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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Securities Exchange Act of 1934, as amended
(the "Exchange Act"). (Check one):

Large accelerated filer o Accelerated filer o Non-accelerated filer o Smaller reporting company y

(Do not check if a
smaller reporting company)
CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum

Title of Each Class of Securities Amount to be Offering Price Per Aggregate Offering Amount of
to be Registered Registered Share Price(1)(2) Registration Fee(4)
Common Stock, $1.00 par value per share(3) NA NA $78,000,000 $10,047

@
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o0) under the Securities Act.
@)
Includes offering price of shares that the underwriters have the option to purchase to cover over-allotments, if any.
3
Each share of Old Second Bancorp, Inc., common stock has attached thereto the right to purchase one one-thousandth (subject to adjustment) of a share
of Series A Junior Participating Preferred Stock, $1.00 par value per share.
“

The Registrant previously paid a registration fee of $9,016 for the registration of $70,000,000 worth of Common Stock. As a result of the increase in
the proposed maximum offering price, the Registrant will pay an additional registration fee of $1,031.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act or until the Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant
to said Section 8(a), may determine.




Edgar Filing: OLD SECOND BANCORP INC - Form S-1/A

Table of Contents

The information in this prospectus is not complete and may be changed. We may not complete this offering and sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these
securities, and it is not soliciting an offer to buy these securities, in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 26, 2014

PRELIMINARY PROSPECTUS

13,500,000 Shares
Common Stock

We are offering 13,500,000 shares of our common stock. Our common stock is listed on the Nasdaq Global Select Market under the symbol
"OSBC." As of March 25, 2014, the official closing sale price for our common stock on the Nasdaq Global Select Market was $4.67 per share.
Please see "Market Price and Dividend Information" on page 39 for more information.

Investing in our common stock involves risks. We encourage you to read and carefully consider this prospectus in its entirety, in
particular the risk factors beginning on page 16 as well as other information in any documents we incorporate by reference into this
prospectus, for a discussion of factors that you should consider with respect to this offering.

Per Share Total
Public offering price $
Underwriting discounts and commissions" $
Proceeds to us (before expenses) $

&hHPHPH

ey

We have agreed to reimburse the underwriters for certain of their expenses as described under "Underwriting."

This is a firm commitment underwriting. The underwriters have the option to purchase additional shares of our common stock up to
2,025,000 shares at the public offering price, less underwriting discounts and commissions, within 30 days of the date of this prospectus solely to
cover over-allotments, if any.

The shares of common stock offered are not savings accounts, deposits or other obligations of any of our bank or non-bank
subsidiaries and are not insured by the Federal Deposit Insurance Corporation or any other governmental agency.

Neither the Securities and Exchange Commission, any state securities commission, the Federal Deposit Insurance Corporation, the
Board of Governors of the Federal Reserve System, nor any other regulatory body has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of common stock in book-entry form only through the facilities of The Depository Trust
Company against payment on or about , 2014, subject to customary closing conditions.

Keefe, Bruyette & Woods
A Stifel Company
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You should only rely on the information contained or incorporated by reference in this prospectus and any ''free writing
prospectus'' we authorize to be delivered to you. We have not, and the underwriters have not, authorized anyone to provide you with
additional information or information different from that contained or incorporated by reference in this prospectus and any such "free
writing prospectus.' If anyone provides you with different or inconsistent information, you should not rely on it. We are offering to sell
our common stock only in jurisdictions where those sales are permitted. The information contained or incorporated by reference in this
prospectus and any such "free writing prospectus' is accurate only as of their respective dates. Our business, financial condition, results
of operations and prospects may have changed since those dates.

This prospectus describes the specific details regarding this offering, the terms of the common stock being offered and the risks of investing
in our common stock. You should read this prospectus and the additional information about us described in the section entitled "Where You Can
Find More Information" before making your investment decision.

As used in this prospectus, the terms "we," "our," "us" and "Old Second" refer to Old Second Bancorp, Inc., and its consolidated
subsidiaries unless the context indicates otherwise. When we refer to the "Bank" or "our bank" in this prospectus, we are referring to Old Second
National Bank, a national banking association and wholly-owned subsidiary of Old Second.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus, which forms a part of a registration statement filed with the Securities and Exchange Commission (the "SEC"), does not
contain all of the information set forth in the registration statement. For further information with respect to us and the securities offered,
reference is made to the registration statement.

