CENTRUE FINANCIAL CORPORATION

(aDelaware Corporation)

1,402 Shares of Fixed Rate Cumulative Perpetua Preferred Stock, Series C

PLACEMENT AGENCY AGREEMENT

January 27, 2014

The Placement Agents Set
Forth on Schedule A Hereto

Ladies and Gentlemen:

Centrue Financial Corporation, aDelaware corporation (the“ Company”), Centrue Bank, an
[llinois chartered commercia bank (the“Bank™), and the United States Department of the Treasury
(the “Selling Shareholder™) each confirms its agreement (this “Agreement”) with the placement
agents set forth on Schedule A hereto (the* Placement Agents’) with respect to the direct sale by the
Selling Shareholder to one or more Winning Bidders (as defined in Section 2(a) hereof) and the
placement, as agent of the Selling Shareholder, by the Placement Agents of 1,402 shares of Fixed
Rate Cumulative Perpetual Preferred Stock, Series C, no par value per share, of the Company (the
“Securities’).

Offersin theauction for the Securities (the“ Auction”) will only be madeto potential
investors who are (i) “qualified institutional buyers’ (as defined in Rule 144A under the
Securities Act of 1933, as amended (the “ 1933 Act”)) that are organized under the laws of a
state of the U.S. or the District of Columbia, (ii) institutions or other entities that are
“accredited investors’ that meet thestandardsin Rule501(a)(1), (2), (3) or (7) under the1933
Act and havingtotal assetsor assetsunder management of not lessthan $25,000,000, that are
organized under thelaws of a state of the U.S. or the District of Columbiaor (iii) directorsor
executive officers of the Company who or which, in each case, meet the suitability
requirementsset forth in thebidder letter provided by each bidder (each, a”Bidder”),aform
of which is attached hereto as Schedule B (each, a “Bidder Letter”) and areresident in the
U.S., and such offers and the sale of the Securities to the Winning Bidder (s) will be made
without registration under the 1933 Act.



This Agreement, the Company’ s Certificate of Incorporation, asamended by the Certificate
of Designation with respect to the Securities (collectively, the “ Charter”), and the Company’s By-
Laws (the “By-Laws”) are referred to herein, collectively, as the “ Operative Documents.”

SECTION 1. Representations and Warranties.

@ Representations and Warranties by the Company. The Company represents and
warrantsto the Winning Bidder(s), each Placement Agent and the Selling Sharehol der, at the date of
execution of this Agreement, on the date (the “ Pricing Date”) and at the time that the clearing price
for the Securitiesis determined in accordance with Section 2(a) hereof (the“Applicable Time”) and
the Closing Time (as defined below) (each, a“ Representation Date” ), and agrees with the Winning
Bidder(s), each Placement Agent and the Selling Shareholder, as follows:

) Financial Statements. Thefinancia statementsof the Company and the Bank,
filed with their respective regulators and the Securities and Exchange Commission (the
“Commission”) during the past five fiscal yearsand any interim periods since the most recent
fiscal year end present fairly the financial position of the Company and its consolidated
subsidiaries and the Bank at the dates and for the periods of such statements; such financial
statements have been prepared in conformity with the requirements of the applicable
regulator and with U.S. generally accepted accounting principles applied on a consistent
basis throughout the periods involved.

(i) Public Filings. The documentsfiled by the Company (the “Public Filings’)
with the Commission at the time they were filed with the Commission, complied in all
materia respects with the requirements of the 1933 Act, the Securities Exchange Act of
1934, asamended (the 1934 Act”), and the rulesand regul ations promul gated thereunder, as
applicable. ThePublic Filingsdo not include any untrue statement of amaterial fact or omit
to state a material fact required to be stated therein or necessary to make the statements
therein not misleading.

(iii)  No Material Adverse Change. Since the date of the last filing of financial
statements by the Company or the Bank with the applicable regul ator, (A) there has been no
material adverse changein the condition, financial or otherwise, or in the earnings, business
affairs or business prospects of the Company and its subsidiaries considered as one
enterprise, whether or not arising in the ordinary course of business (a“Materia Adverse
Change’) and (B) there have been no transactions entered into, or dividendsor distributions
declared, paid or made by the Company or any of its subsidiaries, other than those in the
ordinary course of business, which are material with respect to the Company and its
subsidiaries considered as one enterprise.




(iv)  Good Standing of the Company. The Company has been duly organized and
isvalidly existing as a corporation in good standing under the laws of the State of Delaware
and hasall requisite corporate power and authority to own, lease and operateits properties, to
conduct its business and to enter into and perform its obligations under, and to consummate
the transactions contempl ated in, the Operative Documents and the Securities. The Company
isduly qualified asaforeign corporation to transact business and isin good standing in each
jurisdiction in which such qualification is required, whether by reason of the ownership or
leasing of property or the conduct of business, except wherethefailure so to qualify or to be
in good standing would not, singly or in the aggregate, result in a material adverse effect
(A) inthe condition, financial or otherwise, or in the earnings, business affairs or business
prospects of the Company and its subsidiaries considered as one enterprise, whether or not
arising in the ordinary course of business, or (B) on the ability of the Company to enter into
and perform its obligations under, or consummate the transactions contemplated in, the
Operative Documents (a“Material Adverse Effect”). The Company isduly registered asa
bank holding company under the Bank Holding Company Act of 1956, as amended. No
change to the Charter and By-Laws is contemplated or has been authorized or approved by
the Company or its stockholders.

(v) Good Standing of Subsidiaries. Each*significant subsidiary” of the Company
(as such term is defined in Rule 1-02 of Regulation S-X) (including the Bank) (each, a
“Significant Subsidiary” and, collectively, the “ Significant Subsidiaries’) has been duly
organized and isvalidly existing and in good standing under the laws of thejurisdiction of its
incorporation or other organization, has all requisite corporate power and authority to own,
lease and operate its properties, to conduct its business and, in the case of the Bank, to enter
into, and perform its obligations under, this Agreement and is duly qualified to transact
business and isin good standing in each jurisdiction in which such qualificationisrequired,
whether by reason of the ownership or leasing of property or the conduct of business, except
wherethefailureto so qualify or to bein good standing would not, singly or inthe aggregate,
resultinaMaterial Adverse Effect. All of theissued and outstanding shares of capital stock
of or other equity interests in each Significant Subsidiary have been duly authorized and
validly issued, arefully paid and non-assessable and, except as disclosed in Schedule C, are
owned by the Company, directly or through subsidiaries, free and clear of any security
interest, mortgage, pledge, lien, encumbrance, claim or equity. None of the outstanding
sharesof capital stock of or other equity interestsin any Significant Subsidiary wereissuedin
violation of the preemptive or similar rights of any securityholder of such Significant
Subsidiary or any other entity. The only subsidiaries of the Company other than the
Significant Subsidiaries are subsidiaries which, considered in the aggregate as a single
subsidiary, do not constitute a “ significant subsidiary” within the meaning of Rule 1-02 of
Regulation S-X. The deposit accounts of each of the Company’ s banking subsidiaries are
insured up to the applicable limits by the Deposit Insurance Fund of the Federal Deposit
Insurance Corporation (the “EDIC”) to the fullest extent permitted by law and the rules and
regulations of the FDIC, and no proceeding for the revocation or termination of such
insurance is pending or, to the knowledge of the Company, threatened.




