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37 South River Street
Aurora, Illinois 60506

(630) 892-0202

Dear Stockholder:

        You are cordially invited to attend a special meeting of stockholders of Old Second Bancorp, Inc. The special meeting will be held at 11:00
a.m., local time, on Monday, August 2, 2010 at the main office of Old Second National Bank, 37 South River Street, Aurora, Illinois. At the
special meeting, we will seek stockholder approval of (i) an amendment to our Restated Certificate of Incorporation to increase the number of
authorized shares of common stock from 40,000,000 to 60,000,000 and (ii) the issuance of up to 6,000,000 shares of our common stock in
exchange for outstanding trust preferred securities issued by Old Second Capital Trust I, and potentially in exchange for outstanding trust
preferred securities of Old Second Capital Trust II in a separate private exchange transaction, in accordance with Nasdaq Marketplace
Rule 5635.

The board of directors recommends that you vote "FOR" the proposal to amend our Restated Certificate of Incorporation to
increase the number of authorized shares of common stock from 40,000,000 to 60,000,000, "FOR" the proposal to permit us to issue up
to 6,000,000 shares of our common stock in accordance with Nasdaq Marketplace Rule 5635 in exchange for outstanding trust preferred
securities issued by Old Second Capital Trust I and, potentially, Old Second Capital Trust II, and "FOR" the proposal to permit the
board of directors to adjourn, postpone or continue the special meeting, if necessary and appropriate, to solicit additional proxies if
there are insufficient votes at the time of the special meeting to adopt the proposals set forth above, or if a quorum is not present at the
time of the special meeting.

        Your vote is important to enable us to enhance our overall capital position, strengthen the composition of our capital base by increasing
common equity, maintain regulatory capital in excess of required minimums, and provide us with added flexibility to take advantage of market
opportunities and implement our long-term growth strategies. We hope that you will be able to attend this very important special meeting.
Whether or not you plan to attend, please review the attached proxy statement and return your proxy to us in the accompanying postpaid return
envelope as promptly as possible. This will save us additional expense in soliciting proxies and will ensure that your shares are represented at the
meeting.

        We look forward to seeing you at the meeting.

Sincerely,

William B. Skoglund
Chairman and Chief Executive Officer
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37 South River Street
Aurora, Illinois 60506

(630) 892-0202

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON AUGUST 2, 2010

TO THE STOCKHOLDERS:

        A special meeting of stockholders of Old Second Bancorp, Inc., a Delaware corporation, will be held on Monday, August 2, 2010, at 11:00
a.m., local time, at the main office of Old Second National Bank, 37 South River Street, Aurora, Illinois, for the following purposes:

1.
to approve an amendment to the Company's Restated Certificate of Incorporation increasing the number of authorized shares
of common stock from 40,000,000 shares, par value $1.00 per share, to 60,000,000 shares, par value $1.00 per share;

2.
to approve the issuance of up to 6,000,000 shares of our common stock in exchange for outstanding trust preferred securities
of Old Second Capital Trust I and Old Second Capital Trust II, in accordance with Nasdaq Marketplace Rule 5635;

3.
to approve the adjournment, postponement or continuance of the special meeting, if necessary and appropriate, to solicit
additional proxies if there are insufficient votes at the time of the special meeting to adopt the proposals set forth above, or if
a quorum is not present at the time of the special meeting; and

4.
to transact such other business as may properly come before the special meeting or any postponements or adjournments of
the meeting.

        The board of directors is not aware of any other business to come before the special meeting. Only stockholders of record at the close of
business on June 25, 2010 are entitled to notice of, and to vote at, the special meeting or any adjournment or postponement thereof.

By order of the board of directors,

William B. Skoglund
Chairman and Chief Executive Officer

Aurora, Illinois

July 2, 2010

IMPORTANT: THE PROMPT RETURN OF PROXIES WILL SAVE US THE EXPENSE OF FURTHER REQUESTS FOR
PROXIES TO ENSURE A QUORUM AT THE MEETING. A SELF-ADDRESSED ENVELOPE IS ENCLOSED FOR YOUR
CONVENIENCE. NO POSTAGE IS REQUIRED IF MAILED WITHIN THE UNITED STATES.
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Old Second Bancorp, Inc.
37 South River Street
Aurora, Illinois 60506

(630) 892-0202

PROXY STATEMENT

        This proxy statement is furnished in connection with the solicitation of proxies by the board of directors of Old Second Bancorp, Inc., a
Delaware corporation, to be voted at the special meeting of stockholders. This meeting is to be held at the main office of Old Second National
Bank, 37 South River Street, Aurora, Illinois, on August 2, 2010, at 11:00 a.m., local time, or at any adjournments or postponements of the
meeting. Old Second conducts full service community banking and trust business through its wholly-owned subsidiary, Old Second National
Bank (the "Bank").

        The board has fixed the close of business on June 25, 2010 as the record date for determining the stockholders entitled to notice of, and to
vote at, the special meeting. On the record date, we had 13,911,692 shares of common stock, par value $1.00 per share, outstanding and entitled
to vote. The approximate date on which the proxy statement and the accompanying proxy are first being sent to stockholders is July 2, 2010.

        The proposal to approve an amendment to our Restated Certificate of Incorporation to increase the number of authorized shares of our
common stock is referred to herein as the "Common Stock Proposal"; the proposal to approve the issuance of shares of our common stock in
accordance with Nasdaq Marketplace Rule 5635 in exchange for outstanding trust preferred securities of Old Second Capital Trust I, and
potentially Old Second Capital Trust II, is referred to herein as the "TruPS Exchange Proposal"; and the proposal to grant the board of directors
the authority to adjourn, postpone or continue the special meeting, if necessary, to solicit additional proxies is referred to herein as the
"Adjournment Proposal."

        The following information regarding the meeting and the voting process is presented in a question and answer format.

