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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 Exchange Act. (Check one):

Large accelerated filer o Accelerated filer x Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title of each class of Amount to Proposed maximum Proposed maximum Amount of
securities to be registered be registered(1) offering price per unit aggregate offering price(2) registration fee(3)

Common Stock, $0.01 par value, of
First Business Financial
Services, Inc. with attached common
share purchase rights(4) 486,997 N/A $ 16,557,982.65 §$ 2,132.67

N Represents the maximum number of shares of common stock of First Business Financial Services, Inc., which we refer to as  First Business , that may be
issued to holders of shares of common stock of Aslin Group, Inc. which we refer to as  Aslin Group , in the merger, based on 2,085.5 shares of Aslin Group
common stock anticipated to be outstanding on the effective date of the merger to which this Form S-4 relates, multiplied by the maximum exchange ratio of
233.5154 shares of First Business common stock per share of Aslin Group common stock.

2) Pursuant to Rule 457(f) under the Securities Act, the proposed maximum aggregate offering price of the registrant s common stock was calculated based
upon the book value of the Aslin Group shares of common stock (the securities to be canceled in the merger) and is equal to the product of (i) $14,435.59,
calculated according to Rule 457(f)(1) of the Securities Act, multiplied by (ii) 2,085.5, the maximum number of Aslin Group shares of common stock that may be
canceled and exchanged for First Business common stock in the merger, less (iii) the total cash amount payable under the Merger Agreement of $13,547,440.35.

3) Determined in accordance with Section 6(b) of the Securities Act at a rate equal to $128.80 per $1,000,000 of the proposed maximum aggregate offering
price.
@) Each share of First Business common stock has attached thereto one common share purchase right.

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 of 1933 or until this Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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SUBJECT TO COMPLETION, DATED JULY 8, 2014

The information in this prospectus is not complete and may be changed. We may not 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.

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

First Business Financial Services, Inc., which we refer to as First Business or we , and Aslin Group, Inc., which we refer to as  Aslin Group, have
entered into an Agreement and Plan of Merger dated as of May 22, 2014 (which we refer to sometimes as the Merger Agreement ), which

provides for the combination of the two companies. Under the Merger Agreement, a wholly-owned subsidiary of First Business will merge with

and into Aslin Group, with Aslin Group remaining as the surviving entity and thereby becoming a wholly-owned subsidiary of First Business

(which transaction we refer to as the merger ). Immediately after the merger, under the Merger Agreement, Aslin Group will merge with and into
First Business, with First Business remaining as the surviving entity (which transaction we refer to as the second merger ). The merger and the
second merger are together referred to as the mergers . As a result of the mergers, Aslin Group s wholly-owned subsidiary, Alterra Bank, will
become a wholly-owned subsidiary of First Business.

Before we complete the mergers, the stockholders of Aslin Group must approve the Merger Agreement and the transactions contemplated
thereby. A special meeting of Aslin Group stockholders will be held on , 2014 for that purpose.

At the effective time of the merger, each share of Aslin Group common stock issued and outstanding immediately prior to the effective time
(other than shares of Aslin Group common stock owned by First Business or its subsidiaries, or shares of Aslin Group common stock held by
stockholders that have validly exercised appraisal rights under the under Section 262 et seq. of the Delaware General Corporation Law with
respect to such shares) will cease to be outstanding and will be converted into the right to receive per share consideration valued at $14,435.59,
which will be payable in (i) an amount of cash equal to $6,496.02 (the Cash Amount ), and (ii) a number shares of First Business common stock
having a value of $7,939.57 (the Stock Amount ). The number of shares of First Business common stock that each share of Aslin Group
common stock will have the right to receive as the Stock Amount will equal $7,939.57 divided by the Bloomberg VWARP (as defined below) of
First Business common stock; provided, however, that if the number of shares as so calculated (1) is greater than 233.5154, such number will be
reduced to 233.5154, or (2) is less than 155.6766, such number will be increased to 155.6766. As a result, if the Bloomberg VW AP of the First
Business common stock is less than $34.00, the value of the Stock Amount will be less than $7,939.57, and if the Bloomberg VW AP exceeds
$51.00, the value of the Stock Amount will be greater than $7,939.57. Cash will be paid in lieu of issuing fractional shares of First Business
common stock. Bloomberg VWAP is defined as the volume-weighted average closing price of First Business common stock on NASDAQ
according to the Bloomberg VWAP Price and Volume Dashboard during the 10 consecutive trading days ending on and including the third
trading day immediately before the date the merger closes.

We expect the mergers, taken together, to be a tax-free transaction for Aslin Group stockholders except as provided in Material United States
Federal Income Tax Consequences of the Mergers .
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The market price of First Business common stock will fluctuate before the merger. You should obtain a current stock price quotation for First
Business common stock. First Business common stock is traded on The NASDAQ Global Select Market under the symbol FBIZ .

Aslin Group s board of directors has unanimously determined that the combination of Aslin Group and First Business is in the best interests of
Aslin Group stockholders based upon its analysis, investigation and deliberation, and Aslin Group s board of directors unanimously recommends
that the Aslin Group stockholders vote FOR the approval of the Merger Agreement and the transactions contemplated thereby. Stockholders of
Aslin Group are also being asked to vote on a proposal to approve certain payments and benefits to Pamela Berneking, President and Chief
Executive Officer of Alterra Bank. The proposal requires the affirmative vote of more than 75% of the issued and outstanding shares of Aslin
Group common stock as of the record date, excluding those shares held by Ms. Berneking. Approval of these payments is not a condition of the
merger. Aslin Group s board of directors unanimously recommends that the Aslin Group stockholders vote FOR the approval of the proposal
regarding the payments and benefits to Ms. Berneking.

You should read this entire proxy statement/prospectus, including the appendices and the documents incorporated by reference into the
document, carefully because it contains important information about the merger and the related
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transactions. In particular, you should read carefully the information under the section entitled Risk Factors beginning on page 12.

The shares of First Business common stock are not savings accounts, deposits or other obligations of any bank or savings association
and are not insured by the Federal Deposit Insurance Corporation or any other governmental agency. Stock is subject to investment
risks, including loss of value.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the merger
described in this proxy statement/prospectus or the First Business common stock to be issued in the merger, or passed upon the
adequacy or accuracy of this proxy statement/prospectus. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated  , 2014.
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This document incorporates by reference important business and financial information about First Business that is not included in or delivered
with this document. See Where You Can Find More Information beginning on page 74 of the document for a list of documents that First
Business has incorporated by reference into this document. These documents are available to you without charge upon written or oral request
made to:

First Business Financial Services, Inc.
401 Charmany Drive
Madison, Wisconsin 53719
Attention: Corporate Secretary
(608) 238-8008

To obtain timely delivery of these documents, you must request the information no later than , 2014, in order to receive them before Aslin
Group s special meeting of stockholders.
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ASLIN GROUP, INC.
11300 Tomahawk Creek Parkway, Suite 100
Leawood, KS 66211

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON  ,2014

NOTICE IS HEREBY GIVEN that a special meeting of stockholders of Aslin Group, Inc. which we refer to as  Aslin Group , will be held at
Aslin Group s principal executive offices located at 11300 Tomahawk Creek Parkway, Suite 100, Leawood, Kansas, at Central Time, on
, 2014, for the following purposes:

1. To approve the Agreement and Plan of Merger, which we refer to as the Merger Agreement, dated as of May 22, 2014, between First
Business Financial Services, Inc., Aslin Group, and AGI Acquisition Corp., and the transactions contemplated thereby. This proposal is referred
to as the Merger Proposal .

2. To approve certain payments and benefits to Pamela Berneking, President and Chief Executive Officer of Alterra Bank. This proposal
is referred to as the 280G Proposal . Approval of the 280G Proposal is not a condition of the merger.

Aslin Group will transact no other business at the special meeting, except for business properly brought before the special meeting or any
adjournment or postponement of such meeting.

The Merger Proposal and the 280G Proposal are described in more detail in the attached proxy statement/prospectus, which you should read
carefully in its entirety before you vote. A copy of the Merger Agreement is attached as Appendix A to the proxy statement/prospectus.

Aslin Group s board of directors has set  , 2014, as the record date for the special meeting. All holders of record of Aslin Group common
stock at the close of business on the record date will be notified of the special meeting. Only holders of record of Aslin Group common stock at
the close of business on , 2014, will be entitled to vote at the special meeting and any adjournments or postponements thereof. Any
stockholder entitled to attend and vote at the special meeting is entitled to appoint a proxy to attend and vote on such stockholder s behalf. Such
proxy need not be a holder of Aslin Group common stock.

Your vote is very important. To ensure your representation at the special meeting, please complete and return the enclosed proxy card. Please
vote promptly whether or not you expect to attend the special meeting. Submitting a proxy now will not prevent you from being able to vote in

8
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person at the special meeting.

Aslin Group s board of directors has unanimously adopted and approved the Merger Agreement and the transactions contemplated thereby, and
recommends that you vote FOR approval of the Merger Proposal and the 280G Proposal.

BY ORDER OF THE BOARD OF DIRECTORS

Malcolm M. Aslin

Chairman and Chief Executive Officer

,2014
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND SPECIAL MEETING

The following questions and answers briefly address some commonly asked questions about the merger and the special meeting. They may not
include all the information that is important to the stockholders of Aslin Group. Each stockholder of Aslin Group should read this entire proxy
statement/prospectus carefully, including the appendices and other documents referred to in this proxy statement/prospectus.

Q: Why am I receiving these materials?

A: Aslin Group is sending these materials to its stockholders to help them decide how to vote their shares of Aslin Group common
stock with respect to the proposed merger and the other matters to be considered at the special meeting described below.

The merger cannot be completed unless Aslin Group stockholders approve the Merger Agreement. Aslin Group is holding a special meeting of
stockholders to vote on the Merger Agreement as described in  Special Meeting of Stockholders . Information about the special meeting and the
merger is contained in this proxy statement/prospectus.

This proxy statement/prospectus constitutes a prospectus of First Business and a proxy statement of Aslin Group. It is a proxy statement
because the board of directors of Aslin Group is soliciting proxies from Aslin Group s stockholders. It is a prospectus because First Business will
issue shares of its common stock in exchange for shares of Aslin Group common stock in the merger.

Q: What will Aslin Group stockholders receive in the merger?

A: Under the terms of the Merger Agreement, Aslin Group stockholders will receive their pro rata share of the total consideration,
which consists of (i) $13,547,449.71 in cash, and (ii) shares of First Business common stock that, valued at the volume-weighted average closing
price of First Business common stock on The NASDAQ Global Select Market, which we refer to as NASDAQ , according to the Bloomberg
VWAP (as defined below), ranging between $34.00 per share and $51.00 per share, will have a total value of $16,557,973.24. Bloomberg
VWAP is defined as the volume-weighted average closing price of First Business common stock on NASDAQ according to the Bloomberg
VWAP Price and Volume Dashboard during the 10 consecutive trading days ending on and including the third trading day immediately before
the date the merger closes.

Q: What will an Aslin Group stockholder receive for each share of Aslin Group common stock?

A: At the effective time of the merger, each share of Aslin Group common stock issued and outstanding immediately prior to the
effective time (other than shares of Aslin Group common stock owned by First Business or its subsidiaries, or shares of Aslin Group common

13
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stock held by stockholders that have validly exercised appraisal rights under Section 262 et seq. of the Delaware General Corporation Law,

which we refer to as the DGCL, with respect to such shares) will cease to be outstanding and will be converted into the right to receive per share
consideration valued at $14,435.59, which will be payable in (i) an amount of cash equal to $6,496.02, and (ii) a number shares of First Business
common stock having a value of $7,939.57. The number of shares of First Business common stock that each share of Aslin Group common

stock will have the right to receive as the Stock Amount will equal $7,939.57 divided by the Bloomberg VWAP of the First Business common
stock; provided, however, that if the number of shares as so calculated (1) is greater than 233.5154, such number will be reduced to 233.5154, or
(2) is less than 155.6766, such number will be increased to 155.6766. As a result, if the Bloomberg VW AP of the First Business common stock

is less than $34.00, the value of the Stock Amount will be less than $7,939.57, and if the Bloomberg VWAP exceeds $51.00, the value of the
Stock Amount will be greater than $7,939.57. Cash will be paid in lieu of issuing fractional shares of First Business common stock. See The
Merger beginning on page 24 for a more detailed discussion of the per-share merger consideration.

14
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Q: How are outstanding Aslin Group stock options, restricted stock and warrants addressed in the Merger Agreement?

A: On the effective date of the merger, all outstanding unvested stock options, restricted stock and warrants issued by Aslin Group
will vest. Immediately prior to the completion of the merger, all options and warrants will have been exercised, and Aslin Group will have
received the entire exercise price for the stock options and warrants. The shares of Aslin Group common stock issued upon the exercise of the
warrants and options will be exchanged for shares of First Business common stock pursuant to the Merger Agreement.

Q: When do First Business and Aslin Group expect to complete the merger?

A: First Business and Aslin Group expect to complete the merger after all conditions to the merger in the Merger Agreement are
satisfied or waived, including after stockholder approvals are received at the special meeting of Aslin Group stockholders and all required
regulatory approvals are received. First Business and Aslin Group currently expect to complete the merger in late 2014. It is possible, however,
that as a result of factors outside of either company s control, the merger may be completed at a later time, or may not be completed at all.

Q: How will the merger consideration received by Aslin Group stockholders affect First Business shareholders?

A: As a result of First Business issuance of new shares to Aslin Group stockholders in combination with the cash being paid by First
Business, current First Business shareholders will experience dilution in terms of percentage of ownership. Following the closing of the merger,
current First Business shareholders will own approximately 91% of the outstanding common stock of First Business, and current Aslin Group
stockholders will own approximately 9% of the outstanding common stock of First Business. These percentages are for illustration purposes

only and are based upon an assumed Bloomberg VWAP of the First Business common stock of $42.50, and will increase or decrease based on

the actual Bloomberg VWAP of the First Business common stock as described in more detail on page 24.

Q: What am I being asked to vote on?

A: Aslin Group stockholders are being asked to vote on the following proposals:

1. Approval of the Merger Proposal.

2. Approval of the 280G Proposal. Approval of the 280G Proposal is not a condition of the merger.

15
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Q: How does the board of directors of Aslin Group recommend that I vote?

A: Aslin Group s board of directors unanimously recommends that Aslin Group stockholders vote  FOR the proposals described in
this proxy statement/prospectus.

For a discussion of interests in Aslin Group s directors and executive officers in the merger that may be different from, or in addition to, the
interests of Aslin Group stockholders generally, see The Merger Interests of Aslin Group Directors and Executive Officers in the Merger,
beginning on page 36.

Q: What do I need to do now?

A: After carefully reading and considering the information contained in this proxy statement/prospectus, Aslin Group stockholders
should complete, sign and date the enclosed proxy card and return it in the enclosed envelope as soon as possible so that their shares will be
represented at Aslin Group s special meeting.

Please follow the instructions set forth on the proxy card or on the voting instruction form provided by the record holder if your shares are held
in the name of your broker or other nominee.

16
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Q: How do I cast my vote?

A: If you are a stockholder of record of Aslin Group as of the record date for the special meeting, you may vote by signing and
dating the enclosed proxy card and returning it in the postage-paid envelope provided. You may also cast your vote in person at Aslin Group s
special meeting.

Q: When and where is the special meeting?

A: The special meeting of Aslin Group stockholders will be held at Aslin Group s principal executive offices located at 11300
Tomahawk Creek Parkway, Suite 100, Leawood, Kansas, at Central Time, on , 2014. All stockholders of Aslin Group as of the record
date, or their duly appointed proxies, may attend the special meeting.

Q: What vote is required to approve each proposal to be considered at the special meeting?

A: Approval of the Merger Proposal requires the affirmative vote of a majority of all of the outstanding shares of Aslin Group,
which we refer to as the Requisite Vote . The affirmative vote of more than 75% of the issued and outstanding shares of Aslin Group common
stock as of the record date, excluding those shares held by Pamela Berneking, is required to approve the 280G Proposal. Abstentions are not
considered votes cast, but are included in determining whether there is a quorum present.

Q: What if I abstain from voting or do not vote?

A: For the purposes of the special meeting, an abstention, which occurs when an Aslin Group stockholder attends the special
meeting, either in person or by proxy, but abstains from voting, will have the same effect as a vote against the Merger Proposal and the 280G
Proposal.

Q: May I change my vote or revoke my proxy after I have delivered my proxy or voting instruction card?
A: Yes. You may change your vote at any time before your proxy is voted at the applicable special meeting:
. by sending a notice of revocation to the corporate secretary of Aslin Group;

17
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. by sending a completed proxy card bearing a later date than your original proxy card; or

. by attending the special meeting and voting in person and requesting to change your vote; however, your attendance alone will not
revoke any proxy.

If you choose the first method, you must take the described action no later than the beginning of the special meeting. If you choose to send a
completed proxy card bearing a later date than your original proxy card, the new proxy card must be received before the beginning of the special
meeting. If you have instructed a bank, broker or other nominee to vote your shares of Aslin Group common stock, you must follow the
directions you receive from your bank, broker or other nominee in order to change or revoke your vote.

Q: What happens if I sell my shares after the applicable record date but before the applicable special meeting?

A: The applicable record date for the special meeting is earlier than both the date of such meeting and the date that the merger is
expected to be completed. If you transfer your Aslin Group common stock after the record date but before the date of the special meeting, you
will retain your right to vote at the special meeting (provided that such shares remain outstanding on the date of the special meeting), but you
will not have the right to receive any merger consideration for the transferred shares. You will only be entitled to receive the merger
consideration for shares that you own at the effective time of the merger.

Q: What do I do if I receive more than one proxy statement/prospectus or set of voting instructions?

A: If you hold shares directly as a record holder and also through a nominee, you may receive more than one proxy
statement/prospectus and/or set of voting instructions relating to the applicable special meeting. Each of these should be voted or returned
separately to ensure that all of your shares are voted.

18
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Q: What are the federal income tax consequences of the merger?

A: The mergers, taken together, will be treated for federal income tax purposes as a reorganization within the meaning of

Section 368(a) of the Internal Revenue Code of 1986, as amended (the Internal Revenue Code ). It is a condition to the closing of the merger that
Stinson Leonard Street LLP, counsel to Aslin Group, will have delivered an opinion to Aslin Group to the same effect at or prior to the effective
time of the merger.

You may recognize gain, but you will not recognize loss, upon the exchange of your shares of Aslin Group common stock for shares of First
Business common stock and cash. If the sum of the fair market value of the First Business common stock and the amount of cash you receive in
exchange for your shares of Aslin Group common stock exceeds the cost basis of your shares of Aslin Group common stock, you will recognize
taxable gain equal to the lesser of the amount of such excess or the amount of cash you receive in the exchange. Generally, any gain recognized
upon the exchange will be capital gain, and any such capital gain will be long-term capital gain if you have established a holding period of more
than one year for your shares of Aslin Group common stock. Depending on certain facts specific to you, any gain could instead be characterized
as dividend income.

For a more detailed discussion of the material United States federal income tax consequences of the transaction, see Material United States
Federal Income Tax Consequences of the Mergers beginning on page 49.

Tax matters are very complicated, and the consequences of the merger to any particular stockholder will depend on that stockholder s particular
facts and circumstances. Accordingly, you are urged to consult your own tax advisor to determine your tax consequences from the merger.

Q: Do I have appraisal or dissenters rights?

A: Aslin Group stockholders are entitled to appraisal rights under Section 262 et seq. of the DGCL. If you wish to assert appraisal
rights, you must deliver to Aslin Group before the vote is taken written notice of your intent to demand payment for your shares if the proposed
action is effectuated and you must not vote in favor of the proposed action. The procedure for dissenting is described in more detail in The
Merger section under the heading Appraisal Rights .

First Business shareholders are not entitled to any dissenters or appraisal rights.

Q: Should I send in my stock certificates now?
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A: No. Please do not send your stock certificates with your proxy card. If you are a holder of Aslin Group common stock, prior to
the effective time of the merger, you will receive written instructions from Computershare Investor Services, Inc., the exchange agent in
connection with the merger, regarding how to exchange your stock certificates for First Business common stock.

First Business shareholders will not be required to exchange or take any other action regarding their stock certificates in connection with the
merger. First Business shareholders holding stock certificates should keep their stock certificates both now and after the merger is completed.

Q: Whom should I contact if I have any questions about the proxy materials or the special meeting?

A: If you have any questions about the merger or any of the proposals to be considered at the special meeting, need assistance in
submitting your proxy or voting your shares or need additional copies of this proxy statement/prospectus or the enclosed proxy card, you should
contact Aslin Group.

Aslin Group, Inc., Attn: Corporate Secretary
11300 Tomahawk Creek Parkway, Suite 100
Leawood, KS 66211

Telephone: (913) 681-2223

20



Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

Table of Contents

SUMMARY

This summary highlights selected information from this proxy statement/prospectus. It may not contain all of the information that is important
to you. We urge you to carefully read the entire document and the other documents to which we refer you in order to fully understand the
merger and the related transactions. See Where You Can Find More Information on page 74 of this proxy statement/prospectus. Each item in
this summary refers to the page of this proxy statement/prospectus on which that subject is discussed in more detail.

The Companies

First Business Financial Services, Inc.

First Business is a registered bank holding company incorporated in 1986 under the laws of the State of Wisconsin and is engaged in the
commercial banking business through its wholly-owned banking subsidiaries, First Business Bank and First Business Bank Milwaukee (the

First Business Banks ). All of its operations are conducted through the First Business Banks and certain subsidiaries of First Business. The First
Business Banks operate as business banks focusing on delivering a full line of commercial banking products and services tailored to meet the
specific needs of small- and medium-sized businesses, business owners, executives, professionals and high net worth individuals. First Business
does not utilize a branch network to attract retail clients.

First Business common stock is traded on The NASDAQ Global Select Market under the symbol FBIZ .

First Business principal executive office is located at 401 Charmany Drive, Madison, Wisconsin, and its telephone number is (608) 238-8008.
First Business internet address is www.firstbusiness.com. Additional information about First Business is included under First Business and
Where You Can Find More Information included elsewhere in this proxy statement/prospectus.

Aslin Group, Inc.

Aslin Group is a bank holding company headquartered in Leawood, Kansas. Aslin Group s principal business activities are conducted through its
full-service, commercial bank subsidiary, Alterra Bank, a Kansas state-chartered bank with deposits insured by the FDIC. Alterra Bank has two
facilities in Kansas. Like First Business, Alterra Bank operates an entrepreneurial business banking franchise, providing financing to small to
middle market businesses seeking commercial term loans, commercial real estate loans and commercial lines of credit, as well as offering

private banking services to individuals. In addition, Alterra Bank is the number one most active U.S. Small Business Administration lender in

the Kansas City SBA district. Alterra Bank had $223 million in assets, including $184 million in loans, as well as $192 million in deposits, as of
May 31, 2014.

21



Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

Aslin Group s common stock is not listed on an exchange or quoted on any automated services, and there is no established trading market for
shares of Aslin Group common stock.

Aslin Group s principal office is located at 11300 Tomahawk Creek Parkway, Suite 100, Leawood, KS 66211, and its telephone number at that
location is (913) 681-2223. Aslin Group s internet address is www.alterrabank.com. Additional information about Aslin Group is included
under Aslin Group included elsewhere in this proxy statement/prospectus.

AGI Acquisition Corp.

AGI Acquisition Corp., which we refer to as  Acquisition Sub, is a Delaware corporation that was formed to facilitate transactions contemplated
by the Agreement and Plan of Merger dated as of May 22, 2014 (the Merger Agreement ), and is a wholly-owned subsidiary of First Business.
Acquisition Sub will not conduct any activities other than those contemplated by the Merger Agreement.
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The Mergers

The Merger Agreement provides that, subject to its terms and conditions and in accordance with Delaware law, Acquisition Sub will merge with
and into Aslin Group, with Aslin Group being the surviving corporation in the merger and thereby becoming a wholly-owned subsidiary of First
Business. This transaction is referred to in this proxy statement/prospectus as the merger . Immediately following the merger and as part of a
single integrated transaction, Aslin Group will be merged with and into First Business, with First Business being the surviving corporation in
that second-step merger, referred to as the second merger . The merger and the second merger are together referred to as the mergers .

First Business and Aslin Group expect the mergers contemplated by the Merger Agreement, taken together, to be a tax-free transaction for Aslin
Group stockholders except as provided in Material United States Federal Income Tax Consequences of the Mergers .

Merger Consideration

At the effective time of the merger, each share of Aslin Group common stock issued and outstanding immediately prior to the effective time
(other than shares of Aslin Group common stock owned by First Business or its subsidiaries, or shares of Aslin Group common stock held by
stockholders that have validly exercised appraisal rights under the DGCL with respect to such shares) will cease to be outstanding and will be
converted into the right to receive per share consideration valued at $14,435.59, which will be payable in (i) an amount of cash equal to
$6,496.02, and (ii) a number shares of First Business common stock having a value of $7,939.57. The number of shares of First Business
common stock that each share of Aslin Group common stock will have the right to receive as the Stock Amount will equal $7,939.57 divided by
the Bloomberg VWAP of the First Business common stock; provided, however, that if the number of shares as so calculated (1) is greater than
233.5154, such number will be reduced to 233.5154, or (2) is less than 155.6766, such number will be increased to 155.6766. As a result, if the
Bloomberg VWAP of the First Business common stock is less than $34.00, the value of the Stock Amount will be less than $7,939.57, and if the
Bloomberg VWAP exceeds $51.00, the value of the Stock Amount will be greater than $7,939.57. Cash will be paid in lieu of issuing fractional
shares of First Business common stock.

Recommendation of Aslin Group s Board of Directors

Aslin Group s board of directors recommends that holders of Aslin Group common stock vote FOR the Merger Proposal and 280G Proposal.
For further discussion of Aslin Group s reasons for the merger and the recommendations of Aslin Group s board of directors, see The

Merger Background of the Merger and The Merger Aslin Group s Reasons for the Merger and Recommendation of Aslin Group s Board of
Directors .

Interests of Aslin Group Directors and Executive Officers in the Merger

Certain of Aslin Group s directors and executive officers have interests in the merger as individuals in addition to, or different from, their
interests as stockholders of Aslin Group, including, but not limited to, (i) potential payments under their employment agreements,
(i1) continuation of employment after the merger, and (iii) accelerated vesting of options and restricted stock.
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In connection with the merger, First Business has entered into employment-related agreements with certain executive officers of Aslin Group
and Alterra Bank, including Pamela Berneking, Kent Brown, Doug Hoelscher, Jason Moxness, and Tim Gervy.

Certain directors and officers of Aslin Group have options that entitle them to purchase, in the aggregate, up to 45.5 shares of Aslin Group s
common stock and 66 shares of Aslin Group s common stock are subject to a warrant held by Malcolm M. Aslin, the Chairman and CEO of
Aslin Group. Any outstanding options that are not vested will become immediately vested in connection with the merger. Under the terms of
the Merger Agreement, all such outstanding options already vested or vesting as a result of a change in control pursuant to any incentive
compensation plan, including the Aslin Group 2010 Equity Incentive Plan, will be exercised as of the effective time of the merger or will expire,
and the shares issuable upon exercise thereof will be exchanged for shares of First Business common stock pursuant to the Merger Agreement.
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In addition, certain officers of Aslin Group hold restricted shares of Aslin Group common stock. All of the 30.75 outstanding unvested shares of
Aslin Group restricted stock will vest on the effective date of the merger, and will also be converted into cash and shares of First Business
common stock pursuant to the Merger Agreement.

For further discussion of the interests of Aslin Group s directors and executive officers in the merger, see The Merger Interests of Aslin Group
Directors and Executive Officers in the Merger .

