, Mr. Ward was promoted to Executive Vice President. Mr. Ward
has been employed by the Bank since 1990 and served as Marketing Officer from 1990 to 1993.
Charles A. Wootton (56) has been employed by the Bank since January 2000. In 2001, Mr. Wootton was promoted to
Senior Vice President of Banking Services and Senior Loan Officer. In 2005, Mr. Wootton was promoted to
Executive Vice President. From 1981 to 2000 Mr. Wootton was employed by Camden National Bank, serving as
branch manager, commercial loan and business development officer, becoming Vice President responsible for branch
administration in 1996.
Susan A. Norton (52) has been employed by the Bank since 1992 and was promoted to Senior Vice President, Human
Resources and Compliance in 2005. In January 2009, Ms. Norton was promoted to Executive Vice President. Ms.
Norton has also served as Assistant Compliance Officer and Education Officer. She currently holds the position of
CRA Officer and Compliance Officer for the Company and is certified as a Senior Professional in Human Resources.
Richard M. Elder (47) has been employed by the Bank since 1993. In 2001, Mr. Elder was promoted to Vice President
of Retail Services and in 2005, Mr. Elder was promoted to Senior Vice President. Mr. Elder previously served as
Manager of the Bank's Boothbay Harbor branch and Senior Commercial Loan Officer.
Stephen H. Poulin (57) has been employed by the Bank since 2002. In February of 2012, Mr. Poulin was promoted to
Senior Vice President – Senior Credit Officer. Mr. Poulin previously served as Vice President, Senior Business
Relationship Officer, in the Bank's Rockport and Damariscotta offices.
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There are no family relationships among any of the Executive Officers, nor are there any arrangements or
understandings between any Executive Officer and any other person pursuant to which that Executive Officer has
been or is to be elected.
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Compensation Discussion and Analysis

Executive Summary

The Compensation Committee of the Board of Directors of The First Bancorp, Inc. oversees the Company's executive
compensation program. The Committee consists solely of "Independent Directors", i.e., those Directors who are
neither officers or employees of the Company or its subsidiaries nor have a relationship which, in the opinion of the
Board, would interfere with the exercise of independent judgment to carry out the responsibilities of a Director and
who are otherwise "independent" under the rules of the NASDAQ Stock Market, Inc.
The Committee has the direct responsibility to:

1.

Review and approve corporate goals and objectives relevant to the compensation of the Company's Chief Executive
Officer ("CEO"), evaluate the CEO's performance in light of those goals and objectives and determine the CEO's
compensation level based on this evaluation. The corporate goals which are developed to encourage Management to
not take undue or excessive risk, are established jointly between the Compensation Committee and the CEO and are
driven by the Company's strategic plan and annual operating budget. In addition to the Company-wide goals, the
Committee and the CEO jointly agree on individual performance goals for the CEO. Examples of these goals, which
may vary from year to year, include the Company's earnings targets, loan and deposit growth objectives, risk
management analysis, as well as specific individual goals such as implementing components of the approved
strategic plan and leadership development.

2.Review and approve the compensation of all other Executive Officers of the Company with recommendations and
input from the CEO.

3.

Review and approve grants, awards and issuances under, or any material amendment of, the equity based long-term
and short-term incentive plans, which are described below. In consultation with Management, oversee regulatory
compliance with respect to compensation matters, including overseeing the Company's policies on structuring
compensation programs to preserve tax deductibility and, as and when required, establish performance goals and
certify that performance goals have been attained for purposes of Section 162(m) of the Internal Revenue Code.

4.Review and approve any severance or similar termination payments proposed to be made to any current or former
Executive Officer of the Company, and any agreements providing for such payments.

In 2008, the Company's Shareholders approved the Company's participation in the Capital Purchase Program (CPP)
offered by the United States Department of the Treasury. As a participant in this program, the Company is subject to
certain restrictions on executive compensation. The compensation limits apply to Senior Executive Officers ("SEOs")
of public or private institutions that participate in the CPP. SEOs include the Chief Executive Officer ("CEO"), the
Chief Financial Officer ("CFO") and the three most highly compensated Executive Officers other than the CEO and
CFO as determined by compensation at the time the Company entered into the program. The officers affected are
Messrs. Daigneault, Ward, McKim and Wootton and Ms. Norton. The specific compensation limits under the CPP and
the Company's compliance with them are detailed below:

1.