Q.    Why am I receiving this proxy statement and proxy form?

A.
You are receiving a proxy statement and proxy form from us because on June 25, 2010, the record date for the special meeting, you
owned shares of our common stock. This proxy statement describes the matters that will be presented for consideration by the
stockholders at the special meeting. It also gives you information concerning the matters to assist you in making an informed decision.

When you sign the enclosed proxy form, you appoint the proxy holder as your representative at the meeting. The proxy holder will
vote your shares as you have instructed in the proxy form, ensuring that your shares will be voted whether or not you attend the
meeting. Even if you plan to attend the meeting, you should complete, sign and return your proxy form in advance of the meeting just
in case your plans change.

If you have signed and returned the proxy form and an issue comes up for a vote at the meeting that is not identified on the form, the
proxy holder will vote your shares, pursuant to your proxy, in accordance with his or her judgment.
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Q.    What matters will be voted on at the meeting?

A.
You are being asked to vote on the approval of an amendment to our Restated Certificate of Incorporation to increase the number of
authorized shares of our common stock from 40,000,000 to 60,000,000 shares, as well as on the approval of the issuance of additional
shares of our common stock in exchange for a portion of the outstanding trust preferred securities issued by Old Second Capital
Trust I, and potentially for a limited number of outstanding trust preferred securities issued by Old Second Capital Trust II in a
separate private exchange transaction (subject, however, to the maximum 6,000,000 shares that we may issue pursuant to the terms of
the exchange offer and the potential separate private exchange transaction, in the aggregate). Additionally, you are being asked to
grant the board of directors the ability to adjourn, postpone or continue the special meeting to solicit additional proxies in the event
that we have insufficient votes to adopt either of the other proposals, or if a quorum is not preset at the special meeting.

Q.    Why does the Company need to increase the number of authorized shares of common stock?

A.
Like a large number of financial institutions across the United States, we have been impacted by adverse economic conditions. As a
result of this economic downturn and the depressed real estate markets, the Bank has experienced a decline in the performance of its
loans, particularly real estate construction and development loans, which has resulted in the Company incurring a net loss of
$65.6 million for the year ended December 31, 2009 and a net loss of $8.6 million for the three-month period ended March 31, 2010.
Because of the increased stress in the Bank's loan portfolio, the Bank's board of directors has agreed with the Office of the Comptroller
of the Currency (the "OCC") to maintain the Bank's regulatory capital ratios at levels in excess of the general minimums required to be
considered "well capitalized" under OCC regulations. Specifically, the Bank's board of directors agreed to meet by December 31,
2009, and thereafter maintain, a Tier 1 capital ratio of at least 8.75% and a total risk-based capital ratio of at least 11.25%. The Bank
achieved these heightened regulatory capital ratios by December 31, 2009 and remained in compliance with them as of March 31,
2010. Nevertheless, if the Bank continues experiencing stress in its loan portfolio and, as a result, we continue incurring net losses, the
Bank may be unable to maintain the heightened capital ratios that it has agreed to maintain unless we raise additional capital.
Furthermore, during the financial crisis of the past several years, analysts and others have focused on additional measures of a
financial institution's capital position, such as tangible common equity to tangible assets and Tier 1 common equity to risk-weighted
assets, to assess the financial health and stability of the institution, which also tends to impact the institution's stock price.

As a result of the foregoing considerations, we have been exploring the execution of a multi-faceted capital strategy to improve our
capital position by increasing common stock as a component of regulatory capital and stockholders' equity and reducing our
indebtedness. We believe that successful completion of one or more components of this capital plan will significantly enhance our
capital position, strengthen the composition of our capital base by increasing common equity and give us added flexibility to take
advantage of market opportunities and implement our long-term growth strategies. Our multi-faceted capital strategy currently
contemplates three components: (i) the exchange of shares of our Fixed Rate Cumulative Perpetual Preferred Stock, Series B
("Series B Preferred Stock"), which were issued to the U.S. Department of the Treasury (the "U.S. Treasury") pursuant to the Capital
Purchase Program implemented as part of the Troubled Asset Relief Program, for a like amount of trust preferred securities; (ii) the
exchange of a portion of the outstanding trust preferred securities issued by Old Second Capital Trust I for shares of our common
stock, of which there are currently $31.6 million aggregate liquidation preference outstanding, and the possible exchange of a smaller
amount of outstanding trust preferred securities issued by Old Second Capital Trust II in a separate private exchange
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transaction (subject, however, to the maximum 6,000,000 shares that we may issue pursuant to the terms of the exchange offer and the
potential separate private exchange transaction, in the aggregate); and (iii) a common stock offering when market conditions become
favorable for such an offering. As of the date of this proxy statement, however, except in connection with the exchange offer, the terms
of which were publicly announced on June 22, 2010, and the potential separate private exchange transaction, we do not have any
immediate or definitive plans, understandings, agreements or commitments to issue additional shares of common stock for any
purposes.

The latter two components of our capital strategy, if executed, will require a significant number of authorized but unissued shares of
our common stock, and the significant decline in our stock price since our 2010 annual meeting, when stockholders approved an
increase in the number of authorized shares of our common stock to 40,000,000, has increased the number of shares that we believe
will be necessary to effect our capital strategy. Therefore, we believe it is necessary to take steps now to authorize additional shares of
common stock in order to execute each of the components of our capital strategy and to take advantage of favorable market
opportunities to grow organically and potentially through acquisitions.

Q.    Why do we need to vote on the TruPS Exchange Proposal?

A.
The contemplated exchange offer and the potential separate private exchange transaction, which involve the exchange of outstanding
trust preferred securities for shares of our common stock, could result in the issuance of a number of shares of our common stock that
exceeds 20% of our currently outstanding shares, and the value of the outstanding trust preferred securities we receive in exchange for
each share of our common stock may be less than the greater of the book value or market value per share of our common stock. In this
case, Nasdaq rules require us to seek the approval of our stockholders for the issuance of the shares of our common stock in the
exchange offer and the potential separate private exchange transaction.