Stockholder Voting Agreement

In order to induce First Business to enter into the Merger Agreement, certain stockholders of Aslin Group who own, in the aggregate, 63.857
percent of the outstanding shares of Aslin Group common stock as of the record date, have each agreed that at any meeting of the stockholders
of Aslin Group or in connection with any written consent of the stockholders of Aslin Group, such stockholder will vote all shares of Aslin
Group common stock held of record or beneficially owned by such stockholder (to the extent the stockholder has the right to vote or direct the
voting of such shares) in favor of the Merger Agreement and take certain other actions. See Aslin Group Special Meeting of Stockholders
Stockholder Voting Agreement .

Appraisal Rights

The Aslin Group stockholders are entitled to appraisal rights under Section 262 et seq. of the DGCL. Those rights, if properly exercised, will
allow a stockholder who does not wish to accept the consideration provided for by the Merger Agreement instead to obtain payment of the fair
value of the stockholder s shares of Aslin Group common stock. If you wish to assert appraisal rights, you must deliver to Aslin Group before
the vote is taken written notice of your intent to demand payment for your shares if the proposed action is effectuated and you must not vote in
favor of the proposed action. The procedure for dissenting is described in more detail in The Merger section under the heading Appraisal
Rights .

First Business shareholders are not entitled to any appraisal or dissenters rights.

Regulatory Matters

Each of First Business and Aslin Group has agreed to use its reasonable best efforts to obtain all regulatory approvals required to complete the
merger and the other transactions contemplated by the Merger Agreement. These approvals include approval from the Board of Governors of

the Federal Reserve System, which is referred to as the Federal Reserve , and the Office of the State Bank Commissioner of Kansas, which is
referred to as the Kansas Bank Commissioner . First Business has filed all applications and notifications necessary to obtain these regulatory
approvals. There can be no assurance that such approvals will be received on a timely basis or at all, or as to the ability of First Business and
Aslin Group to obtain the approvals on satisfactory terms or that there will be no litigation challenging such approvals. See Terms of the Merger
Agreement Regulatory Matters .
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Conditions to Completion of the Merger

Currently, First Business and Aslin Group expect to complete the merger in late 2014. As more fully described in this proxy
statement/prospectus and in the Merger Agreement, the completion of the merger depends on a number of conditions being satisfied or, where
legally permissible, waived. We cannot provide assurance as to when or if all of the conditions to the merger can or will be satisfied or waived
by the appropriate party.

Termination of the Merger Agreement

As more fully described in this proxy statement/prospectus and in the Merger Agreement, the Merger Agreement can be terminated by either
party at any time before completion of the merger under certain circumstances, including, without limitation:

. by mutual written consent;

. if the merger has not been consummated by March 31, 2015, unless certain conditions are met;
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. if a governmental authority has taken action to restrain, enjoin or otherwise prohibit the mergers; or

. if the Requisite Vote is not obtained, with certain exceptions.

As more fully described in this proxy statement/prospectus and in the Merger Agreement, the Merger Agreement can be terminated by Aslin
Group at any time before completion of the merger under certain circumstances, including, without limitation:

. upon certain types of breach of the Merger Agreement by First Business;
. if any of the closing conditions to the obligations of Aslin Group to effect the merger have not been satisfied or waived;
. if Aslin Group opts to enter into a definitive agreement with respect to a Superior Offer (as defined in the Merger Agreement), after

complying with its obligations related to the non-solicitation of alternative business combination transactions; or

U if there has been a First Business material adverse effect.

As more fully described in this proxy statement/prospectus and in the Merger Agreement, the Merger Agreement can be terminated by First
Business at any time prior to completion of the merger under certain circumstances, including, without limitation:

. upon certain types of breach of the Merger Agreement by Aslin Group;

. if there is a Change of Recommendation (as defined in the Merger Agreement) or if Aslin Group materially violates or breaches its
non-solicitation obligations relating to alternative business combination transactions;

. if any of the closing conditions to the obligations of First Business to effect the merger have not been satisfied or waived; or

. if there has been a Aslin Group material adverse effect.
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Expenses and Termination Fees

The Merger Agreement provides that, in the event of termination of the Merger Agreement (i) by First Business if there is a Change of
Recommendation or if Aslin Group shall have materially violated or breached its obligations not to solicit proposals relating to alternative
business combination transactions, (ii) by Aslin Group in order to enter into a definitive agreement with respect to an unsolicited Superior Offer
(as defined in the Merger Agreement), or (iii) by either party if the Requisite Vote of Aslin Group s stockholders is not obtained at the Aslin
Group stockholders meeting and there has been a Change of Recommendation, then Aslin Group will pay a termination fee of $1.2 million to
First Business within two business days after such termination.

Except for the registration fee and other fees paid to the Securities and Exchange Commission, referred to as the SEC , in connection with the
merger, which will be paid by First Business, and any termination fee, which will be paid by Aslin Group, all fees and expenses incurred in
connection with the merger (including the costs and expense of printing and mailing this proxy statement/prospectus) will be paid by the party
incurring such fees or expenses.

Matters to Be Considered at the Special Meeting

Aslin Group stockholders will be asked to vote on the following proposals:

1. Approval of the Merger Proposal.

2. Approval of the 280G Proposal.
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Approval of the Merger Proposal is required for the completion of the merger. Approval of the 280G Proposal is not a condition of the merger.
Aslin Group s board of directors recommends that Aslin Group stockholders vote FOR the proposals described in this proxy
statement/prospectus. For further discussion of the special meeting, see Special Meeting of Stockholders .

Rights of Aslin Group Stockholders Will Change as a Result of the Merger

The rights of Aslin Group stockholders are governed by Delaware law and Aslin Group s certificate of incorporation and bylaws, and the rights
of First Business shareholders are governed by Wisconsin law and First Business articles of incorporation and bylaws. Upon the completion of
the merger, Aslin Group stockholders will no longer have any direct interest in Aslin Group. Aslin Group stockholders will only participate in
the combined company s future earnings and potential growth through their ownership of First Business common stock. All of the other
incidents of direct stock ownership in Aslin Group will be extinguished upon completion of the merger. Following the merger, the rights of
former Aslin Group stockholders will be governed by Wisconsin law and First Business articles of incorporation and bylaws. Therefore, Aslin
Group stockholders will have different rights once they become First Business shareholders. See Comparison of Rights of Holders of First
Business and Aslin Group Common Stock .

Price Range of Common Stock and Dividends

First Business common stock is listed on The NASDAQ Global Select Market under the symbol FBIZ . The following table sets forth, for the
periods indicated, the high and low reported sale prices per share of First Business common stock on the NASDAQ and cash dividends declared
per share of First Business common stock.

High Low Dividend Declared

2014

First Quarter $ 48.14 $ 3679 $ 0.21
Second Quarter 49.13 39.96 0.21
Third Quarter (through July 7, 2014) 47.845 4593 0.00
2013

First Quarter $ 27.99 $ 22.84 $ 0.14
Second Quarter 30.10 25.51 0.14
Third Quarter 33.95 29.03 0.14
Fourth Quarter 38.65 29.97 0.14
2012

First Quarter $ 19.00 $ 14.81 $ 0.07
Second Quarter 23.50 16.20 0.07
Third Quarter 24.51 20.00 0.07
Fourth Quarter 26.30 22.38 0.07

First Business ability to pay dividends to its shareholders may be affected by both general corporate law considerations and policies of the
Federal Reserve applicable to bank holding companies. As a Wisconsin corporation, First Business is subject to the limitations of the Wisconsin
Business Corporation Law, which prohibit it from paying dividends if such payment would: (i) render it unable to pay its debts as they become
due in the usual course of business, or (ii) result in its assets being less than the sum of its total liabilities plus the amount needed to satisfy the
preferential rights upon dissolution of any shareholders with preferential rights superior to those shareholders receiving the dividend.
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As a general matter, the Federal Reserve has indicated that the board of directors of a bank holding company should eliminate, defer or
significantly reduce dividends to shareholders if: (i) the bank holding company s net income available to shareholders for the past four quarters,
net of dividends previously paid during that period, is not sufficient to fully fund the dividends; (ii) the prospective rate of earnings retention is
inconsistent with the bank
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holding company s capital needs and overall current and prospective financial condition; or (iii) such bank holding company will not meet, or is
in danger of not meeting, its minimum regulatory capital adequacy ratios. The Federal Reserve also possesses enforcement powers over bank
holding companies and their nonbank subsidiaries to prevent or remedy actions that represent unsafe or unsound practices or violations of
applicable statutes and regulations. Among these powers is the ability to proscribe the payment of dividends by banks and bank holding
companies.

Aslin Group s common stock is not listed on an exchange or quoted on any automated services, and there is no established trading market for
shares of Aslin Group common stock. Also, all outstanding shares of Aslin Group common stock are subject to a Shareholders Agreement
restricting the transfer of such shares (although the Shareholders Agreement is inapplicable to the merger and will terminate in accordance with
its terms as a result of the merger). As a result, Aslin Group does not have sufficient data to estimate a market value of shares of Aslin Group
common stock. The holders of shares of Aslin Group common stock are entitled to dividends when, as and if declared by the board of directors,
subject to the restrictions imposed by law, including the requirements of the Federal Reserve summarized above. Since its formation in 2009,
Aslin Group has never paid a dividend. Under the Merger Agreement, Aslin Group is prohibited from declaring or paying any dividend on, or
making any other distribution in respect of, its outstanding shares of capital stock prior to the effective date of the Merger Agreement.

Selected Historical Financial Data of First Business

The table below presents selected First Business historical financial data for the five years ended December 31, 2013, which are derived from its
previously filed audited consolidated financial statements for those years and historical financial data for the three months ended March 31, 2014
and March 31, 2013, which are derived from its unaudited consolidated financial statements for those three months.

You should read the following table together with the historical financial information that First Business has presented in its prior SEC filings.
First Business has incorporated this material into this document by reference. See Where You Can Find More Information on page 74.

As of and for the Three
Months Ended March 31 As of and for the Year Ended December 31,
(unaudited)
2014 2013 2013 2012 2011 2010 2009
(Dollars In Thousands, Except Per Share Data)
INCOME
STATEMENT:
Interest income $ 13,402 $ 13,319  $ 53,810 $ 54,766 $ 56,217 $ 56,626 $ 56,356
Interest expense 2,601 3,090 11,705 16,885 20,756 24,675 28,322
Net interest income 10,801 10,229 42,105 37,881 35,461 31,951 28,034
Provision for loan and
lease losses 180 80 (959) 4,243 4,250 7,044 8,225
Non-interest income 2,321 1,953 8,442 8,699 7,060 6,743 6,450
Non-interest expense 7,852 7,208 29,188 28,076 25,977 25,465 23,810
Endowment to First
Business Charitable
Foundation 0 0 1,300
Goodwill impairment 0 0 2,689
Net (gain) loss on
foreclosed properties 0 (30) (117) 585 420 206 691
Income tax expense 1,753 1,680 7,389 4,750 3,449 2,349 717
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Net income

Yield on earning assets
Cost of funds

Interest rate spread

Net interest margin
Return on average assets
Return on average equity

ENDING BALANCE
SHEET:

Total assets

Securities

Loans and leases, net
Deposits

Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

$

3,337

4.44%
1.04%
3.40%
3.58%
1.06%
12.01%

1,273,772
185,547
971,218

1,136,700

$ 3,244

4.60%
1.28%
3.32%
3.53%
1.06%
12.80%

$ 1,220,287
201,804
901,149

1,071,786

$

13,746

4.52%
1.18%
3.34%
3.54%
1.10%
13.12%

1,268,655
180,118
967,050

1,129,855

10

$

8,926

4.86%
1.75%
3.11%
3.36%
0.75%
12.65%

1,226,108
200,596
896,560

1,092,254

$

8,425

5.22%
2.20%
3.02%
3.29%
0.75%
14.03%

1,177,165
170,386
836,687

1,051,312

$

$

941

5.39%
2.57%
2.82%
3.04%
0.09%
1.67%

1,107,057
153,379
860,935
988,298

$

$

1,041

5.57%
3.03%
2.53%
2.77%
0.10%
1.90%

1,117,436
122,286
839,807
984,374
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FHLB advances and other

borrowings
Junior subordinated notes
Stockholders equity

FINANCIAL CONDITION

ANALYSIS:

Allowance for loan and lease

losses to year-end loans
Allowance to non-accrual

loans and leases

Net charge-offs to average

loans and leases

Non-accrual loans to gross

loans and leases
Average equity to average

assets

STOCKHOLDERS DATA:
Basic earnings per common

share(1)

Diluted earnings per common

share(1)

Book value per share at end of

period

Tangible book value per share

at end of period

Dividend declared per share

Dividend payout ratio
Shares outstanding

As of and for the Three
Months Ended March 31
(unaudited)
2014 2013
7,936 26,936
10,315 10,315
112,195 102,147
1.43% 1.69%
99.94% 132.83%
(0.01)% 0.01)%
1.43% 1.27%
8.79% 8.32%
0.85 $ 0.83
0.84 0.83
28.44 26.07
28.44 26.07
0.21 0.14
25.00% 16.87%
3,944,795 3,918,758

2013

As of and for the Year Ended December 31,

2012 2011 2010

(Dollars In Thousands, Except Per Share Data)

11,936
10,315
109,275

1.42%

87.68%

0.06%

1.61%

8.39%

$ 3.50

3.49

27.71

27.71

0.56
16.06%

3,943,997

12,405 40,292 41,504
10,315 10,315 10,315
99,539 64,214 55,335
1.69% 1.66% 1.85%
109.05% 65.03% 42.37%
0.35% 0.74% 0.57%
1.55% 2.56% 4.37%
5.96% 5.32% 5.11%
330 $ 3.23 $ 0.37
3.29 3.23 0.37
25.41 24.46 21.30
25.41 24.46 21.29
0.28 0.28 0.28
8.51% 8.67% 75.68%
3,916,667 2,625,569 2,597,820

2009

57,515
10,315
54,393

1.65%

50.76%

0.69%

3.26%

5.19%

0.41

0.41

21.42

20.34

0.28
68.29%

2,539,306

(1) Basic and diluted earnings per share reflect earnings per common share as calculated under the two-class method due to the existence of

participating securities.
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this proxy statement/prospectus, including First Business
Annual Report on Form 10-K for the fiscal year ended December 31, 2013, and the matters addressed under the caption Cautionary Note
Regarding Forward-Looking Statements, Aslin Group stockholders should consider the matters described below carefully in determining
whether to vote to approve the Merger Proposal.

Risk Factors Relating to the Merger

Because the market price of First Business common stock may fluctuate, you cannot be sure of the value of each share of First Business
common stock that you will receive.

Upon completion of the merger, each share of Aslin Group common stock (other than shares of Aslin Group common stock owned by First
Business or its subsidiaries, or shares of Aslin Group common stock held by stockholders that have validly exercised appraisal rights under the
DGCL with respect to such shares) will be converted into the right to receive merger consideration consisting of shares of First Business
common stock and cash, pursuant to the terms of the Merger Agreement. The value of each share of First Business common stock to be
received by Aslin Group stockholders will be based on the volume-weighted average closing price of First Business common stock on
NASDAQ according to the Bloomberg VWAP Price and Volume Dashboard during the 10 consecutive trading days ending on and including the
third trading day immediately prior to the date the merger closes, ranging between $34.00 per share and $51.00 per share. The volume-weighted
average closing price may vary from the closing price of First Business common stock on the date we announced the merger, on the date that
this proxy statement/prospectus was mailed to First Business shareholders and Aslin Group stockholders, on the date of the special meeting of
the Aslin Group stockholders, on the date the merger is completed, and at any time after the merger is completed. If the Bloomberg VWAP of
the First Business common stock is less than $34.00, the value of the Stock Amount will be less than $7,939.57, and if the Bloomberg VWAP
exceeds $51.00, the value of the Stock Amount will be greater than $7,939.57. Stock price changes may result from a variety of factors,
including general market and economic conditions, changes in the companies respective businesses, operations and prospects, and regulatory
considerations, among other things. Many of these factors are beyond the control of First Business. Aslin Group stockholders should obtain
current market quotations for shares of First Business common stock before voting their shares at the special meeting.

First Business may fail to realize all of the anticipated benefits of the merger.

The success of the merger will depend, in part, on First Business ability to successfully combine the First Business and Aslin Group
organizations. If First Business is not able to achieve this objective, the anticipated benefits of the merger may not be realized fully or at all or
may take longer than expected to be realized.

First Business and Aslin Group have operated and, until the completion of the merger, will continue to operate, independently. It is possible that
the integration process or other factors could result in the loss or departure of key employees, the disruption of the ongoing business of Aslin
Group or inconsistencies in standards, controls, procedures and policies. It is also possible that clients, customers, depositors and counterparties
of Aslin Group could choose to discontinue their relationships with the combined company post-merger because they prefer doing business with
Aslin Group or for any other reason, which would adversely affect the future performance of the combined company. These transition matters
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could have an adverse effect on each of First Business and Aslin Group during the pre-merger period and for an undetermined period of time
after the completion of the merger.

The results of operations of First Business after the mergers may be affected by factors different from those currently affecting the results of
operations of First Business and Aslin Group.

The businesses of First Business and Aslin Group differ in certain respects and, accordingly, the results of operations of the combined company
and the market price of the combined company s common stock may be affected by factors different from those currently affecting the
independent results of operations of First Business and Aslin Group. For a discussion of the business of First Business and certain factors to be
considered in connection with First Business business, see First Business and the documents incorporated by reference in this proxy
statement/prospectus and referred to under Where You Can Find More Information . For a discussion of the

12
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business of Aslin Group and certain factors to be considered in connection with Aslin Group s business, see Information Concerning Aslin
Group .

The Merger Agreement limits Aslin Group s ability to pursue an alternative transaction and requires Aslin Group to pay a termination fee
under certain circumstances relating to alternative acquisition proposals.

The Merger Agreement prohibits Aslin Group from initiating, soliciting or taking any action to facilitate or encourage, directly or indirectly, any
inquiries or the making or submission of any proposal or offer with respect to any acquisition transaction, or engaging in any negotiations
concerning, an acquisition proposal, subject to exceptions set forth in the Merger Agreement. The Merger Agreement also provides for the
payment by Aslin Group to First Business of a termination fee of $1,200,000 if the Merger Agreement is terminated as a result of a breach of
those provisions. These provisions may discourage a potential competing acquirer that might have an interest in acquiring Aslin Group from
considering or proposing such an acquisition. See The Merger Agreement Termination; Termination Fee included elsewhere in this proxy
statement/prospectus.

The merger is subject to the receipt of consents and approvals from governmental entities that may impose conditions that could have an
adverse effect on the combined company following the merger.

Before the merger may be completed, approvals must be obtained from the Board of Governors of the Federal Reserve System and the Office of
the State Bank Commissioner of Kansas. These governmental entities may impose conditions on the granting of such approvals and consents.
Although First Business and Aslin Group do not currently expect that any such material conditions or changes would be imposed, there can be
no assurance that they will not be, and such conditions or changes could have the effect of delaying completion of the merger or imposing
additional costs or limiting the revenues of the combined company following the merger, any of which might have an adverse effect on the
combined company following the merger. In addition, each of First Business and Aslin Group has agreed to take certain actions prior to the
closing of the merger. Such actions may entail costs and may adversely affect First Business, Aslin Group, or the combined company following
the merger.

The merger is subject to certain closing conditions that, if not satisfied or waived, will result in the merger not being completed, which could
materially and adversely affect the business, financial condition and results of operations of First Business or Aslin Group.

The merger is subject to customary conditions to closing, including the receipt of required regulatory approvals and approval of the Aslin Group
stockholders. If any condition to the merger is not satisfied or waived, to the extent permitted by law, the merger will not be completed. In
addition, First Business and Aslin Group may terminate the Merger Agreement under certain circumstances even if the Merger Agreement is
approved by Aslin Group stockholders. If First Business and Aslin Group do not complete the merger, the trading price of First Business
common stock may decline to the extent that the current price reflects a market assumption that the merger will be completed. In addition,
neither company would realize any of the expected benefits of having completed the merger. If the merger is not completed and Aslin Group s
board of directors seeks another merger or business combination, Aslin Group stockholders cannot be certain that Aslin Group will be able to
find a party willing to offer equivalent or more attractive consideration than the consideration First Business has agreed to provide in the
merger. If the merger is not completed, additional risks could materialize, which could materially and adversely affect the business, financial
condition and results of operations of First Business or Aslin Group. For more information on closing conditions to the Merger Agreement, see
The Merger Agreement Conditions to the Merger included elsewhere in this proxy statement/prospectus.
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The combined company expects to incur substantial expenses related to the merger.

The combined company expects to incur substantial expenses in connection with completing the merger. Although First Business and Aslin
Group have assumed that a certain level of transaction and combination expenses would be incurred, there are a number of factors beyond their
control that could affect the total amount or the timing of their combination expenses. Many of the expenses that will be incurred, by their
nature, are difficult to estimate accurately at the present time. Due to these factors, the transaction and integration expenses associated with the
merger could, particularly in the near term, exceed the savings that the combined company expects to achieve from the elimination of
duplicative expenses and the realization of economies of scale and cost savings related to the combination of the businesses following the
completion of the merger. As a result of these expenses, both First
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Business and Aslin Group expect to take charges against their earnings before and after the completion of the merger. The charges taken in
connection with the merger are expected to be significant, although the aggregate amount and timing of such charges are uncertain at the present
time.

Shares of First Business common stock to be received by Aslin Group stockholders as a result of the merger will have rights different from
the shares of Aslin Group common stock.

Upon completion of the merger, the rights of former Aslin Group stockholders who receive First Business common stock in the merger and
thereby become First Business shareholders will be governed by the articles of incorporation and bylaws of First Business. The rights associated
with Aslin Group common stock are different from the rights associated with First Business common stock. See Comparative Rights of
Stockholders beginning on page 56 for a discussion of the different rights associated with First Business common stock.

Certain Aslin Group directors and officers may have interests in the merger different from the interests of Aslin Group stockholders.

In considering the recommendation of the board of directors of Aslin Group, Aslin Group stockholders should be aware that certain directors and
executive officers of Aslin Group and Alterra Bank have interests in the merger that may differ from, or may be in addition to, the interests of
Aslin Group stockholders generally. The board of directors of Aslin Group was aware of these interests and considered them, among other
matters, when it adopted the Merger Agreement and in making its recommendations that the Aslin Group stockholders approve the Merger
Proposal. These interests include:

. In connection with the merger, First Business has entered into employment-related agreements with various employees of Alterra
Bank, including Pamela Berneking, who is also a director of Aslin Group.

. Upon completion of the merger, Pamela Berneking will continue as President and CEO of Alterra Bank.

. Certain Aslin Group directors and officers are entitled acceleration of vesting of stock options and shares of restricted stock
immediately prior to the effective time of the Merger Agreement.

For a more complete description of the interests of Aslin Group directors and executive officers in the merger, see The Merger Interests of Aslin
Group s Directors and Executive Officers in the Merger .
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This document, including information incorporated by reference into this document, contains or may contain forward-looking statements about
First Business, Aslin Group and the combined company which are within the meaning of the safe harbor provisions for forward-looking
statements contained in the Private Securities Litigation Reform Act of 1995. These forward-looking statements include statements with respect
to the expected timing, completion and effects of the proposed merger and the financial condition, results of operations, plans, objectives, future
performance and business of First Business, Aslin Group and the combined company, including statements preceded by, followed by or that
include the words believes, expects, anticipates or similar expressions. These forward-looking statements involve certain risks and
uncertainties. Factors that may cause actual results to differ materially from those contemplated by such forward-looking statements include,
among others, those risks discussed above. Further information on other factors which could affect the financial results of First Business after
the merger are included in the SEC filings incorporated by reference into this document. See Where You Can Find More Information on
page 74.
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ASLIN GROUP SPECIAL MEETING OF STOCKHOLDERS

General

Aslin Group s board of directors is using this proxy statement/prospectus to solicit proxies from the holders of shares of Aslin Group common
stock for use at the special meeting.

Together with this proxy statement/prospectus, Aslin Group is also sending you a notice of the special meeting and a form of proxy that is
solicited by Aslin Group s board of directors. The special meeting will be held at 11300 Tomahawk Creek Parkway, Suite 100, Leawood, KS
66211, at Central Time. On , 2014, Aslin Group commenced mailing this proxy statement/prospectus and the enclosed form of proxy to
its stockholders entitled to vote at the special meeting.

Purpose of Special Meeting

At the special meeting, Aslin Group stockholders will be asked to:

1. Approve the Merger Proposal.

2. Approve the 280G Proposal. Approval of the 280G Proposal is not a condition of the Merger.

Recommendation of Aslin Group s Board of Directors

Aslin Group s board of directors recommends that you vote FOR the proposals described in this proxy statement/prospectus. See The Merger
Aslin Group Reasons for the Merger and Aslin Group Board Recommendation on page 34.

Record Date and Quorum

Aslin Group s board of directors has fixed the close of business on , 2014 as the record date for determining the holders of Aslin Group stock
entitled to receive notice of and to vote at the special meeting.
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As of the record date for the special meeting, there were shares of Aslin Group common stock outstanding and entitled to vote at the special
meeting held by holders of record. Each share of Aslin Group common stock entitles the holder to one vote at the special meeting on each
proposal to be considered at the special meeting.

The representation (in person or by proxy) of holders of at least a majority of the votes entitled to be cast on each of the matters to be voted on at
the special meeting constitutes a quorum for action on that matter at the special meeting. All shares of Aslin Group common stock present in
person or represented by proxy, including abstentions and broker non-votes, will be treated as present for purposes of determining the presence
or absence of a quorum for all matters voted on at the special meeting.

Stockholder Voting Agreement

In order to induce First Business to enter into the Merger Agreement, certain stockholders of Aslin Group who own, in the aggregate, 63.857
percent of the outstanding shares of Aslin Group common stock as of the record date have each agreed in a Stockholder Voting Agreement,
referred to as the Voting Agreement , that at any meeting of the stockholders of Aslin Group or in connection with any written consent of the
stockholders of Aslin Group, each such stockholder will vote all shares of Aslin Group common stock held of record or beneficially owned by
such stockholder (to the extent the stockholder has the right to vote or direct the voting of such shares) (a) in favor of the Merger Agreement and
each of the other actions contemplated by the Merger Agreement to be taken by Aslin Group, and (b) against any proposal relating to any other
acquisition proposal and against any action or agreement that would impede the Voting Agreement, or result in a breach in any respect of any
covenant, representation or warranty or any other obligation or agreement of Aslin Group under the Merger Agreement or which would result in
any of the closing conditions of the Merger Agreement not being fulfilled.

16

41



Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

Table of Contents

Each stockholder who is a party to the Voting Agreement has agreed that except as contemplated by the Voting Agreement and the Merger
Agreement, such stockholder shall not, directly or indirectly:

. transfer any shares beneficially owned by such stockholder without the prior written consent of Aslin Group, subject to certain
limited exceptions;

. enter into any option or other contract with respect to any transfer of any or all of such shares or any interest therein except as
permitted by the Voting Agreement;

. grant any proxy, power-of-attorney or other authorization or consent in or with respect to such shares except to vote the shares in
accordance with the terms of the Voting Agreement;

. deposit the shares into a voting trust or enter into a voting agreement or arrangement; or

. subject to the Voting Agreement, take any other action that would make any representation or warranty of such stockholder contained
in the Voting Agreement untrue or incorrect in any material respect or in any way restrict, limit or interfere in any material respect with the
performance of such stockholder s obligations under the Voting Agreement or the transactions contemplated thereby or by the Merger
Agreement.

The stockholders who are a party to the Voting Agreement have also agreed:

. not to encourage, solicit, initiate or participate in any way in any discussions or negotiations with, or provide any information to, or
afford any access to the properties, books or records of the Aslin Group to, or otherwise take any other action to assist or facilitate, any other
person or group (other than First Business or any affiliate or associate of First Business) concerning any acquisition proposal;

. to immediately cease any existing activities, discussions or negotiations conducted on or prior to the date of the Voting Agreement
with respect to any acquisition proposal; and

. to immediately communicate to Aslin Group s board of directors of the terms of any acquisition proposal (or any discussion,
negotiation or inquiry with respect thereto) and the identity of the person making such acquisition proposal or inquiry which such stockholder
may receive or of which such stockholder may become aware.
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Notwithstanding the foregoing, in response to an unsolicited bona fide written Acquisition Proposal that did not result from Aslin Group s breach
of the Merger Agreement, each stockholder who is an officer or director of Aslin Group may take such actions (in such capacities) as are

required to fulfill such officer s or director s fiduciary duties to Aslin Group and its stockholders, subject to the restrictions and conditions in the
Merger Agreement.

