
FEDERAL DEPOSIT INSURANCE CORPORATION 

WASHINGTON, D.C. 20006 

 

FORM 8-K 

CURRENT REPORT 

PURSUANT TO SECTION 13 OR 15(d) OF THE  

SECURITIES EXCHANGE ACT OF 1934 

Date of Report (Date of earliest event reported): May 17, 2019 

AMALGAMATED BANK  

(Exact name of registrant as specified in its charter) 

New York           13-4920330 
(State or other jurisdiction  (IRS 
employer 

of incorporation)           
identification no.) 

275 Seventh Avenue, New York, New York 10001 
(Address of principal executive offices) (Zip Code) 

Registrant’s telephone number, including area code: (212) 895-8988 

Not Applicable 
(Former name or former address, if changed since last report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing 
obligation of the registrant under any of the following provisions (see General Instruction A.2. below): 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-
2(b)) 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-
4(c)) 
 

Securities registered pursuant to Section 12(b) of the Act: 

 

Title of each class Trading 

symbol(s) 

Name of each exchange on which 

registered 

Class A Common Stock, $0.01 par value per 

share 

AMAL The Nasdaq Stock Market 

 

 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the 

Securities Act of 1933 (17 CFR § 230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR § 

240.12b-2).  

Emerging growth company  

 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended 

transition period for complying with any new or revised financial accounting standards provided pursuant to 

Section 13(a) of the Exchange Act. ☐ 

  



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain 

Officers; Compensatory Arrangements of Certain Officers. 

 

Reference is made to the Amalgamated Bank (the “Company”) 2019 Equity Incentive Plan (the “2019 

Plan”) included as pages A-1 through A- 16 of the definitive proxy statement sent with respect to the Annual 

Meeting of Stockholders held on April 30, 2019, and filed with the FDIC on March 29, 2019, which pages were 

incorporated by reference as Exhibit 99.1 to the Company’s Current Report on Form 8-K filed with the FDIC on 

May 2, 2019. 

 

On May 17, 2019, the Company approved a form of Restricted Stock Unit (“RSU”) award agreement 

and a form of Performance Stock Unit (“PSU”) award agreement, each under the 2019 Plan for use by the 

Company in connection with RSU and PSU awards, respectively.  Each RSU and PSU represents the right to 

receive in the future one share of the Company’s common stock, subject to the terms and conditions of the 

applicable RSU and PSU award agreement, respectively.  Each RSU award will vest in accordance with the 

schedule determined at the time of grant, subject to the recipient’s continued service to the Company. Each PSU 

award will vest in accordance with attainment of certain performance criteria specified in the 2019 Plan and in 

the applicable PSU award agreement, which criteria are determined at the time of grant, subject to the 

recipient’s continued service to the Company. The form of RSU and PSU award agreements, respectively, are 

filed as Exhibits 10.1 and 10.2 to this Current Report on Form 8-K and are incorporated herein by reference.  

These forms are being filed at this time in order for the Company to avail itself of Instruction 2 to Item 5.02 of 

Form 8-K with respect to future grants and awards of RSUs and PSUs under the 2019 Plan. 

 

On May 17, 2019, the Compensation Committee of the Company’s Board of Directors approved the 

grant, effective that day, of the following awards of restricted stock units (“RSUs) and performance stock units 

(“PSUs”): Keith Mestrich (25,566 RSUs; 25,566 PSUs); Andrew LaBenne (5,659 RSUs; 5,659 PSUs); Martin 

Murrell (3,962 RSUs; 3,962 PSUs); Sam Brown (3,396 RSUs; 3,396 PSUs); Mark Pappas (3,396 RSUs; 3,396 

PSUs); James Paul (3,396 RSUs; 3,396 PSUs); Deborah Silodor (3,396 RSUs; 3,396 PSUs); and Arthur Prusan 

(3,113 RSUs; 3,113 PSUs).  The RSUs and the PSUs were granted under the Company’s 2019 Plan, subject to 

the terms and conditions of the Company’s form of RSU award agreement and PSU award agreement.  Each 