(vi)  Regulatory Matters. Except asdisclosed in Schedule C, neither the Company
nor any of its subsidiaries (including the Bank) is subject or is party to, or has received any
notice or advice from any Regulatory Agency (as defined below) that any of them may
become subject or party to any investigation with respect to, any corrective, suspension or
cease-and-desist order, agreement, consent agreement, memorandum of understanding or
other regulatory enforcement action, proceeding or order with or by, or is a party to any
commitment letter or similar undertaking to, or is subject to any directive by, or has been a
recipient of any supervisory letter from, or has adopted any board resolutions at the request
of, any Regulatory Agency that currently relates to or restricts in any material respect the
conduct of their business or that in any manner relates to their capital adequacy, credit
policies, management or business (each, a“ Regulatory Agreement”), nor hasthe Company or
any of its subsidiaries been advised by any Regulatory Agency that it is considering issuing
or requesting any Regulatory Agreement. There is no unresolved violation, criticism or
exception by any Regulatory Agency with respect to any report or statement relating to any
examinations of the Company or any of its subsidiaries. The Company and its subsidiaries
are in compliance in al material respects with all laws administered by the Regulatory
Agencies. Asused herein, theterm “Regulatory Agency” meansany federal or state agency
charged with the supervision or regul ation of depositary institutionsor holding companies of
depositary institutions, or engaged in theinsurance of depositary institution deposits, or any
court, administrative agency or commission or other authority, body or agency having
supervisory or regulatory authority with respect to the Company or any of its subsidiaries.

(vii) Capitalization. Theauthorized, issued and outstanding shares of capital stock
of the Company areas set forth inthelast filing of financia statements by the Company with
the applicableregulator. The outstanding shares of capital stock of the Company, including
the Securities, have been duly authorized and validly issued and are fully paid and non-
assessable. None of the outstanding shares of capital stock of the Company, including the
Securities, were issued in violation of the preemptive or other similar rights of any
securityholder of the Company or any other entity. The total equity of the Company, as set
forthinthe Company’ s most recent publicly avail able Reporting Form FR Y -9 under theline
item “Total Shareholder Equity,” has not materially decreased.

(viii) Authorization of Agreement. This Agreement has been duly authorized,
executed and delivered by each of the Company and the Bank.

(ix)  Filing of Certificate of Designation; Form of Certificate. The Certificate of
Designations for the Securities has been duly filed with the Secretary of State of the State of
Delaware. Theform of certificate representing the Securities complieswith the requirements
of Delaware state law, the Charter and the By-Laws.

(x)  Absenceof Violations, Defaultsand Conflicts. Neither the Company nor any
of its subsidiaries (including the Bank) is (A) in violation of its charter, by-laws or similar




organizational document, (B) in default in the performance or observance of any obligation,
agreement, covenant or condition contained in any contract, indenture, mortgage, deed of
trust, loan or credit agreement, note, lease or other agreement or instrument to which the
Company or any of itssubsidiariesisaparty or by which it or any of them may be bound or
to which any of the properties, assets or operations of the Company or any of itssubsidiaries
issubject (collectively, “ Agreements and Instruments”), except for such defaultsthat would
not, singly or in the aggregate, resultin aMaterial Adverse Effect, or (C) in violation of any
law, statute, rule, regulation, judgment, order, writ or decree of any arbitrator, court,
governmental body, regulatory body, administrative agency (including, without limitation,
each applicable Regulatory Agency) or other authority, body or agency having jurisdiction
over the Company or any of its subsidiaries or any of their respective properties, assets or
operations (each, a“ Governmental Entity”), except for such violationsthat would not, singly
or in the aggregate, result in a Material Adverse Effect. The execution, delivery and
performance of the Operative Documents and the consummation of the transactions
contemplated in this Agreement and compliance by the Company and the Bank with their
respective obligations under the Operative Documents have been duly authorized by the
Company and the Bank, as the case may be, by all requisite action and do not and will not,
whether with or without the giving of notice or passage of time or both, conflict with or
constitute a breach of, or default or Repayment Event (as defined below) under, or result in
the creation or imposition of any lien, charge or encumbrance upon any properties, assets or
operations of the Company or any of its subsidiaries pursuant to, the Agreements and
Instruments (except for such conflicts, breaches, defaults or Repayment Events or liens,
charges or encumbrances that would not, singly or in the aggregate, result in a Materia
Adverse Effect), nor will such action result in any violation of the provisions of the charter,
by-laws or similar organizational document of the Company or any of itssubsidiaries or any
law, statute, rule, regulation, judgment, order, writ or decree of any Governmental Entity. As
used herein, a“Repayment Event” means any event or condition which gives the holder of
any note, debenture or other financing instrument (or any person acting on such holder’s
behalf) theright to require the repurchase, redemption or repayment of all or aportion of the
related financing by the Company or any of its subsidiaries.

(xi)  Absence of Proceedings. There is no action, suit, proceeding, inquiry or
investigation before or brought by any Governmental Entity now pending, or, to the
knowledge of the Company, threatened, against or affecting the Company or any of its
subsidiaries, which could, singly or in the aggregate, result in aMaterial Adverse Effect.

(xii) Absence of Further Requirements. Assuming the accuracy of the
representations, warranties and covenants of the Winning Bidder(s) set forth in Section 1 of
the Bidder Letter(s), no filing with, or authorization, approval, consent, license, order,
registration, qualification or decree of, any Governmental Entity is necessary or required for
the Company or the Bank to enter into, or perform their respective obligations under, the
Operative Documents or the consummation of the transactions contemplated in this
Agreement, except such as have been aready obtained, including, without limitation, the
registration under the 1933 Act of the offer, sale and delivery of the Securities by the Selling




Shareholder through the Placement Agentsto the Winning Bidder(s) in accordancewith this
Agreement and the Bidder Letter(s). If any directors or executive officers of the Company
are intending to bid in the Auction, the Company has delivered to the Selling Shareholder
and the Placement Agents, prior to the date hereof, evidence sufficient to the Selling
Shareholder and the Placement Agents that such directors and/or executive officers of the
Company have complied and will comply with the requirements under applicable state
securities law.

(xiii)  Environmental Laws. Except aswould not, singly or in the aggregate, result
in a Material Adverse Effect, (A) neither the Company nor any of its subsidiaries is in
violation of any applicablelaw, rule, regulation or policy relating to pollution or protection of
human health and safety, the environment or hazardous or toxic substances or wastes,
pollutants or contaminants (collectively, “Environmental Laws”), (B) the Company and its
subsidiaries have all permits, authorizations and approvals required under any applicable
Environmental Laws to conduct their respective businesses, (C) there are no pending or
threatened administrative, regulatory or judicia actions, investigation or proceedingsrelating
to any Environmental Law against the Company or any of its subsidiaries and (D) there are
no events or circumstances that would reasonably be expected to form the basis of an order
for clean-up or remediation, or an action, suit or proceeding by any private party or
Governmental Entity, against or affecting the Company or any of itssubsidiariesrelating to
any Environmental Laws.

(xiv) Payment of Taxes. All United States federal income tax returns of the
Company and itssubsidiariesrequired by law to befiled have been filed and all taxes shown
by such returns or otherwise assessed, which are due and payable, have been paid, except
assessments against which appeals have been or will be promptly taken and as to which
adequate reserves have been provided. The Company and itssubsidiarieshavefiled al other
tax returnsthat are required to have been filed by them pursuant to applicableforeign, state,
local or other law except insofar asthe failure to file such returnswould not, singly or inthe
aggregate, result in a Material Adverse Effect, and has paid all taxes due pursuant to such
returns or pursuant to any assessment received by the Company or any of its subsidiaries,
except for such taxes, if any, as are being contested in good faith and as to which adequate
reserves have been established by the Company.