We file annual, quarterly, and current reports, proxy statements and other information with the SEC. You may read and copy any document
we file at the SEC's public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can also request copies of the documents, upon
payment of a duplicating fee, by writing the Public Reference Section of the SEC. Please call the SEC at 1-800-SEC-0330 for further

information on the public reference room. These SEC filings are also available to the public from the SEC's website at www.sec.gov.

FORWARD-LOOKING STATEMENTS

When used in this prospectus and the documents incorporated herein the words or phrases "may," "could," "should," "hope," "might,"
"believe," "expect," "plan,” "assume," "intend," "estimate," "anticipate," "project," "likely," or similar expressions are intended to identify
"forward-looking statements" within the meaning of such term in the Private Securities Litigation Reform Act of 1995. Such statements are
subject to risks and uncertainties, including, without limitation, changes in economic conditions in the market areas of the Bank, changes in
policies by regulatory agencies, fluctuations in interest rates, demand for loans in the market areas of the Bank, borrowers defaulting on the
repayment of loans and competition. These risks could cause actual results to differ materially from what we have anticipated or projected.
These risk factors and uncertainties should be carefully considered by potential investors. See the "Risk Factors" section of this prospectus and
Part I, Item 1.A. "Risk Factors" in our Annual Report on Form 10-K for the year ended December 31, 2013, as well as elsewhere in our periodic
and current reports filed with the SEC, for discussion relating to risk factors impacting us. Investors should not place undue reliance on any
forward-looking statement, which speaks only as of the date on which it was made. The factors described in this prospectus could affect our
financial performance and could cause actual results for future periods to differ materially from any opinions or statements expressed with
respect to future periods.

non non non non

Where any such forward-looking statement includes a statement of the assumptions or bases underlying such forward-looking statement,
we caution that, while our management believes such assumptions or bases are reasonable and are made in good faith, assumed facts or bases
can vary from actual results, and the differences between assumed facts or bases and actual results can be material, depending on the
circumstances. Where, in any forward-looking statement, an expectation or belief is expressed as to future results, such expectation or belief is
expressed in good faith and believed to have a reasonable basis, but there can be no assurance that the statement of expectation or belief will be
achieved or accomplished.

We do not intend to, and specifically disclaim any obligation to, update any forward-looking statements.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We file annual, quarterly, and current reports, proxy statements and other information with the SEC. The SEC allows us to "incorporate by
reference" certain information we file with it. This means we can disclose important information to you by referring you to those documents,
which we filed separately with the SEC. The information we incorporate by reference is an important part of this prospectus and should be
reviewed by you. We incorporate herein by reference the documents listed below, except to the extent that any information contained in those
documents is deemed "furnished" in accordance with SEC rules:

Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on February 26, 2014; and

Current Reports on Form 8-K filed with the SEC on January 15, 2014; and January 23, 2014.

Any statement contained in a document that is incorporated by reference will be modified or superseded for all purposes to the extent that a
statement contained in this prospectus modifies or is contrary to that previous statement. Any statement so modified or superseded will not be
deemed a part of this prospectus except as so modified or superseded.

Upon request, we will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the
reports or documents that have been incorporated by reference in the prospectus contained in the registration statement, but not delivered with
the prospectus. You may request a copy of any of these filings at no cost, by writing or telephoning us at the following address or telephone
number:

Old Second Bancorp, Inc.
37 South River Street
Aurora, Illinois 60506

(630) 892-0202
Attention: Corporate Secretary

Any report or document incorporated by reference may be accessed on our website at www.oldsecond.com. The information on our
corporate website is not part of this prospectus or any free writing prospectus or other offering materials.

The public may read and copy any materials filed with the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Washington, DC
20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also
maintains a site, www.sec.gov, where the public may access reports, proxy and information statements and other information regarding Old
Second and other issuers that file electronically with the SEC.
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SUMMARY

This summary is not complete and does not contain all of the information that may be important to you or that you should consider before
investing in our common stock. This summary is qualified in its entirety by the more detailed information included or incorporated by reference
in this prospectus. Before making your investment decision, you should read this entire prospectus, including the "Risk Factors" section and
those documents incorporated by reference. Unless otherwise expressly stated or the context otherwise requires, all information in this
prospectus assumes that the underwriters do not exercise their option to purchase additional shares of our common stock to cover any
over-allotments.

