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LEASE PURCHASE AGREEMENT

THIS LEASE PURCHASE AGREEMENT ("Lease Purchase Agreement"), made and
entered into as of the _ day of August, 2008, by and between SOUTHERN TRUST
BANCSHARES, INC., an Illinois State Bank, with its primary mailing address at PO Box 215,
Vienna, Tilinois 62995 (the "Lessor"), and the VIENNA HIGH SCHOOL DISTRICT #13-3,
County of Johnson, Illinois, a school district of the State of Illinois (the "Lessee") with its
mailing address at 601 North 1% Street, Vienna, Illinois 62995;

WITNESSETH THAT:

WHEREAS, the purpose of this Lease Purchase Agreement is to provide school facilities
described in Exhibit B hereto (the "Project Facilities") to be located on the real property
described in Exhibit A hereto (the "Project Site" and, together with the Project Facilities, the
"L eased Facilities") for the use of the Lessee within the Vienna High School District #13-3; and

WHEREAS, the Lessee (as ground lessor) has heretofore leased the Project Site to the
Lessor (as ground lessee) pursuant to a Ground Lease of even date herewith (the "Ground
Lease"), and the parties intend that the Project Site will be leased to the Lessee pursuant to the
terms of this Lease Purchase Agreement; and

WHEREAS, the Lessor desires to lease the Leased Facilities to the Lessee, and the
Lessee desires to lease the Leased Facilities from the Lessor, subject to the terms and conditions
set forth in this Lease Purchase Agreement; and

NOW THEREFORE, in consideration of the rent to be paid under, and the covenants
and agreements contained in, this Lease Purchase Agreement, the parties agree as follows:

SECTION 1. Certain Defined Terms and References.

(a) In addition to the terms defined elsewhere in this Lease Purchase Agreement, the
following terms have the meanings given below unless the context clearly requires otherwise:

"Acquisition Fund" means the Acquisition Fund established pursuant to the Escrow
Agreement.

"Additional Rent" means any payments required to be made pursuant to Section 6 in
addition to Base Rent, other than Further Payments.

132177 PSW BNR/cab




"Authorized Qfficer," when used;

(i) With respect to the Lessee, means the superintendent, assistant
superintendent or principal.

(i)  With respect to the Lessor, means the Assistant Vice President, Vice
President or any other or additional officer, of the Lessor who is designated in writing by
the Assistant Vice President, Vice President or other authorized officer of the Lessor as
its Authorized Officer for the purposes of this Lease Purchase Agreement.

(iii)  With respect to any successor to the Lessor, means the one or more
officers of the successor designated in writing by the successor's board of directors {(or
other governing body) or officer authorized to make the notification as its Authorized
Officer for the purposes of this Lease Purchase Agreement.

"Base Rent” means the payments, including the principal and interest components of
those payments, specified in Exhibit C hereto.

"Event of Default" means an Event of Default described in Section 28 hereunder.

"Escrow Agreement" means the agreement by and among the Lessor, the Lessee and
Ward Title Insurance Agency, L.L.C., (as escrow agent).

"Fiscal Officer” means the [Treasurer] of the Lessee.

"Further Payments" means all reasonable costs, fees and expenses incurred or paid by the
Lessor under this Lease Purchase Agreement.

"Implicit Rate of Interest” means the rate used to determine the interest portion of the
Lease Payments, as set forth in the Schedule of Debt Service as set forth in Exhibit C hereto.

"Interest Component” means the interest component of each of the Base Rent payments
identified on Exhibit C hereto.

"Leased Facilities” means, collectively, the Project Site and the Project Facilities.
"Lease Payment" or "Lease Payments” means a particular payment of Base Rent and
Additional Rent (when used in the singular) and the sum of the Base Rent and Additional Rent

due at or during a stated time (when used in the plural).

"Lease Purchase Agreement” means this Lease Purchase Agreement, as the same may be
amended or supplemented from time to time in accordance with its terms.

"Lease Term" means the entire term of the Lease Purchase Agreement (August
through and including August ___, 2010).