The stockholders who are a party to the Voting Agreement also made certain representations and warranties to First Business. Each stockholder
who is a party to the Voting Agreement has waived any rights to exercise appraisal rights.

Each stockholder who is a party to the Voting Agreement has agreed to take all actions necessary to consummate and make effective the
transactions contemplated by the Voting Agreement and the Merger Agreement.

The Voting Agreement will terminate upon the earlier of:

. the effective time of the merger; or

. the termination of the Merger Agreement.
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Required Vote; Effects of Abstention or Failure to Vote

Required Vote to Approve the Merger Proposal. The affirmative vote of a majority of the outstanding shares of Aslin Group common stock
entitled to vote is required to approve the Merger Proposal. Therefore, assuming that a quorum is present, your abstention or failure to vote will
have the same effect as a vote cast against this proposal.

Required Vote to Approve the 280G Proposal. The affirmative vote of more than 75% of the issued and outstanding shares of Aslin Group
common stock as of the record date, excluding those shares held by Pamela Berneking, is required to approve the 280G Proposal. Therefore,
assuming that a quorum is present, your abstention or failure to vote will have the same effect as a vote cast against this proposal.

Voting on Proxies; Incomplete Proxies

Giving a proxy means that an Aslin Group stockholder authorizes the persons named in the enclosed proxy card to vote its shares at the special
meeting in the manner it directs. An Aslin Group stockholder may vote by proxy or in person at the special meeting. If you hold your shares of
the Aslin Group common stock in your name as a stockholder of record, to submit a proxy, you, as an Aslin Group stockholder, may vote by
completing and signing the accompanying proxy and returning it to Aslin Group as soon as possible in the enclosed postage-paid envelope.
When the accompanying proxy is returned properly executed, the shares of Aslin Group stock represented by it will be voted at the special
meeting in accordance with the instructions contained on the proxy card.

If any proxy is returned without indication as to how to vote, the shares of Aslin Group common stock represented by the proxy will be voted as
recommended by Aslin Group s board of directors. The proxy holders may use their discretion to vote on other matters properly before the
special meeting.

If your shares are held in a street name, you should follow the instructions you receive from your broker in order to direct your broker how to
vote, and you should also follow the instructions of your broker regarding revocation of proxies.

Every Aslin Group stockholder s vote is important. Accordingly, each Aslin Group stockholder should sign, date and return the enclosed proxy
card, whether or not the Aslin Group stockholder plans to attend the special meeting in person.

Revocability of Proxies and Changes to an Aslin Group Stockholder s Vote

An Aslin Group stockholder has the power to change its vote at any time before its shares of Aslin Group common stock are voted at the special
meeting by:

44



Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

. sending a notice of revocation to Aslin Group s corporate secretary at 11300 Tomahawk Creek Parkway, Suite 100, Leawood, KS
66211 stating that you would like to revoke your proxy;

. sending a completed proxy card bearing a later date than your original proxy card; or

. attending the special meeting and voting in person if your shares of Aslin Group common stock are registered in your name rather
than in the name of a broker, bank or other nominee, and you so request, although attendance at the special meeting will not by itself revoke a
previously granted proxy.

If you choose the first method, you must take the described action no later than the beginning of the special meeting. If you choose to send a
completed proxy card bearing a date that is later than the date of your original proxy card, the new proxy card must be received before the

beginning of the special meeting. If you have instructed a bank, broker or other nominee to vote your shares of Aslin Group common stock, you

must follow the directions you receive from your bank, broker or other nominee in order to change or revoke your vote.
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Solicitation of Proxies

The cost of solicitation of proxies will be borne by Aslin Group. Aslin Group will reimburse brokerage firms and other custodians, nominees
and fiduciaries of reasonable expenses incurred by them in sending proxy materials to the beneficial owners of common stock. In addition to
solicitations by mail, directors, officers and regular employees of Aslin Group may solicit proxies personally by telephone without additional
compensation.

Attending the Special Meeting

Subject to space availability, all Aslin Group stockholders as of the record date, or their duly appointed proxies, may attend the special meeting.
Since seating is limited, admission to the special meeting will be on a first-come, first-served basis. Registration and seating will begin at
Central Time.

If you hold your shares of Aslin Group common stock in your name as a stockholder of record and you wish to attend the special meeting, please
bring your proxy and valid picture identification to the special meeting.

If your shares of Aslin Group common stock are held in street name in a stock brokerage account or by a bank or nominee and you wish to
attend the special meeting, you need to bring a copy of a bank or brokerage statement to the special meeting reflecting your stock ownership as
of the record date, along with a legal proxy, executed in your favor, from the broker, bank or other nominee that is the holder of record of your
shares. You should also bring valid picture identification.

PROPOSALS

Proposal No. 1: Merger Proposal

As discussed throughout this proxy statement/prospectus, Aslin Group is asking its stockholders to approve the Merger Proposal. Holders of
Aslin Group common stock should read carefully this proxy statement/prospectus in its entirety, including the appendices, for more detailed
information concerning the Merger Agreement and the merger. In particular, holders of Aslin Group common stock are directed to the Merger
Agreement, a copy of which is attached as Appendix A to this proxy statement/prospectus.

Aslin Group s board of directors recommendshat Aslin Group stockholders vote  FOR the Merger Proposal.
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Proposal No. 2: 280G Proposal

Aslin Group is submitting for its stockholders approval certain payments and benefits that Pamela Berneking, President and Chief Executive
Officer of Alterra Bank is eligible to receive pursuant to certain agreements with Aslin Group or First Business, but only if approved by the
stockholders of Aslin Group.

Background

Section 280G of the Internal Revenue Code of 1986, as amended (the Code ), and the regulations promulgated thereunder (collectively referred
toas Section 280G ) place limits on the amount of compensation and benefits that a corporation may provide to certain of its officers, highly
compensated employees and significant stockholders in connection with a change in control of that corporation or its parent without incurring
significant adverse tax consequences, as further described below. If such compensation and benefits exceed a certain amount, they are

considered parachute payments subject to such adverse tax consequences unless (a) they are approved by stockholders holding more than 75% of
the voting shares of the corporation undergoing the change in control immediately prior to the consummation of the merger as described below,

and (b) prior to such vote, the material terms of the payments and benefits are disclosed to the stockholders entitled to vote.

The merger will constitute a change in control of Aslin Group, and certain payments and benefits to one of Alterra Bank s officers and highly
compensated employees, Pamela Berneking, that may be triggered in connection with or provided prior to or following the merger may
constitute parachute payments under Section 280G. Therefore, a portion of these potential payments and benefits to be received by

Ms. Berneking in connection with
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the merger are being submitted to Aslin Group s stockholders for approval. Ms. Berneking has entered into a waiver agreement pursuant to
which Ms. Berneking has agreed to forfeit certain payments and benefits; provided that if Aslin Group s stockholders approve such payments and
benefits in the manner described in Section 280G then such waived payments and benefits will be eligible to be provided to Ms. Berneking
subject to the satisfaction of any other requirements applicable thereto. If Aslin Group s stockholders fail to approve the payments and benefits,
then Ms. Berneking will not be able to receive or retain the waived payments and benefits.

Excess Parachute Payments

Under Section 280G, certain compensatory payments and benefits provided to any specified officer, highly compensated employee or significant
stockholder of a corporation, also referred to as a Disqualified Individual , are treated as parachute payments if the total present value of the
payments and benefits (as of the time of the ownership change) that are considered to be contingent on or closely related to a change in control
of the corporation exceeds the threshold amount specified in the Code. In general, the threshold amount for each Disqualified Individual is one
dollar less than 300% of such Disqualified Individual s average annual taxable compensation from his or her employer (or its predecessor entity
or a related entity (in the case of Ms. Berneking, Alterra Bank)) for the last five completed calendar years preceding the year in which the
change in control occurs (or, if fewer, for all completed calendar years in such Disqualified Individual s period of employment, with
compensation for any partial calendar year annualized). Such average annual taxable compensation is referred to as the Base Amount .

If the threshold amount is exceeded, any parachute payments in excess of 100% of the Disqualified Individual s Base Amount are treated as
excess parachute payments . Absent the approval of the stockholders of the contingent compensation or benefits which potentially could exceed
the threshold amount, excess parachute payments are subject to the following tax penalties under Sections 280G and 4999 of the Code:

. Excess parachute payments are not deductible by the payor (in this case, Aslin Group, its subsidiaries or any of their successors, and
First Business and its subsidiaries); and

. The Disqualified Individual must pay a nondeductible excise tax equal to 20% of the excess parachute payments. This excise tax is
in addition to regular income taxes. Further, the payor (in this case, Aslin Group and/or First Business) may have a withholding and reporting
obligation, depending on the type of payment.

Payments made under an agreement entered into within one year prior to a change in control are presumed to be contingent on the change in
control. In addition, the IRS regulations provide that an event occurring within the period beginning one year before and ending one year after
the date of a change in control is presumed to be materially related to the change in control. Pursuant to this rule, payments made upon a
termination of employment or service that occurs within the one-year period following a change in control are generally treated as contingent
payments. On the other hand, payments are not considered parachute payments if the taxpayer can show by clear and convincing evidence that
they constitute reasonable compensation for personal services to be rendered by the Disqualified Individual or restrictive covenants that apply to
the Disqualified Individual after the change in control or that they are otherwise not contingent on the change in control.

Stockholder Approval Exemption
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Pursuant to a Stockholder Approval Exemption from the excess parachute payment rules provided by Section 280G(b)(5)(A)(ii) of the Code, a
corporation undergoing a change in control that, immediately before the change in control, has no outstanding stock readily tradable on an
established securities market or otherwise (i.e., a private corporation, like Aslin Group) is eligible to exclude disclosed payments and benefits
from the excess parachute rules if (a) the payments and benefits are approved by the holders of stock possessing more than 75% of the voting
power of all outstanding stock of the corporation entitled to vote immediately prior to the change in control, in a vote that is separate from, and
not conditioned on, the vote to approve the change in control transaction and (b) before the vote, the material facts concerning the payments and
benefits that, but for the Stockholder Approval Exemption, would be parachute payments, are adequately disclosed to all stockholders entitled to
vote. The stockholder vote must determine the right of the Disqualified Individual to receive or retain the payments and benefits.
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For purposes of calculating 75% of the voting power, shares held by or attributed to Ms. Berneking are disregarded (i.e. they are excluded from
both the numerator and the denominator).

If a stockholder of the corporation undergoing the change in control is an entity shareholder (within the meaning of Treasury Regulations
Section 1.280G-1, Q&A-7(b)(3)) and a substantial portion of the assets of the entity shareholder consists (directly or indirectly) of the stock of
such corporation (i.e., the total fair market value of the stock held by the entity stockholder in such corporation equals or exceeds one third of the
total gross fair market value of all the assets of the entity without regard to any liabilities associated with such assets) and the value of such stock
held by such entity shareholder is greater than or equal to 1% of the total value of all the outstanding stock of such corporation, then the
stockholder approval by the entity shareholder must be made by a separate vote of the persons who, immediately prior to the consummation of
the change in control, hold more than 75% of the voting power of the entity shareholder.

Description of Potential Parachute Payments

A detailed description of potential payments and benefits, referred to as the Potential Parachute Payments , that might be received by

Ms. Berneking in connection with the merger is set forth below. Ms. Berneking has executed a waiver pursuant to which she has agreed to

waive that portion of the Potential Parachute Payments that exceeds $1.00 less than three times her Base Amount, referred to as the Excess
Payment , thereby reducing the aggregate amount of the payments and benefits Ms. Berneking would be entitled to receive in connection with the
merger to an amount equal to $1.00 less than three times her Base Amount, referred to as the Safe Harbor Amount , if the requisite 75%
stockholder approval is not obtained.

For purposes of this section, various assumptions have been made, as set forth below. In general, the analysis below assumes that every payment
or benefit that could reasonably constitute a parachute payment is treated as such for purposes of the stockholder disclosure and vote. The
estimated amounts set forth below are based upon calculations of the estimated maximum amounts that might be considered parachute payments
and do not necessarily reflect amounts that actually will be received by Ms. Berneking. The one exception is the valuation of the First Business
restricted stock, referred to as the Restricted Stock , that Ms. Berneking will receive upon the closing of the merger, which has a date of grant
value of $200,000. The value of the Restricted Stock for purposes of computing whether there are excess parachute payments, however, is the
value of the Restricted Stock on the date it vests. Since this amount is unknowable at this time, and could be greater or less than the value on the
date of grant, the Restricted Stock has been valued at $200,000 for purposes of the calculations contained herein. Accordingly, all of the
estimated amounts set forth in this section are based upon the assumed value of $200,000 for the Restricted Stock on the vesting date and an
estimated closing and effective date of the merger of October 1, 2014.

Acceleration of Vesting of Seller s Restricted Shares upon Consummation of the Merger

The vesting of restricted shares of Aslin Group s common stock, which we refer to as the Aslin Group Restricted Shares , will fully accelerate in
connection with the consummation of the merger. For purposes of Section 280G, the acceleration of vesting of the 1.25 Aslin Group Restricted
Shares held by Ms. Berneking will be considered a parachute payment with a value determined pursuant to the regulations promulgated under
Section 280G.
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Applying the Section 280G rules, the value of the Potential Parachute Payments with respect to the Aslin Group Restricted Shares held by
Ms. Berneking, based on the acceleration of vesting of such shares, assuming that the per-share consideration in the merger will equal
$14,435.59 per share, is estimated to be $559.

For purposes of all calculations in this section, it is assumed that the merger will occur on October 1, 2014. A different merger date could impact
the value of the Potential Parachute Payments, but not to a material extent.

Guaranteed Minimum Bonus under the Berneking Employment Agreement

Ms. Berneking and First Business have entered into an Employment Agreement dated April 22, 2014, which will govern her employment as
President and Chief Executive Officer of Alterra Bank after the merger occurs, which we refer to as the Berneking Employment Agreement .
The Berneking Employment Agreement will
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become null and void and of no further effect if the merger does not occur. The Berneking Employment Agreement provides that

Ms. Berneking will receive a minimum bonus for calendar year 2015 equal to 10% of her base salary. Under the Berneking Employment
Agreement, Ms. Berneking s base salary is $200,000, although the amount of her base salary will be reviewed at least annually beginning in
January of 2015, so her base salary could increase. At the currently agreed base salary, the minimum bonus would be $20,000. The bonus will
be paid in accordance with the terms of First Business annual incentive bonus program. The calculations hereunder assume that payment will be
made on March 15, 2016, so the present value of the minimum bonus as of the date of the merger is $19,893.

Retention Amount under the Berneking Employment Agreement

Pursuant to the Berneking Employment Agreement, Ms. Berneking will be awarded $200,000 of Restricted Stock under First Business 2012
Equity Incentive Plan, which we refer to as the Equity Plan , which will vest on the first to occur of (a) the third anniversary of the merger if
Ms. Berneking is employed by Alterra Bank on that date or (b) a Change in Control of First Business, as defined in the Equity Plan. As
discussed above, the Restricted Stock is valued for purposes of all calculations contained herein at its date of grant value of $200,000. In
approving the payments described herein, the stockholders of Aslin Group are approving the payment to Ms. Berneking of the
Restricted Stock at a future value that could be considerably greater than $200,000.

Severance Arrangements

Pursuant to the Berneking Employment Agreement, upon a termination of Ms. Berneking s employment by Alterra Bank without cause or by
Ms. Berneking for good reason (each as defined in the Berneking Employment Agreement) during the three-year term of the Berneking
Employment Agreement, Ms. Berneking would become entitled to receive, subject to certain requirements (including the requirement to sign
and not revoke a release of claims in favor of Alterra Bank), a cash severance payment of 18 months of her then base salary, paid in accordance
with the payment schedule set out in the Berneking Employment Agreement. The Berneking Employment Agreement also provides that

Ms. Berneking and First Business will contemporaneously enter into an Executive Change-in-Control Agreement, which we refer to as the CIC
Agreement , which also provides for severance if Ms. Berneking s employment is terminated without cause or for good reason, both as defined in
the CIC Agreement. The severance is (a) a cash amount equal to two times Ms. Berneking s base salary, (b) a cash amount equal to her target
bonus opportunity for the plan year in which the termination of employment occurs, prorated for the number of days worked in such year, and
(c) subsidized health insurance coverage for up to 18 months. The Berneking Employment Agreement provides that in the event Ms. Berneking
is entitled to severance payments under both the Berneking Employment Agreement and the CIC Agreement, she will receive the greater
amount, but not both. The severance under the CIC Agreement is the greater amount, and was the severance used for purposes of computing
excess parachute payments hereunder. Given that Ms. Berneking s base salary and target bonus, as well as the cost of subsidized health
insurance at the time of a termination of employment is unknown, this section has used the base salary and target bonus set forth in the
Berneking Employment Agreement, and the current value of 18 months of subsidized health insurance, even though it is unknown what such
amounts will be when her employment terminates. The amounts were present-valued based on the payment schedule set forth in the CIC
Agreement, which provides that cash severance (base and bonus) is paid in four payments at six-month intervals commencing after the
six-month anniversary of her termination of employment and the subsidized health insurance will commence upon her termination of
employment. Her date of termination was assumed to be December 31, 2014, which would maximize the bonus component of the cash
severance payment. The present value of the cash component of her severance is $452,646, which is the present value of $460,000 (two times
her base salary of $200,000 plus a target bonus of 30% of base salary or $60,000) given the assumptions regarding her termination date, the
timing of the payments and the applicable interest rates. The value of the health insurance, not present-valued given the likelihood of medical
premiums increasing over time, is $14,270.

Summary
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Based upon the assumption described above, the estimated aggregate present value of Ms. Berneking s Potential Parachute Payments is
$687,368. Because Ms. Berneking s Base Amount is $181,257, Ms. Berneking could have parachute payments of $543,770 or less without
triggering any of the Section 280G excise taxes. By voting to approve the amount of the Potential Parachute Payments in excess of $543,770,

the Aslin Group s stockholders are assuring that Ms. Berneking will be eligible to receive such excess payments (the Excess Payments ), which
are estimated to be $143,598 of additional payments and benefits, based upon the assumptions contained herein. Ms.
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Berneking has waived her right to receive the Excess Payments, whatever their actual amount given the facts at the relevant times, if the Aslin
Group s stockholders do not approve the Excess Payments.

As described above, the $143,598 of Excess Payments is only an estimate given that there are many variables that are not known at the
present time, including: (a) whether the Restricted Stock will vest, the vesting date, and the value of the Restricted Stock on the vesting
date; (b) the date of Ms. Berneking s termination of employment and the cause of termination; (c) whether Ms. Berneking will qualify
for severance under the Berneking Employment Agreement or the CIC Agreement, and the amount of her severance, which is
dependent on base salary, and in the case of the CIC Agreement, also target bonus amounts and health insurance subsidies, at a future
date, and (d) future interest rates.

Voting Requirements and Board Recommendation

Ms. Berneking will be eligible to be paid or to receive the Excess Payments only if 75% of Aslin Group s voting power, excluding the shares
owned by Ms. Berneking, approve such Excess Payments. If such approval is not obtained, Ms. Berneking will be entitled to receive or retain
only that portion of her Potential Parachute Payments that totals $1.00 less than three times her Base Amount, or $543,770. The consummation
of the merger is not contingent upon the approval of the Excess Payments by Aslin Group s stockholders.

The Board of Directors of Aslin Group unanimously recommends that you vote FOR approval of Ms. Berneking s Excess Payments,
regardless of what their actual amount is subsequently determined to be. By voting in favor of the Excess Payments, you are agreeing
that Ms. Berneking is eligible to receive the Excess Payments whatever their ultimate amount (which may be more than the $143,598
which was determined based on the assumptions contained herein).

Other Matters to Come Before the Special Meeting

No other matters are intended to be brought before the special meeting by Aslin Group, and Aslin Group does not know of any matters to be
brought before the special meeting by others. If, however, any other matters properly come before the special meeting, the persons named in the
proxy will vote the shares represented thereby in accordance with their judgment on any such matter.

23

54



Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

Table of Contents

THE MERGER

The following is a discussion of the merger and the material terms of the Merger Agreement between First Business and Aslin Group. You are
urged to carefully read the Merger Agreement in its entirety, a copy of which is attached as Appendix A to this proxy statement/prospectus and
incorporated by reference herein. This summary may not contain all of the information about the Merger Agreement that is important to you.
Factual information about First Business and Aslin Group can be found elsewhere in this proxy statement/prospectus. Additional factual
information about First Business can be found in the public filings First Business makes with the SEC, as described in the section entitled Where
You Can Find More Information .

Terms of the Merger

Transaction Structure. First Business and Aslin Group s boards of directors have each unanimously approved and adopted the Merger
Agreement. The Merger Agreement provides for the acquisition of Aslin Group by First Business through the merger of a direct wholly-owned
subsidiary of First Business, with and into Aslin Group, with Aslin Group continuing as the surviving corporation. Immediately following the
merger and as part of a single integrated transaction, Aslin Group will be merged with and into First Business, with First Business being the
surviving corporation in that second-step merger.

Merger Consideration. At the effective time of the merger, each share of Aslin Group common stock issued and outstanding immediately prior
to the effective time (other than shares of Aslin Group common stock owned by First Business or its subsidiaries, or shares of Aslin Group
common stock held by stockholders that have validly exercised appraisal rights under the DGCL with respect to such shares) will cease to be
outstanding and will be converted into the right to receive per share consideration valued at $14,435.59, which will be payable in (i) an amount
of cash equal to $6,496.02, and (ii) a number shares of First Business common stock having a value of $7,939.57. The number of shares of First
Business common stock that each share of Aslin Group common stock will have the right to receive as the Stock Amount will equal $7,939.57
divided by the Bloomberg VWAP of the First Business common stock; provided, however, that if the number of shares as so calculated (1) is
greater than 233.5154, such number will be reduced to 233.5154, or (2) is less than 155.6766, such number will be increased to 155.6766. As a
result, if the Bloomberg VW AP of the First Business common stock is less than $34.00, the value of the Stock Amount will be less than
$7,939.57, and if the Bloomberg VWAP exceeds $51.00, the value of the Stock Amount will be greater than $7,939.57. Cash will be paid in
lieu of issuing fractional shares of First Business common stock. Bloomberg VWAP is defined as the volume-weighted average closing price of
First Business common stock on NASDAQ according to the Bloomberg VWAP Price and Volume Dashboard during the 10 consecutive trading
days ending on and including the third trading day immediately before the date the merger closes

As indicated in the previous paragraph, the number of shares of First Business common stock comprising the Stock Amount will vary based on
the Bloomberg VWAP. The following table illustrates, for a range of potentially applicable Bloomberg VWAPs, the number of shares of First

Business common stock that would be exchanged for each share of Aslin Group common stock. These numbers are calculated based on the

assumption that 2,085.5 shares of Aslin Group common stock are outstanding immediately at the time of the merger. This amount includes the
shares of common stock that are expected to be issued upon the exercise of outstanding options and warrants on the effective date of the merger.

Stock Amount(1)
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The number of shares of First Business
common stock that each share of Aslin Group

If the applicable First Business common stock will have the right to receive
Bloomberg VWAP is: will equal:
Less than or equal to $34.0002 233.5154
$42.5003 186.8134
Greater than or equal to $51.0004 155.6766
24
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1) The Stock Amount will be based on the actual Bloomberg VW AP, which will be computed on the third trading day immediately before
the date the merger closes; the Bloomberg VWAPs shown on this table are for illustration only. Cash will be paid in lieu of issuing fractional
shares of First Business common stock.

Based on the assumption that approximately 389,596 shares of First Business common stock will be issued to Aslin Group stockholders based
on a $42.50 Bloomberg VWAP, Aslin Group stockholders would own approximately 8.99% of First Business common stock after the merger is
completed, ignoring any shares of First Business common stock they may already own.

Letters of Transmittal

At least ten days prior to the completion of the merger, the exchange agent, Computershare Investor Services, Inc., will send a letter of
transmittal and instructions for surrendering certificates in exchange for the merger consideration and any cash in lieu of fractional shares of
First Business common stock (as described below) to each holder of record of certificates which, as of the date the exchange agent sends such
letter of transmittal and instructions, represented shares of Aslin Group common stock, whose shares were converted into the right to receive the
merger consideration.

If any Aslin Group stockholder properly surrenders certificates to the exchange agent at least five business days prior to the closing date of the
merger, then the exchange agent will mail or wire (as applicable) the merger consideration to such stockholder on the closing date. If any Aslin
Group stockholder properly surrenders certificates to the exchange agent at any time after five business days prior to the closing date of the
merger, then the exchange agent will promptly, but no later than five business days after the receipt of the certificates, mail or wire (as
applicable) the merger consideration to such stockholder.

If a certificate for Aslin Group common stock has been lost, stolen or destroyed, the exchange agent will issue the consideration properly
payable under the Merger Agreement upon receipt of an affidavit as to that loss, theft or destruction and the posting of a bond at the expense of
the stockholder to indemnify First Business and the exchange agent against any claim that may be made against it with respect to such
certificate.

Cash in Lieu of Fractional Shares

No fractional shares of First Business common stock will be issued upon the surrender of certificates of Aslin Group common stock for
exchange, and no dividend or distribution with respect to First Business common stock will be payable on or with respect to any fractional share,
and such fractional share interests will not entitle the owner thereof to vote or to any other rights of a shareholder of First Business. In lieu of
the issuance of any such fractional share, First Business will pay to each former stockholder of Aslin Group who otherwise would be entitled to
receive such fractional share an amount in cash (rounded to the nearest cent) determined by multiplying (i) the Bloomberg VWAP by (ii) the
fraction of a share of First Business common stock which such holder would otherwise be entitled to receive, including any adjustments
described above in the subsection titled Merger Consideration .

57



Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

Dividends and Distributions

Until certificates representing shares of Aslin Group common stock are surrendered for exchange, any dividends or other distributions with a
record date after the effective time of the merger with respect to First Business common stock into which such shares of Aslin Group common
stock may have been converted will not be paid. Following surrender of any such certificates, the record holder thereof will be entitled to
receive, without interest, any dividends or other distributions with a record date after the effective time of the merger payable with respect to the
whole shares of First Business common stock represented by such certificates and paid prior to the surrender date, and, at the appropriate
payment date, the amount of dividends or other distributions payable with respect to shares of First Business common stock represented by such
certificates with a record date after the effective time of the merger but before the surrender date and with a payment date after the surrender.

After the effective time of the merger, there will be no transfers on the stock transfer books of Aslin Group of any shares of Aslin Group
common stock, other than to settle transfers that occurred prior to the effective time of the merger. If certificates representing such shares are
presented for transfer after the completion of the merger, they
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will be cancelled and exchanged for the merger consideration into which the shares represented by that certificate have been converted.

Appraisal Rights

Under Section 262 of the DGCL, any holder of Aslin Group common stock who does not wish to accept the merger consideration may dissent
from the merger and elect to exercise appraisal rights. A stockholder who exercises appraisal rights may ask the Delaware Court of Chancery to
determine the fair value of his or her shares (exclusive of any element of value arising from the accomplishment or expectation of the merger),
and receive payment of fair value in cash, together with a fair rate of interest, if any, provided that the stockholder complies with the provisions
of Section 262 of the DGCL.

The following discussion is a summary of the law pertaining to appraisal rights under the DGCL. The full text of Section 262 of the DGCL is
attached to this information statement/prospectus as Appendix B. All references in Section 262 of the DGCL to a stockholder and in this
summary to a stockholder are to the record holder of the shares of Aslin Group common stock who asserts appraisal rights.