(xv)  Investment Company Act. Neither the Company nor the Bank isrequired, or
upon the consummation of the transactions contemplated in this Agreement will berequired,
to register as an “investment company” under the Investment Company Act of 1940, as
amended (the “1940 Act”).

(xvi) Foreign Corrupt Practices Act. None of the Company, any of itssubsidiaries
or, to the knowledge of the Company, any director, officer, agent, employee, affiliate or other
person acting on behalf of the Company or any of itssubsidiariesis aware of or hastaken any




action, directly or indirectly, that would result in aviolation by such persons of the Foreign
Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the
“ECPA”), including, without limitation, making use of the mails or any means or
instrumentality of interstate commerce corruptly infurtherance of an offer, payment, promise
to pay or authorization of the payment of any money, or other property, gift, promiseto give,
or authorization of the giving of anything of value to any “foreign official” (assuch termis
defined in the FCPA) or any foreign political party or official thereof or any candidate for
foreign political office, in contravention of the FCPA and the Company, its subsidiariesand,
to the knowledge of the Company, its other affiliates have conducted their businesses in
compliance with the FCPA and have instituted and maintain policies and procedures
designed to ensure, and which are reasonably expected to continue to ensure, continued
compliance therewith.

(xvii) Money Laundering Laws. Theoperationsof the Company and itssubsidiaries
are and have been conducted at all times in compliance with applicable financia
recordkeeping and reporting requirements of the Currency and Foreign Transactions
Reporting Act of 1970, as amended, the money laundering statutes of all jurisdictions, the
rules and regulations thereunder and any related or similar rules, regulations or guidelines,
issued, administered or enforced by any Governmental Entity (collectively, the “Money
Laundering Laws”). No action, suit or proceeding by or before any Governmental Entity
involving the Company or any of its subsidiarieswith respect to the Money Laundering Laws
ispending or, to the best knowledge of the Company, threatened which would reasonably be
expected to have a Material Adverse Effect.

(xviii) OFAC. Noneof the Company, any of itssubsidiaries or, to the knowledge of
the Company, any director, officer, agent, employee, affiliate or other person acting on behalf
of the Company or any of itssubsidiariesis (A) an individual or entity (*Person”) currently
the subject of any sanctions administered or enforced by the United States Government,
including, without limitation, the U.S. Department of the Treasury’ s Office of Foreign Assets
Control (*OFAC”), the United Nations Security Council (“UNSC"), the European Union,
Her Mgesty’s Treasury (“HMT”), or other relevant sanctions authority (collectively,
“Sanctions’) or (B) located, organized or resident in acountry or territory that isthe subject
of Sanctions.

(xix) Dividend Payments. Except asdisclosed in Schedule C, neither the Company
nor any subsidiary of the Company is currently prohibited, directly or indirectly, under any
order of any Regulatory Agency (other than orders applicable to bank or savings and loan
holding companies and their subsidiaries generally), under any applicablelaw, or under any
agreement or other instrument to which it isaparty or is subject, from paying any dividends
on any of its capital stock (including the Securities in the case of the Company, and any
dividendsto the Company in the case of any subsidiary of the Company), from making any
other distribution on the Company’ s or such subsidiary’s capital stock, or in the case of any
subsidiary, from repaying to the Company or any other subsidiary of the Company any loans




or advancesto such subsidiary or from transferring any of such subsidiary’ sproperties, assets
or operationsto the Company or any other subsidiary of the Company. Asof thedate of this
Agreement and as further described in Schedule C, the Company has not declared and paid
(and has not sought and received any and all necessary regulatory or other approvals to
declare and pay), and for the foreseeable future after the date of this Agreement does not
intend to declare and pay (and/or does not intend to seek any and all necessary regulatory or
other approvals to declare and pay), each scheduled dividend payment on the Securities.

(b) Intention to Bid for or Repurchase Securities.

(1) Intention to Bid. Except asdisclosed in Schedule C, neither the Company nor
any officers and directors of the Company intends to submit bids for the Securities in the
Auction.

(i) Redemption or Repurchase of Securities. As disclosed in Schedule C, the
Company may repurchase or redeem the Securities subject to certain conditions.

(c) Representations and Warranties by the Salling Shareholder. The Selling Sharehol der
represents and warrants to, and agrees with, the Company, the Winning Bidder(s) and each
Placement Agent at each Representation Date as follows:

) Good and Marketable Title. The Selling Shareholder now has and at the
Closing Time will have good and marketabletitle to the Securities to be sold by it, freeand
clear of any liens, encumbrances, equities and claims, and full right, power and authority to
effect the sale and delivery of the Securities. Upon the delivery of, against payment for, the
Securities pursuant to this Agreement and the Bidder Letter with each Winning Bidder and,
assuming a Winning Bidder does not have notice of any adverse claim (within the meaning
of the Uniform Commercial Code as in effect in the State of New Y ork), such Winning
Bidder will acquire good and marketable title thereto, free and clear of any liens,
encumbrances, equities and claims.

(i)  Authorization of Agreement. The Selling Shareholder has full right, power
and authority to execute and deliver this Agreement and to perform its obligations hereunder,
and this Agreement has each been duly authorized, executed and delivered by or on behalf of
the Selling Sharehol der.

(i)  Absenceof Further Requirements. No consent, approval or waiver isrequired
under any instrument or agreement to which the Selling Shareholder is a party or by which
the Selling Shareholder isbound in connection with the Auction, the offering and sale by the
Selling Sharehol der and the purchase by aWinning Bidder of any of the Securitiesunder this




Agreement or the Bidder Letter with such Winning Bidder or the consummation by the
Selling Shareholder of any of the other transactions contemplated under this Agreement or
such Bidder Letter.

(d) Officer’sCertificates. Any certificate signed by any officer of the Company or any of
its subsidiaries (including the Bank) and delivered to the Winning Bidder(s) and/or the Placement
Agents shall be deemed arepresentation and warranty by the Company and, if applicable, the Bank
to the Winning Bidder(s) and the Placement Agents as to the matters covered thereby.

SECTION 2. Saleand Delivery of Securities; Closing.

€) Securities. On the basis of the representations, warranties and covenants contained
herein and in each Bidder Letter, and subject to the terms and conditions contained herein and in the
Auction Procedures described in each Bidder Letter, the Selling Shareholder agreesto sell, and each
Placement Agent agreesto use commercially reasonable effortsto place, the number of Securitiesat
the clearing price, in each case, determined in accordance with the Auction Procedures, directly to
the Bidder or Biddersthat the Placement Agents and the Selling Sharehol der determine, pursuant to
the Auction Procedures, haswon the Auction (each such Bidder, a“Winning Bidder”); provided that
the Selling Shareholder may, in itsdiscretion, determine not to sell any Securities upon completion
of the Auction. The Selling Shareholder shall notify the Placement Agentswhether it hasdecided to
sell the Securities in the Auction as promptly as practicable after completion of the Auction and
determination of the clearing price, aswell asthe specific number of Securitiesit hasdecided to sdll.

(b) Compensation. The Company shall not be responsiblefor the payment of any feesto
the Placement Agents hereunder for the services to be provided by the Placement Agents in
connection with the Auction.

(c) Payment. Payment of the purchase price for, and delivery of certificates for, the
Securities shall be made at the offices of Paul, Weiss, Rifkind, Wharton & Garrison LLP, or at such
other place as shall be agreed upon by the Winning Bidder(s) and the Selling Shareholder, at
9:00 A.M. (New York City time) on the seventh business day after the Pricing Date, or such other
time not later than ten business days after such date as shall be agreed upon by the Winning Bidder(s)
and the Selling Shareholder (such time and date of payment and delivery being herein called

“Closing Time”).

