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Item 1.01.  Entry into a Material Definitive Agreement.
 
Agreement and Plan of Merger
 

On September 21, 2021, Amalgamated Financial Corp., a Delaware public benefit corporation (“Amalgamated Financial”), and Amalgamated
Merger Subsidiary, Inc., an Illinois corporation and wholly-owned subsidiary of Amalgamated Financial (“Merger Sub”), entered into an agreement and
plan of merger (the “Merger Agreement”) with Amalgamated Investments Company, an Illinois corporation (“AIC”). The Merger Agreement provides that,
subject to the terms and conditions set forth in the Merger Agreement, Merger Sub will merge with and into AIC, with AIC continuing as the surviving
corporation (the “Merger”). Immediately following the Merger, it is currently intended that AIC will merge with and into Amalgamated Financial, with
Amalgamated Financial continuing as the surviving corporation (the “Second Step Merger”). Immediately following the Second Step Merger,
Amalgamated Bank of Chicago, an Illinois state-chartered bank and wholly-owned subsidiary of AIC (“ABOC”), will merge with and into Amalgamated
Bank, a New York state-chartered bank and trust company and wholly-owned subsidiary of Amalgamated Financial (“ABNY”), with ABNY continuing as
the surviving bank (the “Bank Merger,” and, together with the Merger and the Second Step Merger, the “Mergers”).

 
The Merger Agreement was unanimously approved by the Boards of Directors of each of Amalgamated Financial and AIC.

 
Subject to the terms and conditions of the Merger Agreement, in the Merger, Amalgamated Financial will acquire all of AIC’s outstanding shares

of Class A common stock in an all-cash transaction, for a purchase price of up to $98.1 million, which includes an earnout of up to $1.1 million based on
achievement of the earnout performance measures outlined in the Merger Agreement. The purchase price may be decreased for changes in AIC’s tangible
common equity between the execution of the Merger Agreement and the effective time of the Merger (the “Effective Time”).

 
The Merger Agreement contains customary representations and warranties from both Amalgamated Financial and AIC. AIC has agreed to

customary covenants, including, among others, covenants relating to the conduct of AIC’s business during the interim period between the execution of the
Merger Agreement and the Effective Time. AIC has also agreed not to solicit, initiate, encourage, induce, or knowingly facilitate inquiries or proposals with
respect to, or, subject to certain exceptions generally related to its board of directors’ exercise of its fiduciary duties (as set forth in the Merger Agreement),
engage in any negotiations concerning, any alternative acquisition proposals. The Merger Agreement also provides certain termination rights for both
Amalgamated Financial and AIC.

 
The transactions contemplated by the Merger Agreement remain subject to approval by AIC’s shareholders, regulatory approvals and other

customary closing conditions.
 
The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the complete

text of the Merger Agreement, which is attached to this Current Report on Form 8-K as Exhibit 2.1 and is incorporated herein by reference. The Merger
Agreement has been attached as an exhibit to this Current Report on Form 8-K in order to provide investors and security holders with information
regarding its terms. It is not intended to provide any other financial information about Amalgamated Financial, AIC or their respective subsidiaries and
affiliates. The representations, warranties and covenants contained in the Merger Agreement were made only for purposes of that agreement and as of
specific dates, are solely for the benefit of the parties to the Merger Agreement, may be subject to limitations agreed upon by the 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 parties that differ from those applicable to investors.
Investors should not rely on the representations, warranties or covenants or any description thereof as characterizations of the actual state of facts or
condition of Amalgamated Financial, AIC 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 information may or may not be fully
reflected in public disclosures by Amalgamated Financial.

  

   



 
Support Agreements

 
Amalgamated Financial will have the right to terminate the Merger Agreement if certain shareholders of AIC, including certain directors of AIC

and ABOC, fail to deliver executed support agreements (the “Support Agreements”) within 24 hours following the execution of the Merger Agreement.
The Support Agreements will provide that each such shareholder agrees to vote his, her or its shares of AIC Class A common stock in favor of approval of
the Merger Agreement and the transactions contemplated therein. The Support Agreements will generally prohibit the sale or transfer of the shares held by
each such shareholder and terminate upon the earlier of (i) the termination of the Merger Agreement, (ii) the consummation of the Merger and the Second
Step Merger, or (iii) three years from the date of the Support Agreement.

 
The foregoing summary of the Support Agreements is qualified in its entirety by reference to the complete text of such documents, a form of

which are included as Exhibits A and B to the Merger Agreement, filed as Exhibit 2.1 to this Current Report on Form 8-K and which is incorporated herein
by reference.

 
Consulting Agreements

 
Prior to the Effective Time, Robert M. Wrobel and James T. Landenberger will each enter into a Consulting Agreement with Amalgamated

Financial and ABNY (each a “Consulting Agreement”). Mr. Wrobel is ABOC’s chief executive officer and Mr. Landenberger is ABOC’s president. Under
the applicable Consulting Agreement, Mr. Wrobel may earn up to $600,000 and Mr. Landenberger may earn up to $300,000, based upon the achievement
of the earnout performance measures outlined in the Merger Agreement.

 
The foregoing summary of the Consulting Agreements is qualified in its entirety by reference to the complete text of such documents, which are

included as Exhibits E-1 and E-2 to the Merger Agreement, filed as Exhibit 2.1 to this Current Report on Form 8-K and which is incorporated herein by
reference.
 
Item 7.01. Regulation FD Disclosure.

 
On September 22, 2021, Amalgamated Financial issued a press release announcing the execution of the Merger Agreement. A copy of the press

release is attached to this Current Report on Form 8-K as Exhibit 99.1. In addition, Amalgamated Financial has prepared an investor presentation regarding
the transactions contemplated by the Merger Agreement, which it expects to use in connection with presentations to analysts and investors. The investor
presentation is attached to this Current Report on Form 8-K as Exhibit 99.2.

 
The information in this Item 7.01, including Exhibits 99.1 and 99.2, shall not be deemed “filed” for purposes of Section 18 of the Securities

Exchange Act of 1934, or otherwise subject to the liability of that section, and shall not be deemed to be incorporated by reference into any filing under the
Securities Act of 1933 or the Securities Exchange Act of 1934.

 
Item 9.01 Financial Statements and Exhibits.
 
 (d) Exhibits.
  
Exhibit Number  Description
2.1

 
 Agreement and Plan of Merger, dated September 21, 2021, by and among Amalgamated Financial Corp., Amalgamated Merger

Subsidiary, Inc., and Amalgamated Investments Company
99.1   Press Release of Amalgamated Financial Corp. dated September 22, 2021
99.2   Investor Presentation dated September 2021
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

 

   



 
Cautionary Note Regarding Forward-Looking Statements

Statements included in this report, which are not historical in nature are intended to be, and hereby are identified as, forward-looking statements
within the meaning of the Private Securities Litigation Reform Act of 1995.  Examples of forward-looking statements include, but are not limited to,
statements regarding the outlook and expectations of Amalgamated Financial and AIC with respect to the Mergers, the strategic and financial benefits of
the Mergers, including the expected impact of the transaction on the combined company’s scale, deposit franchise, growth and future financial
performance, and the timing of the closing of the transaction.  Words such as “may,” “anticipate,” “plan,” “estimate,” “expect,” “project,” “assume,”
“approximately,” “continue,” “should,” “could,” “will,” “poised,” “focused,” “targeted,” “opportunity,” and variations of such words and similar
expressions are intended to identify such forward-looking statements.

Forward-looking statements are subject to risks, uncertainties and assumptions that are difficult to predict with regard to timing, extent, likelihood
and degree of occurrence, which could cause actual results to differ materially from anticipated results. Such risks, uncertainties and assumptions, include,
among others, the following:

· the failure to obtain necessary regulatory approvals when expected or at all (and the risk that such approvals may result in the imposition of
conditions that could adversely affect the combined company or the expected benefits of the transaction);

· the failure of AIC to obtain shareholder approval, or the failure of either company to satisfy any of the other closing conditions to the transaction on
a timely basis or at all;

· the occurrence of any event, change or other circumstances that could give rise to the right of one or both of the parties to terminate the Merger
Agreement;

· the possibility that the anticipated benefits of the transaction, including anticipated cost savings and strategic gains, are not realized when expected
or at all, including as a result of the impact of, or problems arising from, the integration of the two companies or as a result of the strength of the
economy, competitive factors in the areas where Amalgamated Financial and AIC do business, or as a result of other unexpected factors or events;

· the impact of purchase accounting with respect to the transaction, or any change in the assumptions used regarding the assets purchased and
liabilities assumed to determine their fair value;

· diversion of management’s attention from ongoing business operations and opportunities;

· potential adverse reactions or changes to business or employee relationships, including those resulting from the announcement or completion of the
transaction;

· the outcome of any legal proceedings that may be instituted against Amalgamated Financial or AIC;

· the integration of the businesses and operations of Amalgamated Financial and AIC, which may take longer than anticipated or be more costly than
anticipated or have unanticipated adverse results relating to Amalgamated Financial’s and AIC’s existing businesses;

· business disruptions following the Mergers; and

· other factors that may affect future results of Amalgamated Financial and AIC including changes in asset quality and credit risk; the inability to
sustain revenue and earnings growth; changes in interest rates and capital markets; inflation; customer borrowing, repayment, investment and
deposit practices; changes in general economic conditions, including due to the COVID-19 pandemic; the impact, extent and timing of
technological changes; capital management activities; and other actions of the Federal Reserve Board and legislative and regulatory actions and
reforms.

Annualized, pro forma, projected and estimated numbers are used for illustrative purpose only, are not forecasts and may not reflect actual results.
Amalgamated Financial and AIC disclaim any obligation to update or revise any forward-looking statements contained in this report, which speak only as
of the date hereof, whether as a result of new information, future events or otherwise, except as required by law.  Additional factors that could cause results
to differ materially from those described above can be found in Amalgamated Financial’s Annual Report on Form 10-K for the year ended December 31,
2020, which is on file with the U.S. Securities and Exchange Commission (the “SEC”) and available on Amalgamated Financial’s investor relations
website, https://ir.amalgamatedbank.com/, under the heading “Financial Information,” and in other documents Amalgamated Financial Corp. files with the
SEC.

Additional Information
 
AIC WILL PREPARE AND DELIVER TO EACH OF ITS SHAREHOLDERS A NOTICE OR PROXY STATEMENT WITH RESPECT TO THE
MERGER. AIC SHAREHOLDERS ARE URGED TO READ THE NOTICE OR PROXY STATEMENT REGARDING THE MERGER (INCLUDING
ANY AMENDMENTS OR SUPPLEMENTS THERETO) WHEN IT BECOMES AVAILABLE, BECAUSE IT WILL CONTAIN IMPORTANT
INFORMATION.

  

  



 
SIGNATURES

 
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 FINANCIAL CORP.
  
 By: /s/ Priscilla Sims Brown  
 Name:  Priscilla Sims Brown  
 Title: President and Chief Executive Officer  
 
Date: September 22, 2021
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AGREEMENT AND PLAN OF MERGER
 

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of September 21, 2021, is by and among Amalgamated
Financial Corp., a Delaware benefit corporation (“Buyer”), Amalgamated Merger Subsidiary, Inc., an Illinois corporation and wholly-owned subsidiary of
Buyer (“Merger Sub”), and Amalgamated Investments Company, an Illinois corporation (“Seller”). Except as otherwise set forth herein, capitalized and
certain other terms used herein shall have the meanings set forth in Section 10.1 of this Agreement.
 

RECITALS
 

WHEREAS, the respective Boards of Directors of Buyer, Merger Sub, and Seller have determined that it is in the best interests of their respective
companies and shareholders for Buyer to acquire Seller pursuant to the terms of this Agreement and have unanimously approved the merger of Merger Sub
with and into Seller, with Seller being the surviving entity (the “Merger”), upon the terms and subject to the conditions set forth in this Agreement,
whereby the issued and outstanding shares of Seller Common Stock will be converted into the right to receive the Merger Consideration from Buyer;
 

WHEREAS, the Board of Directors of Seller has recommended that Seller’s shareholders approve this Agreement and the transactions
contemplated hereby;

 
WHEREAS, within 24 hours of the execution of this Agreement, Seller is delivering to Buyer (a) a support agreement in substantially the form

attached hereto as Exhibit A executed by each of the shareholders of Seller listed on Schedule A (the “Wrobel Support Agreements”), and (b) a support
agreement substantially in the form attached hereto as Exhibit B executed by each of the shareholders of Seller listed on Schedule B (the “Minority
Support Agreements” and, together with the Wrobel Support Agreements, each, a “Support Agreement” and collectively, the “Support Agreements”);
 

WHEREAS, Buyer, Merger Sub, and Seller desire to make certain representations, warranties, covenants and agreements in connection with the
Merger and also to prescribe various conditions to the Merger.

 
NOW, THEREFORE, in consideration of the mutual promises herein contained and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties agree as follows:
 

ARTICLE 1
TRANSACTIONS AND TERMS OF MERGER

 
1.1  Merger.

 
Subject to the terms and conditions of this Agreement, at the Effective Time, Merger Sub shall merge with and into Seller in accordance with the

Illinois Business Corporation Act of 1983, as amended (the “IBCA”). Seller shall be the Surviving Corporation resulting from the Merger and shall be
governed by the Laws of the State of Illinois. The Merger shall be consummated pursuant to the terms of this Agreement, which has been approved and
adopted by the respective Boards of Directors of Seller and Merger Sub.

 



 

1.2  Time and Place of Closing.
 

The closing of the transactions contemplated hereby (the “Closing”) will take place at 9:00 A.M. Eastern Time on the date that the Effective Time
occurs, or at such other time as the Parties, acting through their authorized officers, may mutually agree. The Closing shall be held at such location as may
be mutually agreed upon by the Parties and may be effected by electronic or other transmission of signature pages, as mutually agreed upon.

 
1.3  Effective Time.

 
The Merger shall become effective as set forth in the articles of merger relating to the Merger that shall be filed with the Secretary of State of the

State of Illinois (the “Articles of Merger”) and, if applicable, any federal or state bank regulatory agencies on or as nearly as practicable to the Closing
Date. The “Effective Time” of the Merger shall be the date and time when the Merger becomes effective as set forth in the Articles of Merger.

 
1.4  Restructure of Transactions.

 
Buyer shall have the right to revise the structure of the Merger contemplated by this Agreement by merging Seller directly with and into Buyer;

provided, that no such revision to the structure of the Merger (a) results in any changes in the amount or type of the consideration which the holders of
shares of Seller Common Stock are entitled to receive under this Agreement, (b) unreasonably impedes or delays consummation of the Merger, or (c)
imposes any less favorable terms or conditions on Seller or Seller Bank with Seller’s consent. Buyer may request such consent by giving written notice to
Seller in the manner provided in Section 10.7, which notice shall be in the form of an amendment to this Agreement, a proposed amendment to this
Agreement, or an Amended and Restated Agreement and Plan of Merger, and shall include the addition of such other exhibits hereto as are reasonably
necessary or appropriate to effect such change.

 
1.5  Bank Merger and Second Step Merger.

 
(a)               Concurrently with or as soon as practicable after the execution and delivery of this Agreement, Amalgamated Bank, a New York state-

chartered bank and wholly-owned subsidiary of Buyer (“Buyer Bank”), and Amalgamated Bank of Chicago, an Illinois state-chartered bank and wholly-
owned subsidiary of Seller (“Seller Bank”), shall enter into the Bank Agreement of Merger, in the form attached hereto as Exhibit C, with such changes
thereto as Buyer may reasonably request, pursuant to which Seller Bank will merge with and into Buyer Bank (the “Bank Merger”). The Bank Agreement
of Merger shall provide that the officers and directors of Buyer Bank as the surviving entity of the Bank Merger shall be all of the officers and directors of
Buyer Bank serving immediately prior to the Bank Merger. The Parties intend that the Bank Merger will become effective immediately following the
Second Step Merger.
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(b)               On the Closing Date and as soon as reasonably practicable following the Effective Time, in accordance with the Delaware General
Corporation Law and the IBCA, Buyer shall cause the Surviving Corporation to be merged with and into Buyer, with Buyer being the surviving entity in
such merger (the “Second Step Merger”). Buyer shall continue its existence under the Laws of the State of Delaware, and the separate corporate existence
of the Surviving Corporation shall cease as of the effective time of the Second Step Merger. In furtherance of the foregoing, Buyer shall cause a certificate
of merger and articles of merger relating to the Second Step Merger to be filed with the Secretary of State of the State of Delaware and the Secretary of
State of the State of Illinois, respectively, and the Second Step Merger shall become effective as of the date and time specified in such certificate of merger
and articles of merger.
 

ARTICLE 2
TERMS OF MERGER

 
2.1  Articles of Incorporation and Bylaws.

 
The Articles of Incorporation and Bylaws of the Surviving Corporation upon consummation of the Merger shall be the Articles of Incorporation

and Bylaws of Merger Sub as in effect immediately prior to the Effective Time. The Articles of Incorporation of Buyer upon consummation of the Second
Step Merger shall be the Articles of Incorporation and Bylaws of Buyer in effect immediately prior to the effective time of the Second Step Merger.

 
2.2  Directors and Officers.

 
The directors of the Surviving Corporation immediately after the Merger shall be the directors of Merger Sub in office immediately prior to the

Effective Time. The officers of the Surviving Corporation immediately after the Merger shall be the officers of Merger Sub immediately prior to the
Effective Time. Each of the directors and officers of the Surviving Corporation immediately after the Merger shall hold office until his or her successor is
elected or appointed and qualified or otherwise in accordance with the Articles of Incorporation and Bylaws of the Surviving Corporation. The directors of
Buyer immediately after the Second Step Merger shall be the directors of Buyer in office immediately prior to the effective time of the Second Step Merger.
The officers of Buyer immediately after the Second Step Merger shall be the officers of Buyer immediately prior to the effective time of the Second Step
Merger. Each of the directors and officers of Buyer immediately after the Second Step Merger shall hold office until his or her successor is elected or
appointed and qualified or otherwise in accordance with the Articles of Incorporation and Bylaws of Buyer.

 
ARTICLE 3

EFFECT OF THE MERGER ON CAPITAL STOCK
 

3.1  Effect on Merger Sub Common Stock and Seller Common Stock.
 
(a)                At the Effective Time, in each case subject to Section 3.1(d), by virtue of the Merger and without any action on the part of the

Parties, the following shall occur:
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(i)                 each share of Merger Sub common stock that is issued and outstanding immediately prior to the Effective Time shall be
converted into an outstanding share of Surviving Corporation common stock; and

 
(ii)               each share of Seller Common Stock that is issued and outstanding immediately prior to the Effective Time (other than

Excluded Shares and shares of Seller Common Stock that are owned by holders of Seller Common Stock properly exercising their dissenters’
rights under the IBCA (the “Dissenter Shares”)) shall be converted into the right to receive cash in an amount equal to (A) the Per Share Base
Purchase Price, and (B) the Per Share Contingent Purchase Price, if any, in accordance with Section 3.1(c), in each case less any applicable
withholding Taxes.

 
(b)               At the Effective Time, all shares of Seller Common Stock shall no longer be outstanding and shall automatically be cancelled and

retired and shall cease to exist as of the Effective Time, and (i) each certificate previously representing any such shares of Seller Common Stock
(collectively, the “Certificates”); and (ii) each book-entry share previously representing any such shares of Seller Common Stock (collectively, the “Book-
Entry Shares”) shall thereafter represent only the right to receive the Merger Consideration; provided, that any Dissenter Shares shall thereafter represent
only the right to receive the payment set forth in Section 3.6.
 

(c)                Within 60 days of the Determination Date as provided in Section 3.7, Buyer shall, or shall cause the Exchange Agent to, pay to each
former holder of a Certificate or Book-Entry Shares, the Per Share Contingent Purchase Price, if any, multiplied by the number of shares of Seller Common
Stock evidenced by such Certificate or Book-Entry Shares. Buyer shall operate between the Effective Time and the Determination Date (such period, the
“Measurement Period”) in the long-term best interest of Buyer and its stockholders (in their capacities as such) as a whole; provided, however, Buyer is
under no obligation to maximize the Per Share Contingent Purchase Price. Buyer shall operate its business in good faith during the Measurement Period
and shall not take any action solely intended to reduce the Per Share Contingent Purchase Price.
 

(d)               If, prior to the Effective Time, the outstanding shares of Seller Common Stock shall have been increased, decreased, changed into or
exchanged for a different number or kind of shares or securities as a result of a reorganization, recapitalization, reclassification, stock dividend, stock split,
reverse stock split, or other similar change in capitalization, then an appropriate and proportionate adjustment shall be made to the Per Share Base Purchase
Price and the Per Share Contingent Purchase Price.
 