, 2008

"Lessee” means the Vienna High School District #13-3, County of Johnson, Illinois.

"Lessor” means Southern Trust Bancshares, Inc., and its successors or assigns.
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"Net Proceeds”, when used with respect to any insurance proceeds or eminent domain
award, means the gross proceeds thereof less the payment of all expenses, including attorneys
fees, incurred in connection with the collection of those gross proceeds.

"Project Facilities" means improvements to the Lessee's facilities as further described in
Exhibit B hereto, together with any additions, modifications and substitutions to those facilities.

"Project Site" means the real property described in Exhibit A hereto and any additions
thereto, less any removals therefrom made in the manner and to the extent provided herein.

"Schedule of Debt Service” means the Schedule of Debt Service attached as Exhibit C
hereto.

"Ground Lease" means the Ground Lease of even date herewith entered into between the
Lessee, as site lessor, and the Lessor, as site lessee, and relating to the Project Site.

"State" means the State of Illinois.
SECTION 2. Conveyance and Assignment of Leased Facilities.

The Lessee has leased to the Lessor, pursuant to the Ground Lease, the Project Site. The
Lessee, acting as agent of the Lessor, shall acquire, construct, install and improve the Project
Facilities on the Project Site in accordance with the terms and conditions of this Lease Purchase
Agreement. Ownership of all Project Facilities shall vest in the Lessor, all subject to future
conveyance, transfer and assignment to the Lessee as provided in this Lease Purchase
Agrecment. The Lessor shall to the extent appropriate, by one or more assignments or delivery
of bills of sale or other evidence of title or ownership, assign all of its rights, title and interest in
and to the Leased Facilities to the Lessee as provided for in Section 12 hereto.

SECTION 3. Disbursements From the Acquisition Fund and Completion of the
Leased Facilities.

The Lessor and Lessee agree to establish an Acquisition Fund for the purposes
hereinafter described through a separate Escrow Agreement. The Lessor is authorized to
disburse the moneys in the Acquisition Fund, in accordance with the provisions of the Escrow
Agreement, for payment of, or reimbursement to the Lessor or the Lessee for payment of, the
following:

(a) Expenses incurred in connection with the authorization, issuance and delivery of
this Lease Purchase Agreement and the preparation and delivery of all related agreements,
instruments and documents, including, but not limited to, all financial, legal, administrative,
accounting and printing fees, expenses and charges and all recording, filing or insurance, and any
other fees, expenses or charges relating to the Leased Facilities or this Lease-Purchase
Agreement;

(b)  Any other costs, expenses, fees and charges properly chargeable to the cost of
acquisition, construction and/or installation of the Leased Facilities; and
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() Any other costs relating to the Leased Facilities for which payment may be made
under the terms of this Lease Purchase Agreement.

Any disbursements from the Acquisition Fund for the payment of costs shall be made
upon acceptance of the Leased Facilities or portions thereof.

As soon as practicable after payment of the final costs of the Leased Facilities, the Fiscal
Officer of the Lessee shall transfer any balance then remaining in the Acquisition Fund to the
payment of the interest portion of Base Rent, and the Acquisition Fund shall be closed. Any
amounts so transferred shall first be applied as a credit against the interest component of the next
succeeding applicable Base Rent payment due from the Lessee.

SECTION 4. Lease of the Leased Facilities.

(a) The Lessee hereby leases and hires from the Lessor, the Leased Facilities in
accordance with the provisions of this Lease Purchase Agreement, to have and to hold for the
Lease Term. The Lessee has examined the Leased Facilitics and approves the same in its current
condition. Upon and during acquisition of the Leased Facilities, all leasehold and ownership
rights granted to the Lessee by the Lessor under this Lease Purchase Agreement shall vest in the
Lessee without any further action on the part of the Lessor.

(b)  The Lessor covenants with the Lessee that, upon the Lessee’s payment of Base
Rent and Additional Rent, and the performance and observance of the other covenants and
agreements on its part to be performed and observed under this Lease Purchase Agreement, the
Lessee shall and may peaceably and quietly have, hold, occupy and enjoy the Leased Facilities
without let or hindrance from the Lessor. The Lessor acknowledges that the periodic payments
hereunder of Lease Payments represent the fair rental value of the Leased Facilities.

