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INFORMATION REQUIRED IN REGISTRATION STATEMENT 

Amalgamated Bank (the “Bank”) has submitted a Preliminary Offering Circular, dated        , 2018 and 
included as Exhibit 99.1 hereto (the “Preliminary Offering Circular”), with the Federal Deposit Insurance 

Corporation relating to the offer and sale of           shares of the Bank’s Class A common stock, par value $0.01 per 

share. The information responsive to Items 1–15 below, to the extent these items are applicable, is incorporated by 

reference to the portions of the Preliminary Offering Circular indicated below. 

ITEM 1. BUSINESS 

The information required by this item is contained in the sections entitled “Business,” “Supervision and 

Regulation,” and “Where you can find more information” in the Preliminary Offering Circular, which are 

incorporated by reference herein. 

ITEM 1A. RISK FACTORS 

The information required by this item is contained in the section entitled “Risk Factors” in the Preliminary 

Offering Circular, which is incorporated by reference herein. 

ITEM 2. FINANCIAL INFORMATION 

The information required by this item is contained in the sections entitled “Summary Historical 

Consolidated Financial Information,” “Management’s Discussion and Analysis of Financial Condition and Results 

of Operations,” and “Quantitative and Qualitative Disclosures About Market Risk” in the Preliminary Offering 

Circular, which are incorporated by reference herein. 

ITEM 3. PROPERTIES 

The information required by this item is contained in the sections entitled “Business  Properties” in 

the Preliminary Offering Circular, which is incorporated by reference herein. 

ITEM 4. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

The information required by this item is contained in the section entitled “Principal and Selling 

Stockholders” in the Preliminary Offering Circular, which is incorporated by reference herein. 

ITEM 5. DIRECTORS AND EXECUTIVE OFFICERS 

The information required by this item is contained in the section entitled “Management” in the Preliminary 

Offering Circular, which is incorporated by reference herein. 

ITEM 6. EXECUTIVE COMPENSATION 

The information required by this item is contained in the sections entitled “Executive Compensation,” 

“Management — Director Compensation” and “Management — Compensation Committee Interlocks and 

Insider Participation” in the Preliminary Offering Circular, which are incorporated by reference herein. 

ITEM 7. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND 

DIRECTOR INDEPENDENCE 

The information required by this item is contained in the sections entitled “Certain Relationships and 

Related Party Transactions” and “Management — Director Independence” of the Preliminary Offering Circular, 

which are incorporated by reference herein. 



 

 

 

ITEM 8. LEGAL PROCEEDINGS 

The information required by this item is contained in the sections entitled “Business — Legal 

Proceedings” of the Preliminary Offering Circular, which is incorporated by reference herein. 

ITEM 9. MARKET PRICE OF AND DIVIDENDS ON THE REGISTRANT’S COMMON 

EQUITY AND RELATED STOCKHOLDER MATTERS 

The registration statement relates to the Bank’s Class A common stock.  There is currently no established 

public trading market for the Class A common stock. The Bank has applied to list its Class A common stock for 

quotation on The Nasdaq Global Market under the symbol “AMAL”.  With respect to its holders, dividend policy 

and securities authorized for issuance under equity compensation plans, the Bank hereby incorporates herein the 

sections entitled “Dividend Policy,” “Description of Capital Stock” and “Shares Eligible for Future Sale” of the 

Preliminary Offering Circular. 

ITEM 10. RECENT SALES OF UNREGISTERED SECURITIES 

On May 30, 2018, we completed the repurchase of all of our 67 outstanding shares of Series B Preferred 

Stock, par value $100,000.00 per share, for an aggregate price of $6,968,000, which represents a repurchase price 

equal to $104,000.00 per share. 

On May 18, 2018, we closed a merger transaction in which we acquired New Resource Bank, a California 
state-chartered bank. The value of the total merger consideration was approximately $58.8 million. The total 

number of shares issued in connection with the merger was 185,530 shares. The issuance of our common stock in 

the merger was made in reliance upon the exemption from the registration requirements of the Securities Act of 

1933 (the “Securities Act”) afforded by Section 3(a)(2) thereof and applicable state securities law exemptions. 

None of the securities were sold through an underwriter and, accordingly, there were no underwriting discounts or 
commissions involved.  

The registrant is currently contemplating to issue [●] shares of its Class A common stock pursuant to the 

offering described in the Preliminary Offering Circular. This transaction will also be effectuated without 

registration under the Securities Act in reliance upon the exemption provided under Section 3(a)(2). 

ITEM 11. DESCRIPTION OF REGISTRANT’S SECURITIES TO BE REGISTERED 

Information required by this item is contained in the sections entitled “Dividend Policy” and “Description 

of Capital Stock” of the Preliminary Offering Circular, which are incorporated by reference herein. 
 