Overview

Old Second Bancorp, Inc., headquartered in Aurora, Illinois is an Illinois-based bank holding company providing commercial banking
services to individuals, small to medium-sized businesses, community organizations, and public entities. Our wholly-owned banking subsidiary,
Old Second National Bank, was founded in 1871 and conducts its business through 27 branch locations. Through the Bank, we conduct a
traditional retail and commercial banking business as well as provide fiduciary and wealth management services. The Bank offers a full
complement of electronic banking services, such as online and mobile banking and corporate cash management, including remote deposit
capture. The Bank also makes commercial and consumer loans to corporations, partnerships and individuals, primarily on a secured basis.
Commercial lending focuses on real estate, business, capital, construction and inventory lending, and installment lending includes direct and
indirect loans to consumers and commercial customers. We also originate residential mortgages by offering a wide range of products including
conventional, government, and jumbo loans. As of December 31, 2013, we had total assets of $2.0 billion, total deposits of $1.7 billion and total
shareholders' equity of $147.7 million.

Market Area

Our primary market area is Aurora, Illinois and its surrounding communities. The city of Aurora is located in northeastern Illinois,
approximately 40 miles west of Chicago. The Bank operates primarily in Kane, Kendall, DeKalb, DuPage, LaSalle, Will and southwestern Cook
Counties in Illinois, and it has developed a strong presence in these counties. Based on 2012 estimates from the United States Census Bureau,
these counties, excluding Cook County, represent a market of more than 2.4 million people, and the city of Aurora itself has a population of
approximately 200,000 residents. In addition, in 2008, we added an office in southwestern Cook County, which has an estimated population of
5.2 million people. The Bank offers its services to retail, commercial, industrial, and public entity customers in the Aurora, North Aurora,
Batavia, Geneva, St. Charles, Burlington, Elburn, Elgin, Maple Park, Kaneville, Sugar Grove, Naperville, Lisle, Joliet, Yorkville, Plano, Wasco,
Ottawa, Oswego, Sycamore, New Lenox, Frankfort, and Chicago Heights communities and surrounding areas.

Our Strategic Goals and Recent Accomplishments

Our Bank, like most financial institutions, was adversely affected by the global economic downturn that began in 2007. As a community
banking organization, a primary component of our loan portfolio was, and still is, real estate lending, which includes commercial, construction
and residential loans, and, because we are located in areas that saw rapid growth over the past two decades, real estate construction and
development loans were a significant part of our business prior to the onset of the financial crisis in 2007. Since first incurring losses as a result
of the global economic downturn, we determined that our best course of action was to focus on our core business and position the Bank to return
to profitability as the economy
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improved. To facilitate a return to profitability, we have been proactive in addressing the economic challenges facing the Bank and have focused
our efforts on achieving four primary goals:

improving loan quality;

increasing net earnings;

strengthening our regulatory capital ratios; and

stabilizing our loan portfolio and positioning the Bank for loan growth.

As a result of our focus on these four goals our financial condition has steadily improved. We have significantly reduced our problem loans
and nonperforming assets. We have also made a concerted effort to reduce operating expenses, including decreasing our expenses related to the
valuation and maintenance of our other real estate owned ("OREQO"), our legal expenses related to our problem loans and our costs associated
with maintaining Federal Deposit Insurance Corporation ("FDIC") insurance on our deposit accounts. As we have focused on reducing our
operating expenses, we have been able to maintain our profitable wealth management business and our strong residential real estate business,
which contribute to our fee income sources. As set forth in the chart below, because of our efforts, we have achieved consistent profitability in
the fiscal year ended December 31, 2013. As a result of achieving six consecutive quarters of consolidated net income and our analysis of other
available evidence, both positive and negative, we were able to reverse $70.0 million of the valuation allowance against our deferred tax assets
during the quarter ended September 30, 2013. As a result of our success in achieving these goals, in October 2013, the Office of the Comptroller
of the Currency (the "OCC") terminated the Stipulation and Consent to the Issuance of a Consent Order (the "Consent Order") originally entered
into on May 16, 2011, and, on January 17, 2014, the Federal Reserve Bank of Chicago (the "Federal Reserve Bank") terminated the Written
Agreement (the "Written Agreement") between the Federal Reserve Bank and the Company.