(e)                Each share of Seller Common Stock issued and outstanding immediately prior to the Effective Time and owned by any of the Parties
or their respective Subsidiaries (in each case other than shares of Seller Common Stock held on behalf of third parties or as a result of debts previously
contracted) (collectively, the “Excluded Shares”) shall, by virtue of the Merger and without any action on the part of the holder thereof, cease to be
outstanding, shall be cancelled and retired without payment of any consideration therefor, and shall cease to exist.
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3.2  Exchange Procedures.
 

(a)                (i) Prior to the Effective Time, Buyer shall appoint an exchange agent (the “Exchange Agent”) to act as the agent for the purpose of
paying the Merger Consideration for (A) the Certificates and (B) the Book-Entry Shares. At or prior to the Effective Time, Buyer shall deposit with the
Exchange Agent sufficient funds to pay the aggregate Per Share Base Purchase Price that is payable in respect of all of the shares of Seller Common Stock
represented by the Certificates and the Book-Entry Shares (other than (A) Excluded Shares and (B) Dissenter Shares) in amounts and at the times necessary
for such payments (the “Initial Payment Fund”), and (ii) within 60 days of the Determination Date, Buyer shall deposit with the Exchange Agent
sufficient funds to pay the aggregate Per Share Contingent Purchase Price, if any, that is payable in respect of the shares of Seller Common Stock
represented by the Certificates and Book-Entry Shares in accordance with Section 3.1(c) (the “Contingent Payment Fund”).

 
(b)               As soon as reasonably practicable after the Effective Time, Buyer will mail or will cause the Exchange Agent to mail to the former

shareholders of Seller appropriate transmittal materials (which shall specify that delivery shall be effected, and risk of loss and title to the Certificates,
Book-Entry Shares or other instruments theretofore representing shares of Seller Common Stock shall pass, only upon proper delivery of such certificates
or other instruments to the Exchange Agent). The transmittal materials and any agreement with the Exchange Agent shall be submitted to Seller for its
review at least ten days before the Closing Date. In the event of a transfer of ownership of shares of Seller Common Stock represented by one or more
certificates that are not registered in the transfer records of Seller, the Per Share Base Purchase Price payable for such shares as provided in Section 3.1
may be issued to a transferee if the Certificate(s) or Book-Entry Share(s) representing such shares are delivered to the Exchange Agent, accompanied by all
documents required to evidence such transfer and by evidence reasonably satisfactory to the Exchange Agent that such transfer is proper and that any
applicable stock transfer taxes have been paid. In the event any certificate representing a Seller Common Stock certificate shall have been lost, mutilated,
stolen, or destroyed, upon the making of an affidavit of that fact by the person claiming such certificate to be lost, stolen, mutilated, or destroyed and the
posting by such person of a bond in such amount as Buyer may reasonably direct as indemnity against any claim that may be made against it with respect
to such certificate, the Exchange Agent shall issue in exchange for such lost, mutilated, stolen, or destroyed certificate the Merger Consideration as
provided for in Section 3.1. The Exchange Agent may establish such other reasonable and customary rules and procedures in connection with its duties as
it may deem appropriate. Buyer shall pay all charges and expenses, including those of the Exchange Agent, incurred in connection with the distribution of
the Merger Consideration as provided in Sections 3.1.
 

(c)                After the Effective Time, each holder of shares of Seller Common Stock (other than Excluded Shares) issued and outstanding at the
Effective Time shall surrender the Certificate(s) or Book-Entry Share(s) representing such shares to the Exchange Agent and shall promptly upon surrender
thereof receive in exchange therefor the consideration provided in Section 3.1, without interest, pursuant to this Section 3.2. The Certificate(s) or Book-
Entry Share(s) of Seller Common Stock so surrendered shall be duly endorsed as the Exchange Agent may reasonably require. The Exchange Agent shall
not be obligated to deliver the consideration to which any former holder of Seller Common Stock is entitled as a result of the Merger until such holder
surrenders such holder’s Certificate or Certificates for exchange as provided in this Section 3.2.
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(d)               Any portion of the Initial Payment Fund or Contingent Payment Fund that remains unclaimed by the holders of shares of Seller
Common Stock six months after the Determination Date shall be returned to Buyer, upon demand, and any such holder who has not exchanged shares of
Seller Common Stock for the Merger Consideration prior to such time shall thereafter look only to Buyer (subject to abandoned property, escheat, or other
similar Laws), as general creditors thereof, for payment of the Merger Consideration without any interest. Notwithstanding the foregoing, neither any
Buyer Entity nor any Seller Entity nor the Exchange Agent shall be liable to any holder of Seller Common Stock for any amounts paid or properly
delivered in good faith to a public official pursuant to any applicable abandoned property, escheat, or similar Law. Any amounts remaining unclaimed by
holders of shares of Seller Common Stock immediately prior to such time when the amounts would otherwise escheat to or become property of any
Governmental Authority shall become, to the extent permitted by applicable Law, the property of Buyer free and clear of any claims or interest of any
Person previously entitled thereto.
 

(e)                The Exchange Agent shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this Agreement to
any holder of shares of Seller Common Stock such amounts, if any, as it is required to deduct and withhold with respect to the making of such payment
under the Code or any provision of state, local, or foreign Tax Law or by any Taxing Authority or Governmental Authority. To the extent that any amounts
are so withheld, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the holder of the shares of Seller
Common Stock, in respect of which such deduction and withholding was made by the Exchange Agent.
 

(f)                Any portion of the Merger Consideration made available to the Exchange Agent in respect of any Dissenter Shares shall be returned
to Buyer, upon demand.
 

3.3  Effect on Buyer Common Stock.
 

At and after the Effective Time, each share of Buyer Common Stock issued and outstanding immediately prior to the Effective Time shall remain
an issued and outstanding share of common stock of Buyer and shall not be affected by the Merger.
 

3.4  Trust Preferred Securities.
 
Prior to the Effective Time, Buyer and Seller shall take all actions necessary for Buyer to enter into, and Buyer shall enter into, supplemental

indentures with the trustee(s) of the indentures for Seller’s outstanding junior subordinated debt securities due January 7, 2034 (the “Seller Debentures”)
issued in connection with the issuance of trust securities of Amalgamated Capital Trust I in order to evidence the assumption by Buyer of such indentures
effective as of the Effective Time. The form of the supplemental indenture shall be reasonably acceptable to Buyer, and, pursuant to such supplemental
indenture, Buyer will agree to assume the covenants, agreements and obligations of Seller under the indenture, including the obligations to make all
payments when due in respect of the Seller Debentures.
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3.5  Rights of Former Seller Shareholders.
 

At the Effective Time, the stock transfer books of Seller shall be closed as to holders of Seller Common Stock and no transfer of Seller Common
Stock by any holder of such shares shall thereafter be made or recognized. Until surrendered for exchange in accordance with the provisions of Section 3.2,
each Certificate or Book-Entry Share theretofore representing shares of Seller Common Stock (other than Certificates or Book-Entry Shares representing
Excluded Shares or Dissenter Shares), shall from and after the Effective Time represent for all purposes only the right to receive the Merger Consideration,
without interest, as provided in Article 3. The contract right to receive the Per Share Contingent Purchase Price, if any, in accordance with Section 3.1(c)
shall not be transferable, except (a) by will or operation of law, (b) in connection with estate and tax planning purposes, or (c) in the case of a shareholder
who is an individual, to an Immediate Family Member, to a trust for the benefit of such shareholder or his or her Immediate Family Members, or upon such
shareholder’s death.

 
3.6  Dissenting Shareholders.

 
Any holder of shares of Seller Common Stock who perfects such holder’s dissenters’ rights in accordance with and as contemplated by the IBCA

shall be entitled to receive from Buyer, in lieu of the Merger Consideration, the value of such shares as to which dissenters’ rights have been perfected in
cash as determined pursuant to such provisions of law; provided, that no such payment shall be made to any dissenting shareholder unless and until such
dissenting shareholder has complied with all applicable provisions of such law, and surrendered to Buyer or Seller the Certificate(s) or Book-Entry Share(s)
representing shares for which payment is being made. In the event that, after the Effective Time, a dissenting shareholder of Seller fails to perfect, or
effectively withdraws or loses such holder’s right to appraisal of and payment for such holder’s Dissenter Shares, Buyer shall deliver to such holder of
shares of Seller Common Stock the Merger Consideration (without interest) in respect of such shares upon surrender by such holder of the Certificate(s) or
Book-Entry Share(s) representing such shares of Seller Common Stock held by such holder.
 

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF SELLER

 
On or prior to the date hereof, Seller has delivered to Buyer a Seller Disclosure Memorandum setting forth, among other things, items, the

disclosure of which is necessary or appropriate either in response to an express disclosure requirement contained in a provision hereof or as an exception to
one or more representations or warranties contained in this Article 4 or to one or more of its covenants contained in Article 6.
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Seller represents and warrants to Buyer and Merger Sub, except as set forth in the applicable section of the Seller Disclosure Memorandum, as
follows:

 
4.1  Organization, Standing, and Authority.

 
Seller is a corporation duly organized, validly existing, and in good standing under the Laws of the State of Illinois. Seller is duly registered as a

bank holding company under the Bank Holding Company Act of 1956, as amended (the “BHCA”). Seller Bank is an Illinois state-chartered bank duly
organized, validly existing and in good standing under the Laws of the State of Illinois. Each of Seller and its Subsidiaries has the corporate power and
authority to carry on its business as now conducted and to own, lease, and operate its Assets. Each of Seller and its Subsidiaries is duly qualified or licensed
to transact business as a foreign corporation in good standing in the states of the United States and foreign jurisdictions where the character of its Assets or
the nature or conduct of its business requires it to be so qualified or licensed. The minute book and other organizational documents for each of Seller and its
Subsidiaries have been made available to Buyer for its review and, except as disclosed in Section 4.1 of the Seller Disclosure Memorandum, are true and
complete in all material respects as in effect as of the date of this Agreement and accurately reflect in all material respects all amendments thereto and all
proceedings of the respective board of directors (including any committees of the board of directors) and shareholders thereof. Seller Bank is an “insured
institution” as defined in the Federal Deposit Insurance Act, as amended, and applicable regulations thereunder, and the deposits held by Seller Bank are
insured up to applicable limits by the FDIC’s Deposit Insurance Fund.
 

4.2  Authority of Seller; No Breach by Agreement.
 

(a)                Seller has the corporate power and authority necessary to execute, deliver, and, other than with respect to the Merger, perform this
Agreement, and with respect to the Merger, upon the approval of the Merger, including any necessary approvals referred to in Sections 8.1(b) and 8.1(c)
and by Seller’s shareholders in accordance with this Agreement and the IBCA, to perform its obligations under this Agreement and to consummate the
transactions contemplated hereby. The execution, delivery, and performance of this Agreement and the consummation of the transactions contemplated
herein, including the Merger, have been duly and validly authorized by all necessary corporate action in respect thereof on the part of Seller, subject to (i)
the approval of this Agreement by the holders of a majority of the outstanding shares of Seller Common Stock entitled to vote, and (ii) the Majority of
Minority Approval, which are the only Seller shareholder votes required for approval of this Agreement and consummation of the Merger (collectively, the
“Requisite Seller Shareholder Approvals”). Subject to any necessary approvals referred to in Sections 8.1(b) and 8.1(c) and by such Requisite Seller
Shareholder Approvals, this Agreement represents a legal, valid, and binding obligation of Seller, enforceable against Seller in accordance with its terms
(except in all cases as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, or similar Laws affecting the
enforcement of creditors’ rights generally and except that the availability of the equitable remedy of specific performance or injunctive relief is subject to
the discretion of the court before which any proceeding may be brought).
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(b)               Neither the execution and delivery of this Agreement by Seller, nor the consummation by Seller of the transactions contemplated
hereby, nor compliance by Seller with any of the provisions hereof, will (i) conflict with or result in a breach of any provision of Seller’s Articles of
Incorporation or Bylaws or the Articles of Incorporation or Bylaws of any Seller Entity or any resolution adopted by the board of directors or the
shareholders of any Seller Entity, or (ii) except as disclosed in Section 4.2 of the Seller Disclosure Memorandum, constitute or result in a Default under, or
require any Consent pursuant to, or result in the creation of any Lien on any Asset of any Seller Entity under, any Contract or Permit of any Seller Entity, or
(iii) subject to receipt of the requisite Consents referred to in Section 8.1(c), constitute or result in a Default under, or require any Consent pursuant to, any
Law or Order applicable to any Seller Entity or any of their respective material Assets (including any Seller Entity becoming subject to or liable for the
payment of any Tax on any of the Assets owned by any Seller Entity being reassessed or revalued by any Regulatory Authority).
 

(c)                Except for (i) the filing of applications and notices with, and approval of such applications and notices from, as applicable, the
Federal Reserve, the Federal Deposit Insurance Corporation (the “FDIC”), the Illinois Department of Financial and Professional Regulation (the
“IDFPR”) and the New York State Department of Financial Services (the “NYDFS”); (ii) the filing of any other required applications, filings, or notices
with any other federal or state banking, insurance or other regulatory or self-regulatory authorities or any courts, administrative agencies or commissions or
other Governmental Authorities and approval of or non-objection to such applications, filings and notices; (iii) the delivery of a notice and form of
shareholder written consent to be obtained (a “Consent Notice”), or the mailing of a proxy statement (a “Proxy Statement”) relating to the Seller’s
Shareholders’ Meeting to be held, in connection with this Agreement and the transactions contemplated by this Agreement (collectively, a “Shareholders
Notice”); (iv) the filing of the Articles of Merger; (v) to the Knowledge of Seller any consents, authorizations, approvals, filings or exemptions in
connection with compliance with the applicable provisions of federal and state securities laws relating to the regulation of broker-dealers, investment
advisers or transfer agents, and federal commodities laws relating to the regulation of futures commission merchants and the rules and regulations
thereunder and of any applicable industry self-regulatory organization, and the rules and regulations of The Nasdaq Stock Market, or that are required
under consumer finance, mortgage banking and other similar laws; and (vi) notices or filings under the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended, if any, no consents or approvals of or filings or registrations with any Governmental Authority are necessary in connection with the
consummation by Seller of the Merger and the other transactions contemplated by this Agreement. No consents or approvals of or filings or registrations
with any Governmental Authority are necessary in connection with the execution and delivery by Seller of this Agreement.
 

4.3  Capital Stock.
 

(a)                The authorized capital stock of Seller consists of (i) 1,000,000 shares of Class A Common Stock, $0.01 par value per share (“Seller
Common Stock”), of which 164,062 shares are issued and outstanding as of the date of this Agreement, (ii) 1,000,000 shares of Class B Common Stock,
$0.01 par value per share, of which no shares are issued and outstanding as of the date of this Agreement, (iii) 1,000,000 shares of Common Stock, $0.01
par value per share, of which no shares are issued and outstanding as of the date of this Agreement, and (iv) 1,000,000 shares of Preferred Stock, no par
value per share, of which no shares are issued and outstanding as of the date of this Agreement. All of the issued and outstanding shares of capital stock of
Seller are duly and validly issued and outstanding and are fully paid and nonassessable. None of the outstanding shares of capital stock of Seller has been
issued in violation of any preemptive rights of the current or past shareholders of Seller.
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(b)               There are no shares of capital stock or other equity securities of Seller reserved for issuance and no outstanding Rights relating to the
capital stock of Seller.
 

(c)                There are no shares of Seller capital stock or other equity securities of Seller outstanding and there are no outstanding Rights with
respect to any Seller securities or any right or privilege (whether pre-emptive or contractual) capable of becoming a Contract or Right for the purchase,
subscription, exchange or issuance of any securities of Seller. Seller is not presently under any obligation and has not granted any rights to register under
the Securities Act any of its presently outstanding shares of capital stock or any of its shares of capital stock that may be subsequently issued.
 

4.4  Seller Subsidiaries.
 

Except as set forth on Section 4.4(c) of the Seller Disclosure Memorandum, Seller has no Subsidiaries except Seller Bank, and Seller owns all of
the equity interests in Seller Bank. No capital stock (or other equity interest) of Seller Bank or any other Seller Subsidiary is or may become required to be
issued (other than to another Seller Entity) by reason of any Rights, and there are no Contracts by which Seller Bank or any other Seller Subsidiary is
bound to issue (other than to another Seller Entity) additional shares of its capital stock (or other equity interests) or Rights or by which any Seller Entity is
or may be bound to transfer any shares of the capital stock (or other equity interests) of Seller Bank or such Subsidiary (other than to another Seller Entity).
There are no Contracts relating to the rights of any Seller Entity to vote or to dispose of any shares of the capital stock (or other equity interests) of Seller
Bank or such Subsidiary. All of the shares of capital stock (or other equity interests) of Seller Bank and each other Seller Subsidiary are fully paid and
nonassessable and are owned directly by Seller free and clear of any Lien.

 
4.5  Securities Offerings; Financial Statements.

 
(a)                Each offering or sale of securities by Seller (i) was made pursuant to a valid exemption from registration under the Securities Act, (ii)

complied in all material respects with the applicable requirements of the Securities Laws and other applicable Laws, except for immaterial late “blue sky”
filings, including disclosure and broker/dealer registration requirements, and (iii) was made pursuant to offering documents which did not, at the time of the
offering, contain any untrue statement of a material fact or omit to state a material fact required to be stated in the offering documents or necessary in order
to make the statements in such documents not misleading.
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(b)               Each of the Seller Financial Statements (including, in each case, any related notes) was, or will be, prepared in accordance with
GAAP applied on a consistent basis throughout the periods involved (except as may be indicated in the notes to such financial statements), fairly presented
the financial position of Seller at the respective dates and the results of operations and cash flows for the periods indicated, including the fair values of the
assets and liabilities shown therein, except that the unaudited interim financial statements were or are subject to normal and recurring year-end adjustments
which were not or are not expected to be material in amount or effect.
 

(c)                Seller’s independent public accountants, which have expressed their opinion with respect to the Seller Financial Statements of Seller
(including the related notes), are and have been throughout the periods covered by such Financial Statements (i) a registered public accounting firm (as
defined in Section 2(a)(12) of the Sarbanes-Oxley Act) (to the extent applicable during such period), and (ii) “independent” with respect to Seller within the
meaning of Regulation S-X. Seller’s independent accountants have audited Seller’s year-end financial statements that are included in the Seller Financial
Statements. Section 4.5(c) of the Seller Disclosure Memorandum lists all non-audit services performed by Seller’s independent accountants for Seller or
any of its Subsidiaries.
 

4.6  Absence of Undisclosed Liabilities.
 

No Seller Entity has any Liabilities required under GAAP to be set forth on a consolidated balance sheet or in the notes thereto, except Liabilities
which are (a) accrued or reserved against in the consolidated balance sheet of Seller as of June 30, 2021, included in the Seller Financial Statements
delivered prior to the date of this Agreement or reflected in the notes thereto, (b) incurred in the ordinary course of business consistent with past practices,
or (c) incurred in connection with the transactions contemplated by this Agreement. Section 4.6 of the Seller Disclosure Memorandum lists, and Seller has
attached and delivered to Buyer copies of the documentation creating or governing, all securitization transactions and “Off-Balance Sheet Arrangements”
(as defined in Item 303(c)(2) of Regulation S-K of the Exchange Act) effected by Seller other than letters of credit and unfunded loan commitments or
credit lines. Except as disclosed in Section 4.6 of the Seller Disclosure Memorandum or as reflected on Seller’s balance sheet at June 30, 2021, no Seller
Entity is directly or indirectly liable, by guarantee, indemnity, or otherwise, upon or with respect to, or obligated, by discount or repurchase agreement or in
any other way, to provide funds in respect to, or obligated to guarantee or assume any Liability of any Person. Except (i) as reflected in Seller’s balance
sheet at June 30, 2021 or liabilities described in any notes thereto (or liabilities for which neither accrual nor footnote disclosure is required pursuant to
GAAP or any applicable Regulatory Authority) or (ii) for liabilities incurred in the ordinary course of business since June 30, 2021 consistent with past
practice or in connection with this Agreement or the transactions contemplated hereby, neither Seller nor any Seller Subsidiary has any Material Liabilities
or obligations of any nature.
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4.7  Absence of Certain Changes or Events.
 

