
 
THE FIRST BANCSHARES, INC. 

 
AUDIT COMMITTEE PREAPPROVAL POLICIES AND PROCEDURES 

 
 I. Purpose of Policy  
 
Under the Sarbanes-Oxley Act of 2002 (the "Act"), and the rules of the Securities and Exchange Commission (the 
"SEC"), the Audit  Committee of The First Bancshares’ (the “Company’s”) Board of Directors (the “Audit Committee”) 
is responsible for the appointment, compensation and oversight of the work of the independent auditor.  
 
The purpose of the provisions of the Act and the SEC rules for the Audit Committee role in retaining the independent 
auditor is twofold. First, the authority and responsibility for the appointment, compensation and oversight of the auditor 
should be with directors who are independent of management. Second, any non-audit work performed by the auditor 
should be reviewed and approved by these independent directors to ensure that any non-audit services performed by the 
auditor do not impair the independence of the independent auditor.  
 
To implement the provisions of the Act, the SEC has issued rules specifying the types of services that an independent 
auditor may not provide to its audit client and governing the Audit Committee's administration of the engagement of the 
independent auditor. As part of this responsibility, the Audit Committee is required to pre-approve the audit and non-
audit services performed by the Company's independent auditor in order to assure that they do not impair the  
auditor's independence. Accordingly, the Audit Committee is adopting this Audit and Non-Audit Services Pre-Approval 
Policy (the "Policy"), which sets forth the procedures and the conditions pursuant to which services to be performed by 
the independent auditor are to be pre-approved.  
 
II. Statement of Principles  
 
A. Prohibited Services  
 
The Audit Committee will not approve nor will the Company's independent auditor perform for the Company any 
services that constitute Prohibited Activities as defined by the Act or by regulations promulgated by the SEC. These 
prohibited activities include:  
 
(1) bookkeeping or other services related to the accounting records or financial statements of the audit client;  
 
(2) financial information systems design and implementation;  
 
(3) appraisal or valuation services, fairness opinions, or contribution-in-kind reports;  
 
(4) actuarial services;  
 
(5) internal audit outsourcing services;  
 
(6) management functions or human resources;  
 
(7) broker or dealer, investment adviser, or investment banking services;  
 
(8) legal services and expert services unrelated to the audit; and  
 
(9) any other service that the Public Company Accounting Oversight Board determines, by regulation, is impermissible.  
 
B. Non-Prohibited Services  
 
The SEC's rules establish two different approaches to pre-approving non-prohibited services. Proposed non-prohibited 
services may be pre-approved either by the Audit Committee agreeing to a general framework with descriptions of 



allowable services ("general pre-approval") or by the Audit Committee pre-approving specific services ("specific pre-
approval").  
 
The Company's Audit Committee believes that the combination of these two approaches will result in an effective and 
efficient procedure to pre-approve services that may be performed by the independent auditor. As set forth in this Policy, 
unless a type of service has received general pre-approval, it will require specific pre-approval by the Audit Committee if 
it is to be provided by the independent auditor.  
 
III. Services Subject to General Pre-approval  
 
A. Audit Services  
 
The annual audit services engagement scope and terms will be subject to the general pre-approval of the Audit 
Committee. Audit services include the annual financial statement audit (including required quarterly reviews) and other 
procedures required to be performed by the independent auditor to be able to form an opinion on the Company's 
consolidated financial statements. Audit services also include the attestation engagement for the independent auditor's  
report on management's assertion on internal controls for financial reporting. The Audit Committee will monitor the 
audit services engagement throughout the year and will also approve, if necessary, any changes in terms and conditions 
resulting from changes in audit scope, Company structure or other items. The Audit Committee will request that the 
audit engagement letter with the independent auditor be addressed to the Chairman of the Audit Committee and  
that the Chairman of the Audit Committee execute the engagement letter on behalf of the Company.  
 