RSU shall vest in three equal annual installments beginning on May 17, 2020.  Each PSU shall vest 50% based 

upon increases in tangible book value per share (as defined in the award agreements) between 2019 and 2021 

(threshold – 7.18%; target – 10.25%; maximum – 13.33%) and 50% based upon total shareholder return relative 

to a peer group of companies between 2019 and 2022 (threshold – 25th percentile; target – 50th percentile; 

maximum – 75th percentile).  The PSUs pay out 50% at threshold, 100% at target and 150% at maximum. 

 

 Item 9.01. Exhibits. 

  
(a)       Financial statements of businesses acquired. N/A 

(b)       Pro forma financial information. N/A 

(c)       Shell company transactions. N/A 

(d)       Exhibits. See Exhibit Index to this report. 

  

  

Exhibit Index 

  

Exhibit No.   Description 

10.1 
 
Form of Award Agreement for Restricted Stock Units to be made under the Amalgamated Bank 

2019 Equity Incentive Plan 

10.2  Form of Award Agreement for Performance Stock Units to be made under the Amalgamated Bank 

2019 Equity Incentive Plan 

 



 

 
 

SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this 
report to be signed on its behalf by the undersigned hereunto duly authorized. 

AMALGAMATED BANK 

By: /s/ Keith Mestrich   

Name: Keith Mestrich  

Title: Chief Executive Officer and President 

 

Date: May 23, 2019 



 

 

EXHIBIT 10. 1  

 

AMALGAMATED BANK 2019 EQUITY INCENTIVE PLAN 

FORM OF 

RESTRICTED STOCK UNIT AWARD AGREEMENT 

 

Amalgamated Bank, Inc. (the “Bank”) hereby grants you restricted stock units through the Amalgamated 

Bank 2019 Equity Incentive Plan (the “Plan”), subject to certain restrictions as described herein (“Award,” 

“Restricted Stock Units” or “RSUs”). 

 

 

  

 

 

 

 

 

 

Vesting Schedule: The vesting and forfeiture provisions that apply to your Restricted Stock Units are 

described in the Plan and the attached Terms and Conditions.  In general, so long as you have not Separated 

from Service, you have not provided notice of your resignation, and the Company has not provided notice of 

your termination for Cause, before a vesting date, your Restricted Stock Units will vest (in whole Shares, 

rounded down) as follows:  

 

 Vesting Date   Percentage of RSUs Vested 

  

[Insert vesting schedule] 

 

Effect of Separation from Service.  In general, if you Separate from Service before a vesting date for any 

reason, you will forfeit all RSUs in which you have not yet vested as of your Separation from Service, 

unless: 

 

 Your Separation from Service is due to Disability or retirement (defined as age 65 with 5 continuous 

years of service with the Bank or its affiliates), and no Cause exists, in which case the unvested 

portion of your RSUs will continue to vest on the originally set vesting date as if you had not 

Separated from Service.  

 You die and no Cause exists, or you Separate from Service due to an involuntary termination by the 

Bank without Cause or due to your voluntary resignation for Good Reason, in which case your RSUs 

will immediately vest on a pro-rata basis based on the number of full months that you worked since 

the Date of Grant. 

 You Separate from Service within one year following a Change in Control due to a Qualifying 

Termination (as defined in the Plan), in which case your RSUs will become 100% vested as of 

immediately prior to the effective date of such termination. 

 If the Committee determines, at any time, that Cause exists at the time of your Separation from 

Service, all of your rights under this RSU Award will terminate immediately, you will forfeit all 

RSUs that have not yet vested as of the date of your Separation from Service, and the Bank shall 

have the right to repurchase any Shares that you have already received as a result of RSUs that have 

already vested, at the lower of Fair Market Value or the price paid by you, all as described in the 

Plan.  The existence of “Cause” will be determined in the sole discretion of the Committee (or if the 

Board has chosen to reserve such power, the Board). 