Prior to the Closing Time, the Selling Shareholder, or a Placement Agent, if so directed by
the Selling Shareholder, will provide payment and wire transfer instructions to the Winning
Bidder(s). Ator prior to the Closing Time, each Winning Bidder shall make payment to the Selling
Shareholder by wire transfer of immediately available funds in accordance with such instructions
against delivery at the Closing Time to such Winning Bidder of certificates for the Securitiesin
physical form registered in the name of such Winning Bidder or its authorized agent or nominee.



Notwithstanding anything to the contrary contained herein, neither Placement Agent shall
have any obligation to purchase any Securitiesfrom the Selling Shareholder or have any liability, to
the Selling Shareholder or otherwise, in the event that a Winning Bidder fails to consummate the
purchase of the Securities.

SECTION 3. Covenants of the Company. The Company covenants with the Winning
Bidder(s), each Placement Agent and the Selling Shareholder as follows:

@ Update of Information. If, prior to the Closing Time, any event shall occur or
condition shall exist which would, singly or in the aggregate, result inaMaterial Adverse Effect the
Company will promptly give the Winning Bidder(s), the Placement Agents and the Selling
Shareholder written notice of such event or condition and effectstherefrom, aswell as copies of any
related documentation.

(b) Blue Sy Qualifications. The Company will useits best efforts, in cooperation with
the Placement Agents and the Selling Shareholder, to qualify the Securities for offering and sale
under the applicable securities laws of such states as the Placement Agents and the Selling
Shareholder may reasonably designate and to maintain such qualifications in effect so long as
required to complete the placement of the Securities; provided, however, that the Company shall not
be obligated to file any general consent to service of processor to qualify asaforeign corporation or
as a dedler in securities in any jurisdiction in which it is not so qualified or to subject itself to
taxation in respect of doing businessin any jurisdiction in which it is not otherwise so subject.

(c) Restriction on Sale of Securities. During a period of 30 days from the date of this
Agreement, the Company will not, without the prior written consent of the Placement Agents,
(i) directly or indirectly, offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise
transfer or dispose of any shares of preferred stock or any securities convertibleinto or exercisable or
exchangeablefor preferred stock or file any registration statement under the 1933 Act with respect to
any of the foregoing or (ii) enter into any swap or any other agreement or any transaction that
transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of
preferred stock, whether any such swap or transaction described in clause (i) or (ii) aboveisto be
settled by delivery of preferred stock or such other securities, in cash or otherwise.

(d) Registrar; Transfer Agent. The Company will maintain aregistrar and transfer agent
for the Securities.

SECTION 4. [Intentionally Omitted)]

SECTION 5. Payment of Expenses.
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@ Expenses. The Company will pay or cause to be paid all expenses incident to the
performance of its obligations under this Agreement, including (i) the preparation, issuance and
delivery of the certificatesfor the Securitiesin physical form to each Winning Bidder, including any
stock or other transfer taxes and any stamp or other duties payable upon the sale, issuanceor delivery
of the Securitiesto such Winning Bidder, (ii) the fees and disbursements of the Company’ s counsel
and other advisors, (iii) the qualification of the Securities under securities laws in accordance with
the provisions of Section 3(b) hereof, (iv) thefeesand expensesof theregistrar and transfer agent for
the Securities, (V) the costs and expenses of any state securities law analysisin connection with the
transactions contemplated by this Agreement, and (vi) the costs and expenses (including, without
limitation, any damages or other amounts payable in connection with legal or contractua liability)
associated with the reforming of any contracts for sale of the Securities caused by a breach of the
representation contained in Section 1(a)(i) hereof.

(b) Termination of Agreement. If this Agreement isterminated by the Placement Agents
in accordance with the provisions of Section 6 or Section 10(a)(i) hereof, the Company shall
reimburse the Placement Agentsfor all of their out-of-pocket expenses, including the reasonablefees
and disbursements of counsel for the Placement Agents.

(c) Other Agreement. The provisions of this Section 5 shall not supersede or otherwise
affect any agreement that the Company and the Selling Sharehol der may otherwise have entered into
for the allocation of such expenses between them.

SECTION 6. Conditionsof Placement Agents and Selling Shareholder’ sObligations. The
obligations of the Placement Agents and the Selling Shareholder hereunder are subject to the
following conditions:

@ Accuracy of Representations and Warranties; Performance of Covenants. At the
Closing Time, the representations and warranties contained herein or in certificates of any officer of
the Company or any of its subsidiaries (including the Bank) delivered pursuant to the provisions
hereof, shall be true and correct, when made, and at the Closing Time, and the Company shall have
performed its covenants and other obligations hereunder.

(b) Opinion of Counsel for Company. At the Closing Time, the Placement Agents and
the Selling Shareholder shall have received the favorable opinion, dated the Closing Time, of
Howard & Howard Attorneys PLLC, counsel for the Company, in form and substance satisfactory to
the Placement Agents and the Selling Shareholder, to the effect set forth in Exhibit A hereto and to
such further effect as counsel to the Placement Agents and the Selling Shareholder may reasonably
request.

(c) Officers Certificate. At the Closing Time, there shall not have been, since the date
hereof or sincethedate of thelatest audited bal ance sheet included in thelast financial statements of
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the Company filed with the applicable regulator, any Material Adverse Change, and the Placement
Agentsand the Selling Shareholder shall have received acertificate of the Chief Executive Officer or
the President and of the chief financial or chief accounting officer of the Company, dated the Closing
Time, to the effect set forth in Exhibit B hereto.

(d) Evidence of Blue Sky Compliance. If any directors or executive officers of the
Company are intending to bid in the Auction, the Company shall have delivered to the Selling
Shareholder and the Placement Agents, prior to the date hereof, evidence sufficient to the Selling
Shareholder and the Placement Agentsthat such directorsand/or executive officers of the Company
have complied and will comply with the requirements under applicable state securities law.

(e Maintenance of Rating. Sincethe execution of this Agreement, there shall not have
been any decrease in or withdrawal of the rating of any securities of the Company or any of its
subsidiaries (including the Bank) by any “nationally recognized statistical rating organization” (as
defined for purposes of Section 3(a)(62) of the 1934 Act) or any notice given of any intended or
potential decreasein or withdrawal of any such rating or of apossible changein any such rating that
does not indicate the direction of the possible change.

()] Determination of Clearing Price. The Selling Shareholder and the Placement Agents
shall have determined, in writing, the clearing price for the Securities in the Auction.

(o)) Reissuance of Securities. The Company shall have reissued the Securities, in the
respective numbers determined in accordance with the Auction Procedures, in physical formin the
name of each Winning Bidder or its authorized agent or nominee.

(h) Additional Documents. At the Closing Time, all proceedingstaken by the Company
and the Bank in connection with this Agreement shall be satisfactory in form and substance to the
Selling Shareholder and the Placement Agents.

(1) Termination of Agreement. If any condition specified in this Section shall not have
been fulfilled when and as required to be fulfilled or will not have been fulfilled when and as
required to befulfilled, the obligations of the Placement Agents may beterminated by the Placement
Agents by notice to the Company and the Selling Shareholder at any time at or prior to Closing
Time, and such termination shall be without liability of any party to any other party except as
provided in Section 5 and except that Sections1, 7, 8, 9, 14, 15 and 16 shall survive any such
termination and remain in full force and effect.