Q.    How do I vote?

A.
A form of proxy is enclosed for use at the meeting. If the proxy is executed and returned, it may nevertheless be revoked at any time
before the meeting insofar as it has not been exercised. Stockholders attending the meeting may, on request, vote their own shares even
though they have previously sent in a proxy. Unless revoked or instructions to the contrary are contained in the proxies, the shares
represented by validly executed proxies will be voted at the meeting and will be voted "FOR" the Common Stock Proposal, "FOR" the
TruPS Exchange Proposal and "FOR" the Adjournment Proposal.

Q.    If I hold shares in the name of a broker or fiduciary, who votes my shares?

A.
If you received this proxy statement from your broker or a trustee or other fiduciary who may hold your shares, your broker, trustee or
fiduciary should have given you instructions for directing how they should vote your shares. It will then be their responsibility to vote
your shares for you in the manner you direct. Under the rules of various national and regional securities exchanges, brokers may
generally vote on routine matters, such as the ratification of independent auditors, but cannot vote on non-routine matters unless they
have received voting instructions from the person for whom they are holding shares. If there is a non-routine matter presented to
stockholders at the meeting and your broker does not receive instructions from you on how to vote on that matter, your broker will
return the proxy card to us, indicating that he or she does not have the authority to vote on that matter. This is generally referred to as a
"broker non-vote" and may affect the outcome of the voting on those matters.
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The Common Stock Proposal and the Adjournment Proposal are both considered routine matters, and therefore should be within your
broker's discretion to vote in the absence of instructions from you. However, the TruPS Exchange Proposal is considered a non-routine
matter, and not within your broker's discretion to vote in the absence of instructions from you. Therefore, we encourage you to provide
directions to your broker as to how you want your shares voted on all matters to be brought before the special meeting upon receipt of
our proxy materials. You should do this by carefully following the instructions your broker gives you concerning its procedures. This
ensures that your shares will be voted at the meeting. If you want to vote in person at the meeting, you will need to arrange to obtain a
"legal proxy" from your broker, trustee or fiduciary in order to vote in person at the meeting.

Q.    What does it mean if I receive more than one proxy form?

A.
It means that you have multiple holdings reflected in our stock transfer records and/or in accounts with stockbrokers. Please sign and
return ALL proxy forms to ensure that all your shares are voted.

Q.    What if I change my mind after I return my proxy?

A.
If you hold your shares in your own name, you may revoke your proxy and change your vote at any time before the polls close at the
meeting. You may do this by:

�
signing another proxy with a later date and returning that proxy to:

Old Second Bancorp, Inc.
Attn: Corporate Secretary
37 South River Street
Aurora, Illinois 60506

�
sending notice to us that you are revoking your proxy; or

�
voting in person at the meeting (attendance at the special meeting will not in and of itself constitute the revocation of a
proxy).

If you hold your shares in the name of a broker, trustee or fiduciary and desire to revoke your proxy, you will need to contact your
broker, trustee or fiduciary to revoke your proxy.

Q.    How many votes do we need to hold the special meeting?

A.
A majority of the shares of common stock that are outstanding and entitled to vote as of the record date must be present in person or by
proxy at the meeting in order to hold the meeting and conduct business. On June 25, 2010, the record date, there were
13,911,692 shares of common stock issued and outstanding. Therefore, at least 6,955,847 shares need to be present at the special
meeting for a quorum to exist.

Shares are counted as present at the meeting if the stockholder either is present in person at the meeting or has properly submitted a
signed proxy form or other proxy.

Q.    What options do I have in voting on each of the proposals?

A.
You may vote "for," "against" or "abstain" on each of the matters and on any other proposal that may properly be brought before the
meeting.
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Q.    How many votes may I cast?

A.
Generally, you are entitled to cast one vote for each share of common stock you owned on the record date. The proxy form included
with this proxy statement indicates the number of shares owned by an account attributable to you.

Q.    How many votes are needed for each proposal?

A.
Holders of a majority of the outstanding shares of our common stock as of the close of business on June 25, 2010, the record date for
the special meeting, must approve the Common Stock Proposal. The TruPS Exchange Offer must receive the affirmative vote of a
majority of the votes cast in person or by proxy at the special meeting. Finally, the Adjournment Proposal must receive the affirmative
vote of a majority of votes present in person or by proxy at the meeting and entitled to vote, whether or not a quorum is present.

Abstentions and broker non-votes, if any, will count for purposes of determining whether or not a quorum is present. As applicable,
the effect of abstentions and broker non-votes on each of the proposals is discussed in the detailed description of each proposal
provided in this proxy statement.

Q.    How are votes counted?

A.
Voting results will be tabulated and certified by the election judges.

Q.    Where do I find the voting results of the meeting?

A.
We will announce preliminary voting results at the meeting. We will also publish the voting results in a Current Report on Form 8-K,
which we will file within four business days of the meeting date.

Q.    Who bears the cost of soliciting proxies?

A.
We will bear the cost of soliciting proxies. In addition to solicitations by mail, officers, directors or employees of Old Second or our
subsidiaries may solicit proxies in person or by telephone. These persons will not receive any special or additional compensation for
soliciting proxies. We may reimburse brokerage houses and other custodians, nominees and fiduciaries for their reasonable
out-of-pocket expenses for forwarding proxy and solicitation materials to stockholders.

Important Notice Regarding the Availability of Proxy Material
for the Stockholder Meeting to be Held on August 2, 2010.