Date of Grant:  _____________ 



 

Note however that, except where there is a Change in Control, or you die or become Disabled, you will not 

vest in any portion of your Award prior to the first anniversary after its Date of Grant. 

 

To the extent dividends are paid on Shares covered by your RSUs prior to the date they become vested, you 

will be entitled to receive those dividends upon vesting of the applicable RSU.   

 

Additional Terms: Your rights and duties and those of the Bank under your Award are governed by the 

provisions of this Award Agreement, and the attached Terms and Conditions and Plan document, both of 

which are incorporated into this Award Agreement by reference.  If there is any discrepancy between these 

documents, the Plan document will always govern.   

 

This Award is designated as  incentive compensation that is in addition to your regular cash wages. No 

amount of Common Stock or income received by you pursuant to this Award will be considered 

compensation for purposes of any severance or any pension, retirement, insurance or other employee benefit 

plan or program of the Bank or its Subsidiaries.  It will not be included in calculating any employment-

related benefits to which you may be entitled from the Bank or any Subsidiary.  Participation in the Plan is 

discretionary and voluntary, and the Plan can be terminated at any time.  This Award does not create a right 

or entitlement to future awards, whether pursuant to the Plan or otherwise.   

 

The governing law for purposes of resolving any issue relating to this Award or the Plan shall be United 

States federal law and, where appropriate, the laws of the State of New York.  Any dispute regarding this 

Award or the Plan shall be resolved by a court of law in the City of New York, State of New York. 

 

Questions: If you have any questions regarding your Award, please see the enclosed Terms and Conditions 

and Plan document, or contact our Human Resources department. 

                                                                           

             

AMALGAMATED BANK, INC. 

 

 

       By ______________________________ 

 Keith Mestrich, President and Chief Executive 

Officer 



 

Page 1 

 

 

 

 

AMALGAMATED BANK 2019 EQUITY INCENTIVE PLAN 

 

RESTRICTED STOCK UNIT TERMS AND CONDITIONS 

 

This document is intended to provide you some background on the Amalgamated Bank 2019 Equity 

Incentive Plan (the “Plan”) and to help you better understand the terms and conditions of the Restricted 

Stock Unit award (the “Award,” “Restricted Stock Units” or “RSUs”) granted to you under the Plan.  

References in this document to “our,” “us,” “we,” and “Bank” are intended to refer to Amalgamated 

Bank, Inc.     

 

Background 

 

1. How are Award recipients chosen? 

 

Under our current process, the Compensation Committee (“Committee”) approves executive equity 

awards, although the Committee may delegate the power to make non-officer awards to an officer of the 

Bank and the Board has the authority to reserve these powers to the full Board with respect to some or all 

eligible indivduals.   

 

2. What is the value of my Award? 

 

The value of each Share covered by your RSU Award is equal to the market price of one Share of Bank 

Common Stock, and will have the same value as established on the exchange on which the Shares are 

traded.    

 

Under current tax laws, you will be taxed on the market price of the Share(s) vesting under your RSU 

Award at the time the Shares (or in certain cases, their cash equivalent) are paid to you in settlement of 

your Award.  We recommend that you consult your personal tax advisor to discuss the potential tax 

consequences to you of receiving this Award. 

 

Note that no amount of cash or Common Stock received by you pursuant to your Award will be 

considered compensation for purposes of any severance or any pension, retirement, insurance or other 

employee benefit plan of the Bank or its Subsidiaries. 

 

Terms and Conditions 

 

3. When will my Restricted Stock Units vest? 

 

Generally, your Restricted Stock Units will vest (in whole Shares, rounded down) as set forth in your 

Award Agreement.   

 

Your Award Agreement may provide for earlier vesting dates upon specific events.  Please refer to your 

Award Agreement to see if special early vesting dates apply to your RSUs.   

 

The Committee may, in its sole discretion, choose to accelerate or extend the vesting of Awards in special 

circumstances. 
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4. When do I receive payment? 