SECTION 7. Indemnification.
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@ Indemnification of Agents. The Company and the Bank, jointly and severally, agreeto
indemnify and hold harmless each Placement Agent, its affiliates (as such term is defined in
Rule 501(b) promulgated under the 1933 Act (each, an“ Affiliate”)), selling agents, partners, officers
and directors, each person, if any, who controls aPlacement Agent withinthe meaning of Section 15
of the 1933 Act or Section 20 of the 1934 Act, the Selling Sharehol der and the Selling Shareholder’s
agents, including, without limitation, Houlihan Lokey Capital, Inc. (the “Financial Agent”) as
follows:

(1) against any and all loss, liability, claim, damage and expense whatsoever, as
incurred, arising out of (1) the engagement as Placement Agent under this Agreement,
(2) any untrue statement or alleged untrue statement of a material fact included in any
information provided by the Company or its subsidiaries to the Bidders, or included in any
Public Filing, or the omission or aleged omission in such information (or any anendment or
supplement thereto) of a material fact necessary in order to make the statements therein, in
thelight of the circumstances under which they were made, not misleading or (3) the breach
or alleged breach of any representation, warranty or covenant of the Company or the Bank
under this Agreement;

(i)  againstany and al loss, liability, claim, damage and expense whatsoever, as
incurred, to the extent of the aggregate amount paid in settlement of any litigation, or any
investigation or proceeding by any Governmental Entity, commenced or threatened, or of any
claim whatsoever based upon any such untrue statement or omission, or any such alleged
untrue statement or omission; provided that (subject to Section 7(c) hereof) any such
settlement is effected with the written consent of the Company; and

(ili)  against any and all expense whatsoever, asincurred (including the fees and
disbursements of counsel chosen by the Placement Agents), reasonably incurred in
investigating, preparing or defending against any litigation, or any investigation or
proceeding by any Governmental Entity, commenced or threatened, or any claim whatsoever
based upon any such untrue statement or omission, or any such alleged untrue statement or
omission, to the extent that any such expense is not paid under (i) or (ii) above.

(b) Actions against Parties; Notification. Each indemnified party shall give notice as
promptly as reasonably practicabl e to each indemnifying party of any action commenced againstitin
respect of which indemnity may be sought hereunder, but failure to so notify an indemnifying party
shall not relieve such indemnifying party from any liability hereunder to the extent it isnot materially
prejudiced asaresult thereof and in any event shall not relieveit from any liability which it may have
otherwise than on account of thisindemnity agreement. In case any such action is brought against
any indemnified party and such indemnified party seeks or intends to seek indemnity from an
indemnifying party, the indemnifying party will be entitled to participate in and, to the extent that it
shall elect, jointly with al other indemnifying parties similarly notified, by written notice delivered
to theindemnified party promptly after receiving the aforesaid notice from such indemnified party, to
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assumethe defense thereof with counsel reasonably satisfactory to such indemnified party; provided,
however, if the defendants in any such action include both the indemnified party and the
indemnifying party and the indemnified party shall have reasonably concluded that a conflict may
arise between the positions of the indemnifying party and the indemnified party in conducting the
defense of any such action or that there may belegal defensesavailableto it and/or other indemnified
parties which are different from or additional to those available to the indemnifying party, the
indemnified party or parties shall have the right to select separate counsel to assume such legal
defenses and to otherwise participate in the defense of such action on behalf of such indemnified
party or parties. Upon receipt of notice from the indemnifying party to such indemnified party of
such indemnifying party’s election so to assume the defense of such action and approval by the
indemnified party of counsel, the indemnifying party will not be liable to such indemnified party
under this Section 7 for any legal or other expenses subsequently incurred by such indemnified party
in connection with the defense thereof unless (i) theindemnified party shall have employed separate
counsel in accordance with the proviso to theimmediately preceding sentence (it being understood,
however, that the indemnifying party shall not be liable for the expenses of more than one separate
counsel (together with local counsel), approved by the indemnifying party (or by the Placement
Agentsin the case of Section 8 hereof), representing the indemnified partieswho are partiesto such
action) or (ii) theindemnifying party shall not have employed counsel satisfactory to theindemnified
party to represent the indemnified party within areasonable time after notice of commencement of
the action, in each of which cases the fees and expenses of counsel shall be at the expense of the
indemnifying party. No indemnifying party shall, without the prior written consent of the
indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any
litigation, or any investigation or proceeding by any Governmental Entity, commenced or threatened,
or any claim whatsoever in respect of which indemnification or contribution could be sought under
this Section 7 or Section 8 hereof (whether or not the indemnified parties are actual or potentia
partiesthereto), unless such settlement, compromise or consent (i) includesan unconditional release
of eachindemnified party from all liability arising out of such litigation, investigation, proceeding or
clam and (ii) does not include a statement as to or an admission of fault, culpability or afailureto
act by or on behalf of any indemnified party.

(c) Settlement without Consent if Failure to Reimburse. If at any time an indemnified
party shall have requested an indemnifying party to reimburse the indemnified party for fees and
expenses of counsel, such indemnifying party agreesthat it shall be liable for any settlement of the
nature contemplated by Section 7(a)(ii) effected without itswritten consent if (i) such settlement is
entered into more than 45 days after receipt by such indemnifying party of the aforesaid request,
(i) such indemnifying party shall have received notice of the terms of such settlement at least
30 days prior to such settlement being entered into and (iii) such indemnifying party shall not have
reimbursed such indemnified party in accordance with such request (other than those fees and
expenses that are being contested in good faith) prior to the date of such settlement.

(d) Exclusion. Notwithstanding the foregoing, the indemnification provided for in this
Section 7 and the contribution provided for in Section 8 shall not apply to the Bank to the extent that
such indemnification or contribution, as the case may be, by the Bank is found by any Regulatory
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Agency, or inafinal judgment by acourt of competent jurisdiction, to constitute atransactionthat is
subject to the provisions of Section 23A or Section 23B of the Federal Reserve Act.

SECTION 8. Contribution. If the indemnification provided for in Section 7 hereof isfor
any reason unavailable to or insufficient to hold harmless an indemnified party in respect of any
losses, liabilities, claims, damages or expensesreferred to therein, then each indemnifying party shall
contribute to the aggregate amount of such losses, liabilities, claims, damages and expensesincurred
by such indemnified party, asincurred, (i) in such proportion asis appropriate to reflect therelative
benefits received by the Company, the Bank and the Selling Shareholder, on the one hand, and the
Placement Agents, on the other hand, from the offering of the Securities pursuant to this Agreement
or (ii) if theallocation provided by clause (i) isnot permitted by applicablelaw, in such proportion as
is appropriate to reflect not only the relative benefits referred to in clause (i) above but aso the
relative fault of the Company, the Bank and the Selling Shareholder, on the one hand, and the
Placement Agents, on the other hand, in connection with the statements or omissionswhich resulted
in such losses, liabilities, claims, damages or expenses, as well as any other relevant equitable
considerations.

Therelative benefits received by the Company, the Bank and the Selling Sharehol der, onthe
one hand, and the Placement Agents, on the other hand, in connection with the offering of the
Securities pursuant to this Agreement shall be deemed to bein the samerespective proportionsasthe
total net proceeds from the offering of the Securities pursuant to this Agreement (before deducting
expenses) received by the Company, the Bank and the Selling Sharehol der, on the one hand, and the
total placement fees received by the Placement Agents, on the other hand, bear to the aggregate
initial offering price of the Securities.