(©) Tt is intended by the parties hereto that no merger of the fee and leasehold estates
of the Lessee shall occur by operation of law by reason of this Lease Purchase Agreement and
the Ground Lease, and more particularly that (i) the leasehold interest granted by the Lessee to
the Lessor under the Ground Lease is and shall be independent of the Lessee's leasehold interest
under this Lease Purchase Agreement, (ii) this Lease Purchase Agreement shall not be an
assignment or surrender of the leasehold interest granted to the Lessor under the Ground Lease
and (iii) this Lease Purchase Agreement shall not operate as a merger or extinguishment of the
leaschold interest granted to the Lessor under the Ground Lease.

SECTION 5. 1.ecase Term.

The term of this Lease Purchase Agreement shall commence on August , 2008, and
shall terminate on August ___, 2010, which period of time shall constitute the Lease Term. This
Lease Purchase Agreement shall terminate upon the earlier of: (a) payment of the final Lease
Payment at the end of the Lease Term indicated on the applicable Schedule of Debt Service (plus
any Additional Rent payable under the terms of this Lease Purchase Agreement), (b) termination
in connection with an eminent domain action as set forth in Section 22 hereof, (c) Lessee's
exercise of its purchase option and payment of the purchase price (plus any Additional Rent
payable under the terms of this Agreement), as set forth in Section 26 hereto or (d) termination in
connection with an Event of Default pursuant to Section 28 hereto.

132177 PSW BNR/cab



SECTION 6. Provisions Relating to Base Rent; Additional Rent and Lease
Payments.

(a) Unconditional Obligation to Pay Base Rent. Lessee agrees to pay to Lessor during
the Lease Term the Base Rent set forth in the Schedule of Debt Service on the dates and in the
amounts set forth therein, including the interest components thereof, equal to the amounts
provided below in this Section. Subject to Section 21 and Section 22 hereto, the Base Rent
during the Lease Term will be absolute and unconditional in all events and will not be subject to
any set-off, defense, counterclaim or recoupment for any reason whatsoever.

(b)  Base Rent. Lessce agrees to pay as Base Rent directly to the Lessor the following
amounts:

(i) Lessee agrees to pay Base Rent specified in the Schedule of Debt Service
attached hereto as Exhibit C. Each payment shall be applied first to payment of the
interest component of the respective payment of Base Rent. The interest rate for the
interest component shall be four percent (4%) per annum.

(i)  To the extent permitied by law, if any payment of Base Rent shall not
have been received by the Lessor five (5) days after the Payment Date, the Lessee agrees
to pay  late payment fee equal to [___]% of the Base Rent payment due and owing.

(©) Additional Rent. Lessee agrees to pay to the Lessor the following amounts as
Additional Rent:

(i) Lessee represents that no charges, fees or taxes (local, state or federal) are
currently imposed on the ownership, leasing, rental, sale, purchase, possession or use of
the Leased Facilities, exclusive of taxes on or measured by Lessor's income, and
acknowledges that no provision has been made for the inclusion of any such charges or
taxes in the Base Rent. If during the Lease Term, the ownership, leasing, rental, sale,
purchase, possession or use of the Leased Facilities shall result in the imposition on
Lessor of any charges, fees or taxes (local, state or federal), exclusive of taxes on or
measured by Lessor's income, Lessee shall promptly pay to Lessor, upon receipt from
Lessor of a statement therefor, as Additional Rent an amount equal to those charges, fees
and taxes imposed on Lessor.

(i)  Upon an Event of Default, Lessee will pay to Lessor as Additional Rent all
reasonable costs and expenses incurred or to be paid by the Lessor under this Lease
Purchase Agreement, including Lessor's out-of-pocket expenses and Lessor's attormey
fees, which were not part of the original cost of the Equipment.

(iii) Lessee acknowledges that should Additional Rent arise that the term
"Lease Payment" shall be substituted for the term "Base Rent" in subsections (a) and (b)
of this Section 6.