        Full copies of the proxy statement, the proxy form and other materials for the special meeting are available on the internet through our
website and www.oldsecond.com under "2010 Special Meeting Materials." Stockholders will receive a full set of these materials through the
mail from us or from the stockholder's broker or fiduciary.
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 PROPOSAL 1: THE COMMON STOCK PROPOSAL

 PROPOSED AMENDMENT TO THE RESTATED CERTIFICATE OF INCORPORATION TO
INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK

        Our board of directors has unanimously approved, subject to stockholder approval, an amendment to our Restated Certificate of
Incorporation that would increase the authorized number of shares of common stock from 40,000,000 to 60,000,000. Under our existing
Restated Certificate of Incorporation, as amended, we are authorized to issue 40,000,000 shares of common stock and 300,000 shares of
preferred stock. As of the record date, June 25, 2010, 13,911,692 shares of common stock were issued and outstanding. An additional
683,666 shares of common stock are reserved for issuance pursuant to issued and outstanding stock options, 245,609 shares are reserved for
future issuance pursuant to our stock option plans, 155,487 shares are reserved for non-vested restricted stock units, and 815,339 shares are
reserved for issuance pursuant to the warrant issued by us to the U.S. Treasury as part of the Capital Purchase Program. Thus, 24,188,207 shares
of common stock remain available for issuance, and, for the reasons outlined below, our board recommends that stockholders approve the
increase in the number of authorized shares, which, if approved, would result in 44,188,207 shares of common stock being available for issuance
in the future without further stockholder approval.

Proposed Amendment to Our Restated Certificate of Incorporation

        If this amendment to our Restated Certificate of Incorporation is approved by our stockholders, the current Paragraph A of Article IV will
be replaced in its entirety with the following:

        "A: The total number of shares of all classes of stock which the Corporation shall have authority to issue is 60,300,000 shares,
which are divided into two classes:

60,000,000 shares of common stock, with a par value of $1.00 per share, and

300,000 shares of preferred stock, with a par value of $1.00 per share."

        If the proposed amendment is approved by our stockholders, it will become effective upon the filing of an amendment to our Restated
Certificate of Incorporation with the Secretary of State of the State of Delaware, which we expect to occur promptly following stockholder
approval of the proposal. If the proposal is not approved by our stockholders, no amendment with respect to an increase in the number of
authorized shares of common stock will be filed with the Secretary of State of the State of Delaware and the proposal will not be implemented.

Reasons for the Proposed Amendment

        At our 2010 annual meeting of our stockholders, our stockholders approved an amendment to our Restated Certificate of Incorporation to
increase the number of authorized shares of our common stock from 20,000,000 to 40,000,000. The board adopted such proposal early in 2010
and submitted it to our stockholders at the 2010 annual meeting because it believed the increase in the number of authorized shares of common
stock would permit the board to issue stock without further stockholder approval, and thus provide us with maximum flexibility in maintaining
or increasing our capital levels, including our regulatory capital, in the event that the bank regulators required us to raise additional capital,
structuring capital-raising transactions and acquisitions, and for other corporate purposes. The board also believed the increase in authorized
shares of common stock at that time would enable us to respond promptly to, and take advantage of, market conditions and other favorable
opportunities without incurring the delay and expense associated with calling a special stockholders' meeting to approve a contemplated stock
issuance.

        Since our 2010 annual meeting when our stockholders approved the increase in the authorized number of shares of common stock to
40,000,000, market conditions have changed in such a manner
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that we believe the additional shares approved no longer provide us with the level of flexibility originally anticipated. Furthermore, subsequent
to the 2010 annual meeting, we began exploring the execution of a multi-faceted capital strategy designed to improve our capital position by
increasing common stock as a component of regulatory capital and stockholders' equity and reducing our indebtedness. We believe that
successful completion of one or more components of this capital plan will enhance our capital position, strengthen the composition of our capital
base by increasing common equity and give us added flexibility to take advantage of market opportunities and implement our long-term growth
strategies. As outlined under Proposal 2, one component of our capital strategy is an exchange offer pursuant to which we may issue additional
shares of our common stock in exchange for the outstanding trust preferred securities issued by Old Second Capital Trust I. We commenced the
exchange offer on June 22, 2010 and we expect the exchange offer to close shortly after the special meeting. We also may seek to exchange a
smaller amount of outstanding trust preferred securities issued by Old Second Capital Trust II in a separate private exchange transaction with a
limited number of holders of such securities. Additionally, on May 13, 2010, we filed a "shelf" registration statement on Form S-3 with the
Securities and Exchange Commission (the "SEC"), which was declared effective on May 26, 2010, pursuant to which we may offer and sell,
from time to time, in one or more offerings, up to $150 million of our securities, including shares of our common stock, and we are
contemplating conducting a common stock offering when market conditions become more favorable for such an offering. The exchange offer,
the potential separate private exchange transaction and any common stock offering, if executed, will require the issuance of a significant number
of authorized shares of our common stock. Also, the significant drop in our stock price since our 2010 annual meeting has increased the number
of shares that we believe will be necessary to effect our capital strategy. Thus, our board of directors believes that we currently have an
insufficient number of authorized but unissued shares available to proactively raise a significant amount of common equity in a timely manner as
market conditions permit and believes it is necessary to take steps now to authorize additional shares of common stock in order to have sufficient
shares available to effect our capital plan and to take advantage of favorable market opportunities to grow organically and potentially through
acquisitions. Our board of directors now believes an additional increase in the number of authorized shares of common stock to 60,000,000 is in
the best interests of Old Second and our stockholders.

        As of the date of this proxy statement, except in connection with the exchange offer, which commenced on June 22, 2010, and the potential
separate private exchange transaction previously discussed and further outlined in Proposal 2, we do not have any immediate or definitive plans,
understandings, agreements or commitments to issue additional shares of common stock for any purposes. However, we also review and
evaluate potential capital raising activities, strategic transactions and other corporate actions on an ongoing basis to determine if such actions
would be in the best interests of Old Second and our stockholders. The additional shares authorized may be used for these purposes from time to
time in the future as our board of directors may deem necessary. It should be noted that, even though our capital strategy contemplates that we
may conduct a common stock offering, any such offering will be dependent upon market conditions and other considerations by our board of
directors, and there is no guarantee that we will be able to pursue a common stock offering this year. Nevertheless, we have an effective shelf
registration statement on file with the SEC, so we are positioned to quickly take advantage of favorable market conditions should they arise.