Section 262(d)(1) of the DGCL requires that, if a Merger Agreement was approved by a stockholder vote at a meeting, as opposed to
stockholder consent under Section 228 of the DGCL, stockholders entitled to appraisal rights will be notified not less than 20 days prior to the
meeting, and that appraisal rights are available for any or all shares of stock held by such stockholder. A copy of Section 262 of the DGCL must
be included with such notice. As approval of the Merger Agreement by Aslin Group stockholders is being obtained at the meeting of the
stockholders, this information statement/prospectus constitutes Aslin Group s notice to its stockholders of the availability of appraisal rights in
connection with the merger in compliance with the requirements of Section 262 of the DGCL. The applicable statutory provisions are attached
to this information statement/prospectus as Appendix B. This summary of appraisal rights is not a complete summary of the law pertaining to
appraisal rights under the DGCL and is qualified in its entirety by the text of Section 262 of the DGCL attached as Appendix B. Any holder of
Aslin Group common stock who wishes to exercise appraisal rights or who wishes to preserve the right to do so should review the following
discussion and Appendix B carefully. Failure to comply with the procedures of Section 262 of the DGCL, in a timely and proper manner, will
result in the loss of appraisal rights. If you lose your appraisal rights, you will be entitled to receive the merger consideration described in the
Merger Agreement.

Stockholders wishing to exercise the right to dissent from the merger and seek an appraisal of their shares must do all of the following:

. The stockholder must deliver to Aslin Group a separate written demand for appraisal of his/her shares before the taking of the vote on
the Merger Agreement at the meeting.

. The stockholder must not have voted in favor of the Merger Agreement and the transactions contemplated thereby.

. The stockholder must continuously hold the shares from the date of making the demand through the effective time of the merger. A
stockholder will lose appraisal rights if the stockholder transfers the shares before the effective time of the merger.
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. The stockholder must file a petition in the Delaware Court of Chancery demanding a determination of the fair value of the shares
within 120 days after the effective time of the merger. The surviving company is under no obligation, and has no intention, to file any such
petition.

Only a holder of record of shares of Aslin Group common stock issued and outstanding immediately prior to the effective time of the merger
may assert appraisal rights for the shares of stock registered in that holder s name. A demand for appraisal must be executed by or on behalf of
the stockholder of record, fully and correctly, as the stockholder s name appears on the stock certificates. The demand must reasonably inform
Aslin Group of the identity of the stockholder and that the stockholder intends to demand appraisal of his or her common stock. Stockholders
who hold their shares in brokerage accounts or other nominee forms, and who wish to exercise appraisal rights, should consult with their brokers
to determine the appropriate procedures for the nominee holder to make a demand for appraisal of those shares. A person having a beneficial
interest in shares held of record in the
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name of another person, such as a broker or nominee, must act promptly to cause the record holder to follow properly and in a timely manner the
steps necessary to perfect appraisal rights.

A stockholder who elects to exercise appraisal rights under Section 262 of the DGCL should mail or deliver a written demand to Malcolm M.
Aslin, Aslin Group, Inc., 11300 Tomahawk Creek Parkway, Suite 100, Leawood, Kansas 66211.

Within 10 days after the effective date of the merger, a second notice regarding the effective date of the merger will be sent by the surviving or
resulting corporation to all such holders who have complied with Section 262(d)(1) and not voted in favor of the merger as of the date the
merger has become effective.

Within 120 days after the effective time of the merger, but not later, either the surviving company or any dissenting stockholder who has
complied with the requirements of Section 262 of the DGCL may file a petition in the Delaware Court of Chancery demanding a determination
of the value of the shares of Aslin Group common stock held by all dissenting stockholders. The surviving company is under no obligation, and
has no intention, to file any such petition. Stockholders who desire to have their shares appraised should initiate any petitions necessary for the
perfection of their appraisal rights within the time periods and in the manner prescribed in Section 262 of the DGCL.

Within 120 days after the effective time of the merger, any stockholder who has complied with the provisions of Section 262 of the DGCL to
that point in time may receive from the surviving company, upon written request, a statement setting forth the aggregate number of shares not
voted in favor of the Merger Agreement and with respect to which Aslin Group has received demands for appraisal, and the aggregate number of
holders of those shares. The surviving company must mail this statement to the stockholder within 10 days of receipt of the request.

If any party files a petition for appraisal in a timely manner, the Delaware Court of Chancery will determine which stockholders are entitled to
appraisal rights and may require the stockholders demanding appraisal who hold certificated shares to submit their stock certificates to the court
for notation of the pendency of the appraisal proceedings and any stockholder who fails to comply with such direction may be dismissed from
such proceedings. If the stockholder fails to comply with the court s direction, the court may dismiss the proceeding as to such stockholder. The
Delaware Court of Chancery will thereafter determine the fair value of the shares of Aslin Group common stock held by dissenting stockholders,
exclusive of any element of value arising from the accomplishment or expectation of the merger, but together with a fair rate of interest, if any,

to be paid on the amount determined to be fair value.

In determining the fair value, the Delaware Court of Chancery will take into account all relevant factors. The Delaware Supreme Court has
stated that proof of value by any techniques or methods that are generally considered acceptable in the financial community and otherwise
admissible in court should be considered in the appraisal proceedings. In addition, Delaware courts have decided that the statutory appraisal
remedy, in cases of unfair dealing, may or may not be a dissenter s exclusive remedy. The Delaware Court of Chancery may determine the fair
value to be more than, less than or equal to the consideration that the dissenting stockholder would otherwise receive under the Merger
Agreement. If no party files a petition for appraisal in a timely manner, then stockholders will lose the right to an appraisal, and will instead
receive the merger consideration described in the Merger Agreement.

The Delaware Court of Chancery will determine the costs of the appraisal proceeding and will allocate those costs to the parties as the Delaware
Court of Chancery determines to be equitable under the circumstances. Upon application of a stockholder, the Delaware Court of Chancery may
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order all or a portion of the expenses incurred by any stockholder in connection with the appraisal proceeding, including reasonable attorneys
fees and the fees and expenses of experts, to be charged pro rata against the value of all shares entitled to appraisal.

Stockholders should be aware that the fair value of their shares as determined under Section 262 of the DGCL could be greater than, the same as,
or less than the merger consideration. A fairness opinion of an investment banking firm does not in any manner address fair value under
Section 262 of the DGCL.

Any stockholder who has duly demanded an appraisal in compliance with Section 262 of the DGCL may not, after the effective time of the
merger, vote the shares subject to the demand for any purpose or receive any dividends
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or other distributions on those shares (except dividends or other distributions payable to holders of record of shares as of a record date prior to
the effective time of the merger).

Any stockholder may withdraw a demand for appraisal and accept the merger consideration by delivering to the surviving company a written
withdrawal of the demand for appraisal, except that (1) any attempt to withdraw made more than 60 days after the effective time of the merger
will require written approval of the surviving company, and (2) no appraisal proceeding in the Delaware Court of Chancery will be dismissed as
to any stockholder without the approval of the Delaware Court of Chancery, and may be conditioned on such terms as the Delaware Court of
Chancery deems just. If the stockholder fails to perfect, successfully withdraws or loses the appraisal right, the stockholder s shares will be
converted into the right to receive the merger consideration.

Failure to follow the steps required by Section 262 of the DGCL for perfecting appraisal rights may result in the loss of appraisal rights in which
event you will be entitled to receive the consideration with respect to your dissenting shares in accordance with the Merger Agreement. In view
of the complexity of the provisions of Section 262 of the DGCL, if you are an Aslin Group stockholder and are considering exercising your
appraisal rights under the DGCL, you should consult your own legal advisor.

This is not a complete statement of all applicable requirements and is qualified in its entirety by reference to Section 262 et seq. of the
DGCL, which is reproduced in its entirety as Appendix B to this proxy statement/prospectus.

Regulatory Approvals

Each of First Business and Aslin Group has agreed to use its reasonable best efforts to obtain all regulatory approvals required to complete the
merger and the other transactions contemplated by the Merger Agreement. These approvals include approval from the Board of Governors of
the Federal Reserve System and the Office of the State Bank Commissioner of Kansas. First Business has filed all applications and notifications
to obtain these regulatory approvals.

Board of Governors of the Federal Reserve System. The transactions contemplated by the Merger Agreement are subject to approval by the
Board of Governors of the Federal Reserve System pursuant to the Bank Holding Company Act of 1956, as amended.

Office of the State Bank Commissioner of Kansas. The transactions contemplated by the Merger Agreement are subject to approval by the
Office of the State Bank Commissioner of Kansas.

There can be no assurance that such approvals will be received on a timely basis or at all, or as to the ability of First Business and Aslin Group to
obtain the approvals on satisfactory terms or that there will be no litigation challenging such approvals. There can be no assurances that U.S. or
state regulatory authorities will not attempt to challenge the merger on antitrust grounds or for other reasons, or, if such a challenge is made, as
to the result of such challenge. The parties obligations to complete the transactions contemplated by the Merger Agreement are subject to a
number of conditions, including the receipt of all requisite regulatory approvals.
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Accounting Treatment

First Business will account for the merger using the acquisition method of accounting, in accordance with current accounting guidance and
United States generally accepted accounting principles. The result of this is that the recorded assets and liabilities of First Business will be
carried forward at their recorded amounts, the historical operating results will be unchanged for the prior periods being reported on and that the
assets and liabilities of Aslin Group will be adjusted to fair value at the date of the merger. In addition, all identified intangibles will be recorded
at fair value and included as part of the net assets acquired. To the extent that the purchase price, consisting of cash plus the number of shares of
First Business common stock to be issued to former Aslin Group stockholders at fair value, exceeds the fair value of the net assets including
identifiable intangibles of Aslin Group at the date of the merger, that amount will be reported as goodwill. In accordance with current accounting
guidance, goodwill will not be amortized but will be evaluated for impairment annually. Identified intangibles will be amortized over their
estimated lives. Further, the acquisition method of accounting results in the operating results of Aslin Group being included in the operating
results of First Business beginning from the date of completion of the merger.
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Public Trading Market

First Business common stock is listed on The NASDAQ Global Select Market under the symbol FBIZ . The First Business common stock
issuable in the merger will be listed on The NASDAQ Global Select Market.

Resale of First Business Common Stock

All shares of First Business common stock received by Aslin Group stockholders in the merger will be freely tradable for purposes of the

Securities Act of 1933, as amended (the Securities Act ), and the Exchange Act, except for shares of First Business common stock received by
any such holder who becomes an affiliate of First Business after completion of the merger, as defined in Rule 144 under the Securities Act. This
proxy statement/prospectus does not cover resales of shares of First Business common stock received by any person upon completion of the
merger, and no person is authorized to make any use of this proxy statement/prospectus in connection with any resale.

Background of the Merger

The management of Aslin Group has from time to time explored and assessed, both internally and with outside advisors, and has discussed with
the Aslin Group board of directors, various strategic options potentially available to Aslin Group. These strategic discussions have focused on,
among other things, available strategic transaction opportunities, the business and regulatory environment facing banks and financial institutions
generally, and Aslin Group in particular, and the cost of additional capital for growth, as well as conditions and ongoing consolidation in the
financial services industry.

As part of its ongoing strategic planning activities, First Business management and board of directors also considers acquisition opportunities,
including the possible acquisition of another financial institution; regularly reviews the financial services industry environment, including the
trend towards consolidation in the industry; and periodically discusses ways in which to enhance First Business shareholder value and
competitive position.

In early 2013, management and the board of directors of Aslin Group considered the need for additional capital to support the planned growth of
Alterra Bank. The topic was discussed as part of the company s budget and planning process and in the preparation of Aslin Group s capital plan
for 2014. As a result of these discussions, Aslin Group s management had discussions with a number of interested parties about a potential
investment in Aslin Group.

Individual Investor. In April of 2013, Aslin Group learned that a wealthy individual investor was interested in possibly investing in or acquiring
Aslin Group and its subsidiary, Alterra Bank. On May 20, 2013, the investor sent an unsolicited expression of interest letter to the board of
directors of Aslin Group with a proposed cash purchase price per share for all outstanding shares. On June 10, 2013, the CEO of Aslin Group
responded to the investor with a detailed counter offer and proposed a higher purchase price. At a board meeting held on July 22, 2013, the
board of directors of Aslin Group appointed a committee of the board to negotiate with the investor. For several weeks, the investor and
members of the negotiating committee exchanged letters and emails regarding the valuation of Aslin Group and the terms of a potential
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acquisition. They also negotiated and exchanged drafts of a confidentiality agreement and a letter of intent.

On August 20, 2013, Aslin Group and the investor entered into a Confidentiality, Non-Disclosure and Exclusivity Agreement, which included a
60-day exclusive negotiating period with the investor. On August 21, 2013, the investor, Aslin Group and Alterra Bank entered into a letter of
intent that included a purchase price per share that would be adjusted based upon the results of the investor s due diligence on Alterra Bank s loan
portfolio. During the next two months, the investor met with the President and Chief Executive Officer of Alterra Bank and conducted

significant due diligence on Alterra Bank s business and loan portfolio. On September 12, 2013, the investor delivered a draft of a definitive
merger agreement. In October 2013, the negotiating committee held several teleconference meetings to discuss the price and terms offered by

the investor. Aslin Group and the investor negotiated through their counsel on pricing and certain material terms and conditions of the proposed
acquisition.

The 60-day exclusive negotiating period expired on October 19, 2013, and the investor and the negotiating committee could not agree upon the
purchase price for Aslin Group or the material terms and conditions of a
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proposed merger. No merger agreement was ever signed and the letter of intent expired. After an October 21, 2013 meeting with the investor,
there were no ongoing communications or negotiations between Aslin Group and the investor.

At its October 21, 2013 meeting, the board of directors of Aslin Group again discussed the need for additional capital to support growth of
Alterra Bank. This discussion was concurrent with the development of Alterra Bank s 2014 budget, which called for additional capital to be
contributed by March 31, 2014. Efforts to identify possible sources of that capital were led by the CEO of Aslin Group, who met with a number
of existing and prospective stockholders in November and December of 2013. Concurrently, management sought and received interest from
possible buyers of subordinated debt as an alternative to an equity capital raise.

Late in the fourth quarter of 2013 and early in the first quarter of 2014, the CEO of Aslin Group had discussions and meetings with several
out-of-state bank holding companies about a possible acquisition of Aslin Group and Alterra Bank. Some of these discussions were facilitated

via introductions made by a representative of Macquarie Capital (USA), Inc., which we refer to as Macquarie Capital. During this time, the CEO
of Aslin Group discussed with two other investment bankers the expected valuation of Aslin Group, as well as possible strategic merger
partners. The board of directors of Aslin Group, however, made no decision to sell the company, and did not engage an investment advisor to
market the company.

BHC A. On December 12, 2013, the CEO of Aslin Group met with senior executives of an out-of-state bank holding company, which is

referred to herein as BHC A . Several telephone calls followed, and, on January 16, 2014, the CEO of Aslin Group atlke President and Chief
Executive Officer and another senior executive officer of BHC A met at Aslin Group s headquarters in Leawood, Kansas. At that meeting, BHC
A delivered an indication of interest letter, dated January 15, 2014, to acquire all of the stock of Alterra Bank. In a conference call held on
January 27, 2014, the CEO of Aslin Group discussed the contents of the indication of interest letter with senior executives of BHC A.
Subsequently, a bank subsidiary of BHC A submitted a letter of intent, dated January 30, 2014, to acquire all of the outstanding capital stock of
Aslin Group. The CEO of Aslin Group responded with revised drafts of the letter of intent that provided for the proposed transaction to be
structured as a cash-out merger of Aslin Group into an acquisition subsidiary of BHC A. BHC A s proposed acquisition of Aslin Group was not
subject to any financing contingency. In late January and early February 2014, the CEO of Aslin Group and the President and Chief Executive
Officer of BHC A also negotiated the terms of a confidentiality agreement.

On February 4, 2014, Aslin Group and Alterra Bank entered into a confidentiality agreement with a bank subsidiary of BHC A. During
February 2014, management of Aslin Group and BHC A had discussions and meetings regarding Alterra Bank s business and the proposed
structure of a possible acquisition. On February 19, 2014, four senior executives of BHC A met in Kansas City with the CEO of Aslin Group
and the President and Chief Executive Officer of Alterra Bank to introduce her and to further discuss a potential strategic merger with Aslin
Group. On February 25, 2014, the President and Chief Executive Officer of Alterra Bank had all day meetings at the headquarters of BHC A.
As discussed further below, the board of directors of Aslin Group concluded that the price, terms and structure of BHC A s offer (including
fully-taxable cash consideration) were not as favorable to Aslin Group s stockholders as the price, terms and structure offered by another
interested party. On or about March 4, 2014, the CEO of Aslin Group told BHC A that Aslin Group intended to pursue a transaction with
another interested party. No further significant discussions with BHC A occurred after March 5, 2014.

BHC B. On December 27, 2013, the CEO of Aslin Group met with the CEO of another out-of-state bank holding company, which is referred to
herein as BHC B . On January 22, 2014, the CEO of Aslin Group met with senior executives of BHC B at the headquarters of Aslin Group. On
January 26, 2014, Aslin Group received an indication of interest letter from BHC B to acquire all of the outstanding stock of Alterra Bank. BHC
B s proposed acquisition contained an express financing contingency. BHC B also provided letters, both dated January 23, 2014, from two
investment bankers who would advise BHC B and assist in a private placement of equity to partially finance the acquisition. During late

January 2014, the CEO of Aslin Group had calls with senior management of BHC B regarding its proposed valuation of Alterra Bank, and the
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amount of financing that would be required to consummate the transaction. On February 4, 2014, the CEO of Aslin Group told BHC B that
there were concerns about the financing contingency in BHC B s offer, and Aslin Group was attempting to negotiate a transaction with another
interested party. No further significant discussions with BHC B occurred after February 4, 2014.
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First Business. On December 17, 2013, a representative of Macquarie Capital discussed Aslin Group and Alterra Bank with the CEO of First
Business, and provided publicly available financial information on Aslin Group and Alterra Bank. In January 2014, a representative of
Macquarie Capital discussed with the CEO of Aslin Group First Business unique business banking model and his belief that Alterra Bank would
strategically fit well with First Business. Macquarie Capital arranged an introduction of the President and Chief Executive Officer and the
Chairman of First Business to the CEO of Aslin Group. On February 12, 2014, the President and Chief Executive Officer and the Chairman of
First Business met with the CEO of Aslin Group in Bonita Springs, Florida to discuss a potential strategic combination of First Business and
Aslin Group. On February 17, 2014, the President and Chief Executive Officer of Alterra Bank and the President and Chief Executive Officer of
First Business met via videoconference.

On February 19, 2014 a special meeting of the First Business board of directors was convened and management provided updates to the First

Business board of directors on several items including the Aslin Group acquisition opportunity. Management and representatives from Keefe,
Bruyette & Woods, which is referred to herein as KBW, provided an overview of the opportunity, including Aslin Group and Alterra Bank
background information and history, management backgrounds, preliminary deal terms, information about the Kansas City and surrounding
markets, terms of comparable transactions and initial impressions. At this meeting, the First Business board of directors authorized the issuance
of a non-binding letter of intent which would allow management an opportunity to continue due diligence.

First Business delivered a letter of intent, dated February 20, 2014, to acquire Aslin Group. Over the next two weeks Aslin Group and First
Business exchanged revised drafts of the letter of intent, and also negotiated a non-disclosure agreement.

On February 27, 2014, a mutual non-disclosure agreement was signed by First Business, Aslin Group and Alterra Bank, pursuant to which all
parties agreed to maintain the confidentiality of any evaluation material provided by the other party. Also, on February 27, 2014, the President
and Chief Executive Officer of Alterra Bank had all-day meetings with First Business at its headquarters in Madison, Wisconsin. Aslin Group,

whose key business information (unlike First Business business information) is not periodically and publicly reported, provided First Business
with detailed audited financial statements, copies of material agreements and other business and organizational information.

On March 4, 2014, all members of the board of directors of Aslin Group participated in a joint conference call. The President and Chief
Executive Officer of Alterra Bank reported on her meetings with BHC A and First Business, expressed her views on the relative strengths of
BHC A and First Business, and indicated the reasons for her preferences for a merger with First Business. The board of directors analyzed the
letters of intent submitted by BHC A and First Business, and the key terms of and conditions underlying both offers. The board of directors
noted that First Business proposed purchase price range was higher than the proposed purchase prices offered or discussed with the individual
investor, BHC A and BHC B. The board of directors discussed a number of factors favoring First Business offer, including: First Business
purchase price range, perceived strategic and cultural fit, benefits to customers and employees of continuing the business bank model, the
continued existence (after the merger) of Alterra Bank under its own charter, First Business requirement that certain key employees of Alterra
Bank sign employment agreements to continue working after the merger, and the high likelihood of closing a transaction with First Business.
The board of directors directed the CEO of Aslin Group to sign the letter of intent with First Business.

On March 7, 2014 at its regular board meeting, the First Business board of directors reestablished a Capital and Acquisitions Committee, which
is referred to herein as the Committee, to review the proposed transaction and make recommendations to the board. At that meeting, the board
of directors of First Business authorized the President and Chief Executive Officer of First Business to sign a letter of intent to acquire Aslin
Group.
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On March 7, 2014, First Business, Aslin Group and Alterra Bank signed a letter of intent for First Business to acquire Aslin Group via a reverse
triangular merger for a combination of stock and cash consideration. The executed letter of intent contemplated a price range of $28.5 million to

$30.0 million of aggregate consideration, with 55% of the consideration in the form of First Business common stock and 45% of the
consideration in cash. The letter of intent included a 60-day exclusivity period.
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Over the course of the subsequent weeks, representatives of Aslin Group and First Business conducted mutual due diligence involving senior

executives from both companies as well as their outside legal and financial advisors. On March 12, 2014, the President and Chief Executive
Officer of First Business came to Kansas City to meet with the President and Chief Executive Officer and senior leadership team of Alterra
Bank. During March 2014, the parties and their outside counsel began discussing the material terms on which a transaction could be reached,
including the conditions to a potential transaction, and other significant provisions. In the course of these conversations First Business indicated,
among other things, that its indication of interest was contingent upon the execution of a stockholder voting agreement with certain significant
stockholders of Aslin Group, and Aslin Group directors, certain employment agreements, and a noncompetition agreement with the CEO of
Aslin Group. On March 29, 2014, the parties executed an amendment to the letter of intent to extend the exclusivity period for an additional 30
days. During April and May of 2014, the CEO of Aslin Group continued to update members of the board of directors of Aslin Group on the
progress of due diligence and negotiations with First Business.

The Committee met with management and representatives of KBW on April 10, 2014, and again on April 22, 2014, to review and discuss the

proposed transaction with Aslin Group. At the April 22, 2014 meeting, the Committee reviewed a summary of potential merger agreement
terms and authorized management to begin negotiating the terms of a merger agreement with Aslin Group.

On April 25, 2014, counsel to First Business delivered a first draft of Merger Agreement to Aslin Group. Over the next three weeks, counsel for
First Business and counsel for Aslin Group exchanged several drafts of the Agreement and Plan of Merger. In addition to negotiating the
definitive Merger Agreement, the parties also negotiated the related transaction documents, including the Stockholder Voting Agreement and a
Non-Disclosure, Non-Solicitation and Non-Competition Agreement for the CEO of Aslin Group. In addition, First Business negotiated
conditional employment agreements with the President and Chief Executive Officer and four other officers of Alterra Bank to continue their
employment with Alterra Bank after the consummation of the merger. The CEO of Aslin Group and the President and Chief Executive Officer
of First Business ultimately agreed to recommend to their respective boards of directors a transaction in which First Business would acquire
Aslin Group for aggregate consideration of approximately $30 million, consisting of 55% First Business stock and 45% cash. In connection
with this price range, the holder of rights to acquire Aslin Group common stock would be expected to exercise their options or warrants prior to
the closing.

On May 19, 2014, the board of directors of Aslin Group held a special meeting to consider the proposed transaction with First Business. Also
attending, in person or telephonically, were representatives of Stinson Leonard Street LLP, counsel to Aslin Group, and Macquarie Capital,
financial advisor to Aslin Group. Prior to the meeting, the board of directors received copies of the Merger Agreement and the related
agreements, including the Stockholder Voting Agreement to be entered into by certain stockholders of Aslin Group, the non-compete agreement
to be entered into by the CEO of Aslin Group and the employment agreements that First Business entered into with the five officers of Alterra
Bank. During the meeting, Aslin Group management detailed their due diligence review of First Business. A representative of Macquarie
Capital gave a report on the financial terms of the proposed transaction, information regarding peer companies and comparable transactions, and
a net present value analysis of Aslin Group and First Business. A representative of Stinson Leonard Street discussed with the board of directors
the legal standards applicable to the board s decisions and actions with respect to First Business merger proposal.

Following these reports and discussions, and discussion and analysis among the members of the Aslin Group board of directors, including
consideration of the factors described under The Merger Reasons for the Merger and Aslin Group Board Recommendation, the board of directors

of Aslin Group determined that the merger, the Merger Agreement, and the transactions contemplated by the agreement were advisable for, fair
to and in the best interests of Aslin Group and its stockholders, and the directors voted unanimously to adopt the Merger Agreement.

Macquarie Capital provided financial advisory services to Aslin Group during the first and second quarters of 2014, but a contract with Aslin
Group was not finalized and signed until May 21, 2014. The contract provided for a fixed transaction fee payable upon closing of the merger
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with First Business. It also provided for a separate fairness opinion fee, if Aslin Group requested such an opinion. The board of directors of
Aslin Group did not request a fairness opinion from Macquarie Capital because the board was satisfied that the process leading up to the
approval

32

72



Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

Table of Contents

of the merger gave the directors adequate information to reach an informed business judgment regarding the merits of the merger and did not
believe it was necessary to incur the cost of a fairness opinion.

On May 20, 2014, First Business board of directors met to consider the proposed transaction with Aslin Group. Attending the meeting were
representatives of First Business management, First Business legal counsel, Godfrey & Kahn, SC, and KBW, First Businefinancial advisor.
First Business management provided information regarding operational and financial considerations relating to the proposed consolidation of the
businesses of First Business and Aslin Group, and provided a review of the overall due diligence process and results including the asset quality
review of Alterra Bank s loans and loan policies based on First Business due diligence review as well as a review conducted by an outside loan
review firm.

Godfrey & Kahn reviewed the fiduciary duties and responsibilities of the board of directors in considering the proposed transaction, provided
the board of directors with an overview of the legal due diligence conducted by it, and summarized the Merger Agreement and related
agreements. KBW reviewed certain financial aspects of the proposed transaction.

Following these presentations, reviews and a discussion among First Business board of directors, including consideratiowf the factors
described under The Merger Reasons for the Merger and Aslin Group Board Recommendation, First Business board of directors determined that

it is in the best interest of First Business and its shareholders to proceed with the merger, and unanimously approved the Merger Agreement, and
the transactions contemplated by the agreement.

On May 22, 2014, the Merger Agreement and related agreements were executed and delivered, and the transaction was announced on the
morning of May 23, 2014, in a press release issued jointly by First Business and Aslin Group.