(d)  Fair Rental Value. The Lease Payments coming due and payable on each Lease
Payment Date constitute the total rent due for the Leased Facilities for the applicable payment
period, and shall be paid by the Lessee on each Lease Payment Date for and in consideration of
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the right of the use and occupancy of, and the continued quiet use and enjoyment of the Leased
Facilities during each payment period. The Lessee and the Lessor agree that the cumulative
Lease Payments represent the fair rental value of the Leased Facilities for the full term of this
Lease Purchase Agreement. In making this determination, consideration has been given to the
estimated fair market value as of the commencement date of the acquisition and/or construction
of the Leased Facilities, other obligations of the Lessee and the Lessor under this Lease Purchase
Agreement, the uses and purposes which may be served by the Leased Facilities and the benefits
therefrom which will accrue to the Lessee and the general public.

(¢)  Advances of Additional Rent. If Lessee does not make payment of all or any part
of the Additional Rent, the Lessor shall have the right, but shall not be obligated, to pay or
advance the amount of such Additional Rent. If the Lessor pays any portion of such Additional
Rent, Lessee shall pay Lessor no later than the next succeeding Lease Payment Date on which a
Iease Payment is duc and payable, an amount equal to the sum of such Additional Rent and the
costs incurred by Lessor in making such payment or advance, including the amount Lessor
would have earned from investment of the amount paid or advanced before repayment thereof as
determined by the prime rate published in the Wall Street Journal and commonly referred to as
the Wall Street Journal Prime Rate Index (or its equivalent if such index is no longer a standard
for measuring the prime rate), as announced from time to time, plus [___]%. Lessor shall notify
Lessee in writing of the costs incurred in any case of its paying or advancing such Additional
Rent. If Lessor pays or advances such Additional Rent, and is repaid as provided for in this
paragraph, then such initial failure to pay shall be deemed to be cured and shall not be deemed to
be an Event of Default under Section 28 of this Lease Purchase Agreement.

() Source of Payment. The Lessee shall pay the Lease Payments from any source of
available funds, subject to Section 21 and Section 22. The Lessee shall take all necessary actions
to include all Lease Payments in each of its annual budgets during the Lease Term. The
covenants on the part of the Lessee herein contained are duties imposed by law and it is the duty
of each and every public official of the Lessee to take such action and do such things as are
" required by law in the performance of the official duty of such officials to enable the Lessee to
carry out and perform the covenants and agreements in this Lease Purchase Agreement agreed to
be carried out and performed by the Lessee.

(g)  Place of Payment of Lease Payments. Lease Payments shall be payable at the
designated office of the Lessor or at such other place as Lessor may from time to time designate
in writing and deposited into an account of the Lessor called the Lease Payment Account.

SECTION 7. Purpose of the Ground Lease.

Simultaneously with the execution of this Lease Purchase Agreement, the parties hereto
shall execute the Ground Lease. It is intended that the Ground Lease provide the Lessor with the
requisite real property interest to lease the Leased Facilities to the Lessee under the terms and
provisions of this Lease Purchase Agreement. This Lease Purchase Agreement and the Ground
Lease shall remain unrecorded. In addition, Lessee may submit by written request to the Lessor
requests for landlord waivers, easements, relcases of property and other similar real property
requests in connection with the Project Site under the unrecorded Ground Lease, which requests
shall not be unreasonably withheld.
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SECTION 8. Authority and Authorization.

(a) The Lessee represents, covenants and warrants that: (i) the Lessee is a school
district duly organized and validly existing under and by virtue of the laws of the State; (ii) the
execution, delivery and performance by the Lessee of this Lease Purchase Agreement has been
duly authorized by all necessary action on the part of the Lessee, including action by the
legislative authority of the Lessee; (iii) all necessary approvals for the Lessee's acquisition,
ownership, leasing and operation of the Leased Facilities have been obtained; (iv) this Lease
Purchase Agreement constitutes a legal, valid and binding obligation of the Lessee enforceable in
accordance with its terms, (v} there has been no material change in the financial condition of the
Lessee since the date of last audited financials provided by Lessee to Lessor, (vi) to the best of
Lessor's knowledge, the Project Site is not located in a flood plain or flood hazard area and has
never been subject to damage from flooding and (vii) Lessee is the owner in fee simple title to
the Project Site (subject only to Lessor's interest under the Ground lease) and no lien or
encumbrance on the Project Site shall materially impair Lessee's use of the Leased Premises for
the purposes for which the Leased Facilities are (or reasonably expected to be) held.