Except as disclosed in the Seller Financial Statements delivered prior to the date of this Agreement or as disclosed in Section 4.7 of the Seller
Disclosure Memorandum, (a) there have been no events, changes, or occurrences which have had, or are reasonably likely to have, individually or in the
aggregate, a Seller Material Adverse Effect, (b)  none of the Seller Entities has taken any action, or failed to take any action, prior to the date of this
Agreement, which action or failure, if taken after the date of this Agreement, would represent or result in a material breach or violation of any of the
covenants and agreements of Seller provided in this Agreement, and (c) since December 31, 2020, the Seller Entities have conducted their respective
businesses in the ordinary course of business consistent with past practice. Section 4.7 of the Seller Disclosure Memorandum sets forth attorneys’ fees,
investment banking fees, accounting fees and other costs or fees of Seller and its Subsidiaries that, based upon reasonable inquiry, are expected to be paid
or accrued through the Effective Time in connection with the Merger. For purposes of this Agreement, the term “ordinary course” with respect to either the
Seller Entities or the Buyer Entities, shall take into account the commercially reasonable actions taken by such party in response to the Pandemic and the
Pandemic Measures.

 
4.8  Tax Matters.

 
(a)                All Seller Entities have timely filed (taking into account any valid extensions) with the appropriate Taxing Authorities all Tax Returns

required to be filed by the Seller Entities. All such Tax Returns are correct and complete in all material respects. None of the Seller Entities is the
beneficiary of any extension of time within which to file any Tax Return other than extensions of time to file Tax Returns obtained in the ordinary course of
business consistent with past practice. All Taxes of the Seller Entities (whether or not shown on any Tax Return) have been fully and timely paid or, if not
yet due and payable, are properly accrued on the Seller Financial Statements in accordance with GAAP. There are no Liens for any Taxes (other than a Lien
for current real property or ad valorem Taxes not yet due and payable) on any of the Assets of any of the Seller Entities. No claim has ever been made by
an authority in a jurisdiction where any Seller Entity does not file a Tax Return that such Seller Entity may be subject to Taxes by that jurisdiction.
 

(b)               None of the Seller Entities has received any notice of assessment or proposed assessment in connection with any Taxes, and there are
no threatened or pending disputes, claims, audits, or examinations regarding any Taxes of any Seller Entity or the assets of any Seller Entity. No officer or
employee responsible for Tax matters of any Seller Entity expects any Taxing Authority to assess any additional Taxes for any period for which Tax
Returns have been filed. No issue has been raised by a Taxing Authority in any prior examination of a Seller Entity which, by application of the same or
similar principles, could be expected to result in a proposed deficiency for any subsequent taxable period. None of the Seller Entities has waived any statute
of limitations in respect of any Taxes or agreed to a Tax assessment or deficiency.
 

(c)                Each Seller Entity has complied in all material respects with all applicable Laws relating to the withholding of Taxes and the
reporting and payment thereof to appropriate authorities, including, but not limited to, Taxes required to have been withheld and paid in connection with
amounts paid or owing to any employee, independent contractor, or other party and Taxes required to be withheld and paid pursuant to Sections 1441 and
1442 of the Code or similar provisions under foreign Law.
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(d)               The unpaid Taxes of each Seller Entity (i) did not, as of the most recent fiscal month end, exceed the reserve for Tax Liability (rather
than any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of the most recent balance
sheet (rather than in any notes thereto) for such Seller Entity and (ii) do not exceed that reserve as adjusted for the passage of time through the Closing Date
in accordance with past custom and practice of the Seller Entities in filing their Tax Returns. Except as described in Section 4.8(d) of the Seller Disclosure
Memorandum, none of the Seller Entities is a party to any Tax allocation or sharing agreement and none of the Seller Entities has been a member of an
affiliated group (other than a group the members of which include only Seller Entities) filing a consolidated federal income Tax Return or has any Tax
Liability of any Person under Treasury Regulation Section 1.1502-6 or any similar provision of state, local or foreign Law, or as a transferee or successor,
by contract or otherwise.
 

(e)                During the five-year period ending on the date hereof, none of the Seller Entities was a “distributing corporation” or a “controlled
corporation” as defined in, and in a transaction intended to be governed by Section 355 of the Code.
 

(f)                Except as disclosed in Section 4.8(f) of the Seller Disclosure Memorandum, none of the Seller Entities has made any payments, is
obligated to make any payments, or is a party to any contract that could obligate it to make any payments that could be disallowed as a deduction under
Sections 280G or 404 of the Code, or which would be subject to withholding under Section 4999 of the Code. None of the Seller Entities has been or will
be required to include any adjustment in taxable income for any Tax period (or portion thereof) pursuant to Section 481 of the Code or any comparable
provision under state or foreign Tax Laws as a result of transactions or events occurring prior to the Closing. There is no taxable income of Seller Entities
that will be required under applicable tax law to be reported by Buyer, for a taxable period beginning after the Closing Date which taxable income was
realized prior to the Closing Date. Any net operating losses of the Seller Entities disclosed in Section 4.8(f) of the Seller Disclosure Memorandum are not
subject to any limitation on their use under the provisions of Sections 382 or 269 of the Code or any other provisions of the Code or the Treasury
Regulations dealing with the utilization of net operating losses other than any such limitations as may arise as a result of the consummation of the
transactions contemplated by this Agreement.
 

(g)               Each of the Seller Entities is in compliance in all material respects with, and its records contain all information and documents
(including properly completed IRS Forms W-9) necessary to comply with, all applicable information reporting and Tax withholding requirements under
federal, state, and local Tax Laws, and such records identify with specificity all accounts subject to backup withholding under Section 3406 of the Code.
 

(h)               No Seller Entity is subject to any private letter ruling of the IRS or comparable rulings of any Taxing Authority.
 

(i)                 No property owned by any Seller Entity is (i) property required to be treated as being owned by another Person pursuant to the
provisions of Section 168(f)(8) of the Internal Revenue Code of 1954, as amended and in effect immediately prior to the enactment of the Tax Reform Act
of 1986, (ii) “tax-exempt use property” within the meaning of Section 168(h)(1) of the Code, (iii) “tax-exempt bond financed property” within the meaning
of Section 168(g) of the Code, (iv) “limited use property” within the meaning of Rev. Proc. 76-30, (v) subject to Section 168(g)(1)(A) of the Code, or (vi)
subject to any provision of state, local or foreign Law comparable to any of the provisions listed above.
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(j)                 No Seller Entity has any “corporate acquisition indebtedness” within the meaning of Section 279 of the Code.
 

(k)               Seller has disclosed on its federal income Tax Returns all positions taken therein that are reasonably believed to give rise to substantial
understatement of federal income tax within the meaning of Section 6662 of the Code.
 

(l)                 No Seller Entity has participated in any reportable transaction, as defined in Treasury Regulation Section 1.6011-4(b)(1), or a
transaction substantially similar to a reportable transaction.
 

(m)             Seller has made available to Buyer complete copies of (i) all federal, state, local and foreign income or franchise Tax Returns of the
Seller Entities relating to the taxable periods since December 31, 2015 and (ii) any audit report issued within the last four years relating to any Taxes due
from or with respect to the Seller Entities.
 

(n)               No Seller Entity nor any other Person on its behalf has (i) filed a consent pursuant to Section 341(f) of the Code (as in effect prior to
the repeal under the Jobs and Growth Tax Reconciliation Act of 2003) or agreed to have Section 341(f)(2) of the Code (as in effect prior to the repeal under
the Jobs and Growth Tax Reconciliation Act of 2003) apply to any disposition of a subsection (f) asset (as such term is defined in Section 341(f)(4) of the
Code) owned by any Seller Entities, (ii) executed or entered into a closing agreement pursuant to Section 7121 of the Code or any similar provision of Law
with respect to the Seller Entities, or (iii) granted to any Person any power of attorney that is currently in force with respect to any Tax matter. No Seller
Entity has, or ever had, a permanent establishment in any country other than the United States, or has engaged in a trade or business in any country other
than the United States that subjected it to tax in such country.
 

(o)              No Seller Entity has been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code
during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
 

For purposes of this Section 4.8, any reference to Seller or any Seller Entity shall be deemed to include any Person which merged with or was
liquidated into or otherwise combined with Seller or a Seller Entity.
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4.9  Allowance for Possible Loan Losses; Loan and Investment Portfolios, etc.
 

(a)                Seller’s allowance for possible loan, lease, securities, or credit losses (the “Allowance”) shown on the balance sheets of Seller
included in the most recent Seller Financial Statements dated prior to the date of this Agreement was, and the Allowance shown on the balance sheets of
Seller included in the Seller Financial Statements as of dates subsequent to the execution of this Agreement will be, as of the dates thereof, adequate (in the
judgment of management and within applicable regulatory requirements or guidelines and under GAAP) to provide for all known or reasonably anticipated
losses relating to or inherent in the loan, lease and securities portfolios (including accrued interest receivables, letters of credit, and commitments to make
loans or extend credit), by the Seller Entities as of the dates thereof. The Seller Financial Statements fairly present the values of all loans, leases, securities,
tangible and intangible assets and liabilities, and any impairments thereof on the bases set forth therein.
 

(b)               As of the date hereof, all loans, discounts and leases (in which any Seller Entity is lessor) reflected on Seller’s Financial Statements
were, and with respect to the consolidated balance sheets delivered as of the dates subsequent to the execution of this Agreement will be as of the dates
thereof, (i) at the time and under the circumstances in which made, made for good, valuable and adequate consideration in the ordinary course of business
and are the legal and binding obligations of the obligors thereof, (ii) evidenced by genuine notes, agreements, or other evidences of indebtedness and (iii) to
the extent secured, have been secured, by valid liens and security interests which have been perfected. Accurate lists of all loans, discounts and financing
leases as of June 30, 2021 and on a monthly basis thereafter, and of the investment portfolios of each Seller Entity as of such date, have been and will be
made available to Buyer. Except as specifically set forth in Section 4.9(b) of the Seller Disclosure Memorandum, Seller is not a party to any written or oral
loan agreement, note, or borrowing arrangement, including any loan guaranty, that was, as of the most recent month-end (A) delinquent by more than 30
days in the payment of principal or interest, (B) otherwise, to the Knowledge of Seller, in material default for more than 30 days, (C) classified as
“substandard,” “doubtful,” “loss,” “other assets especially mentioned” or any comparable classification by Seller or by any applicable Regulatory
Authority, (D) an obligation of any director, executive officer or 10% shareholder of any Seller Entity who is subject to Regulation O of the Federal
Reserve (12 C.F.R. Part 215), or any person, corporation or enterprise controlling, controlled by or under common control with any of the foregoing, or (E)
in violation, to the Knowledge of Seller, of any Law.
 

(c)              All securities held by Seller, as reflected in the balance sheets of Seller included in the Seller Financial Statements, are carried in
accordance with GAAP, specifically including Accounting Standards Codification Topic 320, Investments—Debt and Equity Securities. Except as
disclosed in Section 4.9(c) of the Seller Disclosure Memorandum and except for pledges to secure public and trust deposits and Federal Home Loan Bank
advances, none of the securities reflected in the Seller Financial Statements as of December 31, 2020, and none of the securities since acquired by Seller is
subject to any restriction, whether contractual or statutory, which impairs the ability of Seller to freely dispose of such security at any time, other than those
restrictions imposed on securities held to maturity under GAAP, pursuant to a clearing agreement or in accordance with laws.
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(d)              All interest rate swaps, caps, floors, option agreements, futures and forward contracts and other similar risk management arrangements,
whether entered into for Seller’s own account or its customers (all of which were disclosed in Section 4.9(d) of the Seller Disclosure Memorandum), were
entered into (i) in the ordinary and usual course of business consistent with past practice and in compliance with all applicable laws, rules, regulations and
regulatory policies, and (ii) with counterparties believed to be financially responsible at the time; and each of them constitutes the valid and legally binding
obligation of Seller, enforceable in accordance with its terms (except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer and similar laws of general applicability relating to or affecting creditors’ rights or by general equity principles), and is in
full force and effect. Neither Seller, nor to Seller’s Knowledge, any other party thereto, is in breach of any material obligation under any such agreement or
arrangement.
 

4.10     Assets.
 

(a)                Except as disclosed in Section 4.10(a) of the Seller Disclosure Memorandum or as disclosed or reserved against in the Seller
Financial Statements delivered prior to the date of this Agreement, the Seller Entities have good and marketable title, free and clear of all Liens, to all of
their respective Assets that they own. In addition, all tangible properties used in the businesses of the Seller Entities are in good condition, reasonable wear
and tear excepted, and are usable in the ordinary course of business consistent with Seller’s past practices for Seller’s business as currently being
conducted.
 

(b)               All Assets which are material to Seller’s business, held under leases or subleases by any of the Seller Entities, are held under valid
Contracts enforceable in accordance with their respective terms, and each such Contract is in full force and effect.
 

(c)                The Seller Entities currently maintain insurance, including bankers’ blanket bonds, with insurers of recognized financial
responsibility, similar in amounts, scope, and coverage to that maintained by other peer organizations. None of the Seller Entities has received notice from
any insurance carrier that (i) any policy of insurance will be canceled or that coverage thereunder will be reduced or eliminated, (ii) premium costs with
respect to such policies of insurance will be substantially increased, or (iii) similar coverage will be denied or limited or not extended or renewed with
respect to any Seller Entity, any act or occurrence, or that any Asset, officer, director, employee or agent of any Seller Entity will not be covered by such
insurance or bond. Except as disclosed in Section 4.10(c) of the Seller Disclosure Memorandum, there are presently no claims for amounts exceeding
$25,000 individually or in the aggregate pending under such policies of insurance or bonds, and no notices of claims in excess of such amounts have been
given by any Seller Entity under such policies. Seller has made no claims, and no claims are contemplated to be made, under its directors’ and officers’
errors and omissions or other insurance or bankers’ blanket bond.
 

(d)               The Assets of the Seller Entities include all Assets required by Seller Entities to operate the business of the Seller Entities as presently
conducted. All real and personal property which is material to the business of the Seller Entities that is leased or licensed by them is held pursuant to leases
or licenses which are valid and enforceable in accordance with their respective terms and such leases and licenses will not terminate or lapse prior to the
Effective Time or thereafter by reason of completion of any of the transactions contemplated hereby. All improved real property owned or leased by the
Seller Entities is in material compliance with all applicable laws, including zoning laws and the Americans with Disabilities Act of 1990.
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4.11     Intellectual Property.
 

Except as disclosed in Section 4.11 of the Seller Disclosure Memorandum, each Seller Entity owns or has a license to use all of the Intellectual
Property used by such Seller Entity in the course of its business, including sufficient rights in each copy possessed by each Seller Entity. Each Seller Entity
is the owner of or has a license, with the right to sublicense, to any Intellectual Property sold or licensed to a third party by such Seller Entity in connection
with such Seller Entity’s business operations, and such Seller Entity has the right to convey by sale or license any Intellectual Property so conveyed. No
Seller Entity is in Material Default under any of its Intellectual Property licenses. No proceedings have been instituted, or are pending or to Seller’s
Knowledge, threatened, which challenge the rights of any Seller Entity with respect to Intellectual Property used, sold, or licensed by such Seller Entity in
the course of its business, nor has any Person to Seller’s Knowledge, claimed or alleged any rights to such Intellectual Property. To Seller’s Knowledge, the
conduct of the business of the Seller Entities does not infringe any Intellectual Property of any other Person in any material respect. Except as disclosed in
Section 4.11 of the Seller Disclosure Memorandum, no Seller Entity is obligated to pay any recurring royalties to any Person with respect to any such
Intellectual Property. To Seller’s Knowledge, no officer, director, or employee of any Seller Entity is party to any confidentiality, nonsolicitation,
noncompetition, or other Contract which restricts or prohibits such officer, director, or employee from engaging in activities competitive with any Person,
including any Seller Entity.

 
4.12     Environmental Matters.

 
(a)                Seller has made available to Buyer true and complete copies of all environmental site assessments, test results, analytical data, boring

logs, permits for storm water, wetlands fill, or other environmental permits for construction of any building, parking lot or other improvement, and other
environmental reports and studies in the possession of any Seller Entity relating to its Participation Facilities and Operating Properties. To the Knowledge
of Seller, there are no material violations of Environmental Laws on properties that secure loans made by Seller or any of its Subsidiaries.
 

(b)               To the Knowledge of Seller, each Seller Entity, its Participation Facilities, and its Operating Properties are, and have been, in material
compliance with all Environmental Laws.
 

(c)                There is no Litigation pending and Seller has received no written notice of any threatened environmental enforcement action,
investigation, or litigation before any Governmental Authority or other forum in which any Seller Entity or any of its Operating Properties or Participation
Facilities (or Seller in respect of such Operating Property or Participation Facility) has been or, with respect to threatened Litigation, may be named as a
defendant (i) for alleged noncompliance with or Liability under any Environmental Law or (ii) relating to the release, discharge, spillage, or disposal into
the environment of any Hazardous Material at a site currently or formerly owned, leased, or operated by any Seller Entity or any of its Operating Properties
or Participation Facilities.
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(d)               To the Knowledge of Seller, during the period of (i) any Seller Entity’s ownership or operation of an Operating Property or (ii) any
Seller Entity’s participation in the management of any Participation Facility, there have been no releases, discharges, spillages, or disposals of Hazardous
Material in, on, under, adjacent to, or affecting (or potentially affecting) such properties. Prior to the period of (A) any Seller Entity’s ownership or
operation of an Operating Property, or (B) any Seller Entity’s participation in the management of any Participation Facility, to Seller’s Knowledge, there
were no releases, discharges, spillages, or disposals of Hazardous Material in, on, under, or affecting any such property. During and (to Seller’s Knowledge)
prior to the period of (1) Seller Entity’s ownership or operation of any of their respective Operating Properties and (2) any Seller Entity’s participation in
the management of any Participation Facility, there have been no material violations of any Environmental Laws, including but not limited to unauthorized
alterations of wetlands.
 

4.13     Compliance with Laws.
 

(a)              Each of the Seller Entities has in effect all Permits and has made all filings, applications, and registrations with Governmental
Authorities that are required for it to own, lease, or operate its assets and to carry on its business as now conducted, and there has occurred no Default under
any such Permit applicable to their respective businesses or employees conducting their respective businesses.

 
(b)              None of the Seller Entities is in Default under any Laws or Orders applicable to its business or employees conducting its business,

except as disclosed in Section 4.13(b) of the Seller Disclosure Memorandum. Seller and each insured depository Seller Subsidiary is “well-capitalized” (as
that term is defined at 12 C.F.R. 6.4(b)(1) or the relevant regulation of the institution’s primary federal bank regulator), and “well managed” (as that term is
defined at 12 C.F.R. 225.2(s)), and the institution’s CRA rating is no less than “satisfactory,” except as disclosed in Section 4.13(b) of the Seller Disclosure
Memorandum. Seller Bank is an “eligible depository institution” for purposes of expedited processing under 12 C.F.R. 302.2(r) and 303.64. All deposit
liabilities of Seller and its Subsidiaries are insured by the FDIC to the fullest extent under the law. Seller and its Subsidiaries have met all conditions of
such insurance, including timely payment of its premiums.

 
(c)              Except as disclosed in Section 4.13(c) of the Seller Disclosure Memorandum, none of the Seller Entities has received any notification

or communication from any Governmental Authority (i) asserting that Seller or any of its Subsidiaries is in Default under any of the Permits, Laws, or
Orders which such Governmental Authority enforces, (ii) threatening to revoke any Permits, or (iii) requiring Seller or any of its Subsidiaries (x) to enter
into or consent to the issuance of a cease and desist order, formal agreement, directive, commitment, or memorandum of understanding, or (y) to adopt any
resolution of its board of directors or similar undertaking.

 
(d)              Except as disclosed in Section 4.13(d) of the Seller Disclosure Memorandum, there (i) is no unresolved violation, criticism, or

exception by any Governmental Authority with respect to any report or statement relating to any examinations or inspections of Seller or any of its
Subsidiaries, (ii) are no notices or correspondence received by Seller with respect to formal or informal inquiries by, or disagreements or disputes with, any
Governmental Authority with respect to Seller’s or any of Seller’s Subsidiaries’ business, operations, policies, or procedures since its inception, and (iii) is
not any pending or, to Seller’s Knowledge, threatened, nor has any Governmental Authority indicated an intention to conduct any investigation, or review
of it or any of its Subsidiaries.
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(e)              None of the Seller Entities nor, to the Knowledge of Seller, any of their respective directors, officers, employees, or Representatives
acting on its behalf has offered, paid, or agreed to pay any Person, including any Government Authority, directly or indirectly, anything of value for the
purpose of, or with the intent of obtaining or retaining any business in violation of applicable Laws, including (i) using any corporate funds for any
unlawful contribution, gift, entertainment, or other unlawful expense relating to political activity, (ii) making any direct or indirect unlawful payment to any
foreign or domestic government official or employee from corporate funds, (iii) violating any provision of the Foreign Corrupt Practices Act of 1977, as
amended, or (iv) making any bribe, rebate, payoff, influence payment, kickback, or other unlawful payment.

 
(f)              To the Knowledge of Seller, each Seller Entity has complied in all material respects with all requirements of Law under the Bank

Secrecy Act and the USA Patriot Act, and each Seller Entity has timely filed all reports of suspicious activity, including those required under 12 C.F.R. §
353.3.

