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(Amendment No. __)

Filed by the Registrant x
Filed by a Party other than the Registrant o

Check the appropriate box:

o      Preliminary Proxy Statement
o      Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x     Definitive Proxy Statement
o      Definitive Additional Materials
o      Soliciting Material Pursuant to § 240.14A-12

FIRST BANCORP
(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.
o 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:

N/A

(2) Aggregate number of securities to which transactions applies:

N/A

(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
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(4) Proposed maximum aggregate value of transaction:

N/A

(5) Total fee paid:

N/A
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341 North Main Street
Troy, North Carolina 27371-0508

Telephone (910) 576-6171

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD THURSDAY, MAY 7, 2009

To Our Shareholders:

The annual meeting of shareholders of First Bancorp (the “Company”) will be held at the James H. Garner Conference
Center, 211 Burnette Street, Troy, North Carolina (see map on outside back cover) on Thursday, May 7, 2009 at 3:00
p.m. local time, for the purpose of considering and acting on the following matters:

1.A proposal to elect fifteen (15) nominees to the Board of Directors to serve until the 2010 annual meeting of
shareholders, or until their successors are elected and qualified.

2.A proposal to ratify the appointment of Elliott Davis, PLLC as the independent auditors of the Company for 2009.

3. To approve, on a non-binding advisory basis, the Company’s named executive officer compensation.

4. Such other business as may properly come before the meeting, or any adjournment thereof.

Only shareholders of record as of the close of business on March 13, 2009 are entitled to notice of and to vote at the
annual meeting and any adjournment thereof.

Whether or not you expect to be present at the annual meeting, please complete, date and sign the enclosed form of
proxy and return it promptly in the enclosed envelope.  If you attend the meeting, your proxy will be returned to you
upon request.  You may also vote by telephone or on the Internet, as described in the proxy statement and on the
proxy card.

Please note that the attached form of proxy includes a request from the Company to indicate whether or not you plan
to attend the annual meeting.  For planning purposes, management of the Company would appreciate you filling in the
appropriate box indicating whether or not you plan to attend the annual meeting. If you initially indicate that you are
not planning to attend and later want to, or do not indicate one way or the other, you are still welcome and invited to
attend the meeting.

The proxy statement accompanying this notice sets forth further information concerning the proposals to be
considered at the annual meeting.  You are urged to study this information carefully.

Included in this package, in compliance with applicable regulations, is the Company’s 2008 Annual Report on Form
10-K, which includes the Company’s financial statements and other required disclosures.  Also included in the package
is a 2008 Summary Annual Report, which includes a financial overview, the president’s letter, and other general
information about the Company.
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By Order of the Board of
Directors

Anna G. Hollers
April 8, 2009 Secretary

Important notice regarding the availability of proxy materials
for the shareholder meeting to be held on May 7, 2009.

The Proxy Statement, 2008 Annual Report on Form 10-K and 2008 Summary Annual Report
are also available at www.cfpproxy.com/3958.
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First Bancorp
341 North Main Street

Troy, North Carolina 27371-0508
Telephone (910) 576-6171

PROXY STATEMENT

INTRODUCTION

This proxy statement is furnished to the shareholders of First Bancorp (hereinafter sometimes referred to as the
“Company”) by the Board of Directors in connection with its solicitation of proxies for use at the annual meeting of
shareholders of the Company to be held on Thursday, May 7, 2009 at 3:00 p.m. local time, at the James H. Garner
Conference Center, 211 Burnette Street, Troy, North Carolina (see map on outside back cover), and at any
adjournment thereof.  Action will be taken at the annual meeting on the items described in this proxy statement and on
any other business that properly comes before the meeting.

This proxy statement and accompanying form of proxy are first being mailed to shareholders on or about April 8,
2009.