Effect of the Proposed Amendment

        Authorized but unissued shares of our common stock may be issued from time to time upon authorization by our board of directors, at such
times, to such persons and for such consideration as the board of directors may determine in its discretion and generally without further approval
by stockholders, except as may be required for a particular transaction by applicable law, regulation or stock exchange rule.
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        The additional shares of common stock for which we are seeking authorization would be a part of the existing class of our common stock
and, if and when issued, would have the same rights and privileges as the shares of common stock that are currently outstanding. The additional
shares would not (and the shares of common stock presently outstanding do not) entitle the holders thereof to preemptive or cumulative voting
rights. Approval of an amendment authorizing additional shares of common stock will not cause any change or dilution to the rights of existing
holders of our common stock, unless and until such time as any shares of common stock are actually issued. The degree of any dilution that
would occur following the issuance of additional shares of stock would depend upon the number of shares of stock that are actually issued in the
future, which number cannot be determined at this time. Issuance of a large number of additional voting shares could have a significant dilutive
effect on earnings per share and the voting power of our existing stockholders. In light of the challenges being faced by many financial
institutions, including Old Second, and the need to maintain heightened levels of capital to withstand the continuing economic pressures and
satisfy regulatory authorities, a possibility exists that Old Second, like many financial institutions have already done, may consummate one or
more transactions involving the issuance of a significant number of shares of common stock that result in significant dilution to existing
stockholders.

        The issuance of additional shares of common stock could be deemed under certain circumstances to have an anti-takeover effect where, for
example, the shares were issued to dilute the equity ownership and corresponding voting power of a stockholder or group of stockholders who
may oppose the policies or strategic plan of our existing management. On this basis, the proposed increase in authorized shares could enable the
board to render more difficult or discourage an attempt by another person or entity to obtain control of Old Second.

Potential Impact If the Common Stock Proposal Is Not Adopted

        If the proposed amendment to our Restated Certificate of Incorporation is not adopted by our stockholders and we are unable to increase
our number of authorized shares of common stock, we will have available for future issuance, after taking into account the shares currently
outstanding and reserved for other purposes, 24,188,207 shares of our common stock before taking into account the shares of our common stock
that may be issued in the trust-preferred-securities-for-common-stock exchange offer that we commenced on June 22, 2010 or the potential
separate private exchange transaction. As outlined in Proposal 2, if the TruPS Exchange Proposal is approved by our stockholders, we may issue
up to 6,000,000 shares of our common stock pursuant to the exchange offer and the potential separate private exchange transaction, in the
aggregate, which could result in us having fewer than 20,000,000 authorized shares of common stock available for future issuance. Based on the
most recent trading price for our common stock on the Nasdaq Global Select Market as of the date of this proxy statement, our board of directors
believes that this number of available shares could restrict our ability to raise capital to improve our tangible common equity to tangible assets
and Tier 1 common equity to risk-weighted assets ratios and to maintain the Bank's heightened capital ratios pursuant to its understanding with
the OCC. This limited number of available shares also could inhibit our ability to take advantage of financing techniques that receive favorable
treatment from regulatory agencies, participate in acquisitions, including FDIC-assisted acquisitions of troubled institutions, or raise additional
capital to begin redeeming the Series B Preferred Stock held by the U.S. Treasury. In short, without sufficient shares of common stock to issue
in various financing transactions and acquisitions with little or no delay, we may be unable to take full advantage of changing market conditions
that will best position us to maintain a strong capital position while pursuing growth opportunities during these challenging economic conditions.
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Stockholder Vote Necessary to Approve the Common Stock Proposal

        To be approved by our stockholders, the Common Stock Proposal must receive the affirmative vote of the majority of the outstanding
shares of our common stock. Accordingly, abstentions will have the same effect as voting against the proposal.

Board Recommendation

The board of directors recommends that you vote your shares "FOR" the Common Stock Proposal.

*    *    *

 PROPOSAL 2: THE TRUPS EXCHANGE PROPOSAL

 APPROVAL OF THE ISSUANCE OF COMMON STOCK IN THE EXCHANGE OFFER PURSUANT TO NASDAQ
MARKETPLACE RULE 5635

        Our board of directors has found it to be advisable and in the best interests of Old Second and our stockholders that we pursue an exchange
offer (the "Exchange Offer") pursuant to which we may issue and exchange shares of our common stock for a portion of the outstanding trust
preferred securities previously issued by our subsidiary, Old Second Capital Trust I, of which there are currently $31.6 million aggregate
liquidation preference outstanding, and the possible exchange of a smaller amount of outstanding trust preferred securities issued by Old Second
Capital Trust II in a separate private exchange transaction; provided, however, that the maximum number of shares of common stock approved
for issuance in the Exchange Offer and the separate private exchange transaction (if any), in the aggregate, is 6,000,000, subject to receipt of
stockholder approval of this proposal. Notwithstanding the foregoing, if we do not obtain stockholder approval of this proposal, the maximum
number of shares that we may issue in the Exchange Offer and the potential separate private exchange transaction will be reduced to 2,750,000.
If we consummate the Exchange Offer, we will issue for each $10.00 liquidation amount of trust preferred securities accepted for exchange a
number of shares of common stock having a dollar value of $7.50 (the "Exchange Ratio"). The dollar value per share of common stock used in
determining the Exchange Ratio will be the volume weighted average price of one share of common stock for the five consecutive trading days
ending on and including the second trading day immediately preceding the expiration of the Exchange Offer. Please note, however, that we have
the right, subject to applicable law, to modify the terms of the Exchange Offer at any time prior to the expiration date and may modify such
terms if deemed in Old Second's best interests.