 

As soon as administratively practical after the vesting date set forth in your Award Agreement, one Share 

of our Common Stock will be delivered to you for each RSU that vests.  Delivery of Shares, either 

electronically or in certificate form (as we determine), will usually be made within approximately 30 days 

after the vesting date.  Fractional shares will not be paid.  In some cases, the Bank may instead pay the 

cash equivalent of the Shares to you. 

 

By accepting this Award, you acknowledge that, except as may otherwise be provided in your Award 

Agreement, if you Separate from Service prior to a vesting date, you will forfeit all of your unvested 

RSUs and any other rights associated with your unvested RSUs under the Plan.     

 

5. Do I have to pay any tax in connection with this RSU Award? 

 

Yes, you are subject to federal (and in some cases, state and local) income taxes on the fair market value 

of your Restricted Stock Units in the year that you are paid Shares of Common Stock (or in certain cases, 

their cash equivalent) in settlement of your Award.  If you are an employee, we are required under current 

federal (and some state and local) tax laws to withhold taxes from you.  This may be accomplished by 

withholding whole Shares of Common Stock with an equivalent value.  We will round down to the 

nearest whole Share.  To the extent this Share withholding is not sufficient, or is prohibited or limited by 

applicable law, you will ultimately be responsible for any additional taxes due.  If withholding is 

determined by us to be not possible or inadequate, we will have the right to require cash payment and/or 

make deductions from other payments due to you that are sufficient to satisfy these requirements.   

 

You may not rely on the Bank or any of its officers, directors or employees for tax or legal advice 

regarding this Award.  We make no representations with respect to and hereby disclaim all responsibility 

as to the tax treatment of your Award.   

 

6. What are my rights as a stockholder in my Restricted Stock Units? 

 

Until you actually receive Shares (if any) in settlement of your award, you will generally have no rights as 

a stockholder with respect to those Shares, such as the right to vote the Shares or the right to receive 

dividends, unless the Board has specifically provided otherwise in your Award Agreement.   

 

7. Are there restrictions on the transfer of my Restricted Stock Units? 

 

You may not sell, transfer, pledge, assign, or otherwise alienate or hypothecate your RSUs, whether 

voluntarily or involuntarily, by operation of law or otherwise, except upon your death or as otherwise 

specifically provided in the Plan.  If you die, your beneficiary or the personal representative of your estate 

can act on your behalf.  Once you receive any Share, you will normally be entitled to all rights of 

ownership to such Share.  Under certain circumstances described in the Plan, however, these rights may 

be delayed or subject to additional limitations or restrictions. 

 

8. How do I designate my beneficiary or beneficiaries? 

 

You must obtain and file a completed beneficiary designation form with our Human Resources 

department.  Each time you file a beneficiary designation form, all previously-filed beneficiary 

designation forms will be revoked and of no further force or effect.  If you want to name multiple 

beneficiaries, all beneficiaries must be listed on a single beneficiary designation form (including 

attachments, if necessary).  If you do not file a beneficiary designation form, benefits remaining unpaid at 

your death will be paid to your estate. 
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9. Are there restrictions on the delivery and sale of Shares? 

 

Shares issued to you upon the vesting of Restricted Stock Units are subject to federal securities laws.  In 

some cases, state or local securities laws may also apply.  If the Board determines that certain 

registrations or filings are needed or desired to comply with these various securities laws, then we may 

delay the delivery of your Shares until the necessary approvals or filings are obtained.  In order for us to 

meet an exemption from securities registration requirements, we may also require you to provide us with 

certain information, representations and warranties before we will issue Shares to you.   

 

Where applicable, the certificates evidencing any Shares may contain wording (or otherwise as 

appropriate in electronic format) indicating that conditions, restrictions, rights and obligations apply. 

 

10. Does the receipt of my Award guarantee continued service with the Bank? 

 

No.  Neither the establishment of the Plan, your Award of RSUs, nor the issuance of Shares or other 

consideration in connection with your Award, gives you the right to continued employment or service 

with the Bank (or any of our Subsidiaries). 