ITEM 12. INDEMNIFICATION OF DIRECTORS AND OFFICERS 

Information required by this item is contained in the sections “Description of Capital Stock — 
Indemnification of Directors, Officers and Employees, — Limitation on Liability for Directors” of the Preliminary 

Offering Circular, which are incorporated by reference herein. 

 

ITEM 13. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 

The information required by this item is contained in the financial statements and notes included in 
the Preliminary Offering Circular, which financial statements and notes are incorporated by reference herein. 

ITEM 14. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING 

AND FINANCIAL DISCLOSURE 

None. 



 

 

ITEM 15. FINANCIAL STATEMENTS AND EXHIBITS 

(a) Financial Statements 

The information required by this item is contained in the sections entitled “Index to Financial Statements” 
beginning on page F-1 of the Preliminary Offering Circular, which is incorporated by reference herein. 

(b) Exhibits 

The following documents are filed as exhibits hereto: 

Exhibit No. Description  

 3.1 Amended and Restated Organization Certificate of Amalgamated Bank 

 3.2 By-Laws of Amalgamated Bank 

 4.1 Specimen stock certificate of Amalgamated Bank’s Class A common stock 

 4.2 Investor Rights Agreement, dated April 11, 2012, by and among Amalgamated Bank and the 
Various Stockholders Party Thereto 

 4.3 Form of Investor Rights Agreement by and between Amalgamated Bank and the Workers United 
Related Parties 

 4.4 Registration Rights Agreement, dated April 11, 2012, by and among Amalgamated Bank and the 
Various Stockholders Party Thereto 

 4.5  See Exhibits 3.1 and 3.2 for provisions of the Amended and Restated Organization Certificate and 

By-Laws of Amalgamated Bank defining rights of the holders of common stock of Amalgamated 
Bank  

 4.6  Instruments defining the rights of debt holders. The registrant hereby agrees to furnish to the 

FDIC, upon request, copies of instruments defining the rights of holders of long-term debt of the 
registrant and its consolidated subsidiaries; currently no issuance of debt of the registrant 

exceeds 10% of the assets of the registrant and its subsidiaries on a consolidated basis. 

 10.1 Amended and Restated Employment Agreement, dated July 25, 2017, between Amalgamated 
Bank and Keith Mestrich 

10.2 Change in Control Plan, approved by the Board of Directors on July 9, 2018 

10.3 Separation Letter, dated October 11, 2017, between Amalgamated Bank and Rupert Allan 

10.4 Separation Letter, dated November 6, 2017, between Amalgamated Bank and Duane Crisco 

10.5 Collective Bargaining Agreement with OPEIU, Local 153, AFL-CIO, July 1, 2015. 

10.6 Independent Office Agreement with Local 32BJ SEIU. 

10.7 Form of Side Letter with the various WL Ross & Co. Funds and the various The Yucaipa 
Companies, LLC Stockholder Parties thereto 

10.8 Consolidated Retirement Plan, as amended and restated on January 1, 2015 

10.9 Amalgamated Bank 2017 Long Term Incentive Plan 

  21.1  Subsidiaries of Amalgamated Bank 

  99.1  Preliminary Offering Circular, dated as of      , 2018  



 

 

SIGNATURES 

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly 
caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized. 

Amalgamated Bank 

By:  /s/ Keith Mestrich 
Name: Keith Mestrich 

Title:   President and Chief Executive Officer 
 

Dated: July 19, 2018 
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	Insert from: "Exhibit 10.1 - EXECUTED - 2017.07.25 Amended and Restated Employment Agreement - Kei~ 4841-3325-8349 v.1.pdf"
	Amalgamated - Mestrich 2017 Employment Agreement (Execution Copy)
	1. Employment and Acceptance
	2. Term
	3. Title and Duties
	3.1 Title
	3.2 Duties
	3.3 Location

	4. Compensation and Benefits
	4.1 Base Salary
	4.2 Bonuses – Incentive Compensation
	(a) The Executive shall be eligible to receive an annual bonus (each an “Annual Bonus”) for each fiscal year of the Company during the Term targeted at the applicable percentage of Base Salary (as determined on July 1 of each fiscal year in accordance...
	(b) The Executive also shall be entitled to incentive compensation pursuant to the Company’s long term incentive plans adopted by the Board in each year of the Term; provided that, the Executive shall not be entitled to receive any grant of incentive ...