The accompanying proxy is for use at the 2009 Annual Meeting if a shareholder either will be unable to attend in
person or will attend but wishes to vote by proxy.  Most shareholders have a choice of voting by completing the
enclosed proxy card and mailing it in the postage-paid envelope provided, voting over the Internet or using a toll-free
number.  Shareholders should refer to the proxy card or the information forwarded by the shareholder’s bank, broker or
other holder of record to see which voting options are available.  Shareholders who vote over the Internet may incur
costs, such as telephone and Internet access charges, for which the shareholder is responsible.  The Internet and
telephone voting facilities for eligible shareholders of record will close at 3:00 a.m. Eastern Daylight Time on May 7,
2009.  Specific instructions to be followed by any shareholder interested in voting via the Internet or telephone are
shown on the enclosed proxy card.  The Internet and telephone voting procedures are designed to authenticate the
shareholder’s identity and to allow shareholders to vote their shares and confirm that their instructions have been
properly recorded.  In the event that the proxy card does not reference Internet or telephone voting information
because the recipient is not the registered owner of the shares, the proxy card must be completed and returned in the
self-addressed, postage-paid envelope provided.

Any shareholder giving a proxy may revoke it at any time before a vote is taken by (i) duly executing a proxy bearing
a later date; (ii) executing a notice of revocation in a written instrument filed with the secretary of the Company; or
(iii) appearing at the meeting and notifying the secretary of the intention to vote in person.  Unless a contrary choice is
specified, all shares represented by valid proxies received pursuant to this solicitation, and not revoked before they are
exercised, will be voted as set forth in this proxy statement.  In addition, the proxy confers discretionary authority
upon the persons named therein, or their substitutes, with respect to any other business that may properly come before
the meeting.

The presence, in person or by proxy, of the holders of a majority of the outstanding shares of the Company’s common
stock entitled to vote is necessary to constitute a quorum at the annual meeting.  If a quorum is not present or
represented at the annual meeting, the shareholders present and entitled to vote have the power to adjourn the meeting
from time to time, without notice other than announcement at the meeting, until a quorum is present or
represented.  At any such adjourned meeting at which a quorum is present or represented, any business may be
transacted that might have been transacted at the meeting as originally notified.  Abstentions from the vote on a
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particular proposal and broker non-votes will be counted as present for purposes of determining if a quorum is present,
but will not be counted as votes on the proposal in question.

The Company will bear the entire cost of preparing this proxy statement and of soliciting proxies.  Proxies may be
solicited by employees of the Company, either personally, by special letter, or by telephone.  Employees will not
receive additional compensation for the solicitation of proxies.  The Company also will request brokers and others to
send solicitation material to beneficial owners of stock and will reimburse their costs for this purpose.

Page 1
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Only shareholders of record as of the close of business on March 13, 2009 will be entitled to vote at the annual
meeting or any adjournment thereof.  The number of outstanding shares of the Company’s common stock entitled to
vote at the annual meeting is 16,617,846.  Shareholders are entitled to one vote for each share of the Company’s
common stock.

PRINCIPAL HOLDERS OF VOTING SECURITIES

The Company knows of no person or group who beneficially owns more than five percent of the outstanding common
stock of the Company.

PROPOSAL 1 - ELECTION OF DIRECTORS

Section 3.02 of the Company’s bylaws provides that the number of directors on the Board of Directors of the Company
will be not less than three nor more than 18, as may be fixed by resolution duly adopted by the Board of Directors at
or prior to the annual meeting at which such directors are to be elected.  In accordance with the bylaws, the size of the
board has been fixed by the Board of Directors at 15 members.

In the absence of any specifications to the contrary, proxies will be voted for the election of all 15 of the nominees
listed in the table below by casting an equal number of votes for each such nominee.  If, at or before the time of the
meeting, any of the nominees listed below becomes unavailable for any reason, the proxyholders have the discretion
to vote for a substitute nominee or nominees.  The board currently knows of no reason why any nominee listed below
is likely to become unavailable.  The 15 nominees receiving a plurality of votes cast shall be elected.  This means that
the 15 nominees with the most votes will be elected.  Only votes “FOR” a nominee will affect the outcome.

The Company’s articles of incorporation provide that, if cumulative voting applies, each shareholder is “entitled to
multiply the number of votes he is entitled to cast by the number of directors for whom he is entitled to vote and cast
the product for a single candidate or distribute the product among two or more candidates.”  Cumulative voting
procedures will not be followed at the annual meeting unless a shareholder calls for cumulative voting as provided in
the Company’s articles of incorporation, by announcing at the meeting before the voting for directors starts, his or her
intention to vote cumulatively.  If cumulative voting is properly invoked by a shareholder, the chair shall declare that
all shares entitled to vote have the right to vote cumulatively and shall thereupon grant a recess of not less than two
days, nor more than seven days, as the chair shall determine, or of such other period of time as is unanimously agreed
upon.  If cumulative voting applies, the proxyholders may, in their discretion, vote the shares to which such proxies
relate on a basis other than equally for each of the nominees named below and for less than all such nominees, but the
proxyholders will cast such votes in a manner that would tend to elect the greatest number of such nominees (or any
substitutes therefor in the case of unavailability) as the number of votes cast by them would permit.