 

11. What events can trigger forfeiture of my Restricted Stock Units? 

 

Except as may otherwise be specifically provided in your Award Agreement, your unvested RSUs will 

normally be cancelled and forfeited upon your Separation from Service.   

 

In addition, your RSUs and any cash or Shares paid to you in settlement of your RSUs, and any profits 

from sale of any such Shares, are subject to clawback, recoupment or repayment if you commit certain 

bad acts, you engage in certain practices injurious to the Bank or its Subsidiaries, or if the Bank 

experiences regulatory or capital issues.  These clawback, recoupment and repayment provisions are set 

forth in detail in Section 8(j) of the Plan. 

 

The Committee may, in its discretion, accelerate the vesting of your Award in special circumstances, 

subject to certain provisions of the Plan and the law. 

 

12. What documents govern my Restricted Stock Units? 

 

The Plan, your Award Agreement, and these Terms and Conditions express the entire understanding 

between you and the Bank with respect to your Restricted Stock Units.  In the event of any conflict 

between these documents, the terms of the Plan will always govern.  You should never rely on any oral 

description of the Plan or your Award Agreement because the written terms of the Plan will always 

govern. The Committee has the authority to interpret this document and the Plan.  Any such interpretation 

will be binding on you, us, and other persons.  



 

EXHIBIT 10.2 

 

AMALGAMATED BANK 2019 EQUITY INCENTIVE PLAN 

FORM OF 

PERFORMANCE UNIT AWARD AGREEMENT 

 

Amalgamated Bank, Inc. (the “Bank”) hereby grants you restricted stock units through the Amalgamated 

Bank 2019 Equity Incentive Plan (the “Plan”), subject to certain restrictions as described herein (the 

“Award,” “Restricted Stock Units” or “RSUs”). 

 

 

 

  

 

 

 

 

 

Vesting Schedule: The vesting and forfeiture provisions that apply to your Restricted Stock Units are 

described in the Plan and the attached Terms and Conditions.  In general, you will vest in your Restricted 

Stock Units (in whole Shares, rounded down) based on the Bank’s achievement of the following 

Performance Measures during the Performance Period(s) so long as the following conditions are met as 

of the end of the Performance Periods: (a) you have not Separated from Service, (b) you have not 

provided notice to us of your resignation, and (c) we have not provided notice to you of your termination 

for Cause.    

 

Performance 

Period 

Performance 

Measure 
Weightings 

Threshold 

Goal 

Target 

Goal 

Maximum 

Goal 

 
TBD ___% 

____% 

(__% of target) 
____% 

_____% 

(___% of target) 

 TBD ___%    

 Award Payout 

Level 
-- ___% ___% ___% 

 

For purposes of determining vesting, the terms used above have the following meanings: 

 

“Adjusted Tangible Book Value Growth” means stockholders’ equity, excluding minority interests, 

preferred stock, goodwill, core deposit intangibles, mergers and acquisitions, share repurchases, non-core 

items (such as tax adjustments) and other comprehensive income. The Performance Period for this 

measure will be _________ to ____________ to align. 

 

“Relative TSR” means TSR (Share price appreciation plus accumulated dividends) measured relative to 

the S&P’s Global Industry Classification Standard (GICS) industry code of “Banks” (industry code 

401010) with total assets between $3B and $7B, including all of the compensation peers set forth on 

Appendix A1 to this Award Agreement (provided that if any such compensation peer is acquired, 

declares bankruptcy or becomes subject to a regulatory takeover during the Performance Period, such 

compensation peer shall be assumed to have the lowest TSR of all compensation peers during the 

                                                 

 

Date of Grant:  ____________ 



 

Performance Period).  The end-price for TSR will the average closing price during the 30-day period 

ending on the last day of the Performance Period.  The starting price will be the closing price on the last 

business day immediately preceding the start of the Performance Period. The Performance Period for this 

measure will begin on ______ and end on ______ in order to align the accounting value, grant value, and 

starting price for Participants. 