 
4.14     Labor Relations.

 
(a)                Except as disclosed in Section 4.14(a) of the Seller Disclosure Memorandum, no Seller Entity is the subject of any Litigation

asserting that it or any other Seller Entity has committed an unfair labor practice (within the meaning of the National Labor Relations Act or comparable
state Law) or other violation of state or federal labor Law or seeking to compel it or any other Seller Entity to bargain with any labor organization or other
employee representative as to wages or conditions of employment, nor is any Seller Entity party to any collective bargaining agreement or subject to any
bargaining order, injunction, or other Order relating to Seller’s relationship or dealings with its employees, any labor organization or any other employee
representative. There is no strike, slowdown, lockout, or other job action or labor dispute involving any Seller Entity pending or, to the Knowledge of
Seller, threatened and there have been no such actions or disputes in the past five years. To Seller’s Knowledge, except with respect to those collective
bargaining agreement(s) listed in Section 4.14(a) of the Seller Disclosure Memorandum, there has not been any attempt by any Seller Entity employees or
any labor organization or other employee representative to organize or certify a collective bargaining unit or to engage in any other union organization
activity with respect to the workforce of any Seller Entity.

 
(b)               Except as disclosed in Section 4.14(b) of the Seller Disclosure Memorandum, (i) employment of each employee and the engagement

of each independent contractor of each Seller Entity is terminable at will by the relevant Seller Entity without (A) any penalty, Liability, or severance
obligation incurred by any Seller Entity, or (B) prior consent by any Governmental Authority; and (ii) no Seller Entity will owe any amounts to any of its
employees or independent contractors as of the Closing Date, other than for wages, bonuses, vacation pay, and sick leave obligations incurred and paid in
the ordinary course in accordance with past practice and not as a result of the transactions contemplated by this Agreement, which have been properly
accrued for on the Seller Financial Statements in accordance with GAAP. Section 4.14(b)(ii) of the Seller Disclosure Memorandum expressly lists the
amounts that will be owed to any employee or independent contractor as a result of the transactions contemplated by this Agreement.
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(c)                Each Seller Entity is and for the past three years has been in material compliance with all applicable Laws pertaining to employment
and employment practices with respect to the employees and applicants for employment of each Seller Entity, including, but not limited to, all Laws
relating to wages, hours, overtime, employment discrimination, workplace harassment, retaliation, family and medical leave, disability accommodation,
civil rights, safety and health, workers’ compensation, pay equity, I-9 employment eligibility verification and the collection and payment of payroll
withholding, unemployment, Medicare and/or social security taxes, and there are no pending, or, to the Knowledge of Seller, threatened, investigations,
complaints, charges, claims, lawsuits, or arbitrations with respect to such Laws.
 

(d)               No Seller Entity has effectuated (i) a “plant closing” (as defined in the Worker Adjustment and Retraining Notification Act (the
“WARN Act”)) affecting any site of employment or one or more facilities or operating units within any site of employment or facility of any Seller Entity,
or (ii) a “mass layoff” (as defined in the WARN Act) affecting any site of employment or facility of any Seller Entity; and no Seller Entity has been
affected by any transaction or engaged in layoffs or employment terminations sufficient in number to trigger application of any similar state or local Law.
No Seller Entity employee has suffered an “employment loss” (as defined in the WARN Act) within six months prior to the Closing Date.
 

(e)                Section 4.14(e) of the Seller Disclosure Memorandum contains a list of the following for each employee or independent contractor of
each Seller Entity, including each employee on leave of absence or layoff status (separately listed by Seller Entity): name; department; job title; worker
classification (employee or contractor); current salary or wage rate; and if on leave of absence or layoff status, type of leave and expected date of return.
Each Person classified by a Seller Entity as an independent contractor meets the standard for an independent contractor under all Laws (including Treasury
Regulations under the Code and federal and state labor and employment Laws), and no such Person is an employee of any Seller Entity under any
applicable Law.
 

(f)                To the Knowledge of the Seller Entities, no employee or independent contractor of the Seller Entities is party to, or is otherwise bound
by, any agreement or arrangement, including any confidentiality, noncompetition, or proprietary rights agreement, between such individual and any other
Person that in any way adversely affects or will affect (i) the performance of his duties as an employee or independent contractor of Buyer Bank, or (ii) the
ability of Buyer Bank to conduct its business. No employee or independent contractor has communicated to the Seller Entities, or to any of their officers or
directors, that such Person intends to cancel or otherwise terminate such Person’s employment or service as a result of the consummation of the
transactions contemplated hereby.
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(g)               The Seller Entities have, since April 1, 2020, (i) retained all information required to substantiate any Qualified Leave Wages, and any
Qualified Health Plan Expenses (each as defined in the Families First Coronavirus Response Act (“FFCRA”)), as required by the IRS, including by
retaining copies of properly filed IRS Forms 941 and 7200 to the extent applicable; (ii) not funded or paid any Qualified Leave Wages, Qualified Health
Plan Expenses, or any Medicare Tax on Qualified Leaves Wages from amounts allocated to or reserved for the payment of employment Taxes (including
amounts already withheld) or that are set aside for deposit with the IRS, in each case, whether or not shown on the Seller Financial Statements; (iii) not
requested “advance payment of employer credits” on IRS Form 7200 or otherwise or received a refund for Tax credits for Qualified Leave Wages or any
“employee retention credit” as described in Section 2301 of the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”); and (iv) have not
made a claim for Tax credits in respect of the same wages pursuant to the FFCRA or the CARES Act. The Seller Entities have not applied for or obtained a
Paycheck Protection Program (“PPP”) loan through the U.S. Small Business Administration (the “SBA”) under the CARES Act.
 

4.15     Employee Benefit Plans.
 

(a)                Seller has disclosed in Section 4.15(a) of the Seller Disclosure Memorandum, and has delivered or made available to Buyer prior to
the execution of this Agreement, (i) copies of each Employee Benefit Plan currently adopted, maintained by, sponsored in whole or in part by, or
contributed or required to be contributed to by any Seller Entity or any ERISA Affiliate thereof for the benefit of current or former employees retirees,
directors, independent contractors, or their spouses, dependents or other beneficiaries (each, a “Seller Benefit Plan,” and collectively, the “Seller Benefit
Plans”) and (ii) a list of each Employee Benefit Plan that is not identified in (i) above and in connection with which any Seller Entity or any ERISA
Affiliate thereof has or could have any direct or indirect obligation or Liability. Any of the Seller Benefit Plans which is an “employee pension benefit
plan,” as that term is defined in ERISA Section 3(2), is referred to herein as a “Seller ERISA Plan.” Each Seller ERISA Plan which is also a “defined
benefit plan” (as defined in Code Section 414(j)) is referred to herein as a “Seller Pension Plan,” and is identified as such in Section 4.15(a) of the Seller
Disclosure Memorandum.
 

(b)               Seller has delivered to Buyer prior to the execution of this Agreement with respect to each existing Seller Benefit Plan, to the extent
applicable, (i) the governing plan documents, including, all trust agreements, life insurance contracts, and other funding arrangements, and all amendments
thereto (or, if not written, an accurate description of the material terms thereof), (ii) all determination letters, rulings, opinion letters, information letters, or
advisory opinions issued by the United States Internal Revenue Service (“IRS”), the United States Department of Labor (“DOL”) or the Pension Benefit
Guaranty Corporation (“PBGC”) during this calendar year or any of the preceding three calendar years, (iii) any filing or documentation (whether or not
filed with the IRS) where corrective action was taken in connection with the IRS EPCRS program set forth in Revenue Procedure 2019-19 (or its
predecessor or successor rulings), (iv) annual reports or returns, audited or unaudited financial statements, actuarial reports, and valuations prepared for the
current plan year and the three preceding plan years, (v) the most recent summary plan description and any material modifications thereto, and (vi) all
material correspondence from or to the IRS, DOL, or PBGC received or sent during this calendar year or any of the preceding three calendar years.
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(c)                Each Seller Benefit Plan has at all time been operated in compliance in all material respects with the terms of such Seller Benefit
Plan, and such operations and all plan documentation has at all times complied in all material respects with the applicable requirements of the Code,
ERISA, and other applicable Laws. Each Seller ERISA Plan which is intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter or opinion from the IRS or, in the alternative, appropriately relies upon an opinion letter issued to a prototype plan under which the
Seller ERISA Plan has been adopted and Seller is not aware of any circumstances likely to result in revocation of any such favorable determination or
opinion letter. Seller has not received any communication (written or unwritten) from any Governmental Authority questioning or challenging the
compliance of any Seller Benefit Plan with applicable Laws. No Seller Benefit Plan is currently being audited by any Governmental Authority for
compliance with applicable Laws or has been audited with a determination by any Governmental Authority that the Employee Benefit Plan failed to
comply with applicable Laws.
 

(d)               There has been no material oral or written representation or communication with respect to any aspect of the Seller Benefit Plans
made to employees of Seller which is not in accordance with the written or otherwise preexisting terms and provisions of such plans. Neither Seller nor, to
the Knowledge of Seller, any administrator or fiduciary of any Seller Benefit Plan (or any agent of any of the foregoing) has engaged in any transaction, or
acted or failed to act in any manner, which could subject Seller or Buyer to any direct or indirect Liability (by indemnity or otherwise) for breach of any
fiduciary, co-fiduciary, or other duty under ERISA or the Code. To the Knowledge of Seller, no “Party in Interest” (as defined in ERISA Section 3(14)) or
“Disqualified Person” (as defined in Code Section 4975(e)(2)) of any Seller Benefit Plan has engaged in any nonexempt “Prohibited Transaction” (as
described in Code Section 4975(c) or ERISA Section 406). There are no unresolved claims or disputes under the terms of, or in connection with, the Seller
Benefit Plans other than claims for benefits which are payable in the ordinary course of business and no action, proceeding, prosecution, inquiry, hearing,
or investigation has been commenced with respect to any Seller Benefit Plan.
 

(e)                All reports, returns, audited or unaudited financial statements, actuarial valuations, and summary annual reports issued with respect to
the Seller Benefit Plans are correct and complete in all material respects, to the extent applicable, have been timely filed with the IRS, the DOL, or the
PGBC, and there have been no changes, material misstatements, or omissions in the information set forth therein.
 

(f)                Each Seller Benefit Plan that is a “group health plan” within the meaning of Section 5000(b)(1) of the Code is in material compliance
with the applicable terms of the Patient Protection and Affordable Care Act of 2010, as amended, including the employer-shared responsibility
requirements, and to the Knowledge of Seller, no event has occurred nor circumstances exist that could reasonably be expected to cause any Seller Entity to
be subject to any Taxes assessable under Sections 4980H(a) or 4989H(b) of the Code. Each Seller Entity has complied with all annual health insurance
coverage reporting requirements under Code Sections 6055 and 6056. Except as disclosed in Section 4.15(f) of the Seller Disclosure Memorandum, no
Seller Entity has sponsored or maintained, and no Seller Benefit Plan is or has been funded by, associated with, or related to, a “voluntary employees
beneficiary association” within the meaning of Section 501(c)(9) of the Code, a “welfare benefit fund” within the meaning of Section 419 of the Code, a
“qualified asset account” within the meaning of Section 419A of the Code, or a “multiple employer welfare arrangement” within the meaning of Section
3(40) of ERISA.
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(g)               Except as set forth in Section 4.15(g) of the Seller Disclosure Memorandum, none of the Seller Entities nor any of their respective
ERISA Affiliates has, or ever has had, any obligation or Liability in connection with, (i) a Seller Pension Plan, or any plan that is or was subject to Code
Section 412 or ERISA Section 302 or Title IV of ERISA; (ii) any multiemployer plan (as defined in Sections 4001(a)(3) or 3(37) of ERISA); or (iii) a
multiple employer plan within the meaning of Section 413(c) of the Code or ERISA Sections 4063, 4064, or 4066. Within the seven calendar years prior to
the Effective Time, there has been no “partial withdrawal” or “complete withdrawal” (within the meaning of Sections 4205 and 4203 of ERISA,
respectively) by any Seller Entity or any of their ERISA Affiliates from any multiemployer plan. No Seller Party, nor any of their ERISA Affiliates, has
engaged in, or is a successor or parent corporation to any entity that has engaged in, a transaction described in Sections 4069 or 4212 of ERISA.
 

(h)            With respect to any Seller Pension Plan disclosed on Section 4.15(g) of the Seller Disclosure Memorandum, except for the specific
amounts set forth in Section 4.15(h) of the Seller Disclosure Memorandum, (i) the market value of the assets of such plan equals or exceeds the present
value of all vested and nonvested liabilities thereunder determined in accordance with PBGC methods, factors, and assumptions applicable to such plan and
consistent with such plan’s past practice; (ii) the Seller Entities have not incurred, and the Seller Entities have no reason to expect that any Seller Entity will
incur, any Liability to the PBGC (other than with respect to PBGC premium payments not yet due) or otherwise under Title IV of ERISA or under the
Code; (iii) no “accumulated funding deficiency” (as such term is defined in ERISA Section 302 and Code Section 412 (whether or not waived)) has
occurred with respect to such plan; (iv) no proceeding by the PBGC to terminate such plan has been instituted or, to the Knowledge of Seller, threatened;
and (v) all contributions which are due have been made to such plan and have materially complied with the deadlines prescribed by ERISA, and where
contributions for any period ending on or before the Effective Time are not yet due, have been made to such plan or accrued on the Seller Financial
Statements in accordance with GAAP.
 

(i)                 Except as disclosed in Section 4.15(i) of the Seller Disclosure Memorandum, or required under Part 6 of ERISA or Code Section
4980B or similar state law, no Seller Entity has any Liability or obligation for retiree or post-termination of employment or services health or life benefits
under any of the Seller Benefit Plans, or other plan or arrangement. With respect to any arrangement disclosed in Section 4.15(i) of the Seller Disclosure
Memorandum, except as specifically noted in such disclosure, there are no restrictions on the rights of the applicable Seller Entity to unilaterally amend or
terminate any and all such plans and arrangements without incurring any Liability or obtaining any consent or waiver of any participant therein or any other
Person. No Tax under Code Sections 4980B or 5000 has been incurred with respect to any Seller Benefit Plan, or other plan or arrangement, and no
circumstance exists which could give rise to such Taxes.
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(j)                 Except as disclosed in Section 4.15(j) of the Seller Disclosure Memorandum, neither the execution and delivery of this Agreement
nor the consummation of the transactions contemplated hereby will (i) result in any payment (including severance, unemployment compensation, golden
parachute (including as defined under Code Section 280G), or otherwise) to any current or former employee or independent contractor (or beneficiary
thereof) becoming due from any Seller Entity or under any Seller Benefit Plan (other than payment of severance, accrued vacation pay or other paid time-
off, unemployment compensation or other payments or benefits which would be due to upon a termination of employment or service not related to the
Merger or other transactions contemplated by this Agreement), (ii) increase any benefits otherwise payable under any Seller Benefit Plan, or (iii) result in
any acceleration of the time of payment or vesting of any benefit or payment under any Seller Benefit Plan or otherwise modify the rights or obligations of
any Seller Entity in, to or under any insurance on the life of any current or former employee or independent contractor of any Seller Entity. No Seller Entity
has any actual or potential obligation to reimburse or otherwise “gross-up” any Person for any Taxes as a result of Section 409A, 280G, or 4999 of the
Code.
 

(k)               Section 4.15(k) of the Seller Disclosure Memorandum sets forth preliminary calculations, based on assumptions set forth therein, of
the estimated amount of all payments and benefits payable by any Seller Entity to any current or former employee or independent contractor (as determined
based on the valuation principles described in Section 280G of the Code and the Treasury Regulations promulgated thereunder), pursuant to any
employment, salary continuation, bonus, change in control, or other agreements, plans or arrangements, in connection with a termination of employment
before or following, or otherwise in connection with or contingent upon, the transactions contemplated by this Agreement (each such total amount in
respect of each such individual, the “Change in Control Benefit”).
 

(l)                 The actuarial present values of all accrued deferred compensation entitlements (including entitlements under any executive
compensation, supplemental retirement, or employment agreement) of current and former employees and independent contractors of any Seller Entity and
their respective beneficiaries have been fully reflected on the Seller Financial Statements to the extent required by and in accordance with GAAP.
 

(m)             All individuals who render services to any Seller Entity and who participate in a Seller Benefit Plan pursuant to the terms of such
Seller Benefit Plan are in fact eligible to and authorized to participate in such Seller Benefit Plan. All Seller Entities have, for purposes of the Seller Benefit
Plans and all other purposes, correctly, classified all individuals performing services for such Seller Entity as common law employees or independent
contractors, as applicable.
 

(n)               Except as disclosed in Section 4.15(n) of the Seller Disclosure Memorandum, there are no payments or changes in terms due to any
insured person as a result of this Agreement, the Merger or the transactions contemplated herein, under any bank-owned, corporate-owned split dollar life
insurance, other life insurance, or similar arrangement or Contract, and the Successor Corporation shall, upon and after the Effective Time, succeed to and
have all the rights in, to and under such life insurance Contracts as Seller presently holds. Each Seller Entity will, upon the execution and delivery of this
Agreement, and will continue to have until the Effective Time, notwithstanding this Agreement or the consummation of the transaction contemplated
hereby, all ownership rights and interest in all corporate or bank-owned life insurance.
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(o)              Except as disclosed in Section 4.15(o) of the Seller Disclosure Memorandum, no Seller Benefit Plan, or other plan or arrangement is,
(i) subject to any requirement of Section 409A(a)(2), (3), or (4) of the Code and (ii) not exempt from Code Section 409A. Nothing has occurred or failed to
occur that could reasonably be expected to result in the assessment of penalties under Section 409(A)(a)(2) against any current or former service provider
of the Seller Entities with respect to any nonqualified deferred compensation plan (within the meaning of Code Section 409A) to which any of the Seller
Entities is or has been a party. None of the Seller Entities or their ERISA Affiliates have terminated a nonqualified deferred compensation plan within the
prior three calendar years.
 

4.16     Material Contracts.
 

(a)                Except as disclosed in Section 4.16(a) of the Seller Disclosure Memorandum, none of the Seller Entities, nor any of their respective
Assets, businesses, or operations, is a party to, or is bound or affected by, or receives benefits under, (i) any employment, bonus, severance, termination,
consulting, or retirement Contract, (ii) any Contract relating to the borrowing of money by any Seller Entity or the guarantee by any Seller Entity of any
such obligation (other than Contracts evidencing the creation of deposit liabilities, purchases of federal funds, advances from the Federal Reserve or
Federal Home Loan Bank, entry into repurchase agreements fully secured by U.S. government securities or U.S. government agency securities, advances of
depository institution Subsidiaries incurred in the ordinary course of Seller’s business, and trade payables and Contracts relating to borrowings or
guarantees made in the ordinary course of Seller’s business), (iii) any Contract which prohibits or restricts any Seller Entity or any personnel of a Seller
Entity from engaging in any business activities in any geographic area, line of business or otherwise in competition with any other Person, including, for
the avoidance of doubt, any Contract that includes any provision regarding exclusivity, (iv) any Contract involving Intellectual Property (other than
Contracts entered into in the ordinary course with customers or “shrink-wrap” software licenses), (v) any Contract relating to the provision of data
processing, network communication, or other technical services to or by any Seller Entity (other than Contracts entered into in the ordinary course of
business and involving payments under any individual Contract or series of contracts not in excess of $25,000 per year), (vi) any Contract relating to the
purchase or sale of any goods or services (other than Contracts entered into in the ordinary course of business and involving payments under any individual
Contract or series of contracts not in excess of $25,000 per year), (vii) any exchange-traded or over-the-counter swap, forward, future, option, cap, floor, or
collar financial Contract, or any other interest rate or foreign currency protection Contract or any Contract that is a combination thereof not included on its
balance sheet, and (viii) any other Contract that would be required to be filed as an exhibit to a Form 10-K filed by Seller as of the date of this Agreement
pursuant to the reporting requirements of the Exchange Act if Seller were subject to such reporting requirements (together with all Contracts referred to in
Sections 4.11 and 4.15(a), the “Seller Contracts”).
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(b)               With respect to each Seller Contract and except as disclosed in Section 4.16(b) of the Seller Disclosure Memorandum: (i) the Contract
is in full force and effect, (ii) no Seller Entity is in Default thereunder, (iii) no Seller Entity has repudiated or waived any material provision of any such
Contract, (iv) no other party to any such Contract is, to Seller’s Knowledge, in Default in any respect or has repudiated or waived each material provision
thereunder, and (v) no consent which has not been or will not be obtained is required by a Contract for the execution, delivery, or performance of this
Agreement, the consummation of the Merger or the other transactions contemplated hereby. Section 4.16(b) of the Seller Disclosure Memorandum lists
every consent required by any Contract. All of the indebtedness of any Seller Entity for money borrowed (other than deposit liabilities, purchases of federal
funds, advances from the Federal Reserve or Federal Home Loan Bank, repurchase agreements fully secured by U.S. government securities or U.S.
government agency securities, advances of depository institution Subsidiaries incurred in the ordinary course of Seller’s business) is prepayable at any time
by such Seller Entity without penalty, premium or charge, except as specified in Section 4.16(b) of the Seller Disclosure Memorandum. 
 