(b)  The Lessee agrees and warrants that: (i) it will do or cause to be done all things on
the part of the Lessee necessary to preserve and keep this Lease Purchase Agreement in full force
and effect; (ii) it has complied with all requirements applicable to it, and has taken all steps for
approval and adoption of this Lease Purchase Agreement as a valid obligation on its part; (iii)
sufficient funds are appropriated to pay all amounts due under this lease for the current fiscal
year; and (iv) it has obtained or will obtain all easements, rights-of-way and use agreements
necessary for the construction, use and operation of, and access to, the Leased Facilities.

(¢} That no litigation or administrative action or proceeding is pending or threatened
restraining or enjoining, or seeking to restrain or enjoin, the signing and delivery of this Lease
Purchase Agreement, the Ground Lease, or the validity or enforceability of this Lease Purchase
Agreement, the Ground Lease, or the resolution authorizing this Lease Purchase Agreement and
the Ground Lease or the existence or the boundaries of the Lessee or the title to the respective
offices of the Lessee's chairman or secretary, and, specifically, no such judicial action or
proceedings has been commenced by personal service on the chairman or secretary of the
Lessee,

SECTION 9. Acquisition of the Project Facilities.

(a) The Lessee agrees that, by [ ,20__ ], it will, as agent of the
Lessor, use its best efforts to cause the Project Facilities to be acquired. Costs of the acquisition
of the Project Facilities shall be payable from the proceeds of the lease obligations issued under
this Leasc Purchase Agreement, which proceeds shall be deposited in_the Acquisition Fund
created under the Escrow Agreement; provided that if such costs exceed the amount available in
the Acquisition Fund, any costs in excess of that amount shall be paid by the Lessee directly
from the Lessee's funds, to the extent such funds are lawfully available. The Lessee shall make
disbursement requests from the Acquisition Fund to pay the costs of the Project Facilities. The
Lessee shall comply with all applicable laws in acquiring the Project Facilities. The Lessee is
obligated to cause the acquisition of the Project Facilities to be completed in accordance with the
terms of this Lease Purchase Agreement and any applicable requirements of governmental
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authorities and that the Lessee is entitled to cause the costs of acquisition of the Project Facilities
to be paid from the Acquisition Fund in accordance with this Section 9.

(b) The Lessee shall ask, demand, sue for, levy, recover and receive all those sums of
money, debts and other demands whatsoever which may be due, owing and payable under the
terms of any contract, order, receipt, writing and instruction in connection with the acquisition of
the Project Facilities, and shall enforce the provisions of any contract, agreement, obligation,
bond or other performance security with respect thereto.

()  The Lessor makes no warranty or representation, either express or implied, as to
the value, design, condition, merchantability or fitness for any particular purpose or fitness for
the use contemplated by the Lessee of, or any other representation or warranty with respect to,
the Project Facilities or the Project Site or any portion of the Leased Facilities. In no event shall
the Lessor be liable for incidental, indirect, special or consequential damages, in connection with
this Lease Purchase Agreement or the existence, or functioning of the Leased Facilities or the
Lessee's use of the Leased Facilities, except such damages as may arise by reason of the Lessor's
breach of this Lease Purchase Agreement. The Lessee acknowledges that it selected the Leased
Facilities without assistance of the Lessor and that the Lessor has acquired a leasehold interest in
the Project Site pursuant to the Ground Lease at the Lessee's request specifically for the purpose
of subleasing the Project Site to the Lessee. The Lessor has not held itself out as having
knowledge or skill particular to the Leased Facilities or made any affirmations of fact regarding
the Leased Facilities.