As of and For the
Year Ended
December 31,
($ in thousands) 2013 2012 2011 2010 2009
Total assets $ 2,004,034 $ 2,045799 $ 1,941,418 $ 2,123921 $ 2,596,657
Loans, gross 1,101,256 1,150,050 1,368,985 1,690,129 2,062,826
Stockholders' equity 147,692 72,552 74,002 83,958 197,208
Net interest and dividend income 55,254 59,346 63,950 78,613 87,137
Provision for loan losses (8,550) 6,284 8,887 89,668 96,715
Net (loss) income available to common
stockholders $ 76,827 $ (5,059 $ (11,228) $ (113,187) $  (69,869)
Nonperforming assets to total assets 4.06% 7.58% 11.96% 14.50% 8.91%
Nonperforming loans to total loans 3.61% 7.18% 10.15% 13.54% 9.20%
Tier 1 leverage ratio 6.96% 4.85% 4.98% 4.74% 8.48%
Tier 1 risk-based capital ratio 10.65% 6.81% 6.21% 6.09% 9.96%
Total risk-based capital ratio 15.88% 13.62% 12.38% 11.46% 13.26%

Over the past few years, we have worked diligently to improve the quality of the loans in our portfolio. While our total loan portfolio has
declined, the quality of our loan portfolio has improved for the last 12 consecutive quarters. For example, our nonaccrual loans were down
49.8% to $38.9 million as of December 31, 2013, from $77.5 million at December 31, 2012, and our OREO has declined 42.6% to $41.5 million
as of December 31, 2013, from $72.4 million at December 31, 2012.

Since December 31, 2012, our total loans have declined by $48.8 million, or 4.2%, to $1.10 billion as of December 31, 2013; however, the
pace of the decline in total loans has generally slowed since 2012, with total loans declining by $58.2 million for the fourth quarter of 2012,
$36.7 million for the first quarter of

10
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2013, $10.6 million for the second quarter of 2013 and $25.1 million for the third quarter of 2013. Loans increased in the fourth quarter of 2013
by $23.6 million. This is due to our renewed ability to gain new loan relationships, the overall improvement in loan quality and reduced net
charge-offs. While loan demand in our market areas remains below historical levels and competition for high quality loans remains intense, we
are now positioning ourselves to grow our loan portfolio and have focused on building and improving our loan origination leads. We have hired
11 experienced lending professionals since 2012 and continue to emphasize quality in new loan originations over quantity. We also increased
our annual commercial loan originations from $35 million in 2011 to $138 million in 2012 to $199 million in 2013. We believe that, as the
economy continues to gradually improve and the real estate market continues to stabilize, our efforts at marketing and increasing our loan
pipelines will lead to an increase in the size of our overall loan portfolio.

Our Competitive Strengths

We believe that our following strengths position us well for future growth and profitability:

Strong and stable market share in growing markets. As of June 30, 2013, we were ranked first by the FDIC in total dollar
deposits in Aurora, Illinois, with approximately 34.67% of the total deposits in that market. As of June 30, 2013, we were
also ranked first in Kendall County and second in Kane County in terms of deposits. Kendall County and Kane County are
ranked first and fourth, respectively, in terms of population growth since 2000 relative to the 17 counties in the Chicago
metropolitan statistical area ("MSA") according to data from the United States Census Bureau. We are well-positioned to

serve those communities as they continue to grow and expand.

Our community banking model has built a loyal and long-term customer base. Our Bank is built on a community bank
model, which has allowed us to provide excellent service to our customers and build long-lasting relationships. Furthermore,
our size of approximately $2.0 billion in assets provides us with the financial resources to handle the majority of our
customers' banking needs. Our excellent service and relationship-based approach have led to our customers remaining loyal
to us throughout the years. Currently, 57% of all households banking with us have been customers of the Bank for ten years

Oor more.

Strong core deposits and limited reliance on brokered deposits and other short-term funding. As of December 31, 2013, we
had $1.7 billion in total deposits, approximately $1.2 billion of which we classified as "core deposits,” which we define as all
non-time deposits, and we had no brokered deposits. Our strong and stable deposit base is one of our key attributes, and it

was a significant factor in allowing us to weather the economic downturn and return to profitability.

Improved credit culture. We have strengthened our credit practices through the implementation of credit initiatives designed
to strengthen our credit oversight and risk management functions, minimize losses from our legacy portfolio and reduce the
level of our nonperforming assets. By strengthening our credit practices, we have achieved a reduction in our classified

assets of nearly 78% since December 31, 2010.