4.17     Privacy of Customer Information.
 

(a)                To the Knowledge of Seller, each Seller Entity is the sole owner of all individually identifiable personal information relating to
identifiable or identified natural person (“IIPI”) relating to customers, former customers, and prospective customers that will be transferred to Buyer and
the Buyer Entities pursuant to this Agreement.
 

(b)               To the Knowledge of Seller, each Seller Entity’s collection and use of such IIPI, the transfer of such IIPI to Buyer and the Buyer
Entities, and the use of such IIPI by the Buyer Entities as contemplated by this Agreement, complies with Seller’s privacy policy, the Fair Credit Reporting
Act, the Gramm-Leach-Bliley Act, and all other applicable privacy Laws, and any Seller Entity Contract and industry standards relating to privacy.
 

4.18     Legal Proceedings.
 

Except as disclosed in Section 4.18 of the Seller Disclosure Memorandum, there is no Litigation instituted or pending, or, to the Knowledge of
Seller, threatened (or unasserted but considered probable of assertion) against any Seller Entity, or to Seller’s Knowledge, against any director, officer,
employee, or agent of any Seller Entity in their capacities as such or with respect to any service to or on behalf of any Seller Benefit Plan or any other
Person at the request of the Seller Entity or Seller Benefit Plan, or against any Asset, interest, or right of any of them, nor are there any Orders or judgments
outstanding against any Seller Entity. No claim for indemnity has been made or, to Seller’s Knowledge, threatened by any director, officer, employee,
independent contractor, or agent to any Seller Entity and to Seller’s Knowledge, no basis for any such claim exists.
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4.19     Reports.
 

Except for immaterial late filings or as otherwise disclosed in Section 4.19 of Seller Disclosure Memorandum, since January 1, 2017, each Seller
Entity has timely filed all reports and statements, together with any amendments required to be made with respect thereto, that it was required to file with
Governmental Authorities. As of their respective dates, each of such reports and documents, including the financial statements, exhibits, and schedules
thereto, complied in all material respects with all applicable Laws. As of their respective dates, such reports and documents did not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements made therein, in light of the
circumstances under which they were made, not misleading.

 
4.20     Books and Records.

 
Seller and each Seller Entity maintain accurate books and records reflecting their Assets and Liabilities and maintain proper and adequate internal

accounting controls which provide assurance that (a) transactions are executed with management’s authorization, (b) transactions are recorded as necessary
to permit preparation of the consolidated financial statements of Seller and to maintain accountability for Seller’s consolidated Assets, (c) access to Seller’s
Assets is permitted only in accordance with management’s authorization, (d) the reporting of Seller’s Assets is compared with existing Assets at regular
intervals, and (e) accounts, notes, and other receivables and inventory are recorded accurately, and proper and adequate procedures are implemented to
effect the collection thereof on a current and timely basis.

 
4.21     Loans to, and Transactions with, Executive Officers and Directors.

 
Seller has not, within the past six years, extended or maintained credit, arranged for the extension of credit, or renewed an extension of credit, in

the form of a personal loan to or for any director, executive officer or principal shareholder (or equivalent thereof) of Seller or any of its Subsidiaries,
except as permitted by Federal Reserve Regulation O or in the form of a participant loan made pursuant to and in accordance with a Seller Benefit Plan that
is a 401(k) or profit sharing plan (as defined in the Code). Section 4.21 of the Seller Disclosure Memorandum sets forth a list of all loans permitted by
Federal Reserve Regulation O as of the date hereof by Seller and its Subsidiaries to any directors, executive officers and principal shareholders (as such
terms are defined in Regulation O of the Federal Reserve (12 C.F.R. Part 215)) of Seller or any of its Subsidiaries. There are no employee, officer, director
or other affiliate loans on which the borrower is paying a rate other than that reflected in the note or other relevant credit or security agreement or on which
the borrower is paying a rate which was below market at the time the loan was originated. All such loans are and were originated in compliance in all
material respects with all applicable Laws. Except as disclosed in 4.21 of the Seller Disclosure Memorandum, no director or executive officer of Seller, or,
to the Knowledge of Seller, any “associate” (as such term is defined in Rule 14a-1 under the Exchange Act) or related interest of any such Person, has any
interest in any contract or property (real or personal, tangible or intangible), used in, or pertaining to, the business of Seller.
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4.22     Regulatory Matters.
 

Except as disclosed in Section 4.22 of the Seller Disclosure Memorandum, no Seller Entity is subject to any cease-and-desist or other order or
enforcement action issued by, or is a party to any written agreement, consent agreement or memorandum of understanding with, or is a party to any
commitment letter or similar undertaking to, or is subject to any order or directive by, or has been ordered to pay any civil penalty by, or is a recipient of
any supervisory letter from, or has adopted any board resolutions at the request or suggestion of any Governmental Authority that restricts the conduct of
its business or that relates to its capital adequacy, its ability to pay dividends, its credit or risk management policies, its management or its business (any
such agreement, memorandum of understanding, letter, undertaking, order, directive or resolutions, whether or not set forth in the Seller Disclosure
Memorandum, a “Seller Regulatory Agreement”), nor to Seller’s Knowledge, are there any pending or threatened regulatory investigations or other actions
by any Regulatory Authority or other Governmental Authority that could reasonably be expected to lead to the issuance of any such Seller Regulatory
Agreement.

 
4.23     State Takeover Laws.

 
Each Seller Entity has taken all necessary action, if any, to exempt the transactions contemplated by this Agreement from, or if necessary to

challenge the validity or applicability of, any applicable “moratorium,” “fair price,” “business combination,” “control share,” “interested shareholders” or
other anti-takeover Laws, (collectively, “Takeover Laws”).

 
4.24     Brokers and Finders; Opinion of Financial Advisor.

 
Except for Seller Financial Advisor, neither Seller nor its Subsidiaries, or any of their respective officers, directors, employees, or Representatives,

has employed any broker, finder, or investment banker or incurred any Liability for any financial advisory fees, investment bankers fees, brokerage fees,
commissions, or finder’s or other such fees in connection with this Agreement or the transactions contemplated hereby. Seller has received the opinion of
the Seller Financial Advisor dated the date of this Agreement, to the effect that, as of such date, the consideration to be received in the Merger by the
holders of shares of Seller Common Stock is fair to each such holder from a financial point of view, a signed copy of which opinion has been delivered to
Buyer. Section 4.24 of Seller Disclosure Memorandum lists and fees and expenses that that are currently owed to Seller Financial Advisor and that will be
owed to Seller Financial Advisor as a result of transactions contemplated by this Agreement.

 
4.25     Board Recommendation.

 
Seller’s Board, at a meeting duly called and held, has by unanimous vote of the directors present (a) adopted this Agreement and approved the

transactions contemplated hereby, including the Merger and the transactions contemplated hereby and thereby, and has determined that, taken together, they
are fair to and in the best interests of Seller’s shareholders, and (b) resolved, subject to the terms of this Agreement, to recommend that the holders of the
shares of Seller Common Stock approve this Agreement, the Merger, and the related transactions and, unless the Requisite Seller Shareholder Approvals
are obtained by written consent, to call and hold a meeting of Seller’s shareholders at which this Agreement, the Merger, and the related transactions shall
be submitted to the holders of the shares of Seller Common Stock for approval.
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4.26     PPP and Main Street Lending Program.
 

To the extent that Seller or any of its Subsidiaries have originated or otherwise participated in any program or benefit created or modified by the
CARES Act, including, but not limited to, the PPP, Seller or the applicable Seller Subsidiary has done so in material compliance with all Laws governing
such program or benefit, including, but not limited to, all regulations and guidance issued by the SBA with respect to loans originated or in association with
the PPP. Seller has not originated any loan under the PPP to any “Insider” as such term is defined under Federal Reserve Regulation O. Neither Seller nor
any of its Subsidiaries have originated or otherwise participated in any program or benefit created or modified by, or offered in association with, the Federal
Reserve Board’s Main Street Lending Program (the “MSLP”), or extended credit or participated in any loan facility offered in conjunction with the MSLP.

 
4.27    Trust Business; Administration of Fiduciary Accounts. Seller Bank has properly administered in all material respects all accounts for which it

acts as a fiduciary, including, but not limited to, accounts for which it serves as a trustee, agent, custodian, personal representative, guardian, conservator or
investment advisor, in accordance with the terms of the governing documents and applicable Laws. Seller Bank has not, nor to Seller Bank’s Knowledge,
has any of its directors, officers or employees, committed any breach of trust with respect to any fiduciary account and the records for each such fiduciary
account are true and correct and accurately reflect the assets of such fiduciary account.

 
4.28    Investment Management and Related Activities. Except as set forth on Section 4.28 of the Seller Disclosure Memorandum, none of Seller, any

Subsidiary or any of their respective directors, officers or employees is required to be registered, licensed or authorized under the Laws issued by any
Governmental Authority as an investment adviser, a broker or dealer, an insurance agency or company, a commodity trading adviser, a commodity pool
operator, a futures commission merchant, an introducing broker, a registered representative or associated person, investment adviser, representative or
solicitor, a counseling officer, an insurance agent, a sales person or in any similar capacity with a Governmental Authority.
 

4.29     Statements True and Correct.
 

(a)                No representation or warranty by Seller in this Agreement and no statement contained in the Seller Disclosure Memorandum or any
certificate furnished or to be furnished by any Seller Entity or any Affiliate thereof to Buyer pursuant to this Agreement contains or will contain any untrue
statement of material fact or will omit to state a material fact necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading.
 

(b)               None of the information supplied or to be supplied by the Seller Entity or any Affiliate thereof for inclusion in any Shareholders
Notice to be delivered to Seller’s shareholders in connection with a written consent or Seller’s Shareholders’ Meeting (if applicable), and any other
documents to be filed by any Seller Entity or any Affiliate thereof with any Regulatory Authority in connection with the transactions contemplated hereby,
will, at the respective time such documents are filed, and with respect to any Shareholders Notice, when first delivered to the shareholders of Seller be false
or misleading with respect to any material fact, or omit to state any material fact necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading, or, in the case of the Proxy Statement or any amendment thereof or supplement thereto, at the time of the
Seller’s Shareholders’ Meeting be false or misleading with respect to any material fact, or omit to state any material fact necessary to correct any statement
in any earlier communication with respect to the solicitation of any proxy for Seller’s Shareholders’ Meeting.
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(c)                All documents that any Seller Entity or any Affiliate thereof is responsible for filing with any Governmental Authority in connection
with the transactions contemplated hereby will comply as to form in all material respects with the provisions of applicable Law.
 

4.30     Independent Investigation.
 

Seller has conducted its own independent investigation, review and analysis of each Buyer Entity and their Assets, and acknowledges that it has
been provided adequate access to the personnel, properties, assets, premises, books and records, and other documents and data of each Buyer Entity for
such purpose. Seller acknowledges and agrees that: (i) in making its decision to enter into this Agreement and to consummate the transactions contemplated
by this Agreement, Seller has relied solely upon its own investigation and the express representations and warranties of Buyer set forth in this Agreement;
and (ii) neither Buyer, nor any other Person has made any representation or warranty as to a Buyer Entity, or this Agreement, except as expressly set forth
in this Agreement.
 

4.31     Delivery of Seller Disclosure Memorandum.
 

Seller has delivered to Buyer a complete Seller Disclosure Memorandum.
 

4.32     Confidential Supervisory Information.
 

The Parties understand and agree that nothing in this Agreement shall require or permit any Seller Entity to disclose Confidential Supervisory
Information to any Buyer Entity, and no disclosure, representation or warranty shall be required to be made (or any action taken) pursuant to this
Agreement that would involve the disclosure of Confidential Supervisory Information.
 

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF BUYER

 
Buyer and Merger Sub hereby represent and warrant to Seller as follows:
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5.1  Organization, Standing, and Power.
 

Buyer is a corporation duly organized, validly existing, and in good standing under the Laws of the State of Delaware, Merger Sub is a corporation
duly organized, validly existing, and in good standing under the Laws of the State of Illinois, and each of Buyer and Merger Sub has the corporate power
and authority to carry on its business as now conducted and to own, lease, and operate its Assets. Each of Buyer and Merger Sub is duly qualified or
licensed to transact business as a foreign corporation in good standing in the states of the United States and foreign jurisdictions where the character of its
Assets or the nature or conduct of its business requires it to be so qualified or licensed, except for such jurisdictions in which the failure to be so qualified
or licensed is not reasonably likely to have, individually or in the aggregate, a Buyer Material Adverse Effect.

 
5.2  Authority; No Breach by Agreement.

 
(a)                Each of Buyer and Merger Sub has the corporate power and authority necessary to execute and deliver this Agreement and, subject to

any necessary approvals referred to in Sections 8.1(b) and 8.1(c), to perform its obligations under this Agreement and to consummate the transactions
contemplated hereby. The execution, delivery, and performance of this Agreement and the consummation of the transactions contemplated herein,
including the Merger, have been duly and validly authorized by all necessary corporate action in respect thereof on the part of each of Buyer and Merger
Sub. Subject to any necessary approvals referred to in Sections 8.1(b) and 8.1(c), this Agreement represents a legal, valid, and binding obligation of each
of Buyer and Merger Sub, enforceable against each of Buyer and Merger Sub in accordance with its terms (except in all cases as such enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium, or similar Laws affecting the enforcement of creditors’ rights generally and
except that the availability of the equitable remedy of specific performance or injunctive relief is subject to the discretion of the court before which any
proceeding may be brought).
 

(b)               Neither the execution and delivery of this Agreement by Buyer or Merger Sub, nor the consummation by Buyer or Merger Sub of the
transactions contemplated hereby, nor compliance by Buyer or Merger Sub with any of the provisions hereof, will conflict with or result in a breach of any
provision of Buyer’s Certificate of Incorporation or Bylaws or Merger Sub’s Articles of Incorporation or Bylaws.
 

(c)                Other than in connection or compliance with the provisions of the Securities Laws, applicable state corporate and securities Laws and
other than Consents required from Regulatory Authorities, and other than notices to or filings with the IRS or the PBGC with respect to any Employee
Benefit Plans, and other than Consents, filings, or notifications which, if not obtained or made, are not reasonably likely to have, individually or in the
aggregate, a Buyer Material Adverse Effect, no notice to, filing with, or Consent of, any Governmental Authority is necessary for the consummation by
Buyer or Merger Sub and the other transactions contemplated in this Agreement.
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5.3  Certain Actions.
 

No Buyer Entity or any Affiliate thereof has taken or agreed to take any action or has any Knowledge of any fact or circumstance that is
reasonably likely to materially impede or delay receipt of any required Consents or result in the imposition of a condition or restriction of the type referred
to in the last sentence of Section 8.1(b).

 
5.4  Legal Proceedings.

 
There is no Litigation instituted or pending, or, to the Knowledge of Buyer, threatened against any Buyer Entity, or against any director, employee

or Employee Benefit Plan of any Buyer Entity, or against any Asset, interest, or right of any of them, that is reasonably likely to have, individually or in the
aggregate, a Buyer Material Adverse Effect, nor are there any Orders outstanding against any Buyer Entity, that is reasonably likely to have, individually or
in the aggregate, a Buyer Material Adverse Effect.
 

5.5  Compliance with Laws.
 
Buyer is a registered bank holding company under the BHCA. The deposit accounts of each Buyer Entity that is a depository institution are

insured by the FDIC through the Deposit Insurance Fund to the fullest extent permitted by Law, and all premiums and assessments required to be paid in
connection therewith have been paid when due. No proceedings for the revocation or termination of such deposit insurance are pending or, to the
Knowledge of Buyer, threatened. Buyer and each insured depository subsidiary of Buyer is “well-capitalized” and “well managed” (as those terms are
defined in the relevant regulation of the institution’s primary federal bank regulator), and each such depository institution subsidiary’s rating under the
CRA is no less than “satisfactory” in its most recently completed exam. As of the date of this Agreement, no depository institution subsidiary has been
informed that its CRA rating will be downgraded below “satisfactory”.

 
5.6  Available Consideration.

 
Buyer has available to it, and will as of the Effective Time have available to it, all funds necessary for the payment of the Merger Consideration

and has funds available to it to satisfy its payment obligations under this Agreement.
 

5.7  Regulatory Approvals. 
 
To the Knowledge of Buyer, no fact or condition exists with respect to the business or operations of Buyer or Merger Sub which Buyer or Merger

Sub has reason to believe may cause the Regulatory Authorities to deny or unduly delay the necessary approvals referred to in Section 8.1(b) and Section
8.1(c) of this Agreement.
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5.8  Information Supplied.  
 
None of the information supplied or to be supplied by Buyer or Merger Sub for inclusion or incorporation by reference in the Shareholders’ Notice

will, at the date it is first mailed to Seller’s shareholders or at the time of the meeting of Seller’s shareholders, contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances
under which they are made, not misleading.
 

5.9  Independent Investigation.
 

Buyer has conducted its own independent investigation, review and analysis of each Seller Entity and their Assets, and acknowledges that it has
been provided adequate access to the personnel, properties, assets, premises, books and records, and other documents and data of each Seller Entity for
such purpose. Buyer acknowledges and agrees that: (i) in making its decision to enter into this Agreement and to consummate the transactions
contemplated by this Agreement, Buyer has relied solely upon its own investigation and the express representations and warranties of Seller set forth in this
Agreement (including the related portions of the Seller Disclosure Memorandum); and (ii) neither Seller, nor any other Person has made any representation
or warranty as to a Seller Entity, or this Agreement, except as expressly set forth in this Agreement (including the related portions of the Seller Disclosure
Memorandum).

 
5.10 Regulatory Reports.

 
Since January 1, 2017, Buyer and its Subsidiaries have filed all material reports, registrations, and statements, together with any amendments

required to be made with respect thereto, required to be filed with the SEC, NASDAQ, Federal Reserve, FDIC and NYDFS and other Governmental
Authorities (the “Buyer Regulatory Reports”), and have paid all fees and assessments due and payable in connection therewith. As of their respective
dates, to Buyer’s Knowledge, the Buyer Regulatory Reports complied in all material respects with the Laws enforced or promulgated by the applicable
Governmental Authority with which they were filed and did not contain any untrue statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.
 

ARTICLE 6
CONDUCT OF BUSINESS PENDING CONSUMMATION

 
6.1  Affirmative Covenants of Seller and Buyer.

 
(a)                From the date of this Agreement until the earlier of the Effective Time or the termination of this Agreement, unless the prior written

consent of Buyer shall have been obtained, and except as otherwise expressly contemplated herein, Seller shall (i) operate its business only in the usual,
regular, and ordinary course, (ii) use commercially reasonable efforts to preserve intact its business organization and Assets and maintain its rights and
franchises, (iii) use commercially reasonable efforts to cause its representations and warranties set forth in this Agreement to be true and correct at all
times, and (iv) maintain Seller Bank’s allowance for loan losses in a manner consistent with GAAP and applicable regulatory guidelines and accounting
principles, practices and methods consistent with past practices of Seller Bank.
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(b)              Seller and Buyer each shall, and shall cause each of its Subsidiaries to, cooperate with the other Parties and provide all necessary
corporate approvals, and cooperate in seeking all approvals of any business combinations of such Seller and its Subsidiaries requested by Buyer; provided,
that the effective time of such business combinations is on or after the Effective Time of the Merger.
 