 

The final number of Shares to be paid under your Award will be based on the Performance Measures 

achieved, with pro rata adjustment of Shares if achievement of Performance Measures exceeds the 

Threshold Goal and falls between the Threshold, Target and Maximum Goals.  

 

[Insert other performance measures, as applicable, as set forth in the Plan]  

 

Effect of Separation from Service.  If you Separate from Service before the end of the Performance 

Periods for any reason you will forfeit all RSUs in which you have not yet vested as of your Separation 

from Service, unless:  

 

 Your Separation from Service is due to Disability or retirement (defined as age 65 with 5 

continuous years of service with the Bank or its affiliates), and no Cause exists, in which case the 

unvested portion of your RSUs will continue to vest based on actual achievement of Performance 

Measures at the end of the applicable Performance Period as if you had not Separated from 

Service, subject to pro-ration based on the number of full months that you worked during each 

Performance Period prior to your Separation from Service as a percentage of the total 

Performance Period. 

 

 You die and no Cause exists, or you Separate from Service due to an involuntary termination by 

the Bank without Cause or due to your voluntary resignation for Good Reason, in which case 

your RSUs will immediately vest based on target achievement of Performance Measures, subject 

to pro-ration based on the number of full months that you worked during each Performance 

Period prior to your Separation from Service as a percentage of the total Performance Period. 

 

 You Separate from Service within one year following a Change in Control due to a Qualifying 

Termination (as defined in the Plan), in which case your RSUs will vest based on the 

Committee’s determination of actual performance and the Performance Measures will be 

determined as of (a) the most recent-completed fiscal quarter, for Adjusted Tangible Book Value 

Growth, and (b) as of the date of the Change in Control, for Relative TSR.  If actual performance 

cannot be determined, your RSUs will vest based on achievement of Performance Measures at 

Target Goal, subject to pro-ration based on the number of full months that you worked during 

each Performance Period prior to your Separation from Service as a percentage of the total 

Performance Period. 

 

If the Committee determines, at any time, that Cause exists at the time of your Separation from Service, 

all of your rights under this RSU Award will terminate immediately, you will forfeit all RSUs that have 

not yet vested as of the date of your Separation from Service, and the Bank shall have the right to 

repurchase any Shares that you have already received as a result of RSUs that have already vested, at the 

lower of Fair Market Value or the price paid by you, all as described in the Plan.  The existence of 

“Cause” will be determined in the sole discretion of the Committee (or if the Board has chosen to reserve 

such power, the Board). 

 

Note, however, that except where there is a Change in Control, or you die or become Disabled, you will 

not vest in any portion of your Award prior to the first anniversary after its Date of Grant.  

 



 

To the extent dividends are paid on Shares covered by your RSUs prior to the date they become vested, 

you will be entitled to receive those dividends upon the vesting of the applicable RSU.  

 

Additional Terms: Your rights and duties and those of the Bank under your Award are governed by the 

provisions of this Award Agreement, and the attached Terms and Conditions and Plan document, both of 

which are incorporated into this Award Agreement by reference.  If there is any discrepancy between 

these documents, the Plan document will always govern.   

 

This Award is designated as incentive compensation that is in addition to your regular cash wages. No 

amount of Common Stock or income received by you pursuant to this Award will be considered 

compensation for purposes of any severance or any pension, retirement, insurance or other employee 

benefit plan or program of the Bank or its Subsidiaries.  It will not be included in calculating any 

employment-related benefits to which you may be entitled from the Bank or any Subsidiary.  

Participation in the Plan is discretionary and voluntary, and the Plan can be terminated at any time.  This 

Award does not create a right or entitlement to future awards, whether pursuant to the Plan or otherwise. 

 

The governing law for purposes of resolving any issue relating to this Award or the Plan shall be United 

States federal law and, where appropriate, the laws of the State of New York.  Any dispute regarding this 

Award or the Plan shall be resolved by a court of law in the City of New York, State of New York. 