        The terms of any separate private exchange transaction involving the issuance of shares of our common stock in exchange for outstanding
trust preferred securities of Old Second Capital Trust II will be subject to negotiation between the Company and the holders of such securities,
and will not necessarily be on the same terms as the Exchange Offer. However, the exchange value in any separate private exchange transaction
will not exceed 100% of the liquidation amount of the trust preferred securities exchanged.

The description of the terms of, and reasons for, the Exchange Offer set forth herein is included for informational purposes to stockholders
in connection with this proxy solicitation and does not constitute an offer to sell or a solicitation of an offer to buy any securities of Old Second.
We cannot guarantee that the Exchange Offer will be completed (or, if so, what the final terms or timing may be) and, accordingly, cannot be
certain that we will reacquire and redeem any trust preferred securities. If our board of directors determines that such issuance is in the best
interests of Old Second, we could exchange up to a total of 6,000,000 shares of common stock in the Exchange Offer, less the number of shares,
if any, issued in the potential separate private exchange transaction.
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Reasons for the Exchange Offer

        Our board of directors recommends the approval of the issuance of up to 6,000,000 shares of our common stock pursuant to the Exchange
Offer and the potential separate private exchange transaction because it is an effective method to improve our capital position by increasing
common stock as a component of regulatory capital and stockholders' equity, and reducing our indebtedness. Although the trust preferred
securities currently qualify as Tier 1 capital for regulatory capital purposes, our board believes that increasing the common equity component of
regulatory capital is a prudent step in the current market environment and will be viewed favorably by regulators and by market participants. As
noted previously in this proxy statement, during the financial crisis of the past several years, analysts and other market participants have focused
on additional measures of a financial institution's capital position beyond the regulatory capital ratios, such as tangible common equity to
tangible assets and Tier 1 common equity to risk-weighted assets, to assess the financial health and stability of the institution, which also tends
to impact the institution's stock price. One strategy identified to improve our tangible common equity and Tier 1 common equity ratios is to offer
to exchange shares of our common stock for outstanding trust preferred securities. Such exchange is expected to positively affect our tangible
common equity and Tier 1 common equity ratios in two ways. First, the exchange of common stock valued at approximately $7.50 for each
outstanding trust preferred security (which are treated as indebtedness for accounting purposes) with a liquidation preference of $10.00 will
result in the recognition of a gain for accounting purposes. Second, although trust preferred securities currently qualify for Tier 1 capital for
regulatory capital purposes, they do not constitute common equity and thus do not increase the numerator in calculating our tangible common
equity and Tier 1 common equity ratios. By replacing trust preferred securities with common stock, we will be replacing common equity for an
instrument that does not constitute common equity, and thus will increase the numerator in the calculation of such ratios.

        As a more general matter, our board also believes that issuing additional shares of our common stock pursuant to the Exchange Offer, and
potentially in a separate private exchange transaction, will enhance our overall capital position and provide us added flexibility to take advantage
of market opportunities and implement our long-term growth strategies.

Why You Are Being Asked to Vote on the TruPS Exchange Proposal

        Nasdaq Marketplace Rule 5635 requires stockholder approval prior to the sale, issuance or potential issuance of a number of shares of our
common stock in a transaction other than a public offering which equals or exceeds 20% of the shares or voting power outstanding before the
issuance, if the sale price of such stock is less than the greater of its book value or market value.

        Based on the current value of the trust preferred securities we may receive in exchange for each share of common stock issued in the
Exchange Offer and the potential separate private exchange transaction, the current trading price for our common stock and the book value per
share of our common stock at March 31, 2010, we expect that the implied sales price of each share of our common stock issued in the Exchange
Offer will be less than the greater of the book value or market value of the shares. Given the uncertainty in the amount of trust preferred
securities that will be tendered in the Exchange Offer, and as a result the number of shares of our common stock to be issued to tendering
holders of the trust preferred securities, the Exchange Offer, either alone or when combined with any shares issued in a separate private
exchange transaction, could result in the issuance of 20% or more of the outstanding common stock of the Company. Therefore, to comply with
Nasdaq Marketplace Rule 5635, we are seeking stockholder approval for the potential issuance of up to 6,000,000 shares of our common stock
in the Exchange Offer and the potential separate private exchange transaction so that we will have flexibility to close the Exchange Offer on a
timely basis and issue in the Exchange Offer and the potential separate private exchange transaction an amount of shares that exceeds 20% of
our outstanding common stock.
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        The terms of the Exchange Offer as announced on June 22, 2010 are $7.50 per $10.00 liquidation amount of trust preferred securities
payable in common stock valued based on the mathematical average of the volume weighted average price per share for the five trading days
ending on and including the second trading day immediately preceding the expiration date of the exchange offer, up to a maximum of
6,000,000 shares, less the number of shares, if any, issued in the potential separate private exchange transaction. However, we have the right,
subject to applicable law, to modify the terms of the Exchange Offer at any time prior to the expiration date and may modify such terms if
deemed in the best interests of the Company. If we were to wait until after deciding to modify the terms of the Exchange Offer before arranging
for another special meeting of stockholders to approve the terms as modified, it would delay and possibly jeopardize the consummation of the
transaction.

        Generally, under published Nasdaq interpretative guidance, general authorizations by the stockholders for purposes of Nasdaq Marketplace
Rule 5635 will be effective only if limited to transactions which are completed within three months of the approval. The three month
requirement only applies to the initial issuance of the shares of common stock or other securities exercisable for or convertible into common
stock. Nasdaq interpretative guidance also requires us to include a maximum potential discount in stockholder proposals such as this one. The
price being offered was determined, and any modified price subject to the maximum discount would be determined, by the board of directors, or
a committee thereof.

        As of the date of this proxy statement, except as otherwise disclosed in this proxy statement, we do not have any specific plans,
arrangements or contracts with any third party, which alone or when aggregated with subsequent transactions, would contemplate or require us
to issue shares of common stock or other securities exercisable for or convertible into common stock in excess of 20% of our outstanding
common stock or voting power and at a price that would be less than the greater of the book value or market value of our common stock as of
such date, or that would result in a change in control of Old Second. If any material plans, arrangements or contracts regarding securities
issuances subject to this proposal arise after the date of this proxy statement and prior to the actual vote on this proposal, we will notify
stockholders and make revised proxy solicitation materials publicly available in accordance with SEC rules. These materials will include a new
proxy card, if necessary.

Effect of the Issuance of Additional Shares of Common Stock Pursuant to the Exchange Offer

        Any transaction requiring approval by stockholders under Nasdaq Marketplace Rule 5635 would likely result in a significant increase in the
number of shares of common stock outstanding, and current stockholders will own a smaller percentage of our outstanding common stock.
Moreover, the shares of common stock exchanged for the trust preferred securities will be freely tradable. If a significant percentage of the
outstanding trust preferred securities are tendered in the Exchange Offer, the issuance of common stock in exchange for the tendered trust
preferred securities will cause a meaningful reduction in the percentage interests of our current stockholders in the voting power, liquidation
value, and book and market value of Old Second, and in our future earnings per share. The sale or resale of these securities could cause the
market price of our common stock to decline. In addition to the foregoing, the increase in the number of issued shares of common stock in
connection with one or more financings may have an incidental anti-takeover effect in that additional shares may dilute the stock ownership of
one or more parties seeking to obtain control of Old Second. The increased number of issued shares could discourage the possibility of, or render
more difficult, certain mergers, tender offers, proxy contests or other change of control or ownership. Please also see "Proposal 1: The Common
Stock Proposal�Effect of the Proposed Amendment."

        The following table illustrates potential dilution to our existing stockholders resulting from the issuance of shares of our common stock in
the Exchange Offer under both a low participation scenario, in which only 25% of the outstanding trust preferred securities are tendered in the
Exchange Offer, and a high participation scenario, in which 75% of the outstanding trust preferred securities are
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tendered in the Exchange Offer, at various potential exchange ratios. The percentages shown below reflect the number of shares issued in the
Exchange Offer as a percentage of total pro forma shares outstanding following the Exchange Offer. The information in the following table
assumes that the Exchange Offer occurs on the terms announced on June 22, 2010, including the term limiting the aggregate number of shares
that may be issued in the Exchange Offer to 6,000,000 less the number of shares, if any, that are issued in the potential separate private exchange
transaction. Because we have not entered into any agreements in furtherance of the potential separate private exchange transaction, the following
table does not reflect any shares that may issued in such transaction.

No. of Shares Issued
if 25% Tender(2)

No. of Shares Issued
if 75% Tender(2)

Relevant Price(1) Shares Issued(3)
% of Total

Outstanding(4) Shares Issued(3)
% of Total

Outstanding(4)
$4.50 1,317,708 8.65% 3,953,125 22.13%
$4.25 1,395,221 9.11% 4,185,662 23.13%
$4.00 1,482,422 9.63% 4,447,266 24.22%
$3.75 1,581,250 10.21% 4,743,750 25.43%
$3.50 1,694,196 10.86% 5,082,589 26.76%
$3.25 1,824,519 11.59% 5,473,558 28.24%
$3.00 1,976,563 12.44% 5,929,688 29.89%
$2.75 2,156,250 13.42% 6,000,000 30.13%
$2.50 2,371,875 14.57% 6,000,000 30.13%
$2.25 2,635,417 15.93% 6,000,000 30.13%
$2.00 2,964,844 17.57% 6,000,000 30.13%

(1)
Relevant Price is the price per share of common stock used to determine the number of shares that would be issued in exchange for
tendered trust preferred securities. Relevant Price is the mathematical average of the volume weighted average price of common shares
for the five trading days ending on and including the second trading day immediately preceding the expiration date of the Exchange
Offer.

(2)
Assumes that the maximum number of shares of common stock issuable in the Exchange Offer, together with the potential separate
private exchange transaction, would be 6,000,000.

(3)
Assumes that for each $10.00 liquidation amount of trust preferred securities tendered, a holder would receive common stock with a
value of $7.50. Also assumes that we do not reach agreement with any holders of outstanding trust preferred securities of Old Second
Capital Trust II regarding an exchange of such securities for shares of common stock and thus do not issue any shares of common
stock in a separate private exchange transaction. Even if we were to issue shares of common stock in a separate private exchange
transaction, we would be limited to issuing 6,000,000 shares, in the aggregate, in the Exchange Offer and the separate private
exchange transaction (assuming the TruPS Exchange Proposal is approved).

(4)
Assumes that the number of shares of common stock outstanding after the completion of the Exchange Offer would be the sum of
13,911,692 (the number of shares of Old Second common stock outstanding as of June 25, 2010) plus the number of shares issued in
the Exchange Offer.
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Potential Impact if the TruPS Exchange Proposal Is Not Approved

        If stockholders do not approve this proposal, the number of shares we may issue pursuant to the Exchange Offer would be limited to less
than 20% of the shares of our common stock issued and outstanding immediately prior to the issuance of such shares. The terms of the Exchange
Offer as announced on June 22, 2010 include a provision stating that, if this proposal is not approved, the maximum aggregate number of shares
that may be issued in the Exchange Offer, together with any shares issued in the potential separate private exchange transaction, will be limited
to 2,750,000, which is less than 20% of our outstanding shares. Depending on the amount of trust preferred securities tendered for exchange and
market conditions at the time of the Exchange Offer, this limitation on the number of shares available for exchange may have a material adverse
impact on the Exchange Offer's benefit to us.

Pro Forma Financial Information

        Selected unaudited pro forma financial information giving effect to the Exchange Offer is set forth in the attached Annex I. Stockholders
are urged to read the pro forma information carefully. The inclusion of the Exchange Offer in the pro forma financial information does not
necessarily indicate that such transaction is likely to be consummated, as we have the right to terminate the Exchange Offer in our discretion.
Because we have not entered into any agreements in furtherance of the potential separate private exchange transaction, the pro forma financial
information does not reflect any shares that may be issued in such transaction.

Stockholder Vote Necessary to Approve the TruPS Exchange Proposal

        Approval of the TruPS Exchange Proposal requires the affirmative vote of a majority of the votes cast in person or by proxy at the special
meeting. Accordingly, abstentions and broker non-votes with respect to this proposal will not affect whether this proposal is approved.

Board Recommendation

The board of directors recommends that you vote your shares "FOR" the TruPS Exchange Proposal, for purposes of complying
with Nasdaq Marketplace Rule 5635, to authorize the Company to issue shares of our common stock in exchange for a portion of the
outstanding trust preferred securities of Old Second Capital Trust I upon such terms as the board of directors shall deem to be in the
best interests of the Company, provided that: (i) not more than 6,000,000 shares of common stock may be issued in the Exchange Offer
and the potential separate private exchange transaction, in the aggregate; (ii) the Company will issue for each $10.00 liquidation amount
of trust preferred securities accepted for exchange in the Exchange Offer a number of shares of common stock having a dollar value
that is not more than $10.00 and not less than $7.50; (iii) the exchange value in any separate private exchange transaction will not
exceed 100% of the liquidation amount of the trust preferred securities exchanged; (iv) the dollar value per share of common stock used
in determining the Exchange Ratio will be the volume weighted average price of one share of common stock for the five-trading-day
period ending on the second business day preceding the expiration date; and (v) the issuance of shares of common stock pursuant to the
Exchange Offer and any separate private exchange transaction shall occur not later than the date three months after the date of the
approval of the TruPS Exchange Proposal by our stockholders.

*    *    *
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 PROPOSAL 3: ADJOURNMENT PROPOSAL

AUTHORITY TO ADJOURN, POSTPONE OR CONTINUE THE SPECIAL MEETING

        A quorum is the number of shares that must be present, in person or by proxy, in order for business to be transacted at the special meeting.
Holders representing a majority of the outstanding shares of our common stock, present in person or by proxy, are necessary to constitute a
quorum. Therefore, at the special meeting, the presence, in person or by proxy, of the holders of at least 6,955,847 shares of common stock, will
be required to establish a quorum. Stockholders of record who are present at the special meeting in person or by proxy and who abstain are
considered stockholders who are present and entitled to vote, and will count towards the establishment of a quorum. As referenced earlier,
broker non-votes, if any, will be included for purposes of determining whether or not a quorum exists.

        If a quorum is not present at the special meeting or if the number of shares of common stock present in person or represented by proxy and
voting in favor of the Common Stock Proposal or the TruPS Exchange Proposal is insufficient to approve such proposal, our board of directors
may move to adjourn, postpone or continue the special meeting in order to enable the board to continue to solicit additional proxies in favor of
such proposals; however, the special meeting may not be adjourned, postponed or continued to a date later than September 1, 2010. In that event,
you will be asked to vote only upon the Adjournment Proposal and any other proposal described in this proxy statement for which, at such time,
we have received sufficient votes for approval.

        If you submit a proxy form without giving specific voting instructions, the proxies will vote the shares as recommended by the board.
However, any proxy form which is signed and specifically marked to vote against the Common Stock Proposal or the TruPS Exchange Proposal
will not be voted in favor of the Adjournment Proposal unless the proxy is specifically marked in favor of the Adjournment Proposal.

Stockholder Vote Necessary to Approve of the Adjournment Proposal

        Approval of the Adjournment Proposal requires the affirmative vote of a majority of the shares present in person or by proxy at the meeting
and entitled to vote on the proposal, whether or not a quorum is present.

Board Recommendation

The board of directors recommends that you vote your shares "FOR" the Adjournment Proposal to grant the board of directors
the discretionary authority to adjourn, postpone or continue the special meeting to a date not later than September 1, 2010.

*    *    *

 COMMON STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

        The following table sets forth certain information with respect to the beneficial ownership of our common stock at June 25, 2010, by each
person known by us to be the beneficial owner of more than 5% of the outstanding common stock, by each director, by each named executive
officer, and by all directors and executive officers of Old Second as a group. Beneficial ownership has been determined for this purpose in
accordance with Rule 13d-3 under the Securities Exchange Act of 1934, as amended, under which a person is deemed to be the beneficial owner
of securities if he or she has or shares voting power or investment power with respect to such securities or has the right to acquire
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beneficial ownership of securities within 60 days of June 25, 2010. Unless otherwise noted, the address of each 5% stockholder is 37 South
River Street, Aurora, Illinois 60506.

Name of Individual and
Number of Persons in Group

Amount and Nature of
Beneficial Ownership(1)

Percent
of Class

5% Stockholders:
Old Second Bancorp, Inc.(2) 1,340,353 9.6%
Profit Sharing Plan & Trust
Dimensional Fund Advisors LP(3)

1,132,137 8.1%
Building One, 6300 Bee Cave Road
Austin, Texas 78746
Columbia Pacific Opportunity Fund, L.P.(4)

914,159 6.6%
1910 Fairview Avenue East
Suite 500
Seattle, Washington 98102

Directors:
Edward Bonifas(11) 31,530 *
J. Douglas Cheatham(5) 140,370 1.0%
James Eccher(6) 124,876 *
Marvin Fagel(11) 71,175 *
Barry Finn(11) 22,000 *
William Kane(11) 28,000 *
John Ladowicz(7) 311,517 2.2%
William Meyer(11) 90,018 *
Gerald Palmer(11) 48,666 *
J. Carl Schmitz(8)(11)
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