B. Audit-Related Services  
 
Audit-related services are assurance and related services that are reasonably related to the performance of the audit or 
review of the Company's financial statements (e.g., research and consultation regarding accounting and financial 
reporting transactions). Because the Audit Committee believes that the provision of audit-related services does not 
impair the independence of the auditor and is consistent with the SEC's rules on auditor independence, the Audit 
Committee will grant general pre-approval to audit-related services.  
 
C. International Assignee Administration and Tax Services  
 
The independent auditor can provide international assignee administration and tax services, such as tax compliance, tax 
planning, tax advice, and expatriate support services to the Company's expatriate population without impairing the 
auditor's independence. Hence, the Audit Committee will grant general pre-approval to international assignee 
administration and tax services that  
have historically been provided by the auditor, that the Audit Committee has reviewed and believes would not impair the 
independence of the auditor, and that are consistent with the SEC's rules on auditor independence.  
 
D. Non-U.S. Income Tax Compliance Services  
 
The independent auditor can provide non-U.S. income tax compliance services to the Company without impairing the 
auditor's independence. Hence, the Audit Committee will grant general pre-approval to the tax compliance services that 
have been historically provided by the auditor, that the Audit Committee has reviewed and believes will not impair the 
independence of the auditor, and that are consistent with the SEC's rules on auditor independence.  
 
 
E. Pension and Benefit Plan Consulting and Compliance Services  
 
The independent auditor can provide pension and benefit plan consulting and compliance services to the Company 
without impairing the auditor's independence. Hence, the Audit Committee will grant general pre-approval to the pension 
and benefit plan consulting and compliance services that have been historically provided by the auditor, that the Audit 
Committee has reviewed and believes will not impair the independence of the auditor, and that are consistent with the 
SEC's rules on auditor independence.  
 
IV. Services Subject to Specific Pre-approval  



 
A. Preparation of Statutory Accounts and Tax Planning Services  
 
The Audit Committee believes that there exists the potential for impairment of auditor independence or for an overlap 
with prohibited services for certain tax planning services and for the preparation of non-U.S. statutory accounts. 
Accordingly, specific pre-approval will be required for these services in order for the Audit Committee to have an 
opportunity to review the scope of work to be provided by the auditor in connection with these services.  
 
B. All Other Services  
 
All other services not described in III. above are subject to specific pre-approval and engagement by the Audit 
Committee.  
 
V. Procedures  
 
The procedures the Audit Committee will employ in implementing this policy are as follows:  
 
A. In advance of the October Audit Committee meeting each year, the Chief Financial Officer and the independent 
auditor shall jointly submit to the Audit Committee a schedule of audit, audit-related, tax and other non-audit services 
that are subject to general pre-approval.  
 
B. The Audit Committee will review and approve the types of services and review the projected fees for the next fiscal 
year at its regularly scheduled November meeting. The fee amounts on the schedule will be updated as necessary at any 
subsequent Audit Committee meetings. Additional pre-approval will be required if actual fees for a service are expected 
to exceed 10% of the originally pre-approved amount. This additional pre-approval should be obtained in the same 
manner as a specific pre-approval described below.  
 
C. If, subsequent to the general pre-approval of scheduled services by the Audit Committee, the Company would like to 
engage the independent auditor to perform a service not included on the general pre-approval schedule, a request should 
be submitted to the General Counsel and the Vice President of Internal Audit. If they determine that the service can be 
performed without impairing the independence of the auditor, then a discussion and approval of the service  
will be included on the agenda for the next regularly scheduled Audit Committee meeting. If the timing for the service 
needs to commence before the next Audit Committee meeting, the chairman of the Audit Committee, or any other 
member of the Audit Committee designated by the Audit Committee, can provide specific pre-approval.  
 
D. Approval by the Audit Committee for the auditor to perform any non-audit service does not require that management 
engage the Company's independent auditor to perform those services. Company's management may engage other third 
parties to perform non-audit services for which the Audit Committee has given pre-approval to be performed by the 
independent auditor.  
 