Limits on Incentives Tied to Unnecessary and Excessive Risk: In accordance with the CPP guidelines, in 2012 the
Compensation Committee met twice with the Company's Senior Risk Officer, Mr. Daigneault, to discuss the
Company's compensation programs and whether they present or encourage the exposure of the Company to
unnecessary and excessive risk. These discussions were held at the committee's meetings on May 17, 2012 and
October 17, 2012. The Compensation Committee concluded the Company's compensation program is designed with
an appropriate balance of risk and reward in relation to the Company's overall business strategy and does not
incentivize executives to take unnecessary or excessive risks. The Compensation Committee will meet with the
Senior Risk Officer as required to recertify this information. The Senior Risk Officer is the employee principally
responsible for risk monitoring and oversight. Other employees who are involved in monitoring risk, such as the
Chief Financial Officer, the Chief
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2.

 Operating Officer, the Senior Loan Officer, and the Compliance Officer, report directly to the Senior Risk Officer
with respect to such matters. In 2012, the Company added additional risk controls at the Bank level including the
creation of an Officers Loan Committee to review larger credit decisions, a lower threshold at which a proposed
loan needs Board approval, and an executive session between the Senior Credit Officer and the Directors Loan
Committee following each Directors Loan Committee meeting.

3.

Restrictions on Payment of Incentive Compensation: The CPP prohibits the Company from paying any incentive
compensation to the SEOs other than "long-term restricted stock" meeting certain criteria and limitations. Thus, the
SEOs are not eligible, while the Company remains a CPP participant, to receive cash bonus compensation or stock
options.

4.

Clawback Provision: As required under the CPP, any bonus or incentive compensation paid to a SEO may be
recovered if the bonus or incentive was based on financial statements or other performance metric criteria later
found to be materially inaccurate. This provision applies to all SEOs, irrespective of whether the SEO had any role
in the inaccuracy.

5.

Prohibition on Severance Payments: Under the CPP, the Company may not enter into agreements with any of its
SEOs providing for severance payments. As noted elsewhere in the proxy statement, FNBBH had entered into a
severance agreement with Mr. McKim in 2000 which became an obligation of the Company by virtue of the merger
of FNBBH into the Company in 2005. No other agreements providing for severance payments to an SEO by the
Company are in place.

6.Deductibility Under Section 162(m): The CPP imposes stricter rules on the tax deductibility of compensation under
new Code Section 162(m)(5).

Philosophy of Our Executive Compensation Program

The Company recognizes that the attraction and retention of high-performing employees are among the key
components of the organization's past performance and future success. In support of that objective, the Compensation
Committee believes that the most effective executive compensation program is one that rewards annually the
achievement of established long-term and strategic goals, and aligns executives' interests with those of Shareholders
and the long-term interests of the Company. The Committee evaluates both performance and compensation of our
executives relative to the compensation paid to similar executives at comparably sized and similarly performing
banks. Our goal is to maintain an appropriate relationship between the compensation of our executives and the
Company's performance. The overall objectives of our compensation program are:
a)To provide both short-term and long-term alignment between pay and performance;
b)To align executive interests with those of Shareholders;
c)To remain competitive within the relevant marketplace in terms of total compensation; and
d)To enable the Company to attract, retain, and motivate top talent.

The elements of our compensation program are discussed in more detail below, but in summary, the elements of our
program are as follows:

a)
Base Pay will target slightly above the  market median (55th to 75th percentile) of the Company's peer group,
established by Pearl Meyer & Partners and described below, and will reflect the individual executive's role,
experience and contribution to the Company.

b)Short-term incentives will reflect annual goals related to the Company's profitability and asset quality as well as the
achievement of individual goals for each named executive.

c)
Long-term incentives which focus on achievement of longer-term objectives and reduce incentives driven by
short-term developments may be awarded on an annual basis and are intended to promote the retention of the
executive team.

d)The Committee will determine an appropriate mix of base pay, short-term and long-term incentives based on the
executive's position and tenure in the Company.

e)Other benefits will be competitive and appropriate to retain and attract talented individuals
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