First Business Reasons for the Merger

In reaching its decision to approve the Merger Agreement, the board of directors considered a variety of factors, including the following:

. The merger will allow First Business to diversify its revenues and expand its presence in the thriving and complementary Kansas
City metropolitan market which mirrors First Business established Midwestern markets in many ways demographically and economically and
where First Business already operates its national equipment finance business;

. First Business belief that the merger will provide synergistic opportunities for First Business to expand Alterra Bank s product and
service offerings to include equipment finance, trust and investment services, factoring and asset based lending and that First Business will serve
as a source of capital to fund Alterra Bank s future growth;
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. First Business belief that Alterra Bank, as the number one most active U.S. Small Business Administration lender in the Kansas City
SBA district, will provide First Business with immediate access to talent, expertise and platforms in a commercial lending niche that it currently
does not specialize in and which will be highly complementary to First Business current focus;

. First Business familiarity with and review of Aslin Group s and Alterra Bank s business, operations, management, markets,
competitors, financial condition, earnings and prospects;

. Aslin Group s and Alterra Bank s solid track record of growth and profitability, stable credit quality and concentration in an attractive
metropolitan area. Since recapitalizing Alterra Bank in 2010, Aslin Group and Alterra Bank management significantly reduced legacy problem
assets, restored profitability and significantly grew Alterra Bank s loan portfolio.
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. Alterra Bank s competitive position, talented team, focus on commercial clients, complementary limited branch business model, deep
local experience, entrepreneurial approach and impressive track record of growth;

. First Business belief that, after the merger, the combined company will be able to continue to generate strong revenue growth rates,
while benefitting from limited but achievable costs savings;

. The complementary aspects of First Business and Alterra Bank s businesses, including a disciplined focus on asset quality,
entrepreneurial approach to business banking, a well-defined niche client profile and compatibility of the companies cultures, management and
operating styles;

. Similarities in First Business and Alterra Bank s respective loan portfolio and funding mixes and market demographics;

. The commitment by certain key executives including Alterra Bank s President and CEO and key Alterra Bank client contract team
members to continue their employment after consummation of the merger; and

. First Business Dbelief that the merger would be completed in a timely manner and that the management team of the combined
company would be able to successfully integrate and operate the businesses of the combined company after the merger.

The foregoing discussion of the information and factors considered by First Business is not intended to be exhaustive, but includes the material
factors considered by First Business board of directors. In reaching its determination to enter into the Merger Agreement, First Business did not
assign any relative or specific weights to the foregoing factors. First Business board of directors considered all these factors as a whole,
including discussions with, and questioning of, First Business management and First Business financial and legal advisors, and overall
considered the factors to be favorable to, and in support of, its determination.

Aslin Group Reasons for the Merger and Aslin Group Board Recommendation

In reaching the decision to approve a merger with First Business, the board of directors of Aslin Group considered a range of factors including,
but not limited to, the following:

. Aslin Group s belief that Alterra Bank s historical and projected future growth would exceed the bank s ability to generate and retain
capital through earnings, and that Aslin Group would need to raise new capital in 2014, and additional capital in future years, to sustain the
current and projected growth of Alterra Bank;
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. Aslin Group s expectation that the operating environment for Alterra Bank and community banks in general, and the current

regulatory environment, will result in increased costs of operations, as well as increasing capital requirements and regulatory risk, thus reducing
returns available to Aslin Group s current stockholders and hindering Aslin Group s ability to attract new capital on terms that would be attractive
to the company and its current stockholders;

. After considering the cost of new capital to support growth of Alterra Bank, the board concluded that it was in the interest of Aslin
Group s stockholders to consider selling the company if a favorable transaction could be obtained;

. Aslin Group s belief that the merger with First Business would provide Alterra Bank and its employees and customers with additional

resources to meet the needs of entrepreneur-led companies and individuals in the greater Kansas City market, and additional capital for growth
and expansion of Alterra Bank s franchise;

. The culture and management practices of First Business appear to be compatible with those of Alterra Bank, thus enhancing the
likelihood of closing;
. Based on the Aslin Group board of directors consideration of indications of interest from at least three other parties, as well as review

of market data and trends in Midwestern bank mergers over the past year
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and consultations with Aslin Group s financial advisor, the board of directors concluded that the price and terms offered by First Business were
advisable for, fair to and in the best interest of Aslin Group and its stockholders;

. Aslin Group s belief that the merger with First Business would result in significant synergies that would beneficustomers and
employees of Alterra Bank and the stockholders of Aslin Group;

. Based upon its review of the operating performance, credit quality and other due diligence related to First Business, Aslin Group s

board believed that the combined company would be able to provide the needed support for ongoing growth and expansion of Alterra Bank,
including continuation of Alterra Bank s niche business banking strategy;

. Aslin Group s belief, for reasons including those listed above, that the merger would be well-received by employees and customers,
and could be completed in a timely manner, thereby limiting risk of loss of key employees during the period that the merger is pending;

. Aslin Group stockholders would receive the stock of First Business in a tax-free exchange and would be able to participate in the
future earnings and stock price appreciation of First Business after the merger;

. Aslin Group stockholders would have liquidity for their investment after the merger; and

. The board s conclusion that the merger was fair to Aslin Group s stockholders.

The foregoing information and description of factors considered by Aslin Group is not intended to be exhaustive, but includes the material

factors considered and discussed by Aslin Group s board of directors. In reaching its determination to enter into the merger agreement, Aslin
Group s board of director did not assign any relative or specific weights to the foregoing factors. Aslin Group s board of directors considered all
these factors as a whole, including discussions with, and questioning of, management of Aslin Group and Alterra Bank, and Aslin Group s
financial and legal advisors, and overall considered the factors to be favorable to, and in support of, its conclusion and recommendation.

Aslin Group s board of directors determined that the merger, the Agreement and Plan of Merger and the transactions contemplated thereby are
advisable and in the best interests of Aslin Group and its stockholders. Accordingly, the board of directors unanimously approved the

Agreement and Plan of Merger and unanimously recommends that Aslin Group s stockholders vote FOR approval of the Agreement and Plan of
Merger and the transactions contemplated thereby.

Aslin Group s board of directors determined that the merger, the Merger Agreement and the transactions contemplated thereby are advisable and
in the best interests of Aslin Group and its shareholders. Accordingly, the board of directors unanimously approved the Merger Agreement and
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unanimously recommends that Aslin Group s stockholders vote FOR approval of the Merger Agreement and the transactions contemplated
thereby.

Management and Board of Directors of First Business after the Merger

Upon completion of the merger, the board of directors of First Business will consist of the directors serving on the board of directors of First
Business prior to the effective time of the merger.

Pamela Berneking will be President and Chief Executive Officer of Alterra Bank after the merger. The remaining current directors and senior
officers of First Business are expected to continue in their current positions, other than as has been or may be publicly announced by First
Business in the normal course. Information about the current First Business directors and executive officers can be found in the documents
listed under Where You Can Find More Information included elsewhere in this proxy statement/prospectus.
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Interests of Aslin Group Directors and Executive Officers in the Merger

In considering the recommendations of the board of directors of Aslin Group, Aslin Group stockholders should be aware that certain directors
and executive officers of Aslin Group and Alterra Bank have interests in the merger that may differ from, or may be in addition to, the interests
of Aslin Group stockholders including, but not limited to potential payments under their employment agreements. These interests are described
in more detail and quantified below. The board of directors of Aslin Group was aware of these interests and considered them, among other
matters, when it adopted the Merger Agreement and in making its recommendations that the Aslin Group stockholders approve the Merger
Proposal.

In connection with the merger, First Business has entered into employment-related agreements with various employees of Alterra Bank,
including Pamela Berneking, President and Chief Executive Officer of Alterra Bank. Descriptions of such agreements are as follows:

Offer Letters. Kent Brown, Chief Lending Officer of Alterra Bank, Timothy Gervy, Chief Credit Officer of Alterra Bank, and Jason Moxness,
Chief Banking Officer of Alterra Bank, have all executed offer letters with First Business (each an Offer Letter , together the Offer Letters ).
Upon completion of the merger and pursuant to each Offer Letter, Messrs. Brown, Gervy and Moxness will continue to perform their current job
responsibilities at their current salaries, which are $172,000, $172,000 and $150,000 per annum, respectively. Messrs. Brown, Gervy and
Moxness will also be entitled to participate during their employment in all Alterra Bank employee benefit plans, programs, practices or
arrangements in which other Alterra Bank employees are eligible to participate. Subject to certain vesting conditions in the Offer Letters,
Messrs. Brown, Gervy and Moxness will be awarded a number of shares of restricted stock of First Business under the First Business 2012
Equity Incentive Plan (the Equity Plan ). Per the Offer Letters, the number of shares Messrs. Brown, Gervy and Moxness will receive will be
determined as follows: $50,000, $25,000 and $45,000, respectively, all divided by the average closing price of First Business stock for the 10
trading days beginning five trading days before the effective time of the merger.

Doug Hoelscher, Chief Financial Officer of Alterra Bank, has also executed an agreement with First Business, where he will continue to serve as
CFO of Alterra Bank for the six months after the effective time of the merger (the Employment Period ) at his current salary. Should

Mr. Hoelscher remain employed for the entire six months of the Employment Period, he will receive a lump sum severance payment of six
months base salary, which is $77,500, plus six months of his targeted incentive bonus payment, which is $19,375.

Berneking Employment Agreement. Upon completion of the merger, Pamela Berneking will continue as President and CEO of Alterra Bank.
First Business has executed an employment agreement with Ms. Berneking (the Berneking Employment Agreement ). Under the Berneking
Employment Agreement, Ms. Berneking will be paid a base salary of $200,000 per annum, which will be reviewed at least annually and may be
increased from time to time subject to approval by the board of directors of First Business and its compensation committee. For the calendar
year of 2014, Ms. Berneking shall continue to participate in Alterra Bank s annual incentive plan. Starting the calendar year of 2015,

Ms. Berneking will participate in the annual incentive bonus program approved by First Business compensation committee with performance
metrics tailored to Alterra Bank, where her threshold bonus will be 10% of her base salary, her target bonus will be 30% of her base salary and
her maximum bonus will be 60% of her base salary. Under the Berneking Employment Agreement, Ms. Berneking will also be entitled to
participate during her employment term in all Alterra Bank employee benefit plans, programs, practices or arrangements in which other Alterra
Bank senior executives are eligible to participate from time to time.

Ms. Berneking is also entitled to participate during her employment term in all long-term incentive plans, including the Equity Plan.
Ms. Berneking will also be awarded a number of shares of restricted stock of First Business under the Equity Plan, determined as follows:
$200,000 divided by the average closing price of First Business stock for the 10 trading days beginning five trading days before the effective
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time of the merger. Such shares will cliff vest on the third anniversary of the merger if Ms. Berneking is still employed at that time.

Under the Berneking Employment Agreement, Ms. Berneking agreed that while she was employed by First Business or any of its affiliates and
for a period of 18 months immediately following the termination of her employment for any reason, she would not either individually or on
behalf of or through any third party, directly or indirectly: (1) solicit financial services business from, or conduct financial services business
with, any client of First Business or its affiliates with which she had any contact during the period of one year prior to her cessation of
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employment or about whom she has confidential information (as that term is defined in the Berneking Employment Agreement); or (2) solicit,
entice, persuade or encourage, or attempt to solicit, entice, persuade or encourage, any employee or consultant of First Business or any of its
affiliates to terminate his or her employment with such entity.

Berneking Change in Control Agreement. The Berneking Employment Agreement anticipates that First Business and Ms. Berneking will enter
into an Executive Change-in-Control Severance Agreement (the Berneking CIC Agreement ) contemporaneously with entering into the
Berneking Employment Agreement. First Business and Ms. Berneking entered into the Berneking CIC Agreement on July 7, 2014, effective as
of the date of the Berneking Employment Agreement. If the merger does not occur, the Berneking CIC Agreement will be null, void and of no
further effect.

The material terms of the Berneking CIC Agreement are substantially similar to the material terms of the Executive Change-in-Control
Severance Agreements between First Business and certain senior executives of First Business, other than the agreement with its Chief Executive
Officer, which varies from the others.

The Berneking CIC Agreement provides that if a change in control of First Business, as defined in the Berneking CIC Agreement, occurs, and
within 12 calendar months immediately thereafter, Ms. Berneking s employment is terminated in a qualifying termination , she is entitled to
severance benefits. A qualifying termination means an involuntary termination of Ms. Berneking s employment after the change in control
without cause (or within six months prior to the change in control, if such involuntary termination is at the request of any party involved in the
change in control transaction) or a voluntary termination after the change in control by Ms. Berneking for good reason. Cause and good reason
are both defined in the Berneking CIC Agreement.

The material components of the severance benefits are as follows:

. A cash amount equal to two times the greater of (a) Ms. Berneking s then current base salary or (b) her base salary at the time of the
change in control, payable in four equal semiannual installments, with the initial payment to occur on the first pay period following the
six-month anniversary of the termination of employment, and the remaining payments to occur on each six-month anniversary thereafter until
paid in full.

. A cash amount equal to the greater of (a) Ms. Berneking s then-current target bonus opportunity or (b) her target bonus opportunity in
effect at the time of change in control, prorated for the number of days she was employed during that year. Payment of the prorated bonus is
made in four quarterly installments at the same times as the multiple of base salary set forth above.

. For so long as Ms. Berneking is not eligible for group health insurance coverage from a subsequent employer, she is entitled to up to
18 months of group health insurance coverage, with her cost being equal to cost she paid as an employee, if allowable under the group health
insurance plan currently in effect and anti-discrimination requirement applicable to health insurance.
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The Berneking CIC Agreement also contains provisions for the non-solicitation of clients and protections of confidential information while
Ms. Berneking is employed and for 24 months thereafter, and the non-solicitation of employees for 12 months after the earlier of (a) termination
of her employment or (b) notice by Ms. Berneking that she is terminating employment.

Acceleration of Options and Restricted Stock. Certain directors and officers of Aslin Group have options that entitle them to purchase, in the
aggregate, up to 45.5 shares of Aslin Group s common stock. Any outstanding options that are not vested will become immediately vested in
connection with the merger. Under the terms of the Merger Agreement, all such outstanding options already vested or vesting as a result of a
change in control pursuant to any incentive compensation plan, including the Aslin Group 2010 Equity Incentive Plan, will be exercised as of the
effective time of the merger, and the shares issuable upon exercise thereof will be exchanged for cash and shares of First Business common
stock pursuant to the Merger Agreement.
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In addition, certain officers of Aslin Group hold restricted shares of Aslin Group common stock. All of the 30.75 outstanding unvested shares of
Aslin Group restricted stock will vest on the effective date of the merger, and will also be exchanged for cash and shares of First Business
common stock pursuant to the Merger Agreement.

TERMS OF THE MERGER AGREEMENT

Effects of the Merger

As a result of the merger, Acquisition Sub, a wholly-owned subsidiary of First Business that was incorporated in connection with the merger,
will merge with and into Aslin Group. Following the first merger, Aslin Group will continue as the surviving corporation. Immediately after the
effective time of the first merger, Aslin Group shall be merged with and into First Business, with First Business continuing as the surviving
corporation of the second merger. The separate corporate existence of Aslin Group will cease as of the effective time of this second-step
merger.

As aresult of the first merger, there will no longer be any shares of Aslin Group common stock. Aslin Group stockholders will receive cash and
shares of First Business common stock as the merger consideration, and will only participate in the combined company s future earnings and
potential growth through their ownership of First Business common stock. All of the other incidents of direct stock ownership in Aslin Group,
such as the right to vote on certain corporate decisions, to elect directors and to receive dividends and distributions from Aslin Group, will be
extinguished upon completion of the merger.

Effective Time of the Merger

The closing of the merger will occur at such time, date and location as may be mutually agreed by the parties, or on a date specified by either
party upon five business days written notice after the last to occur of the following events: (a) receipt of all consents and approvals of
governmental authorities legally required to consummate the mergers and the expiration of all statutory waiting periods; and (b) approval of the
Merger Agreement and the merger by the stockholders of Aslin Group. However, scheduling or commencing the closing will not constitute a
waiver of the closing conditions in the Merger Agreement. The merger will be completed legally at the date and time specified in the articles of
merger to be filed by First Business with the Secretary of State of the State of Delaware. As of the date of this proxy statement/prospectus, the
parties expect that the merger will be effective in late 2014. However, there can be no assurance as to when or if the merger will occur.

As described below, if the merger is not completed by March 31, 2015, the Merger Agreement may be terminated by either First Business or
Aslin Group, unless the action or failure to act of the terminating party has been a principal cause of or resulted in the failure of the merger to
occur on or before such date if such action or failure to act constitutes a breach of any provision of the Merger Agreement.

Covenants and Agreements
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Conduct of Business Prior to the Completion of the Merger. Aslin Group has agreed that, prior to the effective time of the merger, it will
operate its business only in the usual, regular and ordinary course consistent with past practices. Aslin Group has agreed to use commercially
reasonable efforts to preserve intact its business organization and assets, maintain its rights and franchises, retain the services of its officers and
key employees and maintain its relationships with customers prior to closing.

In addition to the general covenants above, Aslin Group has agreed that prior to the effective time of the merger, subject to specified exceptions,
it will, and will require its subsidiaries to:

. use commercially reasonable efforts to maintain and keep the owned real property and the leased real property in as good repair and
condition as of the date of the Merger Agreement, ordinary wear and tear excepted;
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. use commercially reasonable efforts to keep in full force and effect director and officer liability insurance comparable in amount and
scope of coverage to that maintained by it as of the date of the Merger Agreement;

. perform in all material respects all obligations required to be performed by it under all material contracts relating to or affecting its
assets, properties, and business;

. comply with and perform in all material respects all obligations and duties imposed upon it by all applicable laws;
. maintain the well capitalized status of Alterra Bank;
. deliver written Phase I environmental site assessments for each piece of real property owned by Aslin Group or Aslin Group s

subsidiaries (excluding single family residences with an appraised value of less than $100,000) held by Aslin Group or any Aslin Group
subsidiary as of the effective time;

. not take any action or fail to take any action which, individually or in the aggregate, can be expected to have an Aslin Group material
adverse effect;

. use its reasonable best efforts to deliver all written consents prior to the effective time necessary to properly assign or transfer all
material contracts to First Business; and

. take any and all actions necessary to require that all stock options, restricted shares, or other awards already vested or vesting as a
result of a change in control pursuant to any incentive compensation plan, either be exercised by the effective time or expire.

Additionally, Aslin Group has agreed that prior to the effective time of the merger, subject to specified exceptions, it will not, and will not
permit its subsidiaries to, without the prior approval of First Business:

. adopt, amend, renew or terminate any employment contract or employment arrangement or any other agreement, arrangement, plan
or policy between Aslin Group or any Aslin Group subsidiary and one or more of its current or former directors, officers or employees, or
increase in any manner the compensation or benefits of any director, officer or employee, except for normal increases for non-executive
employees in the ordinary course of business consistent with past practices;
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. declare or pay any dividend on, or make any other distribution in respect of, its outstanding shares of capital stock, except for
dividends by an Aslin Group subsidiary to Aslin Group;

. except as contemplated by the Merger Agreement, merge with or into any other entity, permit any other entity to merge into it or
consolidate with any other entity, or effect any reorganization or recapitalization;

. acquire the assets or any equity interests of any entity or person other than in the ordinary course of business;

. liquidate, sell, dispose of, encumber, or permit any liens with respect to any assets or acquire any assets, including the extension of
any credit, with a value in excess of $100,000 outside of the ordinary course of business; provided, however, that Aslin Group or an Aslin Group
subsidiary may extend credit in excess of $100,000 for transactions which are outside of the ordinary course of business after providing First
Business with such credit documents as First Business, in its reasonable discretion, deems necessary, and provided further that First Business
does not disapprove of the credit extension in writing within three business days after receiving such credit documents;

. with respect to Aslin Group and ASA Holdings, LLC, borrow money from any entity or person;
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. with respect to Alterra Bank, borrow money from any entity or person other than from the Federal Home Loan Bank of Topeka in the
ordinary course of business; provided, however, this will not affect the ability of Aslin Group or Alterra Bank to accept deposits;

. acquire, issue, sell or deliver, split, reclassify, combine or otherwise adjust any securities issued by Aslin Group or any of Aslin
Group s subsidiaries, or grant or issue any options, warrants or other rights for issue thereof;

. propose or adopt any amendments to Aslin Group certificate of incorporation or bylaws, or any similar organizational documents of
Aslin Group s subsidiaries;

. change any of its methods of accounting in effect at December 31, 2013 or change any of its methods of reporting income or
deductions for federal income tax purposes from those employed in the preparation of the federal income tax returns for the taxable year ending
December 31, 2013, except as may be required by GAAP;

. change any lending, investment, liability management or other material policies concerning the business or operations of Aslin Group
or any of Aslin Group s subsidiaries, except as required by law or by a governmental authority:

. take any of the following actions:

. acquire or sell any contracts for the purchase or sale of financial or other futures or any put or call options, or enter into any hedges or
interest rate swaps relating to cash, securities, or any commodities whatsoever or enter into any other derivative transaction, which would have
gains or losses in excess of $20,000, or enter into, terminate or exchange a derivative instrument with a notional amount in excess of $20,000 or
having a term of more than five years;

. make any investment with a maturity of five years or more;

. incur any material liabilities or material obligations, whether directly or by way of guaranty, including any obligation for borrowed
money in excess of an aggregate of $50,000 (for Aslin Group and Aslin Group s subsidiaries on a consolidated basis) except in the ordinary
course of business consistent with past practice;

. enter into any contract with respect to any discharge, waiver, satisfaction, release or relinquishment of any material contract rights,
liens, debts or claims, not in the ordinary course of business and consistent with past practices (such as the creation of deposit liabilities,
purchases of federal funds, advances from the Federal Reserve Bank or Federal Home Loan Bank, and entry into repurchase agreements fully
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secured by United States government or agency securities, which are in the ordinary course of business and consistent with past practices), or
impose, or suffer the imposition of, on any material asset of Aslin Group or any of Aslin Group s subsidiaries of any lien or permit any such lien
to exist (other than in connection with deposits, repurchase agreements, bankers acceptances, treasury tax and loan accounts established in the
ordinary course of business, the satisfaction of legal requirements in the exercise of trust powers, and liens in effect as of the date of the Merger
Agreement) and in no event with a value in excess of $20,000 individually;

. settle any proceeding for any amount in excess of $20,000 or in any manner which would restrict in any material respect the
operations or business of Aslin Group or any of Aslin Group s subsidiaries;

. purchase any new financial product or instrument outside of the ordinary course of business which involves entering into a contract
under which the aggregate obligations of Aslin Group would exceed $20,000 or which would have a term of six months or longer;
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. make any capital expenditure, except in the ordinary course and consistent with past practice and in no event in excess of $20,000
individually;
. take any action or fail to take any action which, individually or in the aggregate, would be reasonably expected to have an Aslin

Group material adverse effect;

. take any action that would adversely affect or delay the ability of Aslin Group to perform any of its obligations on a timely basis
under the Merger Agreement or cause any of the conditions set forth in Article VII (Conditions of the Merger) of the Merger Agreement to not
be satisfied;

. fail to maintain in their present form and with their present coverage all existing policies of insurance with respect to any owned real
property and leased real property;

. fail to comply with any law or order applicable to owned real property and leased real property if such failure would materially
adversely affect the condition (physical or otherwise) of such property or Aslin Group s ability to operate its business therefrom; or

. agree in writing or otherwise to do any of the foregoing.

First Business has agreed that prior to the effective time of the merger, subject to specified exceptions, it will, and will cause its subsidiaries to:

. maintain its corporate existence in good standing and maintain all books and records in accordance with accounting principles and
practices as used in First Business financial statements applied on a consistent basis;

. maintain the well capitalized status of each bank subsidiary;

. conduct its business in a manner that does not violate any law, except for possible violations which, individually or in the aggregate,
do not have, and would not reasonably be expected to have, a material adverse effect;

. operate its business in the usual, regular and ordinary course consistent with past practices;
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. use its reasonable best efforts to deliver any necessary consents or waivers from BMO Harris Bank, N.A. pursuant to its Business
Loan Agreement prior to Aslin Group s stockholder meeting; and

. not take any action or fail to take any action which, individually or in the aggregate, can be expected to have a First Business material
adverse effect.

Further, First Business has agreed that prior to the effective time of the merger, subject to specified exceptions, it will not, and will cause its
subsidiaries to not, take any action that would adversely affect or delay the ability of First Business to perform any of its obligations on a timely
basis under the Merger Agreement or cause any of the conditions set forth in Article VII (Conditions of the Merger) of the Merger Agreement to
not be satisfied, and will not amend its articles of incorporation or bylaws in a manner that would materially and adversely affect the economic
benefits of the merger to the holders of Aslin Group common stock.

Regulatory Matters. First Business and Aslin Group have agreed to promptly prepare and file with the SEC a registration statement on Form
S-4, of which this proxy statement/prospectus is a part. First Business and Aslin Group have agreed to use all reasonable efforts to have the
Form S-4 declared effective under the Securities Act as promptly as practicable after such filing, and to mail or deliver the proxy
statement/prospectus to their stockholders. First Business and Aslin Group have each agreed to furnish all information concerning itself and its
affiliates that is required to be included in this proxy statement/prospectus or, to the extent applicable, the other filings, or that is customarily
included in a proxy statement/prospectus or other filings prepared in connection with transactions of the type contemplated by the Merger
Agreement.
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First Business and Aslin Group have agreed to use their respective reasonable best efforts to obtain all consents and orders required under law
(including, without limitation, all rulings and approvals of governmental authorities) and from parties to material contracts required in
connection with the authorization, execution and delivery of the Merger Agreement and the consummation by them of the merger, and make all
necessary filings, and thereafter make any other required submissions, with respect to the Merger Agreement and the merger required under
applicable federal and state securities laws, the Bank Holding Company Act, the Federal Deposit Insurance Act, any state banking laws and any
other applicable federal or state banking laws and any other applicable law. First Business and Aslin Group will cooperate with each other in
connection with the making of all such filings, including providing copies of all such documents to the non-filing party and its advisors prior to
filing and, if requested, to accept all reasonable additions, deletions or changes suggested in connection therewith. Aslin Group and First
Business will furnish all information required for any application or other filing to be made pursuant to the rules and regulations of any
applicable law in connection with the transactions contemplated by the Merger Agreement. In case at any time after the effective time any
further action is necessary or desirable to carry out the purposes of the Merger Agreement, the officers and directors of First Business and Aslin
Group have agreed to use commercially reasonable efforts to take all such necessary action.

No Solicitation; Board Recommendation. Before the effective time of the Merger Agreement, Aslin Group has agreed that neither it nor any
subsidiary shall, and each shall use its best efforts to cause their respective representatives not to, initiate, solicit or take any action to facilitate or
encourage, directly or indirectly, any inquiries or the making or submission of any proposal or offer (including, without limitation, any proposal
or offer to its stockholders) with respect to any acquisition transaction, or, except as provided below, engage in any negotiations concerning, or
provide any confidential information or data to, or have any discussions with, any entity, person or group relating to an alternative acquisition
proposal. Aslin Group has also agreed to immediately cease and cause to be terminated any existing activities, discussions or negotiations with
any parties conducted on or prior to the date of the Merger Agreement with respect to any of the foregoing, and it will inform such parties of its
obligations under the Merger Agreement; and that it will immediately notify First Business if any such inquiries, proposals or offers are received
by, any such information is requested from, or any such negotiations or discussions are sought to be initiated or continued with, it or any of such
entities, persons or groups.

Aslin Group s board of directors has resolved to recommend that Aslin Group s stockholders vote in favor of and adopt and approve the Merger
Agreement at the Aslin Group stockholders meeting. Neither Aslin Group s board of directors nor any committee thereof shall withhold,
withdraw, amend or modify, or propose or resolve to withhold, withdraw, amend or modify Aslin Group s board of directors recommendation in
a manner adverse to First Business.

However, prior to the receipt of the requisite stockholder approval at the Aslin Group stockholders meeting, solely in response to an unsolicited
bona fide written acquisition proposal that did not result from the breach of the Merger Agreement and following delivery to First Business of
notice of such acquisition proposal, Aslin Group is permitted to furnish information to the party making the acquisition proposal and/or engage
in discussions or negotiations regarding the acquisition proposal, but only if (A) Aslin Group s board of directors has reasonably concluded in
good faith that the person or group making such acquisition proposal will have adequate sources of financing to consummate such acquisition
proposal, (B) prior to furnishing any information to such person, such person shall have entered into a confidentiality agreement with Aslin
Group (which shall expressly permit Aslin Group to disclose the terms of the confidentiality agreement to First Business) on terms no less
favorable to Aslin Group than the Confidentiality Agreement between First Business and Aslin Group, (C) Aslin Group s board of directors
reasonably determines in good faith that the acquisition proposal would reasonably be expected to result in a superior offer (a defined below),
and (D) Aslin Group s board of directors based on the written opinion of outside legal counsel, reasonably determines in good faith that such
action is required for Aslin Group s board of directors to comply with its fiduciary duties to stockholders imposed by law.

