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SUBJECT: KENSINGTON BANKSHARES, INC. S
Ref. Number: P01000014642 ' , -~ 2—
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We have received your document for KENSINGTON BANKSHARES’ I_QIG andl 1’—-2?—‘
the authorization to debit your account in the amount of $43.75. H gver, t@

document has not been filed and is being returned for the following: :_:, eE "?% 3

e e - ‘M.- (.
Please entitle your document "Agreement and Plan of Share Exchange“‘" 2 g—\ i .
If you have any questions concerning the filing of your document, pleaae czallwJ < i
(850) 245-6907. 2oa

Annette Ramsey
Corporate Specialist Letter Number: 002A00035879

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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This Agreement is made and entered into this 10" day of January, ZOO% ‘i{nd betwé@m
Kensington Bankshares, Inc., a recently formed Florida one-bank holding compan’(x’ &ﬁc‘@dmg
Company") and First Kensington Bank, a Florida state bank ("Bank™). 7 2

AGREEMENT AND PLAN OF SHARE EXCHANGE

WHEREAS the Directors of Bank have caused to be formed Holding Company, established
for the purpose of acquiring all of the outstanding shares of Common Stock of Bank;

WHEREAS the Board of Directors of Holding Company and Bank have approved and
authorized the exchange of four (4) shares of Common Stock of Holding Company for each of the
outstanding shares of Common Stock of Bank; and

WHEREAS on January 8, 2002, the holders of a majority of the outstanding shares of
Common Stock of Bank and the sole shareholder of Holding Company approved the exchange offer.

Now THEREFORE the parties hereto agree as follows:

1. There is currently outstanding 740,000 shares of Common Stock, $10.25 par value,
of Bank.

2. Holding Company has authorized 10,000,000 shares of Common Stock, $.01 par
value of which 1,000 shares are outstanding.

3. Holding Company is a duly organized corporation in good standing under the laws of
the state of Florida.

4. Bankis aduly organized state chartered bank in good standing under the laws of the
state of Florida.

5. Holding Company agrees that for each outstanding share of Commmon Stock of Bank,
Holding Company will exchange four (4) of its newly issued shares of Commeon
Stock.

6. Upon consummation of the exchange offer, the outstanding shares of Common Stock
of Holding Company (1,000 shares) will be acquired by Holding Company for the
cost thereof ($1,000). . -

7. Upon consummation of the exchange offer, the assets of Holding Company will
consist of the Common Stock of Bank and each shareholder of Bank will have the
same percentage ownership of Holding Company as such shareholder held in Bank.



8. As a condition to consummation of the exchange, no more than 5% of the
outstanding shares of Common Stock of Bank may exercise their dissenter's
rights.

WITNESSETH ... FIRST KENSINGTON BANK , -
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