Therelative fault of the Company, the Bank and the Selling Shareholder, on the one hand,
and the Placement Agents, on the other hand, shall be determined by reference to, among other
things, whether any such untrue or alleged untrue statement of amaterial fact or omission or alleged
omission to state a material fact relates to information supplied by the Company, the Bank or the
Selling Shareholder or by the Placement Agents, asthe case may be, and the parties’ relative intent,
knowledge, accessto information and opportunity to correct or prevent such statement or omission.

The parties hereto agreethat it would not be just and equitableif contribution pursuant to this
Section 8 were determined by pro rataallocation (even if the Placement Agentswere treated asone
entity for such purpose) or by any other method of allocation which does not take account of the
equitable considerations referred to above in this Section 8. The aggregate amount of |osses,
liabilities, claims, damages and expenses incurred by an indemnified party and referred to abovein
this Section 8 shall be deemed to include any legal or other expenses reasonably incurred by such
indemnified party in investigating, preparing or defending against any litigation, or any investigation
or proceeding by any Governmental Entity, commenced or threatened, or any claim whatsoever
based upon any such untrue or aleged untrue statement or omission or aleged omission.
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Notwithstanding the provisions of this Section 8, neither Placement Agent shall berequired
to contribute any amount in excess of the placement fees received by such Placement Agent in
connection with the Securities sold through it as agent.

No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
1933 Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
mi srepresentation.

For purposes of this Section 8, each person, if any, who controls a Placement Agent within
the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act and each Placement
Agent’s Affiliates, selling agents, partners, officers and directors shall have the same rights to
contribution as such Placement Agent. The Placement Agent’ srespective obligationsto contribute
pursuant to this Section 8 are several in proportion to the number of Securities sold through each of
them as agent, and not joint.

SECTION 9. Representations, Warranties and Agreementsto Survive. All representations,
warranties and agreements contained in this Agreement, or in certificates of officers of the Company
or any of itssubsidiaries (including the Bank) submitted pursuant hereto, shall remain operativeand
infull forceand effect regardless of (i) any investigation made by or on behalf of a Placement Agent
or itsAffiliates, partners, officers, directorsand or selling agents, any person controlling a Placement
Agent or any person controlling the Company or the Selling Shareholder or any representative of the
Selling Shareholder and (ii) delivery of and payment for the Securities.

SECTION 10. Termination of Agreement.

€) Termination. The Placement Agents may terminate this Agreement, by noticeto the
Company and the Selling Shareholder, at any time at or prior to the Closing Time, (i) if there has
been, in the judgment of the Placement Agents, since the time of execution of this Agreement or
since the date of the latest audited balance sheet included in the last financial statements of the
Company filed with the applicable regulator, any Material Adverse Change, or (ii) if there has
occurred any material adverse change in the financial markets in the United States or the
international financial markets, any outbreak of hostilities or escal ation thereof or other calamity or
crisis or any change or development involving a prospective change in nationa or international
political, financial or economic conditions, in each case the effect of whichis such asto makeit, in
the judgment of the Placement Agents, impracticable or inadvisableto proceed with the completion
of the offering of the Securities or to enforce contractsfor the sale of the Securities, or (iii) if trading
generaly onthe New Y ork Stock Exchange or in the Nasdag Globa Market has been suspended or
materially limited, or minimum or maximum pricesfor trading have been fixed, or maximum ranges
for prices have been required, by any of said exchanges or by order of the Securities and Exchange
Commission, FINRA or any other Governmental Entity, or (iv) if amaterial disruption hasoccurred
in commercia banking or securities settlement or clearance services in the United States or with
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respect to Clearstream or Euroclear systems in Europe, or (V) if a banking moratorium has been
declared by either Federal, New Y ork or Delaware authorities.

(b) Liabilities. If this Agreement isterminated pursuant to this Section, such termination
shall bewithout liability of any party to any other party except as provided in Section 5 hereof, and
provided further that Sections 1, 7, 8, 9, 14, 15 and 16 shall survive such termination and remainin
full force and effect.

SECTION 11. Notices. All noticesand other communications hereunder shall beinwriting
and shall be deemed to have been duly given if mailed or transmitted by any standard form of
telecommunication, including by facsimile and electronic mail. Notices to the Placement Agents
shall be directed to each Placement Agent as set forth in Schedule A. Noticesto the Company and
the Bank shall bedirected toit at Centrue Financia Corporation attention of Kurt R. Stevenson, 122
West Madison Street, Ottawa, I11inois 61350, el ectronic mail address kurt.stevenson@centrue.com
and facsimile number (815) 431-2820, with a copy to Joseph B. Hemker, Esg., Howard & Howard
Attorneys PLLC, 200 South Michigan Avenue, Suite 1200, Chicago, Illinois 60604, electronic mail
address jhemker@howardandhoward.com and facsimile number (312) 939-5617. Notices to the
Selling Shareholder shall be directed to it at 1500 Pennsylvania Avenue, N.W., Washington, D.C.
20220, Attention: Chief Counsel, Office of Financial Stability, facsimile number (202) 927-9225.

SECTION 12. No Advisory or Fiduciary Relationship. Each of the Company and the Bank
acknowledges and agreesthat (a) the transaction contemplated by this Agreement isan arm’ s-length
commercial transaction between the Company and the Bank, on the one hand, and the Placement
Agents, on the other hand, (b) in connection with the offering of the Securities and the process
leading thereto, neither Placement Agent isor has been acting asaprincipal, agent or fiduciary of the
Company or any of itssubsidiaries or any of thelir respective stockholders, creditors or employeesor
any other party, (c) neither Placement Agent has assumed or will assume an advisory or fiduciary
responsibility in favor of the Company or any of itssubsidiaries, including the Bank, with respect to
the offering of the Securities or the process |eading thereto (irrespective of whether such Placement
Agent has advised or is currently advising the Company or any of its subsidiaries, including the
Bank, on other matters) or any other obligation to the Company or any of itssubsidiaries, including
the Bank, with respect to the offering of the Securities, (d) the Placement Agentsand their respective
Affiliates may be engaged in a broad range of transactions that involve interests that differ from
those of the Company and the Bank, and (e) the Placement Agents have not provided any legdl,
accounting, financial, regulatory or tax advice with respect to the offering of the Securitiesand each
of the Company and the Bank has consulted its own respective legal, accounting, financia,
regulatory and tax advisors to the extent it deemed appropriate.

SECTION 13. Parties. ThisAgreement shall inureto the benefit of and be binding upon the
Placement Agents, the Company, the Bank, the Selling Shareholder, the Financial Agent and the
Winning Bidder(s) and their respective successors. Nothing expressed or mentioned in this
Agreement isintended or shall be construed to give any person, firm or corporation, other than the
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Placement Agents, the Company, the Bank, the Selling Shareholder, the Financial Agent and the
Winning Bidder(s) and the successors and the controlling persons, Affiliates, selling agents, officers
and directors referred to in Sections 7 and 8 and their heirs and legal representatives, any legal or
equitable right, remedy or claim under or in respect of this Agreement or any provision herein
contained. This Agreement and all conditions and provisions hereof are intended to be for the sole
and exclusive benefit of the Placement Agents, the Company, the Bank, the Selling Sharehol der, the
Financial Agent and the Winning Bidder(s) and such successors, controlling persons, Affiliates,
selling agents, officers and directors, heirs and legal representatives, and for the benefit of no other
person, firm or corporation. No purchaser of Securities shall be deemed to be asuccessor by reason
merely of such purchase. The Placement Agents, the Company, the Bank, the Selling Shareholder
and the Winning Bidder(s) agreethat the Financial Agent shall be an expressthird party beneficiary
of this Agreement, and entitled to enforce any rights granted to the Financial Agent hereunder asif it
were a party hereto.