 

Questions: If you have any questions regarding your Award, please see the enclosed Terms and 

Conditions and Plan document, or contact our Human Resources department. 

 

 

 

       AMALGAMATED BANK, INC. 

 

        

       By ______________________________ 

 Keith Mestrich, President and Chief 

Executive Officer 



 

AMALGAMATED BANK 2019 EQUITY INCENTIVE PLAN 

 

PERFORMANCE UNIT TERMS AND CONDITIONS 

 

This document is intended to provide you some background on the Amalgamated Bank 2019 Equity 

Incentive Plan (the “Plan”) and to help you better understand the terms and conditions of the Restricted 

Stock Unit award (the “Award,” “Restricted Stock Units” or “RSUs”) granted to you under the Plan.  

References in this document to “our,” “us,” “we,” and “Bank” are intended to refer to Amalgamated 

Bank, Inc.     

 

Background 

 

1. How are Award recipients chosen? 

 

Under our current process, the Compensation Committee (“Committee”) approves executive equity 

awards, although the Committee may delegate the power to make non-officer awards to an officer of the 

Bank and the Board has the authority to reserve these powers to the full Board with respect to some or all 

eligible individuals.   

 

2. What is the value of my Award? 

 

The value of each Share covered by your RSU Award is equal to the market price of one Share of Bank 

Common Stock, and will have the same value as established on the exchange on which the Shares are 

traded.    

 

Under current tax laws, you will be taxed on the market price of the Share(s) vesting under your RSU 

Award at the time the Shares (or in certain cases, their cash equivalent) are paid to you in settlement of 

your Award.  We recommend that you consult your personal tax advisor to discuss the potential tax 

consequences to you of receiving this Award. 

 

Note that no amount of cash or Common Stock received by you pursuant to your Award will be 

considered compensation for purposes of any severance or any pension, retirement, insurance or other 

employee benefit plan of the Bank or its Subsidiaries. 

 

Terms and Conditions 

 

3. When will my Restricted Stock Units vest? 

 

Generally, your Restricted Stock Units will vest (in whole Shares, rounded down) based on achievement 

of the Performance Measures during the Performance Periods, as set forth in your Award Agreement.   

 

Your Award Agreement may provide for earlier vesting dates upon specific events.  Please refer to your 

Award Agreement to see if special early vesting dates apply to your Restricted Stock.   

 

The Committee may, in its sole discretion, choose to accelerate or extend the vesting of Awards in special 

circumstances. 

 

4. When do I receive payment? 

 

As soon as administratively practical after the date the last Performance Period applicable to your RSUs 

ends, as specified in your Award Agreement, one Share of our Common Stock will be delivered to you 



 

for each RSU that vests.  Delivery of Shares, either electronically or in certificate form (as we determine), 

will usually be made within approximately 30 days after such Performance Period end.  Fractional shares 

will not be paid.  In some cases, the Bank may instead pay the cash equivalent of Shares to you. 

 

By accepting this Award, you acknowledge that, except as may otherwise be provided in your Award 

Agreement, if you Separate from Service prior to the end of the Performance Periods, you will forfeit all 

of your unvested RSUs and any other rights associated with your unvested RSUs under the Plan.  

  

5. Do I have to pay any tax in connection with this RSU Award? 

 

Yes, you are subject to federal (and in some cases, state and local) income taxes on the fair market value 

of your Restricted Stock Units in the year that you are paid Shares of Common Stock (or in certain cases, 

their cash equivalent) in settlement of your Award.  If you are an employee, we are required under current 

federal (and some state and local) tax laws to withhold taxes from you.  This may be accomplished by 

withholding whole Shares of Common Stock with an equivalent value.  We will round down to the 

nearest whole Share.  To the extent this Share withholding is not sufficient, or is prohibited or limited by 

applicable law, you will ultimately be responsible for any additional taxes due.  If withholding is 

determined by us to be not possible or inadequate, we will have the right to require cash payment and/or 

make deductions from other payments due to you that are sufficient to satisfy these requirements.   

 

You may not rely on the Bank or any of its officers, directors or employees for tax or legal advice 

regarding this Award.  We make no representations with respect to and hereby disclaim all responsibility 

as to the tax treatment of your Award. 

 

6. What are my rights as a stockholder with respect to my Restricted Stock Units? 

 

Until you actually receive Shares (if any) in settlement of your Award, you will generally have no rights 

as a stockholder with respect to those Shares, such as the right to vote the Shares or the right to receive 

dividends, unless the Board has specifically provided otherwise in your Award Agreement. 

 

7. Are there restrictions on the transfer of my Restricted Stock Units? 

 

You may not sell, transfer, pledge, assign, or otherwise alienate or hypothecate your RSUs, whether 

voluntarily or involuntarily, by operation of law or otherwise, except upon your death or as otherwise 

specifically provided in the Plan.  If you die, your beneficiary or the personal representative of your estate 

can act on your behalf.  Once you receive any Share, you will normally be entitled to all rights of 

ownership to such Share.  Under certain circumstances described in the Plan, however, these rights may 

be delayed or subject to additional limitations or restrictions. 

 

8. How do I designate my beneficiary or beneficiaries? 

 

You must obtain and file a completed beneficiary designation form with our Human Resources 

department.  Each time you file a beneficiary designation form, all previously-filed beneficiary 

designation forms will be revoked and of no further force or effect.  If you want to name multiple 

beneficiaries, all beneficiaries must be listed on a single beneficiary designation form (including 

attachments, if necessary).  If you do not file a beneficiary designation form, benefits remaining unpaid at 

your death will be paid to your estate. 

 



 

9. Are there restrictions on the delivery and sale of Shares? 

 

Shares issued to you upon the vesting of Restricted Stock Units are subject to federal securities laws.  In 

some cases, state or local securities laws may also apply.  If the Board determines that certain 

registrations or filings are needed or desired to comply with these various securities laws, then we may 

delay the delivery of your Shares until the necessary approvals or filings are obtained.  In order for us to 

meet an exemption from securities registration requirements, we may also require you to provide us with 

certain information, representations and warranties before we will issue Shares to you.   

 

Where applicable, the certificates evidencing any Shares may contain wording (or otherwise as 

appropriate in electronic format) indicating that conditions, restrictions, rights and obligations apply. 

 

10. Does the receipt of my Award guarantee continued service with the Bank? 

 

No.  Neither the establishment of the Plan, your Award of RSUs, nor the issuance of Shares or other 

consideration in connection with your Award, gives you the right to continued employment or service 

with the Bank (or any of our Subsidiaries). 

 

11. What events can trigger forfeiture of my Restricted Stock Units? 

 

Except as may otherwise be specifically provided in your Award Agreement, your unvested RSUs will 

normally be cancelled and forfeited upon your Separation from Service.   

 

In addition, your RSUs and any cash or Shares paid to you in settlement of your RSUs, and any profits 

from sale of such Shares, are subject to clawback, recoupment or repayment if you commit certain bad 

acts, you engage in certain practices injurious to the Bank or its Subsidiaries, or if the Bank experiences 

regulatory or capital issues.  These clawback, recoupment and repayment provisions are set forth in detail 

in Section 8(j) of the Plan. 

 

The Committee may, in its discretion, accelerate the vesting of your Award in special circumstances, 

subject to certain provisions of the Plan and the law. 

 

12. What documents govern my Restricted Stock Units? 

 

The Plan, your Award Agreement, and these Terms and Conditions express the entire understanding 

between you and the Bank with respect to your Restricted Stock Units.  In the event of any conflict 

between these documents, the terms of the Plan will always govern.  You should never rely on any oral 

description of the Plan or your Award Agreement because the written terms of the Plan will always 

govern. The Committee has the sole authority to interpret this document and the Plan.  Any such 

interpretation will be binding on you, us, and other persons.  



 

APPENDIX A 

Relative TSR Comparator Group List (n = 66) 
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