NOMINATIONS FOR DIRECTOR

Nominees for election to the Board of Directors are selected by the incumbent board prior to each annual meeting, and
the nominees listed below were selected in that manner.  Nominations from shareholders must be made in accordance
with the Company’s bylaws, which generally require such nominations to be made in writing and not less than 60 nor
more than 90 days prior to the meeting at which directors are to be elected and to include certain information about the
proposed nominee, in addition to other requirements.

A copy of the bylaw provision setting forth the complete procedure for shareholder nominations of directors may be
obtained upon written request to First Bancorp, Post Office Box 508, 341 North Main Street, Troy, North
Carolina  27371-0508, Attention:  Anna G. Hollers, Secretary.
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The Company’s bylaws state that no individual may be elected to, or may serve, on the Board of Directors any time
after his or her 72nd birthday, except that if a director is elected to the Board of Directors prior to his or her 72nd
birthday and reaches the age of 72 while serving as a director, such director’s term shall continue until the next annual
meeting of shareholders, at which time the director shall retire.  The bylaws allow the Board of Directors to make
exceptions to this limitation in connection with mergers or acquisitions.  The bylaws also state that the foregoing
provisions do not apply to any individual during the time such individual is serving as chief executive officer of the
Company.

Page 2
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DIRECTORS, NOMINEES AND EXECUTIVE OFFICERS

The following table sets forth certain information as of December 31, 2008, with respect to the 15 nominees for
election to the Board of Directors and the executive officers of the Company (all of these persons may be contacted at
Post Office Box 508, 341 North Main Street, Troy, North Carolina 27371).  The 15 nominees are all current
directors.  All of the nominees have served on the Board of Directors since the 2008 Annual Meeting.  Each nominee
has indicated a willingness to serve if elected.  The Board of Directors recommends a vote “FOR” the election of these
nominees.

Page 3
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TABLE OF DIRECTORS, NOMINEES AND EXECUTIVE OFFICERS

Common Stock
Beneficially Owned (1)

Name (Age)

Current Director (D),
Nominee (N), or

Position with Company

Number of
Shares Owned

(excluding
options)

Number of
Shares That

May Be
Acquired
within 60
Days by

Exercising
Options

Total
Number of

Shares
Beneficially

Owned
Percent
of Class

Directors and Nominees

Jerry L. Ocheltree (49)
President & CEO (D)

(N) 13,586(2) 3,000 16,586 *
Jack D. Briggs (69) (D) (N) 111,818(3) 16,750 128,568 *

R. Walton Brown (56)
Exec. Vice President

(D) (N) 27,853(4) 15,000 42,853 *
David L. Burns (70) (D) (N) 79,583(5) 13,500 93,083 *

John F. Burns (61)
Exec. Vice President

(D) (N) 75,521(6) 3,167 78,688 *
Mary Clara Capel (50) (D) (N) 2,912 9,000 11,912 *
James C. Crawford, III
(52) (D) (N) 57,629(7) 2,250 59,879 *
James G. Hudson, Jr. (69) (D) (N) 77,609(8) 2,250 79,859 *
George R. Perkins, Jr.
(69) (D) (N) 484,883 22,500 507,383 3.05%
Thomas F. Phillips (63) (D) (N) 71,403(9) 18,000 89,403 *
Frederick L. Taylor II
(39) (D) (N) 13,692 9,000 22,692 *
Virginia C. Thomasson
(57) (D) (N) 13,065 18,000 31,065 *
Goldie H. Wallace (62) (D) (N) 147,297 22,500 169,797 1.02%
A. Jordan Washburn (72) (D) 40,189 15,750 55,939 *
Dennis A. Wicker (56) (D) (N) 5,946 18,000 23,946 *
John C. Willis (66) (D) (N) 457,873(10) 22,500 480,373 2.89%
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