SECTION 14. Trial by Jury. Each of the parties hereto other than the Selling Shareholder (on
its behalf and, to the extent permitted by applicable law, on behalf of its stockholders and affiliates)
hereby irrevocably waives, to the fullest extent permitted by applicablelaw, any and al right totrial
by jury in any legal proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby.

SECTION 15. GOVERNING LAW. THIS AGREEMENT AND ANY CLAIM,
CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED TO THIS AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF,
THE STATE OF NEW YORK WITHOUT REGARD TO ITS CHOICE OF LAW PROVISIONS
(OTHER THAN SECTION 5-1401 OF THE GENERAL OBLIGATIONSLAW OF NEW Y ORK),
PROVIDED THAT ALL RIGHTS AND OBLIGATIONS OF THE SELLING SHAREHOLDER
UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE FEDERAL LAWS OF THE UNITED STATES OF AMERICA.

SECTION 16. Consent to Jurisdiction. Each of the parties hereto other than the Selling
Shareholder agrees that any legal suit, action or proceeding arising out of or based upon this
Agreement or the transactions contemplated hereby (“ Related Proceedings’) shall be instituted in
(i) the federal courts of the United States of Americalocated in the City and County of New Y ork,
Borough of Manhattan or (ii) the courts of the State of New Y ork located in the City and County of
New Y ork, Borough of Manhattan (collectively, the* Specified Courts’), and irrevocably submitsto
the exclusive jurisdiction (except for proceedings instituted in regard to the enforcement of a
judgment of any Specified Court (a “Related Judgment”), as to which such jurisdiction is non-
exclusive) of the Specified Courts in any such suit, action or proceeding. Service of any process,
summons, notice or document by mail to such party’s address set forth above shall be effective
service of process for any suit, action or proceeding brought in any Specified Court. Each of the
parties hereto irrevocably and unconditionally waives any objection to the laying of venue of any
suit, action or proceeding in the Specified Courts and irrevocably and unconditionally waive and
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agree not to plead or claim in any Specified Court that any such suit, action or proceeding brought in
any Specified Court has been brought in an inconvenient forum.

SECTION 17. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all such counterparts shall together
constitute one and the same Agreement.

SECTION 18. Effect of Headings. The Section headingsherein arefor convenience only and
shall not affect the construction hereof.

[Sgnature Page Follows]
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If the foregoing is in accordance with your understanding of our agreement, please sign and
return to the Company a counterpart hereof, whereupon this instrument, along with all counterparts,
will become a binding agrecment among cach Placement Agent, the Company, the Bank and the
Selling Sharcholder in accordance with its terms.

Very truly yours,

CENTRUE FINANCIAL CORPORATION,
a Delaware Corporation

Name: Kurt R. Stevenson
Title: President & Chief Executive
Officer

CENTRUE BANK

mame: Kurt R. Stevenson

Title: President & Chief Executive
Officer

UNITED STATES DEPARTMENT OF
THE TREASURY, as Selling Shareholder

By:
Name: Timothy G. Massad
Title:  Assistant Secretary for Financial
Stability

[Signature Page to Centrue Financial Corporation Placement Agency Agreement]



If the foregoing is in accordance with your understanding of our agreement, please sign and
return to the Company a counterpart hereof, whereupon this instrument, along with all counterparts,
will become a binding agreement among each Placement Agent, the Company, the Bank and the
Selling Shareholder in accordance with its terms.

Very truly yours,

CENTRUE FINANCIAL CORPORATION,
a Delaware Corporation

By:
Name: Kurt R. Stevenson
Title: President & Chief Executive
Officer

CENTRUE BANK

By:

Name: Kurt R. Stevenson
Title;: President & Chief Executive
Officer

UNITED STATES DEPARTMENT OF
THE TREASURY, as Selling Shareholder

By:

Name:/;ri(m@ 1y J. Bowler
Title: ~Acting Assistant Secretary for

Financial Stability

[Signature Page to Centrue Financial Corporation Placement Agency Agreement]



CONFIRMED AND ACCEPTED,
as of the date first above written:

STIFEL, NICOLAUS & COMPANY, INCORPORATED,
ent Agent

Authorized Signatory

[Signature Page to Centrue Financial Corporation Placement Agency Agreement]



SCHEDULE A

Placement Agents

Stifel, Nicolaus & Company, Incor por ated

237 Park Ave, 8th Floor

New York, New York 10017

Attn: Ben Plotkin, with a copy to Capital Markets Legal
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SCHEDULE B

Form of Bidder Letter

(See Attached)
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SCHEDULE C

Disclosure Schedules

Section 1(a)(v) — Good Standing of Subsidiaries

100% of the shares of the Bank’ s common stock are pledged as security for aterm loan of the
Company (the“Loan”) with Cole Taylor Bank (*Cole Taylor”), asassigneeof LaSalle Bank National
Association. The principal amount of the Loan is $250,000, the interest rate on the Loan is 90-day
LIBOR plus 2.95% with a 6.50% floor and the maturity date for the Loan is March 31, 2015. The
Company has a so issued subordinated debt (“ Sub Debt”) to Cole Taylor in the principal amount of
$10 million, which hasaninterest rate equal to the 90-day LIBOR plus 2.95%, has amaturity date of
March 31, 2015, and as to which the Bank's stock also serves as collateral under certain
circumstances. Asof thedate of thisAgreement, all interest and principal payments dueonthelLoan
and the Sub Debt have been paid in accordance with the respective termsthereof and the Company is
otherwise not in default thereunder. The Company intendsto pay al interest paymentsthereon when
due and the principal payment at or before the maturity of the Loan and the Sub Debt, respectively.

Section 1(a)(vi) — Requlatory M atters

The Company and the Bank are party to a Written Agreement by and among the Company,
the Bank, the Federal Reserve Bank of Chicago (the®FRB”) and thelllinois Department of Financial
and Professional Regulation (*IDFPR”), dated as of December 18, 2009, (the“Written Agreement”)
which, among other things, precludes the Company and the Bank from paying dividends (including
with respect to the Securities) and precludes the Company from paying principa or interest on the
Loan, the Sub Debt and the junior subordinated debentures described in Section 1(a)(xix) of this
Schedule C without prior FRB approval.

As of the date hereof, the Company and the Bank believe they arein compliance with their
respective obligations under the Written Agreement.

Section 1(a)(xix) — Dividend Payments

As of the date of this Agreement, the Company has failed to declare and pay the following
scheduled dividend payments on the Securities:

August 15, 2009
November 15, 2009
February 15, 2010
May 15, 2010
August 15, 2010
November 15, 2010
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February 15, 2011
May 15, 2011
August 15, 2011
November 15, 2011
February 15, 2012
May 15, 2012
August 15, 2012
November 15, 2012
February 15, 2013
May 15, 2013
August 15, 2013
November 15, 2013

As of November 25, 2013, the total dividends payable on the Securities, including unpaid
dividends and the dividends payable on unpaid dividends, was $8,242,603.76.

For the foreseeable future after the date of this Agreement, the Company does not intend to
declare and pay, or seek any and all regulatory or other approval s necessary to declare and pay, each
scheduled dividend payment on the Securities because the Company has been advised that approval
to pay dividends under the Written Agreement will not be granted by the FRB unless, at aminimum,
the Company raises additional capital in an amount satisfactory to the FRB. To date, the Company
has been unabl e to raise such additional capital.

As aresult of the Written Agreement described in Section 1(a)(vi) of this Schedule C, the
Company must obtain the approva of the FRB in order to declare and pay dividends on the
Securities. Prior thereto, the FRB informed the Company that it should strongly consider suspending
dividend payments on the Securities. The Company decided to suspend dividend payments
beginning in August 2009. Since the Written Agreement has been in effect, the Company has not
sought such approval because the Company has not been able to satisfy the capital requirements
which the FRB hasindicated the Company must achieve beforethe FRB will consider permitting the
Company to pay dividends.

Asof thedate of this Agreement the Company is, and for the foreseeabl e future after the date
of this Agreement expects to be, dependent on cash dividends from the Bank in order to pay
scheduled dividend payments on the Securities.

Asaresult of the Written Agreement, the Bank must obtain the approval of IDFPR and the
FRB in order to declare and pay cash dividendsto the Company. Since such requirement hasbeenin
effect, the Bank has not sought such approval because the FRB and IDFPR have advised the Bank
that permission to pay dividendswill not be granted unless, at aminimum, the Bank achieveslevels
of capital acceptable to the FRB and IDFPR which, to date, the Bank has been unable to achieve.

For the foreseeabl e future after the date of this Agreement, the Bank does not intend to seek
any and all regulatory approvals necessary to pay cash dividends to the Company required for the
Company to make scheduled dividend payments on the Securities because the Bank has not been
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able to satisfy the capital requirements which the FRB and IDFPR have indicated the Bank must
achieve before the FRB and IDFPR will consider permitting the Bank to pay dividends.

As of the date of this Agreement, the Company has deferred seventeen (17) scheduled
quarterly interest payments on its junior subordinated debentures. Pursuant to the terms thereof,
whileadeferral of quarterly interest payments has commenced and is continuing, the Company may
not pay any dividends or distributions on any of its capital stock, including the Securities. As of
November 25, 2013, the aggregate accrued and unpaid interest on the Company’s junior
subordinated debentureswas $4,114,258.11. Further, deferral of morethan 20 consecutive quarterly
interest payments on the junior subordinated debentureswould constitute adefault, giving thetrustee
or holders of the junior subordinated debentures the right to declare the principal amount due and
payable immediately. Such event would result in aMaterial Adverse Effect.

The terms of the Securities provide that if dividends on the Securities are not paid for six
guarters, whether or not consecutive, the holders of the Securities have the right to vote to appoint
two members to the board of directors of the Company. Also, the special voting rights associated
with the Securities allow the holdersto vote as aclass for directors separate from the owners of the
common and other voting securities. Therefore, the Securitiesmay be considered “ voting securities’
for purposes of the Bank Holding Company Act of 1956, as amended and the Change in Bank
Control Act.

Section 1(b)(ii) — Issuer Redemption or Repurchase

The Company may redeem the Securities, at any time, in whole or in part, at its option,
subject to prior approval by the appropriate federal banking agency, for cash, for aredemption price
egual to 100% of the liquidation preference amount per share of the Securities plus any accrued and
unpaid dividends to but excluding the date of redemption.

The Company’s ability to redeem the Securities will depend on then-present facts and
circumstances and the amount of capital it holds or can raise at the holding company level. In order
for the Company to obtain approval from its applicable regulatory authorities to redeem the
Securities, it would expect that such regulatory authoritieswould require the Company to satisfy its
capital commitments to them, if any, after giving effect to the redemption of the Securities so
approved.

The Company has not applied for regul atory approva and has no present intention to redeem,
repurchase or exchange the Securities within the 12 months following the date of this Agreement.
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Exhibit A

FORM OF OPINION OF COMPANY’S COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 6(b)

) The Company has been duly incorporated and isvalidly existing asacorporationin
good standing under the laws of the State of Delaware.

(i) The Company has corporate power and authority to enter into and perform its
obligations under, and to consummate the transactions contemplated under, the Operative
Documents.

(iii)  The Securities have been duly authorized and validly issued and are fully paid and
non-assessable and none of the Securitieswereissued in violation of the preemptive or other smilar
rights of any securityholder of the Company or any other entity.

(iv)  ThePlacement Agency Agreement has been duly authorized, executed and delivered
by each of the Company and the Bank.

(v) The Certificate of Designation for the Securities has been duly filed with the Secretary
of State of the State of Delaware. Theform of certificate representing the Securities compliesin all
materia respects with the requirements of Delaware state law, the Charter and the By-Laws.

(vi)  Assuming the accuracy of the representations, warranties and covenants of the
Winning Bidder(s) set forth in Section 1 of the Bidder Letter(s), respectively, no filing with, or
authorization, approval, consent, license, order, registration, qualification or decree of, any
Governmental Entity isnecessary or required for the Company or the Bank to enter into, or perform
thelir respective obligations under, the Operative Documents or the consummation of the transactions
contemplated in the Placement Agency Agreement, except such as have been already obtained.

(vii) The execution, delivery and performance of the Operative Documents and the
consummation of the transactions contempl ated in the Placement Agency Agreement and compliance
by the Company and the Bank with their respective obligations under the Operative Documents do
not and will not result in any violation of the provisions of the Charter, By-Laws or similar
organizational documents of the Company or the Bank or any applicable law, statute, rule,
regulation, judgment, order, writ or decree, known to such counsel, of any Governmenta Entity.
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(viii) Assuming the accuracy of the representations, warranties and covenants of the
Winning Bidder(s) set forth in Section 1 of the Bidder Letter(s), it is not necessary in connection
with the offer, sale and delivery of the Securities, by the Selling Sharehol der through the Placement
Agents to the Winning Bidder(s) in accordance with the Placement Agency Agreement and the
Bidder Letter(s) to register the Securities under the 1933 Act.

Such opinion shall not state that it isto be governed or qualified by, or that it is otherwise
subject to, any treatise, written policy or other document relating to legal opinions, including,
without limitation, the Legal Opinion Accord of the ABA Section of Business Law (1991).
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FORM OF OFFICERS CERTIFICATE TO BE DELIVERED PURSUANT TO SECTION 6(C)

(See Attached)
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CENTRUE FINANCIAL CORPORATION

, 2014

The undersigned, Kurt R. Stevenson, the Chief Executive Officer and President of Centrue
Financial Corporation (the “Company”), and Daniel R. Kadolph, the Chief Financial Officer of the
Company, each hereby certifies, pursuant to Section 6(c) of the Placement Agency Agreement, dated
January 27, 2014, among (i) the Company, (ii) the Bank, (iii) the United States Department of the
Treasury and (iv) Stifel, Nicolaus & Company, Incorporated (the “ Placement Agency Agreement”)
that:

) There has been no Material Adverse Change since both the date of the Placement Agency
Agreement and since the date of thelatest audited bal ance sheet included in thelast financial
statements of the Company filed with the applicable regul ator.

(i) Therepresentations and warranties of the Company in the Placement Agency Agreement are
true and correct with the same force and effect as though expressly made at and as of the
Closing Time.

(@iii)  The Company has complied with all agreements and satisfied al conditionsonits part to be
performed or satisfied pursuant to the Placement Agency Agreement at or prior to the
Closing Time.

Capitalized terms used herein shal have the same meanings ascribed to them in the
Placement Agency Agreement.

IN WITNESS WHEREOF, we have hereunto signed our names as of the date first written
above.

[Sgnature Page Follows]



CENTRUE FINANCIAL CORPORATION

By:

Name: Kurt R. Stevenson
Title President and Chief Executive Officer

By:

Name: Daniel R. Kadolph
Title: Chief Financia Officer

[Signature Page to Officers' Certificate]