A superior offer means an offer related to a merger or acquisition transaction on terms that Aslin Group s board of directors determines, in its
good faith judgment (after receipt and consideration of the written opinion of a financial advisor of nationally recognized reputation to the effect
that the consideration offered in such offer is superior, from a financial point of view, to the per share consideration to be received in the
merger), to be (1) more favorable to Aslin Group stockholders than the terms of the merger, and (2) reasonably likely to be consummated in
accordance with its terms, taking into account all financial, regulatory, legal and other aspects of the proposal, including, to the extent debt
financing is required, whether such proposal is fully financed by means of an executed
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customary commitment letter from a reputable person that has agreed to provide or cause to be provided the amounts set forth therein, after
taking into account any revisions to the terms of the Merger Agreement and the merger proposed by First Business during the notice period set
forth in the Merger Agreement.

NASDAQ Listing. First Business will use its reasonable efforts to cause the shares of First Business common stock to be issued in the merger to
be approved for listing on The NASDAQ Global Select Market, subject to official notice of issuance, prior to the effective time of the merger.

Update Disclosure. Until the effective time, Aslin Group has agreed to update the information contained in the disclosure schedule to the
Merger Agreement, to reflect any matters which have occurred from and after the date of the Merger Agreement which, if existing on the date of
the Merger Agreement, would have been required to be described therein.

Notice of Breach. Each party has agreed to notify the other party in the event it becomes aware of the impending or threatened occurrence of
any event or condition which would cause or constitute a material breach of any of its representations or agreements contained or referred to
herein, and use its reasonable best efforts to prevent or promptly remedy the same.

Tax Treatment. Each party has agreed to use its reasonable best efforts to cause the merger to qualify as a reorganization under Section
368(a)(1)(A) of the Internal Revenue Code.

Delivery of Stockholder List. Aslin Group has agreed to deliver to First Business, prior to the effective time, a list of the names and addresses of
Aslin Group stockholders, their holdings of stock as of the latest practicable date, and such other information as First Business may reasonably
request.

Loan and Investment Policies. Aslin Group has agreed to maintain and to cause Aslin Group subsidiaries to maintain their existing loan and
investment policies and procedures designed to ensure safe and sound banking practices, which shall remain in effect, except as otherwise
agreed in writing by First Business, until the earlier of the effective time or termination of the Merger Agreement. To the extent permitted by
applicable law, First Business shall have the right to designate at least one observer to attend all meetings of Aslin Group s (i) loan approval
committee, or similar committee at any Aslin Group subsidiary designated by First Business, and (ii) investment committee or similar committee
at any Aslin Group subsidiary designated by First Business, and Aslin Group will ensure that such representatives receive all information given
by Aslin Group, Aslin Group subsidiary, or their respective agents to Aslin Group s or Aslin Group subsidiaries committee members.

Access and Information. Until the earlier of the effective time or the termination of the Merger Agreement, each party will give the other party
and its representatives reasonable access to certain persons and information, including the officers, employees, properties, books and records of
such company, as well as other information that is requested in connection with certain permitted activities, including due diligence review,
verification of representations and warranties, confirming compliance with the Merger Agreement and preparing for the consummation of the
transactions contemplated by the Merger Agreement.
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Return of Documents. In the event of termination of the Merger Agreement, each party has agreed to return to the other party all originals and
copies of documents and work papers obtained by such party from the other party, and not to use, disclose or divulge any information so
obtained, subject to certain exceptions.

Directors and Officers Indemnification and Insurance. First Business has agreed to succeed to Aslin Group s obligations with respect to
indemnification or exculpation existing in favor of the directors, officers, employees and agents of Aslin Group and Aslin Group s subsidiaries as
provided in Aslin Group certificate of incorporation and bylaws, indemnification agreements or otherwise in effect as of the date of the Merger
Agreement with respect to matters occurring before the effective time. Aslin Group will not amend or enter into new indemnification
arrangements or agreements from and after the date of the Merger Agreement.

Before Closing, Aslin Group will obtain a six year tail insurance coverage policy (on terms reasonably acceptable to First Business) at Aslin
Group s expense, relating to the policies of directors and officers liability insurance currently maintained by Aslin Group as of the date of the
Merger Agreement with respect to claims arising from facts or events that occurred on or before the effective time.
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Employee Matters. The Merger Agreement provides that First Business shall provide each employee who continues employment with Alterra
Bank after the closing date a rate of salary that is not less than the continuing employee s current rate of salary as of the date of the Merger
Agreement for at least one year. Until at least December 31, 2014, continuing employees of Alterra Bank shall continue to be eligible for
Alterra Bank s benefits and incentive programs in effect as of January 1, 2014. However, nothing in the Merger Agreement requires First
Business to continue to employ any particular employee. Notwithstanding the terms set forth in the Merger Agreement, in the event any
employee who continues employment with Alterra Bank after the closing of the Merger Agreement has entered into a written employment
agreement or arrangement with First Business or Alterra Bank, the terms of such written employment agreement or arrangement will govern.

Representations and Warranties

The Merger Agreement contains representations and warranties made by Aslin Group to First Business relating to a number of matters,
including the following:

. corporate organization and qualification;

. subsidiaries;

. articles of incorporation and bylaws;

. capitalization of Aslin Group and its subsidiaries;

. authority to execute the Merger Agreement and perform its obligations thereunder;
. no conflict with organizational documents, laws and contracts;

. required filings and consents;

. regulatory approvals;

. compliance with laws and material contracts;

. securities and banking reports and financial statements;

. absence of certain changes or events since December 31, 2013;

. absence of proceedings and orders;

. employee benefit plans;

. information in this registration statement and proxy statement/prospectus;
. owned property and leased property;
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o environmental matters;

. absence of agreements restricting the business of Aslin Group;
o taxes and tax matters;

. insurance;

o brokers;

o absence of a material adverse effect;

. material contracts;

. vote required;

. stockholders agreement termination;

. absence of related party loans;

o allowances for loan and lease losses;

. administration of trust accounts;

. loans and investment securities; and

. due inquiry of Aslin Group s representatives to inform themselves as to the accuracy of certain of the foregoing.

Certain of these representations and warranties are qualified as to materiality or material adverse effect . For purposes of the Merger Agreement,
an Aslin Group material adverse effect means an effect, that, individually or in the aggregate with other effects, (i) is material and adverse to the
business, assets, liabilities, results of operations or financial condition of Aslin Group and Aslin Group s subsidiaries taken as a whole, or

(i1) materially impairs the ability of Aslin Group to consummate the transactions contemplated by the Merger Agreement; provided, however,

that the term Aslin Group material adverse effect is not deemed to include the impact of (a) any effect to the extent resulting from the

announcement of the Merger Agreement or the transactions contemplated thereby; (b) any effect resulting from compliance with the covenants,

terms and conditions of the Merger Agreement; (c) any effect to the extent resulting from changes in laws or interpretations thereof generally
applicable to the banking industry; (d) any effect to the extent resulting from changes in generally accepted accounting principles which Aslin

Group is required to adopt; (e) changes attributable to or resulting from changes in general
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economic conditions affecting the banking industry generally, including, without limitation, changes in interest rates (unless such effect would
reasonably be expected to have a materially disproportionate impact on the business, assets, liabilities, results of operations or financial
condition of Aslin Group relative to other banking industry participants); or (f) actions contemplated and permitted by the Merger Agreement.

The representations and warranties in the Merger Agreement do not survive the effective time of the merger and, as described below under
Effect of Termination, if the Merger Agreement is validly terminated, there will be no liability under the representations and warranties of the
parties, unless a party knowingly breached the Merger Agreement.

Conditions to the Merger

Conditions to Each Party s Obligations. The respective obligations of each of First Business and Aslin Group to complete the merger are
subject to the satisfaction of the following conditions:

. effectiveness of the Registration Statement on Form S-4;
. the approval of the Merger Agreement and the merger by the Requisite Vote of the stockholders of Aslin Group;
. the receipt of all necessary approvals or exemptions relating to the mergers from the appropriate governmental authorities, including

the Board of Governors of the Federal Reserve System and the Office of the State Bank Commissioner of Kansas;

. the absence of any law or order preventing or prohibiting consummation of the transactions contemplated by the Merger Agreement
or restricting the consummation of the transactions contemplated by the Merger Agreement in a manner that would have a material adverse
effect;

. the absence of any action taken, or any statute, rule, regulation or order enacted, entered, enforced or deemed applicable to the
mergers, by any governmental authority which imposes any condition or restriction upon First Business or Aslin Group or their respective
subsidiaries, which would materially adversely impact the economic or business benefits of the transactions contemplated by the Merger
Agreement in such a manner as to render inadvisable the consummation of the mergers; and

. the filing of a notification form (and no objection thereto) for the listing of the First Business common stock to be issued at the
effective time on NASDAQ.
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Conditions to Obligations of First Business. The obligation of First Business and Acquisition Sub to complete the merger is also subject to the
satisfaction, or waiver by First Business, of the following conditions:

. the accuracy of the representations and warranties of Aslin Group as of the closing date of the merger, other than, in most cases,
those failures to be true and correct that (disregarding any materiality, material adverse effect and similar qualifying terms), individually or in
the aggregate, would not reasonably be expected to result in a material adverse effect on Aslin Group;

. the receipt by First Business of an officer s certificate regarding the accuracy of the representations and warranties of Aslin Group;

. the performance or compliance by Aslin Group in all material respects with all agreements and covenants required by the Merger
Agreement to be performed or complied with by it on or prior to the effective time;

. the receipt of all approvals, consents and orders required to be obtained under the Merger Agreement, and the completion of all
filings and notifications required to be made by Aslin Group for the authorization, execution and delivery of the Merger Agreement, and the
consummation by Aslin Group
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of the transactions contemplated by the Merger Agreement, except where the failure to obtain any such consents or orders, or make any such
filings or notifications, would not have a material adverse effect;

. the absence of any pending proceeding before any governmental authority or any other person challenging or seeking material
damages in connection with the mergers, or seeking to restrain, prohibit or limit the exercise of full rights of ownership or operation by First
Business or the First Business subsidiaries of all or any portion of the business or assets of Aslin Group, which is reasonably likely to have a
material adverse effect;

. the absence of an Aslin Group material adverse effect and an officer s certificate to that effect;

. holders of five percent or fewer of all outstanding shares of Aslin Group s common stock shall have undertaken steps to perfect
appraisal rights in accordance with Section 262 of the DGCL;

. the execution of a non-competition agreement with Malcolm M. Aslin; employment-related agreements with certain executive
officers of Aslin Group and Alterra Bank, including Pamela Berneking, Kent Brown, Doug Hoelscher, Jason Moxness, and Tim Gervy; and the
voting agreement with certain Aslin Group stockholders;

. the exercise, before the effective time, of all Aslin Group warrants and options;

. the receipt of certain written Phase I environmental site assessments conducted in accordance with commercially reasonable
standards; and

. the receipt of the required consent from BMO Harris Bank N.A. pursuant to the Business Loan Agreement.

Conditions to Obligations of Aslin Group. The obligation of Aslin Group to complete the merger is also subject to the satisfaction, or waiver by
Aslin Group, of the following conditions:

. the accuracy of the representations and warranties of First Business as of the closing date of the merger, other than, in most cases,
those failures to be true and correct that (disregarding any materiality, material adverse effect and similar qualifying terms), individually or in
the aggregate, would not reasonably be expected to result in a material adverse effect on First Business;
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. the receipt by Aslin Group of an officer s certificate regarding the accuracy of the representations and warranties of First Business;

. the performance or compliance by First Business in all material respects with all agreements and covenants required by the Merger
Agreement to be performed or complied with by it on or prior to the effective time;

. the receipt of all approvals, consents and orders required to be obtained under the Merger Agreement, and the completion of all
filings and notifications required to be made by First Business for the authorization, execution and delivery of the Merger Agreement, and the
consummation by First Business of the transactions contemplated by the Merger Agreement, except where the failure to obtain any such
consents or orders, or make any such filings or notifications, would not have a material adverse effect;

. the receipt of an opinion of Stinson Leonard Street LLP, in form and substance reasonably satisfactory to Aslin Group, dated as of
the closing date, to the effect that the mergers will be treated for federal income tax purposes as a reorganization within the meaning of Section
368(a) of the Internal Revenue Code; and

. the absence of a First Business material adverse effect and receipt of an officer s certificate to that effect.
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Termination; Termination Fee

The Merger Agreement can be terminated by either party at any time before completion of the merger in the following circumstances:

. by mutual written consent duly authorized by First Business board of directors and Aslin Group s board of directors;

. if the merger has not been consummated by March 31, 2015, unless extended by First Business board of directors and Aslin Group s
board of directors for any reason; provided, however, that the right to terminate the Merger Agreement will not be available to any party whose
action or failure to act has been a principal cause of or resulted in the failure of the merger to occur on or before such date if such action or

failure to act constitutes a breach of any provision of the Merger Agreement;

. if a governmental authority has issued a non-appealable order or taken any other action having the effect of restraining, enjoining or
otherwise prohibiting the mergers; or

. if the Requisite Vote is not obtained at the Aslin Group stockholders meeting or at any adjournment or postponement thereof;
provided, however, that the right to terminate the Merger Agreement will not be available to Aslin Group where the failure to obtain approval by
Aslin Group stockholders is caused by Aslin Group s action or failure to act, and such action or failure to act is a breach of the Merger
Agreement.

The Merger Agreement can be terminated by Aslin Group at any time before completion of the merger in the following circumstances:

. upon a breach by First Business of any covenant or agreement in the Merger Agreement, or if any representation or warranty of First
Business was untrue when made or shall have become untrue, in either case such that the closing conditions of Aslin Group to effect the merger
would not be satisfied as of the time of such breach or as of the time such representation or warranty shall have become untrue, provided, that if
the inaccuracy or breach was unintentional and is curable by First Business, then Aslin Group may not terminate the Merger Agreement for ten
days, so long as First Business continues to exercise commercially reasonable efforts to cure such breach;

. if any of the closing conditions to the obligations of Aslin Group to effect the merger have not been satisfied or waived by Aslin
Group at closing or Aslin Group reasonably determines that the timely satisfaction of any closing condition has become impossible (other than
as a result of any failure on the part of Aslin Group to comply with or perform any covenant or obligation of Aslin Group set forth in the Merger
Agreement);

101



Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

. if there has been a First Business material adverse effect between the date of the Merger Agreement and the effective time of the
Merger Agreement; or

. if Aslin Group opts to enter into a definitive agreement with respect to a Superior Offer, after complying with its obligations related
to the non-solicitation of alternative business combination transactions.

The Merger Agreement can be terminated by First Business at any time prior to completion of the merger in the following circumstances:

. upon a breach by Aslin Group of any covenant or agreement in the Merger Agreement, or if any representation or warranty of Aslin

Group was untrue when made or shall have become untrue, in either case such that the closing conditions of First Business to effect the merger

would not be satisfied as of the time of such breach or as of the time such representation or warranty shall have become untrue, provided, that if
the inaccuracy or breach was unintentional and is curable by Aslin Group, then
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First Business may not terminate the Merger Agreement for ten days so long as Aslin Group continues to exercise commercially reasonable
efforts to cure such breach;

. if there is a Change of Recommendation (as defined in the Merger Agreement) or if Aslin Group shall have materially violated or
breached its obligations not to solicit proposals relating to alternative business combination transactions;

. if any of the closing conditions to the obligations of First Business to effect the merger have not been satisfied or waived by First
Business at closing or First Business reasonably determines that the timely satisfaction of any closing condition has become impossible (other
than as a result of any failure on the part of First Business to comply with or perform any covenant or obligation of First Business in the Merger
Agreement); or

. if there has been an Aslin Group material adverse effect between the date of the Merger Agreement and the effective time of the
Merger Agreement.

The Merger Agreement provides that, in the event of termination of the Merger Agreement (i) by First Business if there is a Change of
Recommendation or if Aslin Group shall have materially violated or breached its obligations not to solicit proposals relating to alternative
business combination transactions, (ii) by Aslin Group in order to enter into a definitive agreement with respect to an unsolicited Superior Offer
(as defined in the Merger Agreement), or (iii) by either party if the Requisite Vote of Aslin Group s stockholders is not obtained at the Aslin
Group stockholders meeting and there has been a Change of Recommendation, then Aslin Group will pay a termination fee of $1.2 million to
First Business within two business days after such termination.

Amendments and Waivers

The Merger Agreement may only be amended by an instrument in writing signed on behalf of each of the parties. At any time prior to the
effective time of the merger, any party may (a) extend the time for the performance of any of the obligations or other acts of the other parties
hereto, (b) waive any inaccuracies by the other parties in the representations and warranties contained in the Merger Agreement or in any
document delivered pursuant thereto, and (c) waive compliance by the other parties with any of the Merger Agreements or conditions contained
therein. Any agreement on the part of a party to any extension or waiver must be in writing signed on behalf of such party. Any such extension
or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition will not operate as a waiver of any
subsequent or other failure.

Fees and Expenses

Except for any termination fees, as described elsewhere in this proxy statement/prospectus, all fees and expenses incurred in connection with the
merger, the Merger Agreement, and the transactions contemplated by the Merger Agreement (including costs and expenses of printing and
mailing this proxy statement/prospectus) will be paid by the party incurring such fees or expenses, whether or not the merger is completed.
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This summary and the copy of the Merger Agreement attached to this proxy statement/prospectus as Appendix A are included solely to provide
investors with information regarding the terms of the Merger Agreement. They are not intended to provide factual information about the parties
or any of their respective subsidiaries or affiliates. The Merger Agreement contains representations and warranties by First Business and Aslin
Group, which were made only for purposes of that agreement and as of specific dates. The representations, warranties and covenants in the
Merger Agreement were made solely for the benefit of the parties to the Merger Agreement, may be subject to limitations agreed upon by the
contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties
to the Merger Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the
contracting parties that differ from those generally applicable to investors. In reviewing the representations, warranties and covenants contained
in the Merger Agreement or any descriptions thereof in this summary, it is important to bear in mind that such representations, warranties and
covenants or any descriptions thereof were not intended by the parties to the Merger Agreement to be characterizations of the actual state of
facts or condition of First Business, Aslin Group or any of their respective subsidiaries or affiliates. Moreover, information concerning the
subject matter of the representations, warranties and covenants may change after the date of the Merger Agreement, which subsequent

48

104



Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

Table of Contents

information may or may not be fully reflected in First Business public disclosures. For the foregoing reasons, the representations, warranties and
covenants or any descriptions of those provisions should not be read alone and should instead be read in conjunction with the other information
contained in the reports, statements and filings that First Business publicly files with the SEC. For more information regarding these documents,
see the section entitled Where You Can Find More Information included elsewhere in this proxy statement/prospectus.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE MERGERS

Subject to the assumptions and limitations discussed below and in the opinions of Godfrey & Kahn, S.C., counsel to First Business, and Stinson
Leonard Street LLP, counsel to Aslin Group, the following discussion sets forth the material United States federal income tax consequences of
the mergers to Aslin Group stockholders who are U.S. Holders (as defined below) of Aslin Group common stock. This discussion is based on
the Internal Revenue Code and the related tax regulations issued by the United States Internal Revenue Service, or Treasury Regulations ,
administrative interpretations and court decisions in effect as of the date of this proxy statement/prospectus, all of which are subject to change,
possibly with retroactive effect. Any change could affect the accuracy of the statements and the conclusions discussed below and the tax
consequences of the mergers. This discussion does not address all issues that may be applicable to holders who acquired shares of Aslin Group
common stock pursuant to the exercise of options or otherwise as compensation. Furthermore, this discussion does not address any alternative
minimum tax or any state, local or foreign tax considerations. We urge you to consult your own tax advisor as to the specific tax
consequences of the mergers, including the applicable federal, state, local and foreign tax consequences to you of the mergers.

For purposes of this discussion, a U.S. holder is a beneficial owner of Aslin Group common stock who for United States federal income tax
purposes is:

. a citizen or resident of the United States;

. a corporation, or an entity treated as a corporation, created or organized in or under the laws of the United States or any state or
political subdivision thereof and taxed under Subchapter C of the Internal Revenue Code;

U a trust that (1) is subject to (A) the primary supervision of a court within the United States and (B) the authority of one or more
United States persons to control all substantial decisions of the trust or (2) has a valid election in effect under applicable Treasury Regulations to
be treated as a United States person; or

. an estate that is subject to United States federal income tax on its income regardless of its source.

If a corporation taxed under Subchapter S of the Internal Revenue Code, referred to as an S corporation , or a partnership (including for this
purpose any entity treated as a partnership for United States federal income tax purposes) holds Aslin Group common stock, the tax treatment of
a shareholder or partner generally will depend on the status of the shareholder or partner and the activities of the S corporation or partnership. If
you are a shareholder of an S corporation or partner of a partnership holding Aslin Group common stock, you should consult your tax advisor.
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This discussion addresses only those Aslin Group stockholders that hold their Aslin Group common stock as a capital asset within the meaning
of Section 1221 of the Internal Revenue Code, and does not address all the United States federal income tax consequences that may be relevant
to particular Aslin Group stockholders in light of their individual circumstances or to Aslin Group stockholders that are subject to special rules,
such as:

. financial institutions;

. pass-through entities or investors in pass-through entities;

. insurance companies;

. tax-exempt organizations;

. dealers in securities;

. traders in securities that elect to use a mark to market method of accounting;
. persons who exercise appraisal rights;
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. persons who hold Aslin Group common stock as part of a straddle, hedge, appreciated financial position, synthetic security,
constructive sale, conversion transaction or other integrated investment or risk reduction transaction;

. certain expatriates or persons that have a functional currency other than the U.S. dollar;

. regulated investment companies;

. persons who are not U.S. holders; and

. stockholders who acquired their shares of Aslin Group common stock through the exercise of an employee stock option or otherwise

as compensation or through a tax-qualified retirement plan.

In addition, the discussion does not address any alternative minimum tax nor does it address any state, local or foreign tax consequences of the
mergers.

The following discussion is based on the Internal Revenue Code, its legislative history, existing and proposed regulations thereunder and
published rulings and decisions, all as currently in effect as of the date hereof, and all of which are subject to change, possibly with retroactive
effect. Any such change could affect the continuing validity of this discussion.

First Business and Aslin Group have structured the mergers, taken together, to qualify as a reorganization within the meaning of Section 368(a)
of the Internal Revenue Code. The obligation of Aslin Group to complete the mergers is conditioned upon the receipt of an opinion from
Stinson Leonard Street LLP, counsel to Aslin Group, to the effect that the mergers, taken together, will for federal income tax purposes qualify
as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code. In addition, in connection with the filing of the
registration statement of which this document is a part, Stinson Leonard Street LLP has delivered an opinion to Aslin Group to the same effect
as the opinion described above. This opinion will be based on the basis of facts, representations and assumptions set forth in such opinion that
are consistent with the state of facts existing as of the closing date of the merger. The accuracy of such assumptions, representations and
warranties, and compliance with such covenants, could affect the conclusions set forth in such opinion. This opinion is not binding on the
Internal Revenue Service or the courts. First Business and Aslin Group have not requested and do not intend to request any ruling from the
Internal Revenue Service as to the United States federal income tax consequences of the mergers. Accordingly, each Aslin Group stockholder
should consult its tax advisor with respect to the particular tax consequences of the mergers to such holder.

Tax Consequences of the Mergers Generally to U.S. Holders of Aslin Group Common Stock. On the basis of the opinion delivered in
connection herewith, and subject to the limitations and assumptions described therein:

. gain (but not loss) will be recognized by the U.S. holders who receive shares of First Business common stock and cash in exchange
for shares of Aslin Group common stock pursuant to the mergers, in an amount equal to the lesser of (1) the amount by which the sum of the fair
market value of the First Business common stock and cash received by a U.S. holder of Aslin Group common stock exceeds such holder s cost
basis in its Aslin Group common stock, and (2) the amount of cash received by such holder of Aslin Group common stock (except with respect
to any cash received instead of fractional share interests in First Business common stock, as discussed in the section entitled Cash Received
Instead of a Fractional Share of First Business Common Stock );
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. the aggregate basis of the First Business common stock received in the merger will be the same as the aggregate basis of the Aslin
Group common stock for which it is exchanged, decreased by the amount of cash received in the merger (except with respect to any cash
received instead of fractional share interests in First Business common stock), decreased by any basis attributable to fractional share interests in
First Business common stock for which cash is received, and increased by the amount of gain recognized on the exchange (regardless of whether
such gain is classified as capital gain, or as dividend income, as discussed below, but excluding any gain or loss recognized with respect to
fractional share interests in First Business common stock for which cash is received); and

. the holding period of First Business common stock received in exchange for shares of Aslin Group common stock will include the
holding period of the Aslin Group common stock for which it is exchanged.
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If U.S. holders of Aslin Group common stock acquired different blocks of Aslin Group common stock at different times or at different prices,
any gain or loss will be determined separately with respect to each block of Aslin Group common stock and such holders basis and holding
periods in their shares of First Business common stock may be determined with reference to each block of Aslin Group common stock. Any
such holders should consult their tax advisors regarding the manner in which cash and First Business common stock received in the exchange
should be allocated among different blocks of Aslin Group common stock and with respect to identifying the bases or holding periods of the
particular shares of First Business common stock received in the merger.

Gain that U.S. holders of Aslin Group common stock recognize in connection with the merger generally will constitute capital gain and will
constitute long-term capital gain if such holders have held (or are treated as having held) their Aslin Group common stock for more than one
year as of the date of the mergers. Long-term capital gain of non-corporate U.S. holders of Aslin Group common stock is generally taxed at
preferential rates. In some cases, if a U.S. holder actually or constructively owns First Business stock other than First Business stock received
pursuant to the merger, the recognized gain could be treated as having the effect of a distribution of a dividend under the tests set forth in
Section 302 of the Internal Revenue Code, in which case such gain would be treated as dividend income to the extent of such holder s ratable
share of undistributed earnings and profits. Because the possibility of dividend treatment depends primarily upon each holder s particular
circumstances, including the application of the constructive ownership rules, holders of Aslin Group common stock should consult their tax
advisors regarding the application of the foregoing rules to their particular circumstances.

Cash Received Instead of a Fractional Share of First Business Common Stock. A holder of Aslin Group common stock who receives cash
instead of a fractional share of First Business common stock will generally be treated as having received the fractional share pursuant to the
merger and then as having sold that fractional share of First Business common stock for cash. As a result, a holder of Aslin Group common
stock will generally recognize gain or loss equal to the difference between the amount of cash received and the basis in its fractional share
interest as set forth above. Except as described above, this gain or loss will generally be capital gain or loss, and will be long-term capital gain
or loss if, as of the effective date of the mergers, the holding period for such shares is greater than one year. The deductibility of capital losses is
subject to limitations.

Medicare Tax. A U.S. holder of Aslin Group common stock who is an individual is generally subject to a 3.8% tax on the lesser of: (i) his or

her netinvestment income, as defined in Section 1411 of the Internal Revenue Code, for the relevant taxable year; or (ii) the excess of his or her
modified adjusted gross income for the taxable year over a certain threshold (between $125,000 and $250,000 depending on the individual s U.S.
federal income tax filing status). A similar regime applies to estates and trusts. Net investment income generally includes any gain incurred in
connection with the merger (including any gain that is capital gain or that is treated as a dividend).

Backup Withholding and Information Reporting. Payments of cash to a U.S. holder of Aslin Group common stock may, under certain
circumstances, be subject to information reporting and backup withholding, unless such holder provides proof of an applicable exemption
satisfactory to First Business and the exchange agent or furnishes its taxpayer identification number, and otherwise complies with all applicable
requirements of the backup withholding rules. Any amounts withheld from payments to a U.S. holder under the backup withholding rules are
not additional tax and will be allowed as a refund or credit against the holder s United States federal income tax liability, provided the required
information is furnished to the Internal Revenue Service.