6.2  Negative Covenants of Seller.
 
From the date of this Agreement until the earlier of the Effective Time or the termination of this Agreement, unless the prior written consent of

Buyer shall have been obtained, and except as otherwise expressly contemplated herein, Seller covenants and agrees that it will not do or agree or commit
to do, or permit any of its Subsidiaries to do or agree or commit to do, any of the following:

 
(a)                amend the Articles of Incorporation, Bylaws, or other governing instruments of any Seller Entity;

 
(b)               incur any additional debt obligation or other obligation for borrowed money except in the ordinary course of the business of any Seller

Entity consistent with past practices and that are prepayable without penalty, charge, or other payment (which exception shall include, for Seller Entities
that are depository institutions, creation of retail deposit liabilities, purchases of federal funds, advances from the Federal Reserve, and entry into
repurchase agreements fully secured by U.S. government securities or U.S. government agency securities; provided, however, this exception does not
include advances from the Federal Home Loan Bank or wholesale, internet, and brokered certificates of deposit), or impose, or suffer the imposition, on
any Asset of any Seller Entity of any Lien or permit any such Lien to exist (other than in connection with public deposits, repurchase agreements, bankers’
acceptances, “treasury tax and loan” accounts established in the ordinary course of business of Subsidiaries that are depository institutions, the satisfaction
of legal requirements in the exercise of trust powers, and Liens in effect as of the date hereof that are disclosed in the Seller Disclosure Memorandum);
 

(c)                prepay any indebtedness if doing so would cause Seller or any of its Subsidiaries to incur any prepayment penalty, or purchase,
accept, or renew any brokered deposits, except in the ordinary course of business materially consistent with past practice;
 

(d)               repurchase, redeem, or otherwise acquire or exchange (other than exchanges in the ordinary course under Employee Benefit Plans),
directly or indirectly, any shares, or any securities convertible into any shares, of the capital stock of any Seller Entity, or except as set forth in Section
6.2(d) of the Seller Disclosure Memorandum, declare or pay any dividend or make any other distribution in respect of Seller’s or Seller Bank’s capital
stock;
 

(e)                issue, sell, pledge, encumber, authorize the issuance of, enter into any Contract to issue, sell, pledge, encumber, or authorize the
issuance of, or otherwise permit to become outstanding, any additional shares of Seller Common Stock, any other capital stock of any Seller Entity, or any
Right;
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(f)                adjust, split, combine, or reclassify any capital stock of any Seller Entity or issue or authorize the issuance of any other securities in
respect of or in substitution for shares of Seller Common Stock, or sell, lease, mortgage, or otherwise dispose of or otherwise (i) any shares of capital stock
of any Seller Subsidiary or (ii) any Asset other than in the ordinary course of business for reasonable and adequate consideration;
 

(g)               except for purchases of U.S. Government securities or U.S. Government agency securities, which in either case have maturities of two
years or less, purchase any securities or make any material investment, either by purchase of stock or securities, contributions to capital, Asset transfers, or
purchase of any Assets, in any Person other than a wholly owned Seller Subsidiary, or otherwise acquire direct or indirect control over any Person, other
than in connection with foreclosures of loans in the ordinary course of business;
 

(h)               (i) grant any bonus or increase the compensation or benefits to any current or former employee or independent contractor of any Seller
Entity (except as set forth in Section 6.2(h) of the Seller Disclosure Memorandum), (ii) commit or agree to pay any severance or termination pay, any stay
or other bonus, or any change in control or transaction bonus to any employee or independent contractor of any Seller Entity, (except as set forth in Section
6.2(h) of the Seller Disclosure Memorandum), or (iii) issue any Rights or phantom awards based on the value of Seller Common Stock or any Rights;
 

(i)                 Except as set forth in Section 6.2(i) of the Seller Disclosure Memorandum, enter into or amend any employment Contract between
any Seller Entity and any Person (unless such amendment is required by Law) that the Seller Entity does not have the unconditional right to terminate
without Liability (other than Liability for services already rendered), at any time on or after the Effective Time, except in the case of amendments to
comply with Section 409A of the Code or 280G of the Code;
 

(j)                 (i) adopt any new Employee Benefit Plan of any Seller Entity, (ii) terminate or withdraw from, or make any material change in or to,
any existing Seller Benefit Plans, including accelerating or vesting benefits or payments thereunder, other than any such change that is required by Law or
to maintain continuous benefits at current levels or that, in the written opinion of counsel, is necessary or advisable to maintain the tax qualified status of
any such plan, or (iii) make any distributions from any Seller Benefit Plan or welfare plans, except as required by Law or as contemplated by this
Agreement, or the terms of such plans;

 
(k)               make any material changes to any collective bargaining agreement or other agreement or arrangement in effect with a union to which

it is a party, or enter into or adopt any such agreement or arrangement, except as set forth on Section 6.2(k) of the Seller Disclosure Memorandum;
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(l)                 make any change in any Tax or accounting methods or systems of internal accounting controls, except as may be appropriate and
necessary to conform to changes in Tax Laws, regulatory accounting requirements, or GAAP;
 

(m)             commence any Litigation other than in accordance with past practice or settle any Litigation involving any Liability of any Seller
Entity for money damages or restrictions upon the operations of any Seller Entity except as described in Section 6.2(m) of the Seller Disclosure
Memorandum;
 

(n)               enter into, modify, renew (including by automatic renewal), amend, or terminate any material Contract other than with respect to those
involving (i) aggregate payments of less than, or (ii) the provision of goods or services with a market value of less than, $50,000 per annum;
 

(o)               except for loans or extensions of credit made on terms generally available to the public, or participant loans pursuant to a Seller
Benefit Plan that is a 401(k) or profit sharing plan, make or increase any loan or other extension of credit, or commit to make or increase any such loan or
extension of credit, to any director or executive officer of Seller or any of its Subsidiaries, or any entity controlled, directly or indirectly, by any of the
foregoing, other than renewals of existing loans or commitments to loan;
 

(p)               restructure or materially change its investment securities portfolio or its interest rate risk position, through purchases, sales or
otherwise, or the manner in which the portfolio is classified or reported;
 

(q)               make any capital expenditures other than pursuant to binding commitments existing on the date hereof and other than expenditures
necessary to maintain existing assets in good repair or to make payment of necessary taxes;
 

(r)                 (i) voluntarily make any material changes in or to its deposit mix; (ii) increase or decrease the rate of interest paid on time deposits or
on certificates of deposit, except in a manner and pursuant to policies consistent with past practice and competitive factors in the marketplace; or (iii) incur
any liability or obligation relating to retail banking and branch merchandising, marketing and advertising activities and initiatives except in the ordinary
course of business consistent with past practice;
 

(s)                voluntarily make any material changes to its trust business or the operation thereof, including, without, limitation, by increasing the
fees it charges for any of its trust services, except in a manner and pursuant to policies consistent with past practice and competitive factors in the
marketplace;
 

(t)                 establish or commit to the establishment of any new branch or other office facilities or file any application to relocate or terminate the
operation of any banking office;
 

(u)               take any action that is intended or expected to result in any of its representations and warranties set forth in this Agreement being or
becoming untrue in any material respect at any time prior to the Effective Time, or in any of the conditions to the Merger set forth in Article 8 not being
satisfied or in a violation of any provision of this Agreement;
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(v)               implement or adopt any change in its accounting principles, practices or methods, other than as may be required by GAAP or
regulatory guidelines;
 

(w)             take any action or fail to take any action that at the time of such action or inaction is reasonably likely to prevent, or would be
reasonably likely to materially interfere with, the consummation of this Merger;
 

(x)               make any new loans or extensions of credit in excess of $3,000,000 or the renewal, extension or renegotiation of any existing loans or
extensions of credit in an amount in excess of $3,000,000 without prior consultation with Buyer; provided, however, that the renewal, extension or
renegotiation of any loan in excess of $1,000,000 that is classified as “Substandard” or worse shall also require prior consultation with Buyer;
 

(y)               enter into any stock or asset purchase agreement or any plan or agreement of consolidation, merger, share exchange, or reorganization
with any Person or any indication of interest, letter of intent, or agreement in principle with respect thereto; or
 

(z)                agree to take, make any commitment to take, or adopt any resolutions of its board of directors in support of, any of the actions
prohibited by this Section 6.2;
 

6.3  Adverse Changes in Condition.
 

Seller agrees to give written notice promptly to Buyer upon becoming aware of the occurrence or impending occurrence of any event or
circumstance relating to it or any of its Subsidiaries which (a) has had or is reasonably likely to have, individually or in the aggregate, a Seller Material
Adverse Effect, (b) would reasonably be expected to cause or constitute a material breach of any of its representations, warranties, or covenants contained
herein, or (c) would be reasonably likely to prevent or materially interfere with the consummation of the Merger, and to use its reasonable efforts to prevent
or promptly to remedy the same.

 
6.4  Reports.

 
Seller shall also make available to Buyer monthly financial statements. The financial statements of Seller, whether or not contained in any such

reports filed with any Regulatory Authority, will fairly present the consolidated financial position of the entity filing such statements as of the dates
indicated and the consolidated results of operations, changes in shareholders’ equity, and cash flows for the periods then ended in accordance with GAAP
(subject in the case of interim financial statements to normal recurring year-end adjustments that are not material).
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6.5 Pending Dispute.
 

Seller or Seller Bank, as applicable, will use commercially reasonable efforts to resolve, within 90 days from the date of this Agreement and in a
manner reasonably satisfactory to Buyer, the dispute described on Section 6.5 of the Seller Disclosure Memorandum.

 
ARTICLE 7  

ADDITIONAL AGREEMENTS
 

7.1  Shareholder Approvals.
 

(a)                Seller shall submit to its shareholders this Agreement and any other matters required to be approved by its shareholders in order to
carry out the intentions of this Agreement in order to obtain the Requisite Seller Shareholder Approvals. Seller shall use its reasonable best efforts to (i)
deliver a Consent Notice and form of written consent to each shareholder of Seller for the Requisite Seller Shareholder Approvals in accordance with
applicable Law and Seller’s Articles of Incorporation and Bylaws, and (ii) obtain the Requisite Seller Shareholder Approvals within 15 Business Days of
the date of this Agreement. In the event that the Requisite Seller Shareholder Approvals are not obtained by written consent within such period, and Buyer
does not elect to terminate this Agreement pursuant to Section 9.1(h), Seller shall take, in accordance with applicable Law and its Articles of Incorporation
and Bylaws, all action necessary to call, give notice of, convene, and hold the Seller’s Shareholders’ Meeting as promptly as practicable for the purpose of
considering and voting on approval and adoption of this Agreement and the transactions provided for in this Agreement. Seller’s Board shall recommend
that its shareholders approve this Agreement in accordance with the IBCA (the “Seller Recommendation”) and shall include such recommendation in the
Proxy Statement, except to the extent Seller’s Board has made an Adverse Recommendation Change (as defined below) in accordance with the terms of
this Agreement. Seller shall solicit and use its reasonable efforts to obtain the Requisite Seller Shareholder Approvals.
 

(b)               Neither Seller’s Board nor any committee thereof shall, except as expressly permitted by this Section, (i) withdraw, qualify or modify,
or propose publicly to withdraw, qualify or modify, in a manner adverse to Buyer, the Seller Recommendation, or (ii) approve or recommend, or propose
publicly to approve or recommend, any Acquisition Proposal (each, an “Adverse Recommendation Change”). Notwithstanding the foregoing, prior to the
Requisite Seller Shareholder Approvals, Seller’s Board may make an Adverse Recommendation Change if and only if:
 

(i)                 Seller’s Board determines in good faith, after consultation with outside counsel, and the Seller Financial Advisor, that it
has received an Acquisition Proposal (that did not result from a breach of Section 7.3) that is a Superior Proposal;

 
(ii)               Seller’s Board determines in good faith, after consultation with Seller’s outside counsel, and the Seller Financial Advisor,

that a failure to accept such Superior Proposal would result in Seller’s Board breaching its fiduciary duties to Seller and its shareholders under
applicable Law;
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(iii)             Seller’s Board provides written notice (a “Notice of Recommendation Change”) to Buyer of its receipt of the Superior
Proposal and its intent to announce an Adverse Recommendation Change by the fifth Business Day following delivery of such notice, which
notice shall specify the material terms and conditions of the Superior Proposal (and include a copy thereof with all accompanying documentation,
if in writing) and identify the Person or Group making such Superior Proposal (it being understood that any amendment to any material term of
such Acquisition Proposal shall require a new Notice of Recommendation Change, except that, in such case, the five Business Day period referred
to in this clause (iii) and in clauses (iv) and (v) shall be reduced to three Business Days following the giving of such new Notice of
Recommendation Change);

 
(iv)             after providing such Notice of Recommendation Change, Seller shall negotiate in good faith with Buyer (if requested by

Buyer) and provide Buyer reasonable opportunity during the subsequent five Business Day period to make such adjustments in the terms and
conditions of this Agreement as would enable Seller’s Board to proceed without an Adverse Recommendation Change (provided, however, that
Buyer shall not be required to propose any such adjustments); and

 
(v)               Seller’s Board, following such five Business Day period, again determines in good faith, after consultation with outside

counsel, and the Seller Financial Advisor, that such Acquisition Proposal nonetheless continues to constitute a Superior Proposal and that failure
to take such action would violate their fiduciary duties to Seller and its shareholders under applicable Law.

 
Notwithstanding any other provision of this Agreement, except to the extent prohibited by the IBCA as determined by Seller after consultation with Seller’s
outside counsel, Seller shall submit this Agreement to its shareholders to act by written consent and, if necessary, at the Seller’s Shareholders’ Meeting
even if Seller’s Board has made an Adverse Recommendation Change, in which case Seller’s Board may communicate the Adverse Recommendation
Change and the basis for it to the shareholders of Seller in the Proxy Statement or any appropriate amendment or supplement thereto.
 

7.2  Proxy Statement.
 

In the event that the Requisite Seller Shareholder Approvals are not obtained by written consent within 15 Business Days of the date of this
Agreement, Seller shall, as promptly as practicable, prepare the Proxy Statement in material compliance with all Laws. Seller shall submit a draft of the
Proxy Statement to Buyer and its counsel for their review prior to mailing the Proxy Statement to its shareholders. As promptly as practicable, Seller shall
mail the Proxy Statement to its shareholders.
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7.3  Other Offers, etc.
 

(a)                From the date of this Agreement through the first to occur of the Effective Time or termination of this Agreement, each Seller Entity
shall not, and shall cause its Affiliates and Representatives not to, directly or indirectly (i) solicit, initiate, encourage, induce or knowingly facilitate the
making, submission, or announcement of any proposal that constitutes an Acquisition Proposal; (ii) participate in any discussions (except to notify a third
party of the existence of restrictions provided in this Section 7.3) or negotiations regarding, or disclose or provide any nonpublic information with respect
to, or knowingly take any other action to facilitate any inquiries or the making of any proposal that constitutes an Acquisition Proposal; (iii) enter into any
agreement (including any agreement in principle, letter of intent or understanding, merger agreement, stock purchase agreement, asset purchase agreement,
or share exchange agreement, but excluding a confidentiality agreement of the type described below) (an “Acquisition Agreement”) contemplating or
otherwise relating to any Acquisition Transaction; or (iv) propose or agree to do any of the foregoing; provided, however, that prior to the Requisite Seller
Shareholder Approvals, this Section 7.3 shall not prohibit a Seller Entity from furnishing nonpublic information regarding any Seller Entity to, or entering
into a confidentiality agreement or discussions or negotiations with, any Person or Group in response to a bona fide, unsolicited written Acquisition
Proposal submitted by such Person or Group (and not withdrawn) if and only if: (A) no Seller Entity or Representative or Affiliate thereof shall have
violated any of the restrictions set forth in this Section 7.3; (B) Seller’s Board shall have determined in good faith, after consultation with Seller’s outside
counsel and the Seller Financial Advisor, that such Acquisition Proposal constitutes or is reasonably likely to result in a Superior Proposal; (C) Seller’s
Board concludes in good faith, after consultation with its outside counsel and the Seller Financial Advisor, that the failure to take such action would be
inconsistent with its fiduciary duties under applicable Law to Seller and its shareholders; (D)(1) at least five Business Days prior to furnishing any such
nonpublic information to, or entering into discussions or negotiations with, such Person or Group, Seller gives Buyer written notice of the identity of such
Person or Group and of Seller’s intention to furnish nonpublic information to, or enter into discussions or negotiations with, such Person or Group, and (2)
Seller receives from such Person or Group an executed confidentiality agreement containing terms no less favorable to the disclosing Party than the
confidentiality terms of this Agreement; and (E) contemporaneously with furnishing any such nonpublic information to such Person or Group, Seller
furnishes such nonpublic information to Buyer (to the extent such nonpublic information has not been previously furnished by Seller to Buyer). In addition
to the foregoing, Seller shall provide Buyer with at least five Business Days’ prior written notice of a meeting of Seller’s Board at which meeting Seller’s
Board is reasonably expected to resolve to recommend the Acquisition Agreement as a Superior Proposal to its shareholders, and Seller shall keep Buyer
reasonably informed on a prompt basis, of the status and material terms of such Acquisition Proposal, including any material amendments or proposed
amendments as to price and other material terms thereof.
 

(b)               In addition to the obligations of Seller set forth in this Section 7.3, as promptly as practicable, after any of the directors or executive
officers of Seller become aware thereof, Seller shall advise Buyer of any request received by Seller for nonpublic information which Seller reasonably
believes could lead to an Acquisition Proposal or of any Acquisition Proposal, the material terms and conditions of such request or Acquisition Proposal,
and the identity of the Person or Group making any such request or Acquisition Proposal. Seller shall keep Buyer informed promptly of material
amendments or modifications to any such request or Acquisition Proposal.
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(c)                Seller shall, and shall cause its and its Subsidiaries’ directors, officers, employees, and Representatives to immediately cease any and
all existing activities, discussions, or negotiations with any Persons conducted heretofore with respect to any Acquisition Proposal and will use and cause to
be used all commercially reasonable best efforts to enforce any confidentiality or similar or related agreement relating to any Acquisition Proposal.
 

7.4  Consents of Regulatory Authorities.
 

Buyer shall use its commercially reasonable efforts to, within 15 Business Days of the date hereof, make all appropriate filings with Regulatory
Authorities for approval of the transactions contemplated by this Agreement, including the preparation of an application or any amendment thereto or any
other required statements or documents filed or to be filed by any party with: (a) the FDIC; (b) NYDFS; and (c) any other Person or Regulatory Authority
pursuant to any applicable Law for authority to consummate the transactions contemplated by this Agreement. In advance of any filing made under this
Section 7.4, Seller and its counsel shall be provided with the opportunity to comment upon all nonconfidential portions thereof, and Buyer agrees promptly
to advise Seller and its counsel of, and share with them, any material communication received by Buyer or its counsel from any Regulatory Authorities
with respect to the nonconfidential portions of such filings. The Parties hereto shall cooperate with each other and use their commercially reasonable efforts
to promptly prepare and file all necessary documentation and applications, to effect all applications, notices, petitions and filings, and to obtain as promptly
as practicable all Consents of all Regulatory Authorities and other Persons which are necessary or advisable to consummate the transactions contemplated
by this Agreement (including the Merger). The Parties agree that they will consult with each other with respect to the obtaining of all Consents of all
Regulatory Authorities and other Persons necessary or advisable to consummate the transactions contemplated by this Agreement and each Party will keep
the other apprised of the status of matters relating to contemplation of the transactions contemplated herein. Each Party also shall promptly advise the other
upon receiving any communication from any Regulatory Authority or other Person whose Consent is required for consummation of the transactions
contemplated by this Agreement which causes such Party to believe that there is a reasonable likelihood that any requisite Consent will not be obtained or
that the receipt of any such Consent will be materially delayed.
 

7.5  Agreement as to Efforts to Consummate.
 

Subject to the terms and conditions of this Agreement, each Party agrees to use, and to cause its Subsidiaries to use, its commercially reasonable
efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper, or advisable under applicable Laws to
consummate and make effective, as soon as reasonably practicable after the date of this Agreement, the transactions contemplated by this Agreement,
including using its reasonable efforts to lift or rescind any Order adversely affecting its ability to consummate the transactions contemplated herein and to
cause to be satisfied the conditions referred to in Article 8; provided, that nothing herein shall preclude either Party from exercising its rights under this
Agreement.
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7.6  Investigation and Confidentiality.
 

(a)                Prior to the Effective Time, Seller shall keep Buyer advised of all material developments relevant to its business and the
consummation of the Merger and shall permit Buyer to make or cause to be made such investigation of its business and properties (including that of its
Subsidiaries) and of their respective financial and legal conditions as Buyer reasonably requests, provided, that such investigation shall be reasonably
related to the transactions contemplated hereby and shall not interfere unnecessarily with normal operations. No investigation by Buyer shall affect the
ability of Buyer to rely on the representations and warranties of Seller. Between the date hereof and the Effective Time, Seller shall permit Buyer’s senior
officers and independent auditors to meet with the senior officers of Seller, including officers responsible for the Seller Financial Statements and the
internal controls of Seller and Seller’s independent public accountants, to discuss such matters as Buyer may deem reasonably necessary or appropriate for
Buyer to satisfy its obligations under applicable Laws, including Sections 302, 404 and 906 of the Sarbanes-Oxley Act.
 

(b)               Each Party shall, and shall cause its advisors and agents to, maintain the confidentiality of all confidential information furnished to it
by the other Parties concerning its and its Subsidiaries’ businesses, operations, and financial positions and shall not use such information for any purpose
except in furtherance of the transactions contemplated by this Agreement. If this Agreement is terminated prior to the Effective Time, each Party shall
promptly return or certify the destruction of all documents and copies thereof, and all work papers containing confidential information received from the
other Parties.
 

(c)                Seller shall use its reasonable efforts to exercise, and shall not waive any of, its rights under confidentiality agreements entered into
with Persons which were considering an Acquisition Proposal with respect to Seller to preserve the confidentiality of the information relating to the Seller
Entities provided to such Persons and their Affiliates and Representatives.
 

7.7  Press Releases.
 

Prior to the Effective Time, Seller and Buyer shall consult with each other as to the form and substance of any press release, communication with
Seller’s shareholders, or other public disclosure materially related to this Agreement, or any other transaction contemplated hereby; provided, that nothing
in this Section 7.7 shall be deemed to prohibit any Party from making any disclosure which its counsel deems necessary or advisable in order to satisfy
such Party’s disclosure obligations imposed by Law, provided that such Party provides one Business Day’s advance notice to the other Parties.

 
7.8  Charter Provisions.

 
Each Seller Entity shall take all necessary action to ensure that the entering into of this Agreement and the consummation of the Merger and the

other transactions contemplated hereby do not and will not result in the grant of any rights to any Person under the Articles of Incorporation, Bylaws, or
other governing instruments of any Seller Entity or restrict or impair the ability of Buyer or any of its Subsidiaries to vote, or otherwise to exercise the
rights of a shareholder with respect to, shares of any Seller Entity that may be directly or indirectly acquired or controlled by them.

42



 

7.9  Technology-Related Contracts.
 

Until the Effective Time, Seller shall advise Buyer of all anticipated extensions or renewals, including automatic renewals, and any notice periods
required to terminate any such automatic renewals, of existing data processing service agreements, data processing software license agreements, data
processing hardware lease agreements, and other material technology-related licensing, maintenance or servicing agreements with independent vendors
(“Technology-Related Contracts”) involving any Seller Entity. All Technology-Related Contracts of any Seller Entity are listed in reasonable detail in the
Seller Disclosure Memorandum.
 

7.10     Employee and Benefits Matters.
 

(a)              All persons who are employees of the Seller Entities immediately prior to the Effective Time, and whose employment is not terminated
prior thereto (each, a “Continuing Employee”) shall, at the effective time of the Second Step Merger, become employees of Buyer Bank; provided,
however, that in no event shall any of the employees of the Seller Entities be officers of Buyer or Buyer Bank, or have or exercise any power or duty
conferred upon such an officer, unless and until duly elected or appointed to such position by the Board of Directors of Buyer or Buyer Bank and in
accordance with the Bylaws of Buyer or Buyer Bank. All of the Continuing Employees shall be employed at the will of Buyer Bank, and no contractual
right to employment shall inure to such employees because of this Agreement except as may be otherwise expressly set forth in this Agreement.
 

(b)              As of the Effective Time, Buyer shall make available employer-provided benefits under Buyer Employee Benefit Plans to each
Continuing Employee on the same basis as it provides such coverage to Buyer or Buyer Bank employees with full credit for prior service with the Seller
Entities solely for purposes of eligibility and vesting (but not for benefit accruals, except with respect to vacation/PTO and severance). If applicable,
severance pay under Buyer’s severance plan shall be equal to one week of base salary pay for each completed year of employment or service, with a
minimum payment equal to five weeks of base salary pay and a maximum payment equal to 26 weeks of base salary pay except for those employees listed
in Section 7.10(b) of the Seller Disclosure Memorandum (employees who were transferred to open positions in the Seller Bank from the credit card
department) who will receive two weeks plus two weeks of base salary for each completed year of employment or service plus COBRA payments for such
period if terminated within six months of the Effective Time; provided, however, if any employee of Seller or Seller Bank would otherwise be entitled to
receive duplicative severance payments and benefits under (i) an employment or severance agreement; (ii) a severance or change of control plan; (iii) this
section; or (iv) any other program or arrangement, such employee shall be entitled to receive severance pay and benefits only under that agreement, plan or
program that satisfies applicable Law and provides the employee with the most valuable severance package.

 
(c)               With respect to Buyer Employee Benefit Plans providing health coverage, Buyer shall use commercially reasonable efforts to cause

any pre-existing condition, eligibility waiting period, or other limitations or exclusions otherwise applicable under such plans to new employees not to
apply to a Continuing Employee or his or her covered dependents who were covered under a similar Seller Benefit Plan at the Effective Time of the
Merger. In addition, if any such transition occurs during the middle of a plan year, Buyer shall use commercially reasonable efforts to cause any such
successor Buyer Employee Benefit Plan providing health coverage to give credit towards satisfaction of any annual deductible limitation and out-of-pocket
maximum applied under such successor plan for any deductible, co-payment and other cost-sharing amounts previously paid by a Continuing Employee
respecting his or her participation in the corresponding Seller Employee Benefit Plan during that plan year prior to the transition effective date.
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(d)              Reserved.
 
(e)              No later than the day immediately prior to the Closing, the appropriate board of directors among the Seller Entities shall adopt

resolutions terminating each Seller Benefit Plan which provides for a “cash or deferred arrangement” pursuant to Code Section 401(k) (each, a “401(k)
Plan”), effective as of the date which immediately precedes the date which includes the Effective Time (the “Termination Date”) but contingent upon the
Closing of the Merger and, in connection therewith, adopt all amendments to such 401(k) Plan as may be necessary to maintain compliance with Code
Section 401(a) and other applicable provisions of Law applicable to such termination and to allow participants to elect in-kind rollovers of loans to Buyer’s
401(k) plan. Buyer or Buyer Bank shall cause its 401(k) plan to accept direct rollovers from such Seller Benefit Plan described in the preceding sentence
and will use commercially reasonable efforts to permit direct rollover of a participant plan loan. In addition, upon not less than 10 days’ notice prior to the
Closing Date from Buyer to Seller, Seller shall cause the termination, amendment or other appropriate modification of each other Seller Benefit Plan as
specified by Buyer in such notice, in accordance will applicable Law, such that no Seller Entity shall sponsor or otherwise have any further Liability
thereunder in connection with such Seller Benefit Plans, effective as of the date which immediately precedes the Closing Date but contingent upon the
closing of the Merger. Upon such action, participants in such applicable Seller Benefit Plans that are Seller ERISA Plans shall be 100% vested in their
account balances.
 

(f)              As soon as reasonably practicable following the Effective Time, Buyer shall use reasonable efforts to enter into a special retention
bonus agreement, in a form mutually agreed to by Buyer and Seller prior to the Effective Time, with each employee of a Seller Entity identified by Buyer.

 
(g)              To the extent necessary to avoid the loss of any deduction under Code Section 280G or the imposition of Taxes under Code Section

4999, as of the date of this Agreement at least five days prior to the Effective Time, the Seller Entities shall obtain waivers from each “Disqualified
Individual” (within the meaning of Code Section 280G) who may have a right to any payments and/or benefits that would be deemed to constitute
“parachute payments” (within the meaning of Code Section 280G) with respect to the transactions contemplated herein so that no “excess parachute
payments” (within the meaning of Code Section 280G) will occur with respect to each Disqualified Individual.
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(h)              Notwithstanding anything in this Section 7.10 to the contrary, nothing contained herein, whether express or implied, shall be treated as
an amendment or other modification of any employee benefit plan maintained by any Buyer Entity, or shall limit the right of any Buyer Entity to amend,
terminate or otherwise modify any employee benefit plan maintained by a Buyer Entity following the Closing or to terminate or change the terms of the
employment of any employee of any Buyer Entity at any time. If (i) a party other than the parties hereto makes a claim or takes other action to enforce any
provision in this Agreement as an amendment to any employee benefit plan maintained by a Buyer Entity, and (ii) such provision is deemed to be an
amendment to such employee benefit plan maintained by a Buyer Entity even though not explicitly designated as such in this Agreement, then, solely with
respect to the employee benefit plan maintained by the Buyer Entity at issue, such provision shall lapse retroactively and shall have no amendatory effect
with respect thereto.
 

7.11     D&O Indemnification.
 

For a period of six years after the Effective Time, Buyer shall indemnify, defend, and hold harmless the present and former directors and executive
officers of the Seller Entities (each, an “Indemnified Party”) against all Liabilities arising out of actions or omissions arising out of the Indemnified Party’s
service or services as directors, officers, employees, or agents of Seller or, at Seller’s request, of another corporation, partnership, joint venture, trust, or
other enterprise occurring at or prior to the Effective Time (including the transactions contemplated by this Agreement) to the same extent as such persons
are indemnified or have the right to advancement of expenses pursuant to the Articles of Incorporation and Bylaws of Seller or under Illinois law, in effect
on the date of this Agreement with Seller.

 
7.12     Consulting Agreements.

 
Prior to the Effective Time, Buyer shall enter into agreements substantially in the form of Exhibits E-1 and E-2 with each of Robert M. Wrobel

and James T. Landenberger, respectively (the “Consulting Agreements”), which Consulting Agreements shall be effective as of the Effective Time.
 

7.13     Certain Litigation.
 

In the event that any shareholder litigation related to this Agreement or the Merger and the other transactions contemplated by this Agreement is
brought, or, to Seller’s Knowledge, threatened, against Seller or Seller Bank and/or their respective members of the board of directors prior to the Effective
Time, Seller and/or Seller Bank shall give Buyer the opportunity to participate in the defense or settlement of such litigation, and no such settlement shall
be agreed to without Buyer’s prior written consent (not to be unreasonably withheld). Seller shall promptly notify Buyer of any such shareholder litigation
brought, or threatened, against Seller or Seller Bank and/or their respective members of the board of directors and keep Buyer reasonably informed with
respect to the status thereof.
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7.14     Attorney-Client Communications.
 

It is acknowledged by the parties that Hinshaw & Culbertson LLP (“Counsel”) has represented the Seller in connection with the transactions
contemplated by this Agreement. Buyer agrees that any attorney-client privilege, attorney work-product protection, and expectation of client confidence
attaching as a result of Counsel’s representation of the Seller in connection with the transactions contemplated by this Agreement, and all information and
documents covered by such privilege or protection, shall belong to and be controlled by the direct and indirect holders of Seller Common Stock
immediately prior to the Effective Time (the “Former Shareholders”) and may be waived only by the Former Shareholders, and shall not pass to or be
claimed or used by Buyer. The attorney-client privilege, attorney work-product protection, and expectation of client confidence arising from Counsel’s
representation of the Seller prior to the Closing Date concerning any subject matter with respect to the transactions contemplated hereunder, and all
information and documents covered by such privilege or protection, shall belong to and be controlled by the Former Shareholders and waived only by the
Former Shareholders, and not Buyer, and shall not pass to or be claimed by Buyer.
 

7.15     Customer and Employee Relationships.
 

Buyer and Seller agree that their respective Representatives may jointly:
 

(a)    participate in meetings or discussions with officers and employees of Seller and Seller Bank in connection with employment opportunities
with Buyer after the Effective Time; and

 
(b)   contact Persons having dealings with Seller or Seller Bank or any of their respective Affiliates for the purpose of informing such Persons of

the services to be offered by Buyer after the Effective Time; provided, however, that Seller Bank shall not be obligated to take any such requested action
until immediately prior to the Closing and at such time as Seller shall have received reasonable assurances that all conditions precedent to obligations of
Seller under this Agreement (except for the completion of actions to be taken at the Closing) have been satisfied.
 

ARTICLE 8
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE

 
8.1  Conditions to Obligations of Each Party.

 
The respective obligations of each Party to perform this Agreement and consummate the Merger and the other transactions contemplated hereby

are subject to the satisfaction of the following conditions, unless waived by both Parties pursuant to Section 10.5:
 
(a)                Shareholder Approval. The shareholders of Seller shall have approved this Agreement by the Requisite Seller Shareholder Approvals.

(b)               Regulatory Approvals. All Consents of, filings and registrations with, and notifications to, all Regulatory Authorities required for
consummation of the Merger and Bank Merger shall have been obtained or made and shall be in full force and effect and all waiting periods required by
Law shall have expired. No Consent obtained from any Regulatory Authority which is necessary to consummate the transactions contemplated hereby shall
be conditioned or restricted in a manner (including requirements relating to the raising of additional capital or the disposition of Assets) which in the
reasonable judgment of the board of directors of Buyer would so materially adversely affect the economic or business benefits of the transactions
contemplated by this Agreement that, had such condition or requirement been known, Buyer would not, in its reasonable judgment, have entered into this
Agreement.
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(c)                Consents and Approvals. Each Party shall have obtained any and all Consents required for consummation of the Merger and Bank
Merger (other than those referred to in Section 8.1(b)) or for the preventing of any Default under any Contract or Permit of such Party which, if not
obtained or made, would be reasonably likely to have, individually or in the aggregate, a Seller Material Adverse Effect or a Buyer Material Adverse
Effect, as applicable. Seller shall have obtained the Consents listed in Section 8.1(c) of the Seller Disclosure Memorandum, including Consents from the
lessors of each office leased by Seller, if any. No Consent so obtained which is necessary to consummate the transactions contemplated hereby shall be
conditioned or restricted in a manner which in the reasonable judgment of the board of directors of Buyer would so materially adversely affect the
economic or business benefits of the transactions contemplated by this Agreement that, had such condition or requirement been known, Buyer would not,
in its reasonable judgment, have entered into this Agreement.

(d)               Legal Proceedings. No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated, enforced, or
entered any Law or Order (whether temporary, preliminary or permanent) or taken any other action which prohibits, restricts, or makes illegal
consummation of the transactions contemplated by this Agreement.

8.2  Conditions to Obligations of Buyer and Merger Sub.
 

The obligations of Buyer and Merger Sub to perform this Agreement and consummate the Merger and the other transactions contemplated hereby
are subject to the satisfaction of the following conditions, unless waived by Buyer and Merger Sub pursuant to Section 10.5(a):

 
(a)                Representations and Warranties. The representations and warranties set forth in Sections 4.1, 4.2(a), 4.2(b)(i), 4.3, and 4.24 shall be

true and correct (except for inaccuracies which are de minimis in amount or effect). There shall not exist inaccuracies in the representations and warranties
of Seller set forth in this Agreement (including the representations and warranties set forth in Sections 4.1, 4.2(a), 4.2(b)(i), 4.3, and 4.24) such that the
aggregate effect of such inaccuracies has, or is reasonably likely to have, a Seller Material Adverse Effect; provided, that, for purposes of this sentence
only, those representations and warranties which are qualified by references to “material” or “Material Adverse Effect” or to the “knowledge” or
“Knowledge” of any Person shall be deemed not to include such qualifications. For purposes of this Section 8.2(a), the accuracy of the representations and
warranties of Seller set forth in this Agreement shall be assessed as of the date of this Agreement and as of the Effective Time with the same effect as
though all such representations and warranties had been made on and as of the Effective Time (provided, that representations and warranties which are
confined to a specified date shall speak only as of such date).
 

(b)               Performance of Agreements and Covenants. Each and all of the agreements and covenants of Seller to be performed and complied
with pursuant to this Agreement and the other agreements contemplated hereby prior to the Effective Time shall have been duly performed and complied
with in all material respects.
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(c)                Officers’ Certificate. Seller shall have delivered to Buyer a certificate, dated as of the Closing Date and signed on its behalf by its
chief executive officer or its chief financial officer, to the effect that the conditions set forth in Section 8.1 (as they relate to Seller) and in Sections 8.2(a),
8.2(b) and 8.2(f) have been satisfied.
 

(d)               Claims Letter. Each of the directors and officers of Seller and Seller Bank shall have entered into and delivered to Buyer a claims
letter, which shall be effective as of the Effective Time, in the form of Exhibit D.
 

(e)                No Material Adverse Effect. There shall not have occurred any Seller Material Adverse Effect from the June 30, 2021 balance sheet
to the Effective Time with respect to Seller.
 

(f)                Dissenter Shares. As of the Closing Date, the holders of no more than ten percent of the issued and outstanding shares of Seller
Common Stock shall have taken the actions required under the IBCA to qualify their Seller Common Stock as Dissenter Shares.

 
(g)               Reserved.

 
(h)               Consulting Agreements. The Consulting Agreements shall have been executed by each of each of Robert M. Wrobel and James T.

Landenberger.
 
(i)                 Termination of Employment Agreements. All agreements regarding employment between Seller and/or Seller Bank, on the one hand,

and each of Robert M. Wrobel and James T. Landenberger, on the other hand, shall have been terminated.
 
(j)                 Waiver or Amendment of Certain Benefits. For each Disqualified Individual, the waivers contemplated by Section 7.10(g) shall have

been obtained, or the underlying agreements shall have been amended such that no “excess parachute payments” (within the meaning of Code Section
280G) will occur.
 

8.3  Conditions to Obligations of Seller.
 

The obligations of Seller to perform this Agreement and consummate the Merger and the other transactions contemplated hereby are subject to the
satisfaction of the following conditions, unless waived by Seller pursuant to Section 10.5(b):

 
(a)                Representations and Warranties. The representations and warranties set forth in Sections 5.1, 5.2(a) and 5.2(b) shall be true and

correct (except for inaccuracies which are de minimis in amount or effect). There shall not exist inaccuracies in the representations and warranties of Buyer
and Merger Sub set forth in this Agreement (including the representations and warranties set forth in Sections 5.1, 5.2(a) and 5.2(b)) such that the
aggregate effect of such inaccuracies has, or is reasonably likely to have, a Buyer Material Adverse Effect; provided that, for purposes of this sentence only,
those representations and warranties which are qualified by references to “material” or “Material Adverse Effect” or to the “Knowledge” of any Person
shall be deemed not to include such qualifications. For purposes of this Section 8.3(a), the accuracy of the representations and warranties of Buyer and
Merger Sub set forth in this Agreement shall be assessed as of the date of this Agreement and as of the Effective Time with the same effect as though all
such representations and warranties had been made on and as of the Effective Time (provided, that representations and warranties which are confined to a
specified date shall speak only as of such date).
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(b)               Performance of Agreements and Covenants. Each and all of the agreements and covenants of Buyer and Merger Sub to be performed
and complied with pursuant to this Agreement and the other agreements contemplated hereby prior to the Effective Time shall have been duly performed
and complied with in all material respects.
 

(c)                Officers’ Certificate. Buyer shall have delivered to Seller a certificate, dated as of the Closing Date and signed on its behalf by its
chief executive officer or its chief financial officer, to the effect that the conditions set forth in Section 8.1 (as they relate to Buyer and Merger Sub) and in
Sections 8.3(a) and 8.3(b) been satisfied.
 

(d)               Consulting Agreements. The Consulting Agreements shall have been executed by Buyer.
 

(e)                Payment of Merger Consideration. Buyer shall pay the Merger Consideration as provided by this Agreement.
 

ARTICLE 9
TERMINATION

 
9.1  Termination.

 
Notwithstanding any other provision of this Agreement, and notwithstanding the approval of this Agreement by the shareholders of Seller, this

Agreement may be terminated and the Merger abandoned at any time prior to the Effective Time:
 

(a)                By mutual written agreement of Buyer and Seller; or
 

(b)               By Buyer or Seller (provided, that the terminating Party is not then in material breach of any representation, warranty, covenant, or
other agreement contained in this Agreement) in the event of a breach by the other Party of any representation or warranty contained in this Agreement
which cannot be or has not been cured within 30 days after the giving of written notice to the breaching Party of such breach and which breach is
reasonably likely, in the opinion of the non-breaching Party, to permit such Party to refuse to consummate the transactions contemplated by this Agreement
pursuant to the standard set forth in Section 8.2 or 8.3 as applicable; or
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(c)                By Buyer or Seller in the event (i) any Consent of any Regulatory Authority required for consummation of the Merger and the other
transactions contemplated hereby shall have been denied by final nonappealable action of such authority or if any action taken by such authority is not
appealed within the time limit for appeal, (ii) any Law or Order permanently restraining, enjoining or otherwise prohibiting the consummation of the
Merger shall have become final and nonappealable, or (iii) the Requisite Seller Shareholder Approvals are not obtained by written consent or at Seller’s
Shareholders’ Meeting where such matters were presented to such shareholders for approval and voted upon; or
 

(d)               By Buyer or Seller in the event that the Merger shall not have been consummated by September 30, 2022, if the failure to consummate
the transactions contemplated hereby on or before such date is not caused by any breach of this Agreement by the Party electing to terminate pursuant to
this Section 9.1; or
 

(e)                By Buyer (provided, that Buyer is not then in material breach of any representation, warranty, covenant, or other agreement contained
in this Agreement) in the event that (i) Seller’s Board shall have made an Adverse Recommendation Change, (ii) Seller’s Board shall have failed to
reaffirm the Seller Recommendation within 15 Business Days after Buyer requests such at any time following the public announcement of an Acquisition
Proposal, or (iii) Seller shall have failed to comply in all material respects with its obligations under Section 7.1 or 7.3; or
 

(f)                By Seller, prior to the Requisite Seller Shareholder Approvals (and provided that Seller has complied in all material respects with
Section 7.1 (including the provisions of Section 7.1(b) regarding the requirements for making an Adverse Recommendation Change) and Section 7.3), in
order to enter into a Superior Proposal; or
 

(g)               By Buyer, if the Support Agreements are not executed and delivered to Buyer within 24 hours following the execution of this
Agreement.