E. Once the Audit Committee has given pre-approval for services to be performed by the independent auditor, the 
appropriate Company management may engage the auditor and execute any necessary document for the performance of 
non-audit services within the scope of the pre-approval.  
 
VI. Delegation  
 
As provided in the Act and the SEC's rules, the Audit Committee may delegate either type of pre-approval authority to 
its chairperson or any other Audit Committee member or members. The member to whom such authority is delegated 
should report, for informational purposes only, any pre-approval decisions to the Audit Committee at its next meeting. 
The Audit Committee will not delegate to management the Audit Committee's responsibilities to pre-approve services 
performed by the independent auditor.  
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2. Establish and articulate qualifications, desired background, and selection criteria for members of the 
Board, including independence standards, all in accordance with relevant law and Nasdaq listing rules. 
 
3. Make recommendations to the full Board concerning all nominees for Board membership, including the 
evaluation and re-election of incumbent Board members. 
 
4. On an annual basis, solicit input from the full Board and conduct a review of the effectiveness of the 
operation of the Board and Board Committees, including reviewing governance and operating practices of 
the Board. 
 
5. Develop corporate governance principles applicable to the Company which shall address director 
qualification standards. 
 
6. Evaluate annually the Committee’s performance in accordance with applicable relevant law and Nasdaq 
listing rules. 
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THE FIRST BANCSHARES, INC. 
 

NOMINATING COMMITTEE 
SHAREHOLDER POLICIES AND PROCEDURES 

 
 
It is the Nominating Committee's policy to consider director candidates recommended by 
stockholders who appear to be qualified to serve on the Company's Board of Directors. 
The Nominating Committee may choose not to consider an unsolicited recommendation 
if no vacancy exists on the Board of Directors and the Nominating Committee does not 
perceive a need to increase the size of the Board of Directors. The Nominating 
Committee will consider only those director candidates recommended in accordance with 
the procedures set forth below. 
 
Procedures to be Followed by Stockholders 
 
To submit a recommendation of a director candidate to the Nominating Committee, a 
shareholder should submit the following information in writing, addressed to the 
Chairman of the Committee, at the main office of the Company: 
 
1. The name of the person recommended as a director candidate; 
 
2. All information relating to such person that is required to be disclosed in solicitations 
of proxies for election of directors pursuant to Regulation 14A under the Securities 
Exchange Act of 1934, as amended; 
 
3. The written consent of the person being recommended as a director candidate to being 
named in the proxy statement as a nominee and to serving as a director if elected; 
 
4. As to the shareholder making the recommendation, the name and address, as they 
appear on the Company's books, of such shareholder; provided, however, that if the 
shareholder is not a registered holder of the Company's common stock, the shareholder 
should submit his or her name and address along with a current written statement from 
the record holder of the shares that reflects ownership of the Company's common stock; 
and 
 
5. A statement disclosing whether such shareholder is acting with or on behalf of any 
other person and, if applicable, the identity of such person. 
 
In order for a director candidate to be considered for Nominating at the Company's 
annual meeting of shareholders, the recommendation must be received by the Committee 
at least 120 calendar days prior to the date the Company's proxy statement was released 
to shareholders in connection with the previous year's annual meeting, advanced by one 
year. 
 
 
 



Minimum Qualifications 
 
The Nominating Committee has adopted a set of criteria that it considers when it selects 
individuals to be nominated for election to the Board of Directors. First, a candidate must 
meet the eligibility requirements set forth in the Company's bylaws.  A candidate also 
must meet any qualification requirements set forth in any Board or committee governing 
documents. 
 
The Nominating Committee will consider the following criteria in selecting nominees: 
financial, regulatory and business experience; familiarity with and participation in the 
local community; integrity, honesty and reputation; dedication to the Company and its 
stockholders; independence; and any other factors the Nominating Committee deems 
relevant, including age, diversity, size of the Board of Directors and regulatory disclosure 
obligations. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 