The discussion set forth above does not address all United States federal income tax consequences that may be relevant to U.S. holders of Aslin
Group common stock and may not be applicable to such holders that are subject to special rules. It is not a complete analysis or discussion of all
potential tax effects that may be important to you. Thus, you are strongly encouraged to consult your tax advisor as to the specific tax
consequences resulting from the mergers, including tax return reporting requirements, the applicability and effect of federal, state, local, and
other tax laws and the effect of any proposed changes in the tax laws.
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FIRST BUSINESS

General

First Business is a registered bank holding company originally incorporated in 1986 under the laws of the State of Wisconsin and engaged in the
commercial banking business through its two wholly-owned bank subsidiaries, First Business Bank, or FBB , headquartered in Madison,
Wisconsin, and First Business Bank-Milwaukee, headquartered in Brookfield, Wisconsin, which we refer to as FBB-Milwaukee and, together
with FBB, the First Business Banks . All of its operations are conducted through the First Business Banks and certain subsidiaries of FBB. The
First Business Banks operate as business banks focusing on delivering a full line of commercial banking products, including commercial loans
and commercial real estate loans, and services tailored to meet the specific needs of small- and medium-sized businesses, business owners,
executives, professionals and high net worth individuals. The First Business Banks generally target businesses with annual sales between $2.0
million and $75.0 million. Because of their focus on business banking, the First Business Banks do not utilize branch networks to attract retail
clients and, to supplement their business banking deposit base, the First Business Banks utilize wholesale funding alternatives to fund a portion
of their assets. As of March 31, 2014, on a consolidated basis, First Business had total assets of $1.274 billion, total deposits of $1.137 billion
and total stockholders equity of $112.2 million.

Business Lines

Commercial Lending. First Business strives to meet the specific commercial-lending needs of small- to medium-sized companies in its target
market areas of Wisconsin, primarily through lines of credit for working capital needs and term loans to businesses with annual sales between
$2.0 million and $75.0 million. Through FBB, First Business has a strong presence in Madison and its surrounding areas. In 2000, it opened
FBB-Milwaukee to take advantage of the strong commercial base located in Milwaukee and the surrounding communities. In 2006, FBB opened
a loan production office in Appleton to take advantage of the strong commercial environment in Northeast Wisconsin. Since then, First Business
has opened additional loan production offices in Oshkosh and Green Bay.

First Business commercial loans are typically secured by various types of business assets, including inventory, receivables and equipment. First
Business also originates loans secured by commercial real estate, including non-residential owner-occupied commercial facilities, multi-family
housing, office buildings, retail centers, and, to a lesser extent, commercial real estate construction loans. In very limited cases, First Business
may originate loans on an unsecured basis.

Asset-Based Financing. First Business Capital Corp., which we refer to as FBCC , a wholly-owned subsidiary of FBB, is focused on
asset-based lending to small- to medium-sized companies. With its seven sales offices located in six states, FBCC does not limit itself to
conducting business in Wisconsin.

FBCC primarily provides revolving lines of credit and term loans for financial and strategic acquisitions (e.g., leveraged or management
buyouts), capital expenditures, working capital to support rapid growth, bank debt refinancing, debt restructuring, corporate turnaround
strategies and debtor-in-possession financing in the course of bankruptcy proceedings or the exit therefrom. As a bank-owned, asset-based lender
with strong underwriting standards, FBCC is positioned to provide cost-effective financing solutions to companies with annual sales between
$5.0 million and $50.0 million that may not have the established stable cash flows necessary to qualify for a more traditional commercial lending
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product. Asset-based lending is generally more profitable than traditional commercial lending. This line of business complements First Business
traditional commercial loan portfolio and provides it with more diverse income opportunities.

First Business Factors, which we refer to as FBF , a division of FBCC, provides factored receivable financing by purchasing accounts receivable
from clients on a full recourse basis and advances up to 85% of the purchased receivable. FBF provides competitive rates to clients starting up,
seeking growth and needing cash flow support, or currently experiencing financial issues. Factored receivable arrangements typically have
contracts of one to two years. Similar to asset-based lending, factoring is generally more profitable than traditional commercial lending, and
complements its traditional commercial portfolio. The purchase of the accounts receivable on a full recourse basis mitigates First Business risk
and provides it with more diverse income opportunities. First Business started this line
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of business in November 2012 and First Business believes it will continue to grow this business in the future. The FBF office is located in
Chicago, Illinois.

Equipment Financing. First Business Equipment Finance, LLC, which we refer to as FBEF , a wholly-owned subsidiary of FBB, delivers a
broad range of equipment finance products, including leases and loans, to address the financing needs of commercial clients in a variety of
industries. FBEF s focus includes manufacturing equipment, industrial assets, construction and transportation equipment, and drilling and oil
field equipment, in addition to a wide variety of other commercial equipment. These financings generally range between $1.0 million and $10.0
million with terms of 36 to 84 months. First Business believes that it will continue to grow this business through its existing offices in
Wisconsin, Kansas City, Kansas and Denver, Colorado.

Treasury Management Services. The First Business Banks provide comprehensive services for commercial clients to manage their cash and
liquidity, including lockbox, accounts receivable collection services, electronic payment solutions, fraud protection, information reporting,
reconciliation and data integration solutions. The First Business Banks also offer a variety of deposit accounts and balance optimization
solutions. As First Business continues to seek to diversify its income and increase its non-interest income, First Business has focused on
increasing these services and has emphasized these offerings with new and existing business clients.

Trust and Investment Services. FBB, through its First Business Trust & Investments, or FBTI , division, acts as fiduciary and investment
manager for individual and corporate clients, creating and executing asset allocation strategies tailored to each client s unique situation. FBTI
has full fiduciary powers and offers trust, estate, financial planning and investment services, acting in a trustee or agent capacity. First Business
Trust & Investments also provides brokerage and custody-only services, for which it administers and safeguards assets but does not provide
investment advice.

Additional Information

Financial and other information relating to First Business is set forth in its Annual Report on Form 10-K for the year ended December 31, 2013,
and its Quarterly Report on Form 10-Q for the quarter ended March 31, 2014. Information regarding the names, ages, positions, and business
backgrounds of the executive officers and directors of First Business, as well as additional information, including executive compensation, and
certain relationships and related person transactions, is set forth in or incorporated by reference in First Business 10-K and in its proxy statement
for its 2014 annual meeting of shareholders. See Where You Can Find More Information .
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ASLIN GROUP

General

Aslin Group is a bank holding company originally incorporated in 2009 under the laws of the State of Delaware and engaged in the commercial
banking business through its wholly-owned bank subsidiary, Alterra Bank. The company also owns a related subsidiary, ASA Holdings (ASA),
formed to own certain parcels of real estate acquired from Alterra Bank in order to facilitate the orderly disposal of these properties. The
business activities of Aslin Group consist primarily of the commercial banking business conducted by Alterra Bank, including the making of
commercial loans to small businesses and individuals; deposit gathering from various local and wholesale sources; providing services to
businesses and individuals in exchange for fees; and originating residential mortgage loans for sale in the secondary market. Alterra Bank has
established a niche in Small Business Administration, or SBA, lending and has been the top SBA lender in the Kansas City market, part of the
Kansas City SBA District, as measured by the aggregate dollar volume of loans, in 2012, 2013 and for the year through May 31 in 2014. Alterra
Bank operates with a limited branch model, doing business throughout the Kansas City metro area from its headquarters location in Leawood,
Kansas and from a single branch in Overland Park, Kansas. As of March 31, 2014 on a consolidated basis, Aslin Group had total assets of
$222.9 million, total deposits of $191.8 million and stockholders equity of $21.2 million.

Business Lines

Commercial Lending. Alterra Bank serves the commercial lending needs of entrepreneurs and entrepreneur-led companies with credit needs
generally up to $5 million in the aggregate, and with revenues generally below $50 million. Lending activities are concentrated in Kansas City
metropolitan area, including communities in both Missouri and Kansas that comprise the broad geography that makes up the Kansas City
metropolitan area.

Commercial loans are typically secured by business assets, including inventory, accounts receivable and equipment, as well as owner-occupied
commercial real estate. Alterra Bank also originates commercial loans secured by non-owner occupied commercial real estate where the
borrower is a commercial real estate investor or developer. These loans include a variety of property types including multi-family residential,
single-family residential, multi-tenant office, retail and industrial and mixed-use properties. Alterra Bank also originates construction loans for
residential properties as well as commercial properties, some of which convert to term loans after construction is complete. In limited instances,
commercial loans are originated on an unsecured basis.

Small Business Administration Lending. Alterra Bank is an active originator of loans using the SBA s various loan programs to meet the needs
of small business clients who benefit from the features and benefits of those programs. Since 2012, Alterra Bank has been the top SBA lender
in the Kansas City District as measured by the total dollar volume of loans originated, and has been among the top three lenders measured by
total number of loans. The majority of Alterra Bank s SBA lending activity is in the primary loan guaranty program known commonly as the
7(a) program. These loans are generally term loans secured by business assets which may include inventory, accounts receivable, equipment
and commercial real estate as well as available personal assets as required by program guidelines. Alterra Bank also provides lines of credit
under various programs within the 7(a) umbrella including the Express and CAPline programs. In addition, Alterra Bank originates real estate
loans under the CDC/504 debenture program. In early 2014, Alterra Bank was designated a PLP (Preferred Lender), based on its track record

of originating, servicing and liquidating loans.
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SBA lending is complimentary to the other commercial lending activities of Alterra Bank. SBA loans represent approximately twenty five
percent of the loan portfolio managed and serviced by Alterra Bank. Alterra Bank s SBA division includes staff experienced in originating,
packaging, underwriting and servicing loans according to the SBA s Standard Operating Procedures. As a result, Alterra Bank offers small
business owners the advantage of a local team with expertise domiciled in Kansas City combined with the responsiveness available through the
delegated authority of a PLP lender.

SBA lending is a capital-efficient strategy in that the portion of the loan subject to the government guaranty (generally 75%) carries a lower risk
weighting for purposes of calculating Alterra Bank s capital requirements, or in the alternative can be sold to investors to generate non-interest
income. In addition, Alterra Bank services its SBA
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loan portfolio for a fee. Alterra Bank has generated significant non-interest income from SBA lending activities since the program was
established at Alterra Bank in 2011.

Commercial (Treasury) Services. Alterra Bank provides comprehensive services to business customers that allow customers to efficiently and
effectively manage deposit and loan relationships. These services include online banking and bill-payment, remote capture, retail and wholesale
lockbox, electronic payment solutions, fraud-protection, merchant services, and card-based solutions, and Health Savings Accounts. A full
range of deposit accounts is offered and priced competitively with the market with the objective of generating growth in Alterra Bank s
non-interest bearing commercial deposit account relationships as well as non-interest income from fee-based services.

Residential Mortgage Lending. Alterra Bank established a residential mortgage lending division in 2013 in order to meet the needs of
individuals as part of a larger private banking strategy designed to serve the consumer banking needs of Alterra Bank s core business owner
clientele, expand its reach to other consumers, and generate additional non-interest income. Alterra Bank functions as a mini-correspondent ; all
loans conform to Fannie Mae or Freddie Mac guidelines, and are sold to one of several investors who have underwritten and approved the loan
prior to closing.

Retail and Consumer Banking. Alterra Bank operates principally as a commercial bank serving the needs of entrepreneur-led companies as
well as the individuals who own, lead and work in those businesses; additionally, Alterra Bank serves retail clients in proximity to its two offices
or more broadly in the Kansas City metropolitan area. Alterra Bank serves this client base with a range of deposit products and importantly
through a robust online and mobile strategy that includes remote deposit capability. Additional services provided to consumers include home
equity lines of credit, auto and consumer loans. Credit cards are offered through a private-label arrangement with a third party who underwrites
and approves all credit extensions.
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COMPARATIVE RIGHTS OF STOCKHOLDERS

Aslin Group is incorporated under the laws of the state of Delaware and, accordingly, the rights of Aslin Group stockholders are currently

governed by the DGCL, Aslin Group s certificate of incorporation and Aslin Group s bylaws. First Business is incorporated under the laws of the
state of Wisconsin and, accordingly, the rights of First Business shareholders are governed by the Wisconsin Business Corporation Law, which

we refer toas WBCL , First Business Amended and Restated Articles of Incorporation and First Business Amended and Restated Bylaws. Upon
completion of the Merger, all outstanding shares of Aslin Group stock will be converted into the right to receive per share consideration valued

at $14,435.59, which will include a combination of cash and First Business common stock. Therefore, upon completion of the Merger, the rights

of the former Aslin Group stockholders will be governed by the WBCL, First Business Amended and Restated Articles of Incorporation and

First Business Amended and Restated Bylaws. The following is a summary of the material differences between the rights of Aslin Group

common stockholders and the rights of First Business shareholders.

Authorized Capital Stock

Aslin Group First Business
Authorized: Authorized:
100,000 shares of common stock, $0.01 par value. 25,000,000 shares of common stock, $0.01 par value.

2,500,000 shares of preferred stock, $0.01 par value.

Outstanding as of April 30, 2014: Outstanding as of March 31, 2014:

1,943.5 shares of common stock. 3,944,795 shares of common stock.
0 shares of preferred stock.

Size of Board of Directors

Aslin Group First Business

The DGCL provides that the board of directors of a business The WBCL provides that the board of directors of a business
corporation shall consist of one or more members, each of whom shall  corporation shall consist of one or more natural persons, with the
be a natural person, and that the number of directors shall be fixed by, = numbers specified or fixed in accordance with the articles of

or in the manner provided in, the bylaws, unless the certificate of incorporation or bylaws.

incorporation fixes the number of directors, in which case a change
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shall be made only by amendment.

First Business bylaws provide that the number of directors constituting
the board of directors shall be neither fewer than seven nor more than
Aslin Group s bylaws provide that the number of directors shall be one, 11.There are currently nine members on First Business board.
and the board of directors shall have the power to change the number
of directors by resolution adopted by a majority of the whole board of
directors. There are currently five members on Aslin Group s board.

Cumulative Voting

Cumulative voting entitles each shareholder to cast an aggregate number of votes equal to the number of voting shares held, multiplied by the
number of directors to be elected. Each shareholder may cast all of his or her votes for one nominee or distribute them among two or more
nominees. The candidates, up to the number of directors to be elected, receiving the highest number of votes are elected.
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Aslin Group

The DGCL provides that a corporation s certificate of incorporation
may provide for cumulative voting.

Aslin Group s certificate of incorporation does not provide for
cumulative voting.

First Business

Under the WBCL, shareholders do not have the right to cumulate their
votes for directors, unless the articles of incorporation provide for
cumulative voting.

First Business articles of incorporation do not provide for cumulative
voting.

Class of Directors

Aslin Group

The DGCL provides that, pursuant to a Delaware corporation s
certificate of incorporation, an initial bylaw or a bylaw adopted by the
stockholders, a classified board of directions with staggered terms can
be created. A maximum of three classes of directors is allowed with
expiring terms in one-year intervals. There is no statutory requirement
as to the number of directors in each class or that the number in each
class be equal.

Aslin Group s certificate of incorporation does not provide for classes
of directors.

First Business

The WBCL provides that directors of a Wisconsin corporation may be
divided into two or three classes if provided by the articles of
incorporation or the bylaws, if the articles of incorporation so provide.

First Business articles of incorporation and bylaws provide that the
board of directors is divided into three classes and each director serves
for a term expiring at the third succeeding annual meeting or until his
or her successor is elected and qualified.

Qualifications of Directors

Aslin Group

Under the DGCL, unless otherwise restricted in the certificate of
incorporation or the bylaws, a director is not required to be a
stockholder of the corporation, and that other qualifications of
directors may be prescribed in the certificate of incorporation or the
bylaws.

The Aslin Group bylaws provide that directors need not be
stockholders of the corporation, and neither the bylaws nor the
certificate of incorporation prescribe any other qualifications for
directors.

First Business

Under the WBCL, a director is not required to be a resident of the state
of Wisconsin or a shareholder of the corporation.

First Business bylaws do not prescribe any qualifications for directors.
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Voting for Directors

Aslin Group

Under the DGCL, unless otherwise provided in the certificate of
incorporation or bylaws of any corporation, directors shall be elected
by a plurality of the votes of the shares present in person or
represented by proxy at the meeting and entitled to vote on the election
of directors.

Aslin Group s certificate of incorporation and bylaws have no contrary
applicable provisions.

First Business

Under the WBCL, unless otherwise provided in the company s articles
of incorporation or bylaws, directors are elected by a plurality of the
votes cast by the shares entitled to vote at a meeting.

First Business articles of incorporation and bylaws have no contrary
applicable provisions.

Filling Vacancies on the Board

Aslin Group

The DGCL provides that, unless the certificate of incorporation or
bylaws provide otherwise, the board of directors may fill any vacancy
on the board of directors including newly created directorships
resulting from an increase in the number of directors.

Aslin Group s certificate of incorporation and bylaws have no contrary
applicable provisions.

First Business

The WBCL provides that unless the articles of incorporation provide
otherwise, if a vacancy occurs on the board of directors it may filled
by any of the following: (i) the shareholders; (ii) the board of
directors; or (iii) if the directors remaining in office constitute fewer
than a quorum of the board, the directors, by the affirmative vote of a
majority of all directors remaining in office. If the vacant office was
held by a director elected by a voting group of shareholders, only the
holders of shares of that voting group may vote to fill the vacancy if it
is filled by shareholders, and only the remaining directors elected by
that voting group may vote to fill the vacancy if it is filled by the
directors. A vacancy that will occur at a specific later date may be
filled before the vacancy occurs, but the new directors may not take
office until the vacancy occurs.

First Business bylaws provide that any vacancy on the board of
directors may be filled only by a majority of the vote of a majority of
the directors then in office, though less than a quorum, or by a sole
remaining director, or by shareholders, if such vacancy was caused by
the action of shareholders (in which event such vacancy may not be
filled by directors or a majority thereof). Any director elected by the
board of directors to fill a vacancy not resulting from an increase in the
number of directors shall have the remaining term as that of his or her
predecessor.

Removal of Directors
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Under the DGCL, directors may be removed, with or without cause, Under the WBCL, shareholders of a corporation may remove a

by the holders of a majority of the shares entitled to vote on their director with or without cause, unless the corporation s articles of
election. incorporation or bylaws provide that a director may only be removed

for cause. If a director is elected by a voting group of shareholders,
only the shareholders of that voting group may participate in

58

122



Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

Table of Contents

the vote to remove the director.

First Business bylaws provide that directors may be removed from
office by First Business shareholders only for cause, which shall be
defined for this purpose as a breach of or failure to perform a duty as
such breach or failure is described in the WBCL.

Nomination of Directors for Election

Aslin Group

Neither Aslin Group s certificate of incorporation nor its bylaws have
any provision covering the nomination of directors.

First Business

First Business bylaws provide that nominations for the election of
directors to be considered by shareholders at any annual or special
meeting of the shareholders may be made by the board of directors or
by any shareholder of First Business entitled to vote generally in the
election of directors. In order for a First Business shareholder to make
any such nominations, and for such nominations to be properly before
the annual or special meeting, he or she must give notice thereof in
writing, delivered or mailed by first class U.S. mail, postage prepaid,
to the Secretary of First Business: (a) with respect to an annual
meeting, not less than 60 days nor more than 90 days prior to the date
of the previous year s annual meeting of shareholders, except that (i) if
no annual meeting was held in the previous year, such notice must be
provided not later than the close of business on the tenth day following
the day on which notice of the annual meeting was mailed to
shareholders, and (ii) if the previous year s annual meeting date
occurred more than 60 days after the date specified in First Business
bylaws, such notice must be provided not less than 60 days nor more
than 90 days prior to the date so specified; and (b) with respect to a
special meeting, such notice must be provided not later than the close
of business on the tenth day following the day on which notice of the
special meeting was mailed to shareholders.

To be in proper written form, such shareholder s notice must be in
writing and contain information regarding the nominee to the board of
directors, the shareholder bringing the nomination and other
information specified in First Business bylaws.
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Anti-Takeover Provisions

Aslin Group

The DGCL generally prohibits certain Delaware corporations from
engaging in any business combination with any
for a period of three years following the time that the stockholder
became an interested stockholder unless:

. before that time, the board of directors of the corporation
approved either the business combination or the transaction which
resulted in the stockholder becoming an interested stockholder;

. upon completion of the transaction which resulted in the
stockholder becoming an interested stockholder, the interested
stockholder owned at least 85 percent of the voting stock of the
corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the voting stock outstanding
(but not the outstanding voting stock owned by the interested
stockholder) those shares owned by persons who are directors and also
officers and by employee stock plans in which employee participants
do not have the right to determine confidentially whether shares held
subject to the plan will be tendered in a tender or exchange offer; or

. at or subsequent to such time the business combination is
approved by the board of directors and authorized at an annual or
special meeting of stockholders, and not by written consent, by the
affirmative vote of at least two-thirds of the outstanding voting stock
which is not owned by the interested stockholder.

The DGCL generally defines business combination as:

. any merger or consolidation of the corporation with the
interested stockholder;

. any sale, lease, exchange, mortgage, pledge, transfer or
other disposition to or with the interested stockholder of 10 percent or

First Business

The WBCL protects domestic corporations from hostile takeovers and

interested stockholdembusive takeover tactics by preventing a person from engaging in

specified transactions with the corporation or from taking specific
actions after that person has acquired a significant portion of the
corporation s shares. These protections fall into three categories:

U the business combination statute, which regulates specified
types of transactions with interested stockholders;

U the fair price statute, which regulates the price at which
significant shareholders may acquire the remaining shares of the
corporation; and

U the control share statute, which regulates the voting power
of shares held by specified large shareholders.

The following section summarizes each of these statutes.

Business combination statute. The WBCL prohibits business
combinations between Wisconsin corporations and a person who is an
interested stockholder. This prohibition lasts for three years after the
date on which that person became an interested stockholder. Business
combinations include mergers, consolidations, share exchanges, sales
of assets, liquidations, dissolutions, and specified types of stock
transactions and stock issuances. An interested stockholder is a person
who is the beneficial owner of at least 10 percent of the voting power
of the outstanding voting stock or who is an affiliate or associate of the
corporation and is the beneficial owner of at least 10 percent of the
voting power of the outstanding voting stock at any time within the
prior three-year period. The prohibition on business combinations does
not apply if the corporation s board of directors has approved, before
the interested stockholder s stock acquisition, that business
combination or the purchase of stock made by the interested
stockholder on that stock acquisition date.
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more of the assets or outstanding stock of the corporation;

. subject to specified exceptions, any transaction that results
in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

. any transaction involving the corporation that increases the
proportionate share of the stock of any class or series of the
corporation owned by
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The prohibition on business combinations continues after the initial
three-year period unless:

U the corporation s board of directors has approved, before the
interested stockholder s stock acquisition date, the purchase of stock
made by the interested stockholder on that stock acquisition date;

U the business combination is approved by the affirmative
vote of the holders of a majority of the voting stock not beneficially
owned by the interested stockholder at a meeting called for that
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the interested stockholder; or

. any receipt by the interested stockholder of the benefit of
any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

purpose;

U the interested stockholder pays a fair price, as defined in
the statute, for the shares it acquires in the business combination; or

. the business combination is a business combination

Generally, the DGCL defines an interested stockholder  as any entity orgpecifically excluded from the prohibition on business combinations

person owning 15 percent or more of the outstanding voting stock of
the corporation or any entity or person affiliated with or controlling or
controlled by that entity or person.

A corporation may elect not to be governed by such anti-takeover
provisions of the DGCL. Neither Aslin Group s certificate of
incorporation nor its bylaws contains an election not to be governed by
such anti-takeover provisions under the DGCL.

by the WBCL.

Fair price statute. The WBCL provides that a business combination
must be approved by the affirmative vote of at least all of the
following: (i) 80 percent of the votes entitled to be cast by outstanding
voting shares of the corporation, voting together as a single voting
group; and (ii) two-thirds of the votes entitled to be cast by holders of
voting shares other than voting shares beneficially owned by a
significant shareholder who is a party to the business combination or
an affiliate or associate of a significant shareholder who is a party to
the business combination, voting together as a single voting group.
This voting requirement does not apply to a business combination if
the corporation s shareholders receive a fair price, as defined in the
statute, for their shares from the significant shareholder in the business
combination. A significant shareholder is a person who is the
beneficial owner of at least 10 percent of the voting power of the
outstanding voting stock or who is an affiliate or associate of the
corporation and is the beneficial owner of at least 10 percent of the
voting power of the outstanding voting stock at any time within the
prior three-year period.

Control share statute. Under the WBCL, unless otherwise provided in
a corporation s articles of incorporation, the voting power of shares of a
corporation held by any person, including shares issuable upon
conversion of convertible securities or upon exercise of options or
warrants, in excess of 20 percent of the voting power in the election of
directors shall be limited to 10 percent of the full voting power of

those shares. The full voting power of the excess shares may be
restored by a vote of a majority of the corporation s shares. The person
seeking restoration of full voting power may vote on this resolution.
The Wisconsin anti-takeover provisions are not applicable to the
transactions contemplated by the Merger Agreement.

Shareholder Rights Plan
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Aslin Group does not have a shareholder rights plan. First Business has a shareholder rights plan. On June 5, 2008, the
board of directors declared a dividend of one common share purchase
right for each outstanding share of common stock, $0.01 par value per
share (common
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shares), of First Business. The dividend was paid on July 15, 2008.
Each right entitles the registered holder to purchase from First
Business one-half of one common share, at a price of $85.00 per full
common share (equivalent to $42.50 for each one-half of a common
share), subject to adjustment. The rights will be exercisable only if a
person or group acquires 15% or more of First Business common stock
or announces a tender offer for such stock. Under conditions described
in the shareholder rights plan, holders of rights may acquire additional
shares of First Business common stock. The value of shares acquired
under the plan would have a market value of two times the
then-current per share purchase price. The rights will expire on June 5,
2018. Shares of First Business common stock that are received by
Aslin Group stockholders in the merger will include the accompanying
purchase rights described above.

Shareholders Meeting

Aslin Group

Annual Meetings. Under the DGCL, a corporation shall hold a meeting
of stockholders either within or without Delaware, as may be
designated by the bylaws or certificate of incorporation.

Aslin Group s bylaws provide that the annual meeting of the
stockholders shall be held the third Tuesday in April of each year, if
not a legal holiday, and if a legal holiday, then on the next secular day
following, at 10:00 a.m., or such other date and time as shall be
designated from time to time by the board of directors and stated in the
notice of the meeting.

Special Meetings. Under the DGCL, a special meeting may be called
by the board of directors or such person or persons as may be
authorized by the certificate of incorporation or the bylaws.

Aslin Group s bylaws provide that special meetings of the stockholders
may be called for any purpose unless otherwise prohibited by law or
the certificate of incorporation by the chairman of the board, by the
Chairman of the Board of Directors, by the President, by the Secretary,
the board of directors, by holders of, or by any officer or stockholder
upon the written request of stockholders, not less than 20 percent of

the outstanding stock entitled vote on the subject matter at such
meeting, and shall be called by any officer directed to do so by the
board of directors or requested to do so in writing by a majority of the
board of directors. Such written request shall state the purpose or

First Business

Annual Meetings. Under the WBCL, a corporation shall hold a
meeting of shareholders annually at a time stated in or fixed in
accordance with the bylaws.

First Business bylaws provide that the annual meeting of the
shareholders shall be held at 6:00 p.m. on the first Monday of May, or
at such other time and date within 30 days before or after said date as
may be fixed by or under the authority of the board of directors for the
purpose of electing directors and for the transaction of such other
business as may come before the meeting.

Special Meeting. Under the WBCL, the board of directors, any person
authorized by the articles of incorporation or bylaws, and holders of at
least 10 percent of all votes entitled to be cast on any issue proposed to
be considered at the proposed special meeting, may hold a special
meeting of shareholders.

First Business bylaws provide that special meetings of the
shareholders, for any purpose or purposes, unless prescribed in the
WBCL, may be called by the Chairperson of the board of directors, the
President, by resolution adopted by a majority of the board of
directors, or by the holders of at least ten percent of all the votes
entitled to be cast on any issue proposed to be considered at the
proposed special meeting who sign, date and deliver to First Business
one or more written demands for the meeting describing one or more
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purposes of the proposed meeting. purposes for which it is to be held. The record date for determining
shareholders entitled to demand a special meeting shall be the date that
the first shareholder signs the demand.

Place of Meeting. The DGCL provides that meetings of stockholders

may be held at such geographic location within or without the state of

Delaware as may be Place of Meeting. The WBCL provides that a corporation may hold
the annual shareholders meeting or special shareholders meeting in or
outside Wisconsin at the place
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provided in or fixed pursuant to the certificate of incorporation or the
bylaws, or, if no place is designated, as determined by the board of
directors.

The Aslin Group bylaws provide that meetings of stockholders shall
be held at the offices of Aslin Group or at such other place either
within or without the state of Delaware that the board of directors may
from time to time designate.

Attendance and Voting. The DGCL provides that every stockholder
entitled to vote at a meeting of stockholders or to express consent or
dissent to corporate action in writing without a meeting may authorize
another person to act for him by proxy. Every proxy shall be executed
or authenticated by the stockholder or by his duly authorized
attorney-in-fact and filed with or transmitted to the secretary of the
corporation or its designated agent. A stockholder may execute or
authenticate a writing or transmit an electronic message authorizing
another person to act for the stockholder by proxy. The DGCL
provides that, unless otherwise provided in the certificate of
incorporation, every stockholder of a business corporation shall be
entitled to one vote for every share of capital stock held by such
stockholder.

Aslin Group s bylaws provide that the holders of common stock are
entitled to one vote per share of common stock owned for each matter
which the holders of common stock are entitled to vote. The bylaws
provide that each stockholder entitled to vote may vote in person or by

proxy.

Quorum. The DGCL provides that unless the certificate of
incorporation or bylaws provide otherwise, a majority of the shares
entitled to vote, present in person or represented by proxy, shall
constitute a quorum at all meetings for the transaction of business
except as otherwise provided by law.

The Aslin Group bylaws provide that the holders of a majority of
outstanding shares of stock entitled to vote at any meeting, present in
person or represented by proxy, shall constitute a quorum at all
meetings of the stockholders for the transaction of any business,
except as otherwise provided by law, by the certificate of
incorporation or the bylaws.

stated in or fixed in accordance with the bylaws, or, if no place is
stated or fixed in accordance with the bylaws, the corporation shall
hold the annual meeting at the principal office.

First Business bylaws provide that the board of directors may
designate any place, within or outside of the state of Wisconsin, as the
place of meeting for any annual meeting or special meeting; and, if no
designation is made, the place of the meeting shall be the principle
office of First Business.

Attendance and Voting. The WBCL provides that a shareholder may
vote his or her shares in person or by proxy. A shareholder may
appoint a proxy in writing or by transmitting or authorizing the
transmission of an electronic transmission of the appointment. The
WBCL provides that unless the articles of incorporation provides
otherwise, each outstanding share, regardless of class, is entitled to one
vote on each matter voted on at a shareholders meeting.

First Business bylaws provide that each outstanding share shall be
entitled to one vote upon each matter submitted to a vote at a meeting
of shareholders, except to the extent that the voting rights of the shares
of any voting group or groups are enlarged, limited or denied by the
articles of incorporation or the WBCL. First Business bylaws provide
that a shareholder may appoint a proxy to vote or otherwise act for the
shareholder by signing an appointment form, either personally or by a
duly authorized attorney-in-fact.

Quorum. The WBCL provides that unless the articles of incorporation
or bylaws provide otherwise, a majority of the votes entitled to be cast
on the matter by the voting group constitutes a quorum of the voting
group for action on that matter.

Under First Business bylaws, a majority of the votes entitled to be cast
on a matter by a voting group constitutes a quorum of that voting
group for action with respect to that matter.

Shareholder Action Without a Meeting
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Unless prohibited by the certificate of incorporation, the DGCL Under the WBCL, action required or permitted to be taken at a
provides that stockholders may take action by written consent in lieu shareholders meeting may be taken without a meeting: (i) without
of a stockholders meeting if signed by the holders of outstanding stock  action by the board of directors, by all shareholders entitled to vote on
having not less than the minimum number of votes that would have the action; or (ii) if the articles of incorporation so provide, by
been required to be taken at a meeting of stockholders. shareholders who would be entitled to vote at a meeting those shares
with
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The Aslin Group bylaws provide that any action required to be taken
at any annual or special meeting of Aslin Group s stockholders, or any
action which may be taken at any such meeting, may be taken without
a meeting, without prior notice and without a vote, if a consent or
consents in writing, setting forth the action so taken, shall be signed by
the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote thereon were
present and voted and shall be delivered to Aslin Group by delivery to
its registered office in the state of Delaware, its principal place of
business, or an officer or agent of Aslin Group having custody of the
book in which the proceedings of meetings of stockholders are
recorded.

voting power to cast not less than the minimum number or, in the cast
of voting by voting groups, numbers of votes that would be necessary
to authorize or take the action at a meeting at which all shares entitled
to vote were present and voted.

First Business bylaws provide that any action required or permitted by
the articles of incorporation or bylaws or any provision of law to be
taken at a meeting of shareholders may be taken without a meeting if a
consent, in writing, setting forth the action so taken, shall be signed by
all the shareholders entitled to vote with respect to the subject matter
thereof.

Submission of Shareholder Proposals

Aslin Group

Neither Aslin Group s certificate of incorporation nor its bylaws
discuss the submission of stockholder proposals.

First Business

First Business bylaws provide that for proposals for any business to be
considered by shareholders at any annual or special meeting of
shareholders may be made by the board of directors or by any
shareholder of First Business entitled to vote. In order for an First
Business shareholder to make any such proposals, and for such
business to be properly before the annual or special meeting, he or she
must give notice thereof in writing, delivered or mailed by first class
U.S. mail, postage prepaid, to the Secretary of First Business: (a) with
respect to an annual meeting, not less than 60 days nor more than 90
days prior to the date of the previous year s annual meeting of
shareholders, except that (i) if no annual meeting was held in the
previous year, such notice must be provided not later than the close of
business on the tenth day following the day on which notice of the
annual meeting was mailed to shareholders, and (ii) if the previous
year s annual meeting date occurred more than 60 days after the date
specified in First Business bylaws, such notice must be provided not
less than 60 days nor more than 90 days prior to the date so specified;
and (b) with respect to a special meeting, such notice must be provided
not later than the close of business on the tenth day following the day
on which notice of the special meeting was mailed to shareholders.

To be in proper written form, such shareholder s notice must be in
writing and contain a brief description of the business desired to be
brought before the meeting and the reasons for conducting such
business at the meeting, information regarding the shareholder
bringing the proposal and whether such shareholder has any material
interest in such business.
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Notice of Shareholder Meetings

Aslin Group

Under the DGCL, written notice of any stockholders meeting must be
given not less than 10 nor more than 60 days before the date of the
meeting to each stockholder entitled to vote at such meeting, subject to
other provisions in the DGCL setting forth specific notice
requirements for actions on particular matters.

The Aslin Group bylaws provide that Aslin Group shall notify those
stockholders of the place, if any, date, and hour of the meeting, and the
means of remote communication, if any, by which stockholders and
proxy holders may be deemed to be present in person and vote at such
meeting, and, in the case of a special meeting, the purpose or purposes
thereof, and shall give those stockholders such notice not less than 10
nor more than 60 days before the date of the meeting. If mailed, such
notice shall be deemed to be delivered when it is deposited in the U.S.
mail, postage prepaid, directed to the stockholder at such stockholder s
address as it appears on Aslin Group s corporate records. Additionally,
as provided in the bylaws, any notice to stockholders given by Aslin
Group shall be effective if given by a form of electronic transmission
consented to by the stockholder to whom notice is given.

First Business

Under the WBCL, a corporation shall notify shareholders of the date,
time and place of each annual and special shareholders meeting not
less than 10 days nor more than 60 days before the meeting date,
unless a different time is provided by the articles of incorporation or
the bylaws.

First Business bylaws provide that notice of a meeting may be
communicated in person, by telephone, facsimile or other form of wire
or wireless communication, by mail or private carrier and, if these
forms of personal notice are impracticable, notice may be
communicated by any other means permitted by law. Such notice
stating the place, day and hour of the meeting and, in the case of a
special meeting, a description of each purposes for which the meeting
is called, shall be communicated or sent not less than 10 days nor more
than 60 days before the date of the meeting, by or a the direction of the
chairperson of the board (if one is designated), the President, the
Secretary or any other officer or persons calling the meeting, to each
shareholder of record entitled to vote at such meeting. Written notice
is effective at the earliest of the following: (i) when received; (ii) on
deposit in U.S. mail, if mailed postpaid and correctly addresses; or

(iii) on the date shown on the return receipt, if sent by registered or
certified mail, return receipt requested and the receipt is signed by or
on behalf of the addressee. Written notice to a shareholder shall be
deemed correctly addressed if it is addressed to the shareholder s
address shown in First Business current record of shareholders. Oral
notice is effective when communicated and Aslin Group shall maintain
a record setting forth the date, time, manner and recipient of the notice.

Shareholder Vote Required for Mergers

Aslin Group

The DGCL generally requires that a merger or consolidation or sale,
lease or exchange of all or substantially all of a corporation s property
and assets be approved by the directors and by a majority of the
outstanding stock entitled to vote thereon. Under the DGCL, a
surviving corporation need not obtain stockholder approval for a
merger if:

First Business

The WBCL provides that, unless a corporation s articles of
incorporation, bylaws or other provisions of the WBCL provide
otherwise, a merger to which a Wisconsin corporation is a party must
be approved by the affirmative vote of the holders of a majority of the
shares entitled to vote on the merger and the affirmative vote of the
holders of a majority of the shares of each class or series entitled to
vote separately on the merger, if any.
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. the merger agreement does not amend the certificate of
incorporation of the surviving corporation;

. each share of the surviving corporation s stock outstanding
prior to the merger remains outstanding in identical form after the
merger;

65

Approval of a plan of merger by the shareholders of the surviving
corporation is not required if: (i) the articles of incorporation of the
surviving corporation will not differ, except for certain limited
changes; (ii) the number of shares and the rights and preferences of the
shares held by the surviving corporation s shareholders prior to the
merger will not change immediately after the merger;
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and

. either no shares of common stock of the surviving
corporation are to be issued or delivered in the merger, or, if common
stock will be issued or delivered, it will not increase the number of
shares of common stock outstanding prior to the merger by more than
20 percent.

In addition, the DGCL generally permits the merger of one
corporation, of which at least 90 percent of the outstanding shares of
each class is owned by another corporation, with or into the other
corporation, without stockholder approval of either corporation.

(iii) the number of shares of stock of the surviving corporation
outstanding immediately after the merger plus the number of shares
issuable as a result of the merger will not be greater than 20 percent of
the total number of shares of stock of the surviving corporation
outstanding immediately before the merger; and (iv) the number of
shares that entitle their holders to participate in distributions of stock
of the surviving corporation, or participating shares , outstanding
immediately after the merger plus the number of participating shares
issuable as a result of the merger will not be greater than 20 percent of
the total number of participating shares of stock of the surviving
corporation outstanding immediately before the merger.

Distributions

Aslin Group

The DGCL allows the board of directors to authorize a corporation to
declare and pay dividends and other distributions to its stockholders,
subject to any restrictions contained in the certificate of incorporation,
either out of surplus, or, if there is no surplus, out of net profits for the
current or preceding fiscal year in which the dividend is declared.
However, a distribution out of net profits is not permitted if a
corporation s capital is less than the amount of capital represented by
the issued and outstanding stock of all classes having a preference
upon the distribution of assets, until the deficiency has been repaired.

Aslin Group s bylaws provide that dividends on the outstanding stock
of the corporation, subject to provisions of the certificate of
incorporation, if any, applicable law and the bylaws, may be declared
by the board of directors at any meeting. Dividends may be paid in
cash, in property or in shares of stock of Aslin Group. A member of
the board of directors, or a member of any committee designated by
the board of directors, shall be fully protected in relying in good faith
upon the records of Aslin Group and upon such information, opinions,
reports or statements presented to Aslin Group by any of its officers or
employees, or committees of the board of directors, or by any other
person as to matters the director reasonably believes are within such
other person s professional or expert competence and who has been
selected with reasonable care by or on behalf of Aslin Group, as to the
value and amount of the assets, liabilities and/or net profits of Aslin
Group, or any other facts pertinent to the existence and amount of
surplus or other funds from which dividends might properly be
declared and paid, or with which the Aslin Group s stock might

First Business

Under the WBCL, a corporation may issue share dividends unless the
articles of incorporation provide otherwise. The board of directors may
authorize and the corporation may make distributions to its
shareholders, including in connection with the repurchase of the
corporation s shares, in amounts determined by the board, unless:

(i) after the distribution the corporation would not be able to pay its
debts as they become due in the usual course of business; or (ii) the
corporation s total assets after the distribution would be less than the
sum of its total liabilities, plus, unless the articles of incorporation
provide otherwise, the amount that would be needed to satisfy the
preferential rights upon dissolution of shareholders whose preferential
rights are superior to those receiving the distribution, if the corporation
were to be dissolved at the time of distribution.

First Business bylaws provide that the board of directors may from
time to time declare, and First Business may pay, dividends on its
outstanding shares of common stock in the manner and upon the terms
and conditions provided by law and its articles of incorporation.
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Dissenters Rights of Appraisal

Aslin Group

Under the DGCL, stockholders have appraisal rights in connection
with mergers and consolidations, provided the stockholder complies
with certain procedural requirements of the DGCL. However, this
right to demand appraisal does not apply for shares of any class or
series of stock, which stock or depository receipt in respect thereof, at
the record date fixed to determine the stockholders entitled to receive
notice of and to vote at the meeting of stockholders to act upon the
agreement of merger or consolidation, if:

. the shares are listed on a national securities exchange; or
. the shares are held of record by more than 2,000
stockholders;

Further, no appraisal rights shall be available for any shares of stock of
the constituent corporation surviving a merger if the merger did not
require for its approval the vote of the stockholders of the surviving
corporation.

Notwithstanding the above, appraisal rights are available for the shares
of any class or series of stock if the holders are required by the terms
of an agreement of merger or consolidation to accept for their stock
anything except:

. shares of stock of the corporation surviving or resulting
from the merger or consolidation;

. shares of stock of any other corporation which, at the
effective date of the merger or consolidation, will be listed on a
national securities exchange or held of record by more than 2,000
stockholders;

First Business

Under the WBCL, a shareholder may dissent from, and obtain
payment of the fair value of his or her shares in the event of specified
mergers, share exchanges and transactions involving the sale of all or
substantially all of the corporation s property other than in the usual
and regular course of business.

However, dissenters rights generally are not available to holders of
shares that are listed on a national securities exchange, including
shares of First Business common stock, unless the transaction is a
business combination involving a significant shareholder or the
corporation s articles of incorporation provide otherwise.

First Business articles of incorporation and bylaws do not otherwise
provide for dissenters rights.
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. cash in lieu of fractional shares of the corporations
described in either of the above; or

. any combination of the shares of stock and cash in lieu of
fractional shares described in any of the three above.

A Delaware corporation may provide in its certificate of incorporation
that appraisal rights shall be available for the shares of any class or
series of its stock as the result of an amendment to its certificate of
incorporation, any merger or consolidation to which the corporation is
a party, or the sale of all or substantially all of the assets of the
corporation.

Aslin Group s certificate of incorporation and bylaws do not address
appraisal rights; provided, however, the stockholders of Aslin Group
have appraisal rights with respect to the merger with First Business
pursuant to the DGCL.
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Shareholder Preemptive Rights

Aslin Group

The DGCL provides that no stockholder shall have any preemptive
rights to purchase additional securities of the corporation unless the
certificate of incorporation expressly grants these rights.

Aslin Group s certificate of incorporation provides that holders of any
class of stock of the corporation shall not be entitled to any preemptive
rights with respect to any shares of stock of the corporation of any
class.

First Business

Under the WBCL, subject to specified limitations, holders of shares of
a class authorized before January 1, 1991 have preemptive rights to
acquire a corporation s unissued shares or other securities convertible
into unissued shares, unless the articles of incorporation provide
otherwise. Subject to specified limitations, holders of shares of a class
authorized after January 1, 1991 do not have a preemptive right to
acquire the corporation s unissued shares or other securities except to
the extent provided in the articles of incorporation.

First Business articles of incorporation provide that holders of
common stock of the corporation shall not be entitled to any

preemptive rights with respect to any shares of First Business common
stock.

Indemnification

Aslin Group

A Delaware corporation is required to indemnify a present or former
director or officer against expenses actually and reasonably incurred in
an action that such person successfully defended on the merits or
otherwise.

Under the DGCL, in non-derivative third-party proceedings, a
corporation may indemnify any director, officer, employee or agent
who is or is threatened to be made a party to the proceeding against
expenses, judgments and settlements actually and reasonably incurred
in connection with a civil proceeding, provided such person acted in
good faith and in a manner the person reasonably believed to be in or
not opposed to the best interests of the corporation and, in the case of a
criminal proceeding, had no reasonable cause to believe the conduct
was unlawful. Further, in actions brought on behalf of the corporation,
any director, officer, employee or agent who is or is threatened to be
made a party can be indemnified for expenses actually and reasonably
incurred in connection with the defense or settlement of the action if
the person acted in good faith and in a manner reasonably believed to
be in or not opposed to the best interests of the corporation; however,
indemnification is not permitted with respect to any claims in which
such person has been adjudged liable to the corporation unless the

First Business

The WBCL requires a corporation to indemnify a director or officer, to
the extent that he or she has been successful on the merits or otherwise
in the defense of a proceeding, for all reasonable expenses incurred in
the proceeding if the director or officer was a party because he or she
is or was a director or officer of the corporation. Indemnification is
also required in other instances, unless the director or officer is
personally liable because the director or officer breached or failed to
perform a duty that he or she owes to the corporation and the breach or
failure to perform constitutes any of the following:

U a willful failure to deal fairly with the corporation or its
shareholders in connection with a matter in which the director or
officer has a material conflict of interest;

. a violation of the criminal law, unless the director or officer
had reasonable cause to believe that his or her conduct was lawful or
no reasonable cause to believe that his or her conduct was unlawful;
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appropriate court determines such person is entitled to indemnity for
expenses.

. a transaction from which the director or officer derived an
improper personal benefit; or

Any permissive indemnification of a present or former director,
officer, employee or agent, unless ordered by a court, shall be made by
the corporation upon a determination by: (i) a majority vote of the

disinterested willful misconduct.

The WBCL provides that reasonable expenses incurred by a director
or officer who is a party to a proceeding may be paid or reimbursed by
a corporation at such time as the director of officer furnishes to the
corporation: (i) a
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directors even though less than a quorum; (ii) a committee of
disinterested directors, designated by a majority vote of such directors
even though less than a quorum; (iii) independent legal counsel in a
written opinion; or (iv) the stockholders. The statutory rights regarding
indemnification are not exclusive.

The certificate of incorporation and bylaws of Aslin Group provide for
indemnification of Aslin Group s directors and officers to the fullest
extent permitted by the laws of the state of Delaware.

written affirmation of his or her good faith belief that he or she has not
breached or failed to perform his or her duties to the corporation, and
(ii) a written undertaking to repay any amounts advanced if it is
determined that indemnification by the corporation is not required.

The indemnification provisions of the WBCL are not exclusive. A
corporation may provide directors and officers additional rights to
indemnification, except for conduct described above, in (i) the articles
of incorporation or bylaws; (ii) by a written agreement between the
director or officer and the corporation; (iii) by a resolution adopted by
the board of directors; or (iv) by a resolution that is adopted, after
notice, by a majority vote of all of the corporation s voting shares then
issued and outstanding.

The bylaws of First Business provide for indemnification of First
Business directors to the fullest extent permitted by the WBCL.

Limitations on Directors Liability

Aslin Group

Under the DGCL, a Delaware corporation s certificate of incorporation
may eliminate or limit the personal liability of a director to the
corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director except that such provision shall not
eliminate or limit the liability of a director: (i) for a breach of the duty
of loyalty; (ii) for an act or omission not in good faith or that involves
intentional misconduct or a knowing violation of the law; (iii) certain
unlawful distributions under Section 174 of the DGCL; or (iv) for any
transaction from which the director derived an improper personal
benefit.

Aslin Group s certificate of incorporation provides that a director of
Aslin Group shall not be personally liable to Aslin Group or its
stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability: (i) for any breach of the director s duty of
loyalty to Aslin Group or its stockholders, (ii) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing
violation of the law, (iii) under Section 174 of the DGCL, or (iv) for
any transaction from which the director derived an improper personal
benefit. If the DGCL is amended to authorize corporate action further
eliminating or limiting the personal liability of directors, Aslin Group s
certificate of incorporation further provides that the liability of a
director of Aslin Group shall be eliminated or limited to the fullest

First Business

Under the WBCL, a director is not liable to the corporation, its
shareholders, or any person asserting rights on behalf of the
corporation or its shareholders for damages, settlements, fees, fines,
penalties or other monetary liabilities arising from a breach of, or
failure to perform, any duty resulting solely from his or her status as a
director, unless the person asserting liability proves that the breach or
failure to perform constitutes any of the following:

U a willful failure to deal fairly with the corporation or its
shareholders in connection with a matter in which the director has a
material conflict of interest;

° a violation of criminal law, unless the director had
reasonable cause to believe that his or her conduct was lawful or no
reasonable cause to believe that his or her conduct was unlawful;

U a transaction from which the director derived an improper
personal profit; or
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. willful misconduct.

Under the WBCL, a director or officer, in discharging his or her duties
to the corporation and determining what he or she believes to be in the
best interests of the corporation may, in addition to considering the
effects of any action on shareholders, consider:
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U the effects of the action on employees, suppliers and
customers of the corporation;

° the effects of the action on the communities in which the
corporation operates; and

U any other factors that the director or officer considers
pertinent.

First Business bylaws provide that a director or officer of First
Business shall not be personally liable to First Business or its
shareholders, or any person asserting rights on behalf of First Business
or its shareholders, for monetary damages for breach or failure to
perform any duty resulting from his or her status unless the person
asserting liability proves that the breach or failure to perform
constitutes (i) a willful failure to deal fairly with First Business or its
shareholders in a matter in which the director or officer has a material
conflict of interest, (ii) a violation of criminal law, unless the director
or officer had reasonable cause to believe his or her conduct was
lawful, (iii) a transaction from which the director or officer received an
improper personal benefit, or (iv) willful misconduct. First Business
bylaws further provide that if the WBCL is hereafter amended to
authorize corporation action further eliminating or limiting the
personal liability of directors and officers, the liability of directors and
officers of First Business shall be eliminated or limited to the fullest
extent permitted by such law as amended.

Amendment of Certificate or Articles of Incorporation

Aslin Group

Under the DGCL, under the following circumstances, a class of
stockholders has the right to vote separately on an amendment to a
Delaware corporation s certificate of incorporation even if the
certificate does not include such a right: (i) increasing or decreasing
the aggregate number of authorized shares of the class (the right to a
class vote under this circumstance may be eliminated by a provision in
the certificate of incorporation); (ii) increasing or decreasing the par
value of the shares of the class; or (iii) altering or changing the
powers, preferences, or special rights of the shares of the class in a
way that would affect them adversely. Approval by the majority of
outstanding shares entitled to vote is also required. Further, a separate
series vote is not required unless a series is adversely affected by an
amendment in a manner different from other shares in the same class.

First Business

Under the WBCL, a corporation s board of directors may adopt one or
more amendments to the corporation s articles of incorporation without
shareholder action in a limited number of specified circumstances
unless the articles of incorporation provide otherwise. The WBCL also
provides that the board of directors of a corporation may propose one
or more amendments to the articles of incorporation for submission to
shareholders. The board of directors may condition its submission of
the proposed amendment on any basis. Unless the articles of
incorporation or bylaws require a greater vote or a vote by voting
groups, the amendment is adopted if approved by all of the following:
(1) a majority of the votes entitled to be cast on the amendment by each
voting group with respect to which the amendment would create
dissenters rights; and (ii) the votes required by every other voting

144



Edgar Filing: FIRST BUSINESS FINANCIAL SERVICES, INC. - Form S-4

Under the DGCL, a corporation s certificate of incorporation also may group entitled to vote on the amendment.
require, for action by the board of directors or by the holders of any

class or series of voting securities, the vote of a greater number or

proportion than is required by the DGCL, and, in such event, such

provision cannot be First Business articles of incorporation provide that the articles of

incorporation may be amended by an affirmative vote of shareholders
and/or by the board of directors, in each case as to the extent
permitted, and with
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altered, amended or repealed except by such greater vote.

Aslin Group s certificate of incorporation provides that the corporation

reserves the right to amend, alter, change or repeal any provision
contained in the certificate of incorporation in the manner prescribed
by the DGCL, and that all rights conferred upon stockholders pursuant
to the certificate of incorporation are granted subject to such
reservation.

the requisite vote prescribed, by the WBCL.

Amendment of Bylaws

Aslin Group

Under the DGCL, stockholders entitled to vote have the power to
adopt, amend or repeal bylaws. In addition, a corporation may, in its
certificate of incorporation, confer such power upon the board of
directors. However, the stockholders always retain the power to adopt,
amend or repeal the bylaws, even though the board of directors may
also be delegated such power.

Aslin Group s certificate of incorporation provides that the bylaws of
the corporation may from time to time be amended or repealed, or new
bylaws may be adopted, in any of the following ways: (i) by the
holders of a majority of the outstanding shares of stock of the
corporation entitled to vote, or (ii) by a majority of the full board of
directors, and any change so made by the stockholders may thereafter
be further changed by a majority of the directors; provided, however,
that the power of the board of directors to alter, amend or repeal the
bylaws, or to adopt new bylaws, (A) may be denied as to any bylaw or
portion thereof by the stockholders if at the time of enactment the
stockholders shall so expressly provide and (B) such power of the
board of directors shall not divest the stockholders of the power, nor
limit their power to amend or repeal the bylaws, or to adopt new
bylaws.

First Business

Under the WBCL, a corporation s board of directors may amend or
repeal the corporation s bylaws or adopt new bylaws except to the
extent that the articles of incorporation or the WBCL reserve that
power exclusively to the shareholders or the shareholders, in adopting,
amending or repealing a particular bylaw, provide within the bylaws
that the board of directors may not amend, repeal or adopt that bylaw.
A corporation s shareholders may amend or repeal the corporation s
bylaws or adopt new bylaws even though the board of directors may
also amend or repeal the corporation s bylaws or adopt new bylaws.

First Business bylaws provide that the bylaws may be altered,
amended or repealed and new bylaws may be adopted by the
shareholders at a meeting of shareholders called for that purpose. First
Business bylaws further provide that the bylaws may be altered,
amended or repealed and new bylaws may be adopted by the board of
directors by affirmative vote of a majority of the number of directors
present at or participating in any meeting at which a quorum is in
attendance; provided that, notwithstanding any other provisions of the
bylaws, the board of directors may amend, alter, change or repeal, or
adopt any provision inconsistent with provisions regarding term of
office, vacancy or amendments by directors without the vote of the
shareholders, only by a resolution adopted by the at least two-thirds of
directors then in office plus one director; provided further that no
bylaw adopted by the shareholders shall be amended or repealed by
the board of directors if the bylaw so adopted so provides. First
Business bylaws provide that any action taken or authorized by the
shareholders or by the board of directors, which would be inconsistent
with the bylaws then in effect but is taken or authorized by affirmative
vote of not less than the number of shares or the number of directors
required to amend the bylaws so that the bylaws would be consistent
with such action, shall be given the same effect as though the bylaws
had been temporarily amended or suspended so far, but only so far as
is necessary to permit the specific action so taken 