SECTION 10.  Completion and Acceptance of Project Facilities.

The Lessee shall promptly notify the Lessor of the date of acquisition of all or any
portion of the Leased Facilities by means of an acceptance certificate attached to the Escrow
Agreement and its acceptance thereof, by a certificate signed by an Authorized Officer of the
Lessee.

That certificate may state that it is given without prejudice to any rights against third
parties which then exist or subsequently may come into being. The Lessee shall include with
that certificate a statement specifically describing any items of personal property to which the
certificate applies comprising a part of the Leased Facilities.

SECTION 11.  Use of the Leased Facilities.

The Lessee shall not during the period of acquisition of the Leased Facilities, and
thereafter, use or occupy the Leased Facilities, or permit the same to be used or occupied,
contrary to any statute, rule, order, ordinance, requirement or regulation applicable thereto, or in
any manner which would cause the value or the usefulness of the Leased Facilities to be
substantially diminished or would cause a public nuisance or waste or which would adversely
affect the excludability of interest of the lease obligations issued pursuant to this Lease Purchase
Agreement for federal income tax purposes.
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SECTION 12. Title to Project Site and Project Facilities.

The Lessor will retain title to the Project Facilities and will retain its leasehold interest in
the Project Site during the term of the Ground Lease; provided that for federal income tax
purposes and Illinois ad valorem tax purposes and for purposes of the Illinois Uniform
Commercial Code, this Lease Purchase Agreement shall be treated by the Lessor and the Lessee
as a conditional sales agreement. The Lessor and the Lessee agree that the Ground Lease, this
Lease Purchase Agreement or any other appropriate documents may be filed or recorded to
evidence the parties' respective interests in the Leased Facilities 'and this Lease Purchase
Agreement; however, the parties to this Lease Purchase Agreement initially agree that this Lease
Purchase Agreement shall be unrecorded, unless and until the parties hereto mutually agree that
this Lease Purchase Agreement shall be recorded.

This Lease Purchase Agreement constitutes a security agreement as to all or any part of
the Project Facilities that is of a nature that a security interest therein can be granted, which grant
is hereby made, and perfected under the Uniform Commercial Code as enacted in Illinois, as
from time to time duly amended or supplemented. This Lease Purchase Agreement also
constitutes a financing statement with respect to any and all property included in the Project
Facilities that is or may become fixtures.

The Project Facilities shall become the property of the Lessee and title to the Project
Facilities shall pass to the Lessee and the Ground Lease shall terminate in accordance with its
terms without further cost, upon the Lessee's exercise of the applicable purchase option granted
in Section 26 hereof, provided that the Lessee shall be deemed to have exercised such option and
title shall pass to the Lessee without any further act or notice on its part upon the payment in full
of all Lease Payments by the Lessee, in accordance with Exhibit C, so long as there shall be no
Event of Default in existence at such time. In such case, the Lessor agrees to sign such
instruments and do such things as the Lessee reasonably requests in order to effectuate transfer
of any and all of the Lessor's right, title and interest in the Project Facilities, as is, to the Lessee,
without warranty, express or implied, by the Lessor except that the Lessor will warrant to the
Lessee that the Leased Facilities is free and clear of any liens created by or for the benefit of the
Lessor.

SECTION 13.  Insurance.
Lessee during the Lease Term of this Lease Purchase Agreement shall maintain:

(a) Public Liability Insurance. Throughout the Lease Term, the Lessee shall
maintain a standard comprehensive general insurance policy or policies in protection of
the Lessor, its successors and assigns, and the Lessee, and their members, directors,
agents and employees. Said policy or policies shall provide for indemnification of said
parties against direct or contingent loss or liability for damages for bodily and personal
injury, death or property damage occasioned by reason of the acquisition, construction,
installation or operation of the Leased Facilities. Said policy or policies shall provide
coverage in the minimum liability limits of $[ | for personal injury or death
of each person or deaths of two or more persons in each accident or event, and in a
minimum amount of $[ ] (subject to a deductible clause of not-to-exceed
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