 
(h)               By Buyer, if the Requisite Seller Shareholder Approvals are not obtained by the written consent of Seller’s shareholders within 15

Business Days of the date of this Agreement.
 

9.2  Effect of Termination.
 

In the event of the termination and abandonment of this Agreement by either Buyer or Seller pursuant to Section 9.1, this Agreement shall become
void and have no effect, except that (a) the provisions of Sections 7.6, 9.2, 9.3, 10.2, and 10.8 shall survive any such termination and abandonment, and (b)
no such termination shall relieve the breaching Party from Liability resulting from any breach by that Party of this Agreement.
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9.3  Termination Fee.
 

(a)                If Buyer terminates this Agreement pursuant to Section 9.1(e) of this Agreement or Seller terminates this Agreement pursuant to
Section 9.1(f) of this Agreement, then Seller shall, on the date of termination, pay to Buyer the sum of $4,000,000.00 (the “Termination Fee”). The
Termination Fee shall be paid to Buyer in same-day funds. Seller hereby waives any right to set-off or counterclaim against such amount.
 

(b)               In the event that (i) an Acquisition Proposal with respect to Seller shall have been communicated to or otherwise made known to
Seller’s shareholders, Seller’s senior management or Seller’s Board, or any Person shall have publicly announced an intention (whether or not conditional)
to make an Acquisition Proposal with respect to Seller after the date of this Agreement; (ii) thereafter this Agreement is terminated (A) by Seller or Buyer
pursuant to Section 9.1(d) (if the Requisite Seller Shareholder Approvals have not theretofore been obtained), (B) by Buyer pursuant to Section 9.1(b), or
(C) by Seller or Buyer pursuant to Section 9.1(c)(iii); and (iii) prior to the date that is 12 months after the date of such termination, Seller consummates an
Acquisition Transaction or enters into an Acquisition Agreement, then Seller shall on the earlier of the date an Acquisition Transaction is consummated or
any such Acquisition Agreement is entered into, as applicable, pay Buyer a fee equal to the Termination Fee in same day funds. Seller hereby waives any
right to set-off or counterclaim against such amount.
 

(c)                The Parties acknowledge that the agreements contained in this Article 9 are an integral part of the transactions contemplated by this
Agreement, and that without these agreements, they would not enter into this Agreement; accordingly, if Seller fails to pay promptly any fee payable by it
pursuant to this Section 9.3, then Seller shall pay to Buyer its reasonable costs and expenses (including reasonable attorneys’ fees) in connection with
collecting such Termination Fee, together with interest on the amount of the fee at the prime annual rate of interest (as published in The Wall Street Journal)
plus two percent as the same is in effect from time to time from the date such payment was due under this Agreement until the date of payment.
 

9.4  Non-Survival of Representations and Covenants.
 

Except for the provisions of Article 3 that will be performed after the Effective Time and except for Sections 7.6(b), 7.8, 10.2 and 10.8 and this
Article 9, the respective representations, warranties, obligations, covenants, and agreements of the Parties shall not survive the Effective Time.

 
ARTICLE 10

MISCELLANEOUS
 

10.1     Definitions.
 

(a)                Except as otherwise provided herein, the capitalized terms set forth below shall have the following meanings:
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“401(k) Plan” shall have the meaning as set forth in Section 7.10(i) of the Agreement.

“Acquisition Agreement” shall have the meaning as set forth in Section 7.3(a) of the Agreement.

“Acquisition Proposal” means any proposal (whether communicated to Seller or publicly announced to Seller’s shareholders) by any Person
(other than Buyer or any of its Affiliates) for an Acquisition Transaction involving Seller or any of its present or future consolidated Subsidiaries, or
any combination of such Subsidiaries, the assets of which constitute five percent or more of the consolidated assets of Seller as reflected on Seller’s
consolidated statement of condition prepared in accordance with GAAP.

“Acquisition Transaction” means any transaction or series of related transactions (other than the transactions contemplated by this Agreement)
involving: (i) any acquisition or purchase from Seller by any Person or Group (other than Buyer or any of its Affiliates) of 25% or more in interest of
the total outstanding voting securities of Seller or any of its Subsidiaries, or any tender offer or exchange offer that if consummated would result in any
Person or Group (other than Buyer or any of its Affiliates) beneficially owning 25% or more in interest of the total outstanding voting securities of
Seller or any of its Subsidiaries, or any merger, consolidation, business combination or similar transaction involving Seller pursuant to which the
shareholders of Seller immediately preceding such transaction hold less than 75% of the equity interests in the surviving or resulting entity (which
includes the parent corporation of any constituent corporation to any such transaction) of such transaction, (ii) any sale or lease (other than in the
ordinary course of business), or exchange, transfer, license (other than in the ordinary course of business), acquisition or disposition of five percent or
more of the assets of Seller, or (iii) any liquidation or dissolution of Seller.

“Adverse Recommendation Change” shall have the meaning as set forth in Section 7.1(b) of the Agreement.

“Affiliate” of a Person means: (i) any other Person directly, or indirectly through one or more intermediaries, controlling, controlled by or under
common control with such Person, (ii) any officer, director, partner, employer, or direct or indirect beneficial owner of any 10% or greater equity or
voting interest of such Person, (iii) any other Person for which a Person described in clause (ii) acts in any such capacity, or (iv) an Immediate Family
Member of an individual.

“Aggregate Base Purchase Price” means an amount equal to $97,000,000; provided, however, if, (i) as of the Closing Date, Seller’s Tangible
Common Equity is not at least $83,500,000 or (ii) the dispute described on Section 6.5 of the Seller Disclosure Memorandum has been resolved in a
manner reasonably satisfactory to Buyer, as reflected by an acknowledgement executed by Buyer, the Tangible Common Equity of Seller is not at least
$82,500,000, then the $97,000,000 shall be reduced on a dollar-for-dollar basis to the extent of such shortfall.

“Aggregate Contingent Purchase Price” means an amount equal to $1,100,000.

“Agreement” shall have the meaning as set forth in the Preamble of the Agreement.
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“Allowance” shall have the meaning as set forth in the Section 4.9(a) of the Agreement.

“Articles of Merger” shall have the meaning as set forth in the Section 1.3 of the Agreement.

“Assets” of a Person means all of the assets, properties, businesses and rights of such Person of every kind, nature, character and description,
whether real, personal or mixed, tangible or intangible, accrued or contingent, or otherwise relating to or utilized in such Person’s business, directly or
indirectly, in whole or in part, whether or not carried on the books and records of such Person, and whether or not owned in the name of such Person or
any Affiliate of such Person and wherever located.

“Bank Merger” shall have the meaning as set forth in the Section 1.5(a) of the Agreement.

“BHCA” shall have the meaning as set forth in the Section 4.1 of the Agreement.

“Business Day” shall mean any day other than a Saturday, Sunday or day on which banking institutions in New York, New York are authorized or
obligated pursuant to legal requirements or executive order to be closed.

“Buyer” shall have the meaning as set forth in the Preamble of the Agreement.

“Buyer Bank” shall have the meaning as set forth in Section 1.5(a) of the Agreement.

“Buyer Common Stock” means the Common Stock, no par value per share, of Buyer.

“Buyer Entities” means, collectively, Buyer and all Buyer Subsidiaries.

“Buyer Material Adverse Effect” means an event, change or occurrence which, individually or together with any other event, change or
occurrence, has a material adverse effect on (i) the financial position, property, business, assets or results of operations of Buyer and its Subsidiaries,
taken as a whole, or (ii) the ability of Buyer to perform its obligations under this Agreement or to consummate the Merger or the other transactions
contemplated by this Agreement; provided, that “Buyer Material Adverse Effect” shall not be deemed to include the effects of (A) changes in banking
and other Laws (including the Pandemic Measures) of general applicability or interpretations thereof by Governmental Authorities, (B) changes in
SEC, GAAP or regulatory accounting principles generally applicable to banks and their holding companies, (C) actions and omissions of Buyer (or any
of its Subsidiaries) taken with the prior written Consent of Seller in contemplation of the transactions contemplated hereby, or (D) the direct effects of
compliance with this Agreement on the operating performance of Buyer.

“Buyer Regulatory Reports” shall have the meaning set forth in Section 5.4 of the Agreement.

“Buyer Subsidiaries” means the Subsidiaries of Buyer, which shall include any corporation, bank, savings association, limited liability company,
limited partnership, limited liability partnership or other organization acquired as a Subsidiary of Buyer in the future and held as a Subsidiary by Buyer
at the Effective Time.
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“Certificates” shall have the meaning as set forth in Section 3.1(b) of the Agreement.

“Closing” shall have the meaning as set forth in Section 1.2 of the Agreement.

“Closing Date” means the date on which the Closing occurs.

“Code” means the Internal Revenue Code of 1986, as amended, and all regulations and formal guidance promulgated thereunder.

“Confidential Supervisory Information” means reports or other information of a Governmental Authority with respect to any Seller Entity, the
disclosure of which to Buyer would violate any applicable Law.

“Consent” means any consent, approval, authorization, clearance, exemption, waiver, or similar affirmation by any Person pursuant to any
Contract, Law, Order, or Permit.

“Continuing Employee” shall have the meaning as set forth in Section 7.10(a) of the Agreement.

“Contract” means any written or oral agreement, arrangement, authorization, commitment, contract, indenture, instrument, lease, license,
obligation, plan, practice, restriction, understanding, or undertaking of any kind or character, or other document to which any Person is a party or that
is binding on any Person or its capital stock, Assets or business.

“Default” means (i) any breach or violation of, or default under any Contract, Law, Order, or Permit, (ii) any occurrence of any event that with the
passage of time or the giving of notice or both would constitute a breach or violation of or default under any Contract, Law, Order, or Permit, or
(iii) any occurrence of any event that with or without the passage of time or the giving of notice would give rise to a right of any Person to exercise any
remedy or obtain any relief under, terminate or revoke, suspend, cancel, or modify or change the current terms of, or renegotiate, or to accelerate the
maturity or performance of, or to increase or impose any Liability under, any Contract, Law, Order, or Permit.

“Determination Date” means December 31, 2022.

“Disqualified Person” shall have the meaning as set forth in Section 4.15(d) of the Agreement.

“DOL” shall have the meaning as set forth in Section 4.15(b) of the Agreement.

“Effective Time” shall have the meaning as set forth in Section 1.3 of the Agreement.
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“Employee Benefit Plan” means each pension, retirement, profit-sharing, deferred compensation, stock option, equity incentive, synthetic equity
incentive, employee stock ownership, share purchase, severance pay, vacation or other paid time off, bonus, commission, retention, change in control
or other incentive plan, bank-owned life insurance, split-dollar life insurance or similar arrangements, medical, vision, dental or other health coverage,
life insurance, flexible spending account, cafeteria, disability, fringe benefit or other plan, fund, policy, program, practice, custom understanding or
arrangement providing compensation or benefits, including any “employee benefit plans” as that term is defined in Section 3(3) of ERISA, whether or
not intended to be (i) covered or qualified under the Code, ERISA or any other applicable Law, (ii) written or oral, (iii) funded or unfunded, (iv) actual
or contingent or (v) arrived at through collective bargaining or otherwise.

“Environmental Laws” shall mean all Laws relating to pollution or protection of human health or the environment (including ambient air, surface
water, ground water, land surface or subsurface strata) and which are administered, interpreted or enforced by the United States Environmental
Protection Agency and state and local Governmental Authorities with jurisdiction over the relevant entity or property, and including common law in
respect of, pollution or protection of the environment, including: (i) the Comprehensive Environmental Response Compensation and Liability Act, 42
U.S.C. §§9601 et seq. (“CERCLA”), (ii) the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act, 42 U.S.C.
§§6901 et seq. (“RCRA”), (iii) the Emergency Planning and Community Right to Know Act (42 U.S.C. §§11001 et seq.), (iv) the Clean Air Act (42
U.S.C. §§7401 et seq.), (v) the Clean Water Act (33 U.S.C. §§1251 et seq.), (vi) the Toxic Substances Control Act (15 U.S.C. §§2601 et seq.), (vii) any
state, county, municipal or local statues, laws or ordinances similar or analogous to the federal statutes listed in parts (i)-(vi) of this subparagraph, (viii)
any amendments to the statues, laws or ordinances listed in parts (i)-(vi) of this subparagraph, regardless of whether in existence on the date hereof,
(ix) any rules, regulations, guidelines, directives, orders or the like adopted pursuant to or implementing the statutes, laws, ordinances and amendments
listed in parts (i)-(vii) of this subparagraph; and (x) any other law, statute, ordinance, amendment, rule, regulation, guideline, directive, order or the like
in effect relating to environmental, health or safety matters and other Laws relating to emissions, discharges, releases, or threatened releases of any
Hazardous Material, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport, or handling of any
Hazardous Material.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and all regulations and formal guidance promulgated
thereunder.

“ERISA Affiliate” means any trade or business, whether or not incorporated, which together with a Seller Entity would be treated as a single
employer under Code Section 414 or under common control within the meaning of Section 4001(b)(1) of ERISA.

“Exchange Act” means the Securities Exchange Act of 1934, and the rules and regulations promulgated thereunder.

“Exchange Agent” shall have the meaning as set forth in Section 3.2(a) of the Agreement.
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“Excluded Shares” shall have the meaning as set forth in Section 3.1(e) of the Agreement.

“Exhibits” means the Exhibits so marked, copies of which are attached to this Agreement. Such Exhibits are hereby incorporated by reference
herein and made a part hereof and may be referred to in this Agreement and any other related instrument or document without being attached hereto or
thereto.

“FDIC” shall have the meaning as set forth in Section 4.2(c) of the Agreement.

“Federal Reserve” shall mean the Board of Governors of the Federal Reserve System and the Federal Reserve Bank of Atlanta.

“FINRA” shall mean the Financial Industry Regulation Authority.

“GAAP” shall mean generally accepted accounting principles in the United States, consistently applied during the periods involved.

“Governmental Authority” shall mean any federal, state, local, foreign, or other court, board, body, commission, agency, authority or
instrumentality, arbitral authority, self-regulatory authority, mediator, tribunal, including Regulatory Authorities and Taxing Authorities.

“Group” shall have the meaning as set forth in Section 13(d) of the Exchange Act.

“Hazardous Material” shall mean any chemical, substance, waste, material, pollutant, or contaminant defined as or deemed hazardous or toxic or
otherwise regulated under any Environmental Law, including RCRA hazardous wastes, CERCLA hazardous substances, and HSRA regulated
substances, pesticides and other agricultural chemicals, oil and petroleum products or byproducts and any constituents thereof, urea formaldehyde
insulation, lead in paint or drinking water, mold, asbestos, and polychlorinated biphenyls (PCBs): (i) any hazardous substance, hazardous material,
hazardous waste, regulated substance, or toxic substance (as those terms are defined by any applicable Environmental Laws) and (ii) any chemicals,
pollutants, contaminants, petroleum, petroleum products, or oil (and specifically shall include asbestos requiring abatement, removal, or encapsulation
pursuant to the requirements of Environmental Law); provided, notwithstanding the foregoing or any other provision in this Agreement to the contrary,
the words “Hazardous Material” shall not mean or include any such Hazardous Material used, generated, manufactured, stored, disposed of or
otherwise handled in normal quantities in the ordinary course of business in compliance with all applicable Environmental Laws, or such that may be
naturally occurring in any ambient air, surface water, ground water, land surface or subsurface strata.

“IDFPR” shall have the meaning as set forth in Section 4.2(c) of the Agreement.

“Immediate Family Member” means a Person’s spouse, parents, stepparents, children, stepchildren, mothers and fathers-in-law, sons and
daughters-in-law, siblings, brothers and sisters-in-law, and any other Person (other than a tenant or employee) sharing such Person’s household.
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“Indemnified Party” shall have the meaning as set forth in Section 7.11 of the Agreement.

“Individually Identifiable Personal Information” or “IIPI” shall have the meaning as set forth in Section 4.17(a) of the Agreement.

“Intellectual Property” means copyrights, patents, trademarks, service marks, service names, trade dress, trade names, domain names, together
with all goodwill associated therewith, registrations and applications therefor, technology rights and licenses, computer software (including any source
or object codes therefor or documentation relating thereto), trade secrets, other confidential business information, franchises, know-how, inventions,
and other intellectual property rights.

“IRS” shall have the meaning as set forth in Section 4.15(b) of the Agreement.

“Knowledge” as used with respect to a Person (including references to such Person being aware of a particular matter) means those facts that are
known or should reasonably have been known after reasonable inquiry of the records and employees of such Person by the chairman, president, chief
executive officer, chief financial officer, chief investment officer, general counsel, executive vice president-operations, senior executive vice president-
chief credit officer, senior vice president-information technology, senior vice president-corporate trust head, senior vice president-trust administration
head, vice president-human resources (and any officer senior to any of the foregoing) without any further investigation.

“Law” means any code, law (including common law), ordinance, regulation, reporting or licensing requirement, rule, statute, regulation or order
applicable to a Person or its Assets, Liabilities or business, including those promulgated, interpreted or enforced by any Regulatory Authority.

“Liability” means any direct or indirect, primary or secondary, liability, indebtedness, obligation, penalty, cost or expense (including reasonable
attorneys’ fees, costs of investigation, collection and defense), claim, deficiency, guaranty or endorsement of or by any Person (other than
endorsements of notes, bills, checks, and drafts presented for collection or deposit in the ordinary course of business) of any type, whether accrued,
absolute or contingent, liquidated or unliquidated, matured or unmatured, or otherwise.

“Lien” means any conditional sale agreement, default of title, easement, encroachment, encumbrance, hypothecation, infringement, lien,
mortgage, pledge, reservation, restriction, security interest, title retention or other security arrangement, or any adverse right or interest, charge, or
claim of any nature whatsoever of, on, or with respect to any property or any property interest, other than (i) easements and/or restrictions affecting
real property Assets that do prohibit the current use of such Assets, (ii) Liens for current property Taxes not yet due and payable, and (iii) for any
depository institution, pledges to secure public deposits and other Liens incurred in the ordinary course of the banking business.

“Litigation” means any action, arbitration, cause of action, lawsuit, claim, complaint, criminal prosecution, governmental or other examination or
investigation, audit (other than regular audits of financial statements by outside auditors), compliance review, inspection, hearing, administrative or
other proceeding relating to or affecting a Party, its business, its Assets or Liabilities (including Contracts related to Assets or Liabilities), or the
transactions contemplated by this Agreement, but shall not include regular, periodic examinations of depository institutions and their Affiliates by
Regulatory Authorities.
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“Majority of Minority Approval” shall mean the approval of this Agreement by the holders of a majority of the outstanding shares of Seller
Common Stock, excluding shares owned by Robert M. Wrobel or any of his Immediate Family Members or his or their Affiliates.

“Material” or “material” for purposes of this Agreement shall be determined in light of the facts and circumstances of the matter in question;
provided, that any specific monetary amount stated in this Agreement shall determine materiality in that instance.

“Measurement Period” shall have the meaning as set forth in Section 3.1(c) of the Agreement.

“Merger” shall have the meaning as set forth in the Recitals of the Agreement.

“Merger Consideration” means the right to receive the Per Share Base Purchase Price and the Per Share Contingent Purchase Price pursuant to
Section 3.1(a)(ii) of the Agreement.

“Merger Sub” shall have the meaning as set forth in the Preamble of the Agreement.

“MSLP” shall have the meaning set forth in Section 4.26 of the Agreement.

“Notice of Recommendation Change” shall have the meaning as set forth in Section 7.1(b) of the Agreement.

“NYDFS” shall have the meaning as set forth in Section 4.2(c) of the Agreement.

“Off-Balance Sheet Arrangements” shall have the meaning as set forth in Section 4.6 of the Agreement.

“Operating Property” means any property owned, leased, or operated by the Party in question or by any of its Subsidiaries or in which such Party
or Subsidiary holds a security interest or other interest (including an interest in a fiduciary capacity), and, where required by the context, includes the
owner or operator of such property, but only with respect to such property.

“Order” means any administrative decision or award, decree, injunction, judgment, order, quasi-judicial decision or award, directive, ruling, or
writ of any Governmental Authority.

“Pandemic” means any outbreaks, epidemics or pