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[bookmark: _Hlk186698934][bookmark: _cp_text_1_5]Nominating and Corporate Governance Committee Charter 
January 20, 2026
[bookmark: _Hlk186698935]I. Purpose
[bookmark: _Hlk186698936][bookmark: _cp_text_1_7][bookmark: _cp_text_1_9]The primary purposes of the Nominating and Corporate Governance Committee (the “Committee”) of the board of directors of Old Second Bancorp, Inc. (the “Company”) are to (1) identify qualified individuals to serve as directors of the Company and recommend that the board of directors nominate such individuals for election as directors at the Company’s annual meeting of stockholders and (2) develop and recommend corporate governance policies and procedures for the Company.
II. [bookmark: _Hlk186698937]Committee Composition and Procedure
[bookmark: _Hlk186698938][bookmark: _cp_text_1_10][bookmark: _cp_text_1_12][bookmark: _cp_text_1_14]The Committee shall consist of at least three members, each of whom shall satisfy the independence requirements of The Nasdaq Stock Market (“Nasdaq”), the Securities and Exchange Act of 1934, as amended, and the rules and regulations of the Securities and Exchange Commission (“SEC”) thereunder and any other laws, rules or regulations applicable to the Company. The board of directors shall ratify and approve the members of the Committee. The members of the Committee shall serve until their successors are appointed and qualified, and may designate a Chairman of the Committee. The board of directors shall have the power to change the membership of the Committee and to fill any vacancies on the Committee.
[bookmark: _Hlk186698939]The Committee shall meet with such frequency and at such intervals as it shall determine necessary to carry out its duties and responsibilities, but in no event shall the Committee meet less than once during the Company’s fiscal year. The Committee, in its discretion, may ask members of management or others to attend its meetings (or portions thereof) and to provide pertinent information as necessary. The Committee shall maintain minutes of its meetings and records relating to those meetings and the Committee’s activities and shall provide copies of such minutes to the board of directors. The Committee shall determine its rules of procedure.
III. [bookmark: _cp_text_1_15][bookmark: _Hlk186698940]  Duties and Responsibilities of the Committee
[bookmark: _Hlk186698941][bookmark: _cp_text_1_18][bookmark: _cp_text_1_20][bookmark: _cp_text_1_21]The Committee’s duties and responsibilities are generally to: (1) identify individuals qualified to become members of the board of directors and recommend that the board of directors select such individuals as director nominees for the next annual meeting of stockholders of the Company and (2) develop and recommend corporate governance policies (which may be included in policies, bylaws, resolutions or other documents) and procedures for the Company. In accomplishing these duties and responsibilities, the Committee shall possess the following powers and duties:
[bookmark: _Hlk186698942](a)	The Committee shall develop and establish qualification criteria for membership
[bookmark: _Hlk186698943]on the board of directors.
[bookmark: _Hlk186698944]
[bookmark: _Hlk186698945]
[bookmark: _Hlk186698946][bookmark: _cp_text_1_25][bookmark: _Hlk186698947](b) 	The Committee shall recommend the nomination of individuals to stand for election at each annual meeting of stockholders. In determining who the Committee shall nominate, the Committee shall evaluate the incumbent directors whose terms expire at the upcoming meeting and determine whether those individuals satisfy the qualification criteria for continued membership on the board of directors and the Committee shall make a determination as to whether to nominate the incumbent directors to serve for an additional term on the board. If there are vacancies on the board, if an incumbent director will not be nominated to serve an additional term, or if the board of directors expands the number of directors to serve on the board of directors, then the Committee shall seek out and interview individuals qualified to become members of the board of directors in accordance with the qualification criteria established by the Committee. In the event that a stockholder nominates an individual to serve as a director in accordance with the Company’s bylaws and the applicable federal and state laws, the Committee shall evaluate the individual to determine whether the individual satisfies the qualification criteria and determine whether the individual will be nominated by the Committee to serve on the board.
(c) [bookmark: _Hlk186698948]The Committee shall have sole authority and adequate funding to retain and terminate any third-party for the purpose of identifying candidates for membership on the board of directors, and shall have sole authority to approve the fees paid to such third-parties and all other terms of their retention. Such third-parties may include executive search firms, as well as legal, accounting and other advisors, both internal and external.
(d) [bookmark: _cp_text_1_27][bookmark: _Hlk186698949][bookmark: _cp_text_1_29]The Committee shall monitor director independence and shall annually recommend to the board the independence status of each board member (with respect to director independence generally and with respect to committee membership as applicable). The Committee may determine, based on director questionnaires or other information provided to the Committee, those transactions, relationships or arrangements that should be considered by the board in determining the independence status of each board member.
(e) [bookmark: _Hlk186698950][bookmark: _cp_text_1_32][bookmark: _cp_text_1_34]The Committee shall, at least annually, determine whether the structure and authority of the committees of the board of directors, including the Committee, is appropriate and whether the individual committees are performing those functions required by the SEC, Nasdaq and any other body with regulatory authority over the Company. The Committee shall make recommendations to the board of directors with respect to the assignment of individual directors to the committees of the board of directors.
(f) [bookmark: _Hlk186698951]The Committee shall establish, coordinate, monitor and maintain a continuing education and training program for directors of the Company which program shall be implemented by the Corporate Secretary and legal counsel. The program shall be designed to apprise directors of any legal, accounting, corporate governance or other developments relevant to service on the board of directors.
[bookmark: _Hlk186698952]
(g) [bookmark: _Hlk186698953][bookmark: _cp_text_1_39][bookmark: _cp_text_1_40]The Committee shall review and assess, at least annually, the Company’s corporate governance, and shall recommend any proposed changes deemed appropriate to the board of directors for approval.
(h) [bookmark: _Hlk186698954]The Committee shall develop and maintain, and shall recommend to the board of directors that it adopt, a Code of Business Conduct and Ethics for the Company. Such Code shall address various legal and regulatory issues applicable to directors, officers and employees of the Company. The Committee shall review, at least annually, the Company’s enforcement mechanism for such Code.
(i) [bookmark: _Hlk186698955]The Committee shall make reports to the board of directors regarding nominating and corporate governance matters.
(j) [bookmark: _Hlk186698956][bookmark: _cp_text_1_42][bookmark: _cp_text_1_43][bookmark: _cp_text_1_46]The Committee shall annually review and assess its own performance and the adequacy of this Charter, and shall recommend any proposed amendments to the Charter to the board of directors for approval.
(k) [bookmark: _cp_blt_1_47][bookmark: _cp_text_1_48]The Committee shall annually review the performance of the board, including committees of the board, and shall make recommendations to the board for areas of improvement as it deems appropriate.
(l) [bookmark: _cp_blt_1_49][bookmark: _cp_text_1_50]The Committee shall oversee an annual assessment of individual directors, which may include a self-evaluation process.
(m) [bookmark: _cp_blt_1_51][bookmark: _cp_text_1_52]The independent directors of the board of directors shall have regularly scheduled meetings at which only independent directors are present (“executive sessions”), which are expected to occur at least twice a year, and perhaps more frequently, in conjunction with regularly scheduled board meetings.  Deliberations that occur in executive sessions may inform the Committee’s review of the performance of the board, including committees of the board, individual directors and other corporate governance matters. 
(n) [bookmark: _Hlk186698957]The Committee may form and delegate authority to subcommittees or individual members of the Committee, where appropriate, with respect to nominating and corporate governance matters.
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