Highly experienced management team with strong community ties. Our management team has remained loyal and intact
through the economic downturn. Its strong and steadfast leadership and ability to work with and for members of our
community has been a key driver in the retention of our customers and other key employees. The members of our executive
management team, on average, have been with Old Second for over 25 years. We believe our management team's experience
and strong reputation in the community will assist us as we renew our focus on building our lending origination business and

returning to consistent loan growth.

Profitable wealth management and residential real estate business. We have a profitable wealth management business with
over $1.0 billion in assets under management, and a residential real

11
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estate banking group that sold $185.4 million in residential real estate loans for the fiscal year ended December 31, 2013.

We believe that focusing on our four primary goals set forth above, our organization's unique strengths and successfully consummating this
offering will enable us to continue as a strong organization and position us to grow as the overall economy and real estate and credit markets
continue to improve.

Background to the Offering and Our Capital Structure

In June of 2003, we completed the sale of $27.5 million of cumulative trust preferred securities and sold an additional $4.1 million of
cumulative trust preferred securities in July of 2003 through our unconsolidated subsidiary, Old Second Capital Trust I. In addition, in April of
2007, we issued $25.0 million of cumulative trust preferred securities through a private placement completed by an additional, unconsolidated
subsidiary, Old Second Capital Trust II (together with the trust preferred securities issued by Old Second Capital Trust I, the "Trust Preferred
Securities"). We issued subordinated debentures to Old Second Capital Trust I in the original amount of $32.6 million and subordinated
debentures to Old Second Capital Trust IT in the amount of $25.8 million in connection with the issuance of the Trust Preferred Securities. As of
December 31, 2013, there were a total of $58.4 million of Trust Preferred Securities outstanding and the total accrued but unpaid interest on the
Trust Preferred Securities, including compound interest on the deferred payments, totaled $17.0 million.

We also entered into a credit facility in January 2008, which originally included a $30.5 million senior debt facility, including $500,000 in
term debt, as well as $45.0 million of subordinated debt. The $30.0 million line of credit portion of the senior debt facility matured in accordance
with its terms and has been repaid. However, we still have $500,000 in principal outstanding under the term debt portion of the senior debt
facility and $45.0 million in principal outstanding in subordinated debt as of December 31, 2013. The term debt portion of the senior debt
facility is secured by the outstanding capital stock of the Bank. The agreement governing the credit facility contains the usual and customary
provisions regarding the acceleration of senior debt upon the occurrence of an event of default. As of December 31, 2013, we were out of
compliance with one of the financial covenants in the agreement governing the credit facility and, as a result, were in default on the $500,000 in
term debt currently outstanding under the senior debt portion of the credit facility. Because the outstanding subordinated debt is treated as Tier 2
capital for regulatory capital purposes, the agreement covering the credit facility does not allow the acceleration of such amount as a result of our
failure to comply with a financial covenant.

In January 2009, in connection with the global economic crisis and to strengthen our capital position, we issued and sold (i) 73,000 shares
of Series B Fixed Rate Cumulative Perpetual Preferred Stock (the "Series B Preferred Stock") and (ii) a warrant to purchase 815,339 of our
common stock at an exercise price of $13.43 per share to the U.S. Department of the Treasury ("Treasury") through the Capital Purchase
Program (the "CPP") instituted as part of the Troubled Asset Relief Program. The aggregate purchase price for the Series B Preferred Stock and
the warrant was $73.0 million. We carried $72.9 million of Series B Preferred Stock in total shareholders' equity as of December 31, 2013.

Following our participation in the CPP, we experienced substantial losses as a result of the decline in the real estate market caused by the
global economic downturn. Because our loan portfolio was heavily invested in real estate lending, including commercial real estate and
construction loans, many of our loans were moved to nonperforming status and subsequently charged off. We also posted a net loss for each of
2010, 2011 and 2012 and began to accumulate deferred tax assets as a result of our losses. As a result of these losses, we first established a
valuation allowance against our deferred tax assets as of December 31, 2010. On August 31, 2010, we announced that we elected to defer the
dividend payments on the Series B

12
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Preferred Stock. We also announced that we would begin deferring the regularly scheduled interest payments on the Trust Preferred Securities
on August 31, 2010.

On May 16, 2011, the Bank entered into the Consent Order with the OCC, which is the Bank's primary regulator. The Consent Order
required the Bank, among other things, to adopt a strategic plan and a capital plan, to maintain heightened regulatory capital ratios, and to
receive the approval of the OCC prior to paying any dividends. In October of 2013, the Consent Order with the OCC was terminated.

On July 22, 2011, we entered into the Written Agreement with the Federal Reserve Bank pursuant to the regulations promulgated by the
Board of Governors of the Federal Reserve System (the "Board of Governors," and together with the Federal Reserve Bank, the "Federal
Reserve"). The Written Agreement was designed to maintain our financial soundness and prohibited the declaration or payment of interest on
our Trust Preferred Securities, the payment of any dividend and the repurchase of shares of our capital stock, including the Series B Preferred
Stock, among other things, without the prior written consent of the Federal Reserve. The Written Agreement was terminated on January 17,
2014. Although the Written Agreement was terminated, we expect that we will continue to seek approval from the Federal Reserve Bank prior to
paying any dividends on our capital stock and incurring any additional indebtedness.

During the fourth quarter of 2012, Treasury announced the continuation of individual auctions of the preferred stock issued through the
CPP and informed us that our Series B Preferred Stock would be auctioned. Auctions for our Series B Preferred Stock were held in the first
quarter of 2013. As a result of the auctions, all of the shares of our Series B Preferred Stock were sold to third parties, including certain of our
directors. The warrant to purchase 815,339 shares of our common stock was also sold to a third party in a separate auction.

Following Treasury's auctions, we stopped accruing the dividend on the Series B Preferred Stock given the discount reflected in the results
of the auctions and our belief that we would likely be able to repurchase the Series B Preferred Stock at a price less than the face amount of the
preferred stock plus unpaid dividends. Pursuant to the terms of the Series B Preferred Stock, the dividend rate increased from 5% to 9% in
February 2014. Although we have stopped accruing the dividend on the Series B Preferred Stock, dividends on the Series B Preferred Stock
have continued to accumulate, and, as of December 31, 2013, the accumulated and unpaid dividends on the Series B Preferred Stock totaled
$13.3 million.

The Consent Order was terminated in October of 2013. However, the Bank is still subject to the risk-based capital regulatory guidelines,
which include the methodology for calculating the risk-weighting of the Bank's assets, developed by the OCC and the other bank regulatory
agencies. In addition, our Bank's board of directors implemented a capital plan (the "Capital Plan") in 2010 pursuant to which the Bank was
required to maintain certain minimum capital ratios and work to improve its core capital. Following the termination of the Consent Order, the
Bank's board of directors updated the Capital Plan to require the Bank to maintain a minimum Tier 1 leverage capital ratio at or above 8% and a
total risk-based capital ratio at or above 12%. As of December 31, 2013, the Bank's Tier 1 leverage capital ratio was 10.97% and its total
risk-based capital ratio was 18.04%. In addition, the Bank's Tier 1 risk-based capital ratio was 16.78% as of December 31, 2013. The Bank's
capital ratios exceed the heightened capital ratios required by the Capital Plan.

Recent Developments

Series B Preferred Stock. We have negotiated and delivered a non-binding letter of understanding to a certain holder of our Series B
Preferred Stock regarding the possible repurchase of approximately 33% of the shares of our outstanding Series B Preferred Stock. The letter of
understanding currently contemplates that we will repurchase shares of our Series B Preferred Stock at a price equal to 94.75% of their per share
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liquidation value, provided that the holder of such shares enters into an agreement with us to forbear payment of any declared dividends on the
Series B Preferred Stock and, upon payment of the repurchase price, to waive any rights to the accumulated and unpaid dividends on the

Series B Preferred Stock. We may pay the repurchase price in cash, using a portion of the net proceeds from this offering, or in a combination of
cash and shares of common stock, which will be issued in reliance on exemptions from registration under the Securities Act following the
closing of this offering. We will not issue common stock in exchange for our Series B Preferred Stock to such holder in an amount in excess of
4.9% of our outstanding common stock after giving effect to the issuance of shares of common stock in this offering. If we issue our common
stock as part of the repurchase price for the Series B Preferred Stock, such common stock will be issued at a price per share equal to the price at
which shares of common stock are sold to the public in this offering (before giving effect to the underwriting discount). We are working toward
the execution of a definitive agreement with this holder. The closing of the repurchase of Series B Preferred Stock will be contingent on, and is
expected to occur as quickly as possible following, the closing of this offering. The closing of this offering is not contingent on the repurchase of
the Series B Preferred Stock, and there is no assurance that we will consummate any of the transactions contemplated by the letter of
understanding. We may enter into agreements to repurchase Series B Preferred Stock from other holders of Series B Preferred Stock. The
Federal Reserve has informed us that it will not object to the repurchase of our Series B Preferred Stock provided that this offering is successful.

The information in this prospectus regarding the proposed repurchase of Series B Preferred Stock is included herein solely for
informational purposes. Nothing in this prospectus should be construed as an offer to buy, or the solicitation of an offer to sell, any of shares our
Series B Preferred Stock, or an offer to sell, or the solicitation of an offer to buy, any of shares our common stock. See the section entitled "Use
of Proceeds" for additional information.

Developments Since December 31, 2013. From December 31, 2013 through February 28, 2014, our asset quality has continued to
improve with nonperforming assets down 1.85% to $79.8 million as of February 28, 2014, from $81.3 million as of December 31, 2013. During
the two months ended February 28, 2014, the improvement in our OREQ balance of $2.3 million from $41.5 million to $39.2 million was
slightly offset by an increase in our nonaccrual loans. In addition, our total loans increased by $3.2 million between December 31, 2013 and
February 28, 2014. February was also the fourth consecutive month of increasing loan balances. Based on our performance during the first two
months of 2014, we currently expect that we will have positive net income available to common stockholders for the first quarter of 2014.

As of February 28, 2014, the Company had a Tier 1 leverage capital ratio of 6.97% and a total risk-based capital ratio of 15.73%. The
Company's Tier 1 risk-based capital ratio was 10.56%. In addition, the Bank's Tier 1 leverage capital ratio was 11.00% and its total risk-based
capital ratio was 17.92% at February 28, 2014. The Bank also had a Tier 1 risk-based capital ratio of 16.66%.

As of February 28, 2014, the total accrued but unpaid interest on the Trust Preferred Securities, including compound interest on the deferred
payments, totaled $18.0 million and the accumulated and unpaid dividends on the Series B Preferred Stock totaled $14.1 million.

The information set forth above regarding developments since December 31, 2013 is preliminary, unaudited and based on estimates of our
results. Estimates of results are inherently uncertain and subject to change, and we undertake no obligation to update this information. This
information is not a comprehensive statement of our financial results, and our actual results may differ materially from these estimates due to the
completion of our financial closing procedures, final adjustments and other developments that may arise between now and the time our financial
results for the three months ended March 31, 2014 are finalized. In addition, the information as of and for the two months ended February 28,
2014 is not necessarily indicative of the results to be achieved for the three months ended March 31, 2014
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or for any future period. See "Risk Factors" and "Forward-Looking Statements" for factors that could impact our future results and financial
performance.

Interests of Certain Directors

Certain of our directors beneficially own, in the aggregate, 1,510 shares of our Series B Preferred Stock, representing 2.1% of the
outstanding Series B Preferred Stock. These directors purchased the shares in the auctions conducted by Treasury during the first quarter of
2013. Following the offering, we expect to repurchase shares of our Series B Preferred Stock from these directors on substantially the same
economic terms as we repurchase shares from other holders of our Series B Preferred Stock, which will be for a price higher than the directors
paid for their shares. However, none of our directors would receive shares of our common stock in exchange for their shares of our Series B
Preferred Stock. If we do not repurchase our directors' shares of Series B Preferred Stock for any reason, those directors will receive payment of
their pro rata share of the accumulated and unpaid dividends on the Series B Preferred Stock. Our board has created a committee of directors
who do not own or have an interest in our Series B Preferred Stock to approve the terms of any repurchases.

Corporate Information
Our principal executive offices are located at 37 South River Street, Aurora, Illinois 60506, and our telephone number at that address is
(630) 892-0202. We also maintain a website at www.oldsecond.com. The information on our corporate website is not part of this prospectus or

any free writing prospectus or other offering materials.

Our common stock trades on The Nasdaq Global Select Market ("NASDAQ") under the ticker symbol "OSBC."
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Common Stock Offered

Common Stock Outstanding After the
Offering
Net Proceeds

Use of Proceeds

No Dividends

THE OFFERING

13,500,000 shares (15,525,000 shares if the underwriters exercise their over-allotment option in
full)

27,417,508 shares (29,442,508 shares if the underwriters exercise their over-allotment option in
full)(1)(2)

After deducting the underwriting discounts and commissions and other estimated expenses of
this offering, our estimated net proceeds from this offering are anticipated to be approximately
$ orapproximately $ if the underwriters exercise their over-allotment option in full.

We plan to use the proceeds of this offering to pay the accrued and unpaid interest on the Trust
Preferred Securities, pay the unpaid dividends on the Series B Preferred Stock, to the extent
necessary, and repurchase a portion of the Series B Preferred Stock from the current holders.
We have negotiated and delivered a non-binding letter of understanding to a certain holder of
our Series B Preferred Stock regarding the possible repurchase of approximately 33% of the
shares of our outstanding Series B Preferred Stock. The letter of understanding currently
contemplates that we will repurchase shares of our Series B Preferred Stock at a price equal to
94.75% of their per share liquidation value, provided that the holder of such shares enters into
an agreement with us to forbear payment of any declared dividends on the Series B Preferred
Stock and, upon payment of the repurchase price, to waive any rights to the accumulated and
unpaid dividends on the Series B Preferred Stock. We may pay the repurchase price in cash,
using a portion of the net proceeds from this offering or in a combination of cash and shares of
common stock, which will be issued in reliance on exemptions from registration under the
Securities Act following the closing of this offering. Any remaining net proceeds will be used
for general corporate purposes. See "Use of Proceeds."

We are not currently paying any cash dividends on our common stock and our ability to pay
cash dividends in the near term is significantly restricted by the factors described under the
section entitled "Dividend Policy" included herein.
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Purchases by Directors and Officers

Market Trading

Risk Factors

©)

All of our directors and certain of our officers intend to purchase shares of our common stock
in this offering from the underwriters. Based on their indications of interest, these directors and
officers intend to subscribe for approximately $1.3 million worth of shares of common stock in
this offering. As of December 31, 2013, our directors and executive officers, in the aggregate,
beneficially owned approximately 8.3% of our common stock. Following the closing of this
offering, assuming that they purchase all $1.3 million worth of shares of common stock, our
directors and executive officers, in the aggregate, will beneficially own approximately 5.2% of
our common stock. All of the terms and conditions of the purchases by these directors and
officers will be the same as any other person in the general offering to the public, including the
purchase price, except that the underwriters will reserve these shares specifically for purchase
by these officers and directors. See "Underwriting Purchase by Directors and Officers."

Our common stock is currently traded on NASDAQ under the symbol "OSBC." The official
closing sale price of our common stock on March 25, 2014, was $4.67 per share.

See "Risk Factors" and other information included in this prospectus (including information
incorporated by reference) for a discussion of factors you should consider before investing in
our common stock.

The number of our shares outstanding immediately after the closing of this offering is based on 13,917,508 shares of our common

stock outstanding as of March 6, 2014.

@

Unless otherwise indicated, the number of shares of common stock stated to be outstanding in this prospectus excludes: (a) 325,500
shares of our common stock underlying options issued pursuant to our equity incentive plans; (b) 45,368 shares of our common stock
reserved for future issuance under our equity incentive plans; and (c) 160,500 shares reserved for all non-vested restricted stock
awards. Additionally, we have also excluded any shares issuable upon exercise of the warrant that was originally issued to Treasury
pursuant to the CPP and subsequently sold to an individual investor at public auction.
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SELECTED FINANCIAL DATA

The following tables set forth selected consolidated financial data for us at and for each of the years in the five-year period ended
December 31, 2013. The selected financial data as of and for the years ended December 31, 2013 and 2012, has been derived from our audited
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2013. The selected financial data as of and
for the years ended December 31, 2011, 2010 and 2009 has been derived from our audited financial statements included in our Annual Reports
on Form 10-K for the years ended December 31, 2011 and 2010. In the opinion of our management, these financial statements reflect all
necessary adjustments for a fair presentation of the data for those periods. Historical results are not necessarily indicative of future results.

You should read this information in conjunction with our consolidated financial statements and related notes, from which this information
is derived. See the section entitled "Incorporation of Certain Information by Reference" included elsewhere herein.

As of and For the
Year Ended
December 31,
($ in thousands, except per share data) 2013 2012 2011 2010 2009
Balance Sheet Items
Total assets $ 2,004,034 $ 2,045,799 $ 1941418 $ 2,123,921 $ 2,596,657
Total earning assets 1,758,582 1,834,995 1,751,662 1,933,296 2,359,740
Average assets 1,962,688 1,950,625 2,015,464 2,426,356 2,813,221
Loans, gross 1,101,256 1,150,050 1,368,985 1,690,129 2,062,826
Allowance for loan losses 27,281 38,597 51,997 76,308 64,540
Deposits &n
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