	4.3 Participation in Employee Benefit Plans
	4.4 Expense Reimbursement
	4.5 Attorney’s Fees
	4.6 .  Subject to the Executive’s execution and delivery of this Agreement, upon presentation of appropriate documentation thereof, the Company shall reimburse the Executive for his reasonable, out-of-pocket, third-party, documented fees and expenses ...

	5. Termination of Employment
	5.1 Termination upon the Term Date or the Term Extension Date, By the Company for Cause or due to Poor Performance, by the Executive without Good Reason, or Due to Executive’s Death or Disability
	(a) the Executive’s accrued but unpaid Base Salary through the date of termination and any employee benefits that the Executive is entitled to receive pursuant to the employee benefit plans of the Company (other than any severance plans) in accordance...
	(b) expenses reimbursable under Section 4.4 above incurred but not yet reimbursed to the Executive to the date of termination (the items under Sections 5.1(a) and 5.1(b) collectively, the “Accrued Benefits”).
	(c) As used in this Agreement, the following terms shall have the meanings set forth below:

	5.2 By the Company Without Cause, or by the Executive with Good Reason
	5.3 Duties prior to Termination.  During the Extension Period (if applicable) or at any time following a notice of termination of the Executive’s employment hereunder from either Party and prior to the applicable date of termination, the Company may (...
	5.4 Continued Employment Beyond the Expiration of the Term
	5.5 Removal from any Boards and Position
	5.6 Put Right.  Within ninety (90) days following a termination of the Executive’s employment for any reason other than a termination by the Company for Cause, the Executive shall have the right (the “Put Right”) to sell to the Company, the common sto...

	6. Restrictions and Obligations of the Executive
	6.1 Confidentiality
	(b) All files, records, documents, drawings, specifications, data, computer programs, evaluation mechanisms and analytics and similar items relating thereto or to the Business (for the purposes of this Agreement, “Business” shall be as defined in Sect...
	(c) It is understood that while employed by the Company, the Executive shall promptly disclose to it, and assign to it the Executive’s interest in any invention, improvement or discovery made or conceived by the Executive, either alone or jointly with...
	(d) The Executive understands that nothing contained in this Agreement limits the Executive’s ability to file a charge or complaint with the Equal Employment Opportunity Commission, the National Labor Relations Board, the Securities and Exchange Commi...
	(e) This Agreement does not limit the Executive’s right to receive an award for information provided to any Government Agency.  The Executive will not be criminally or civilly liable under any federal or state trade secret law for the disclosure of a ...

	6.2 Cooperation
	6.3 Non-Solicitation or Hire
	6.4 Non-Competition
	6.5 Property
	6.6 Nondisparagement
	6.7 Reasonableness of Covenants.  The Parties agree that the duration and area for which the covenants set forth in this Section 6 apply are reasonable.  In the event that any arbitrator or court of competent jurisdiction determines that the time peri...

	7. Remedies; Specific Performance
	8. Other Provisions
	8.1 Notices
	(a) If the Company, to:
	(b) If the Executive, to the Executive’s home address reflected in the Company’s records.

	8.2 Entire Agreement
	8.3 Representations and Warranties
	8.4 Waiver and Amendments
	8.5 Governing Law, Dispute Resolution and Venue
	(a) This Agreement shall be governed and construed in accordance with the laws of New York applicable to agreements made and to be performed entirely within such state, without regard to conflicts of laws principles, unless superseded by federal law.
	(b) Any controversy or claim arising out of or relating to this Agreement or the breach hereof or otherwise arising out of the Executive’s employment or the termination of that employment (including, without limitation, any claims of unlawful employme...

	8.6 Assignability by the Company and the Executive
	8.7 Counterparts
	8.8 Headings
	8.9 Severability
	8.10 Judicial Modification
	8.11 Tax Withholding
	8.12 Indemnification and Insurance
	8.13 Section 409A
	8.14 Golden Parachute Provisions
	(a) Anything in this Agreement to the contrary notwithstanding, the Company shall not be obligated to make any payment hereunder that would be prohibited as a “golden parachute payment” or “indemnification payment” under Section 18(k) of the Federal D...
	(b) If any payment or benefit to the Executive under this Agreement or otherwise would be a “golden parachute payment” or “indemnification payment” within the meaning of Section 18(k) of the Federal Deposit Insurance Act, such payment or benefit shall...
	(c) The provisions of this Agreement are subject to and shall be interpreted to be consistent with Applicable Law, which terms control over the terms of this Agreement in the event of a conflict between Applicable Law and this Agreement.  Notwithstand...

	8.15 Claw-Back and Forfeiture.  This Agreement and any Annual Bonus, LTIP or other incentive or performance-based compensation paid or payable to the Executive pursuant to this Agreement or under any other plan or arrangement adopted by the Company (c...

	[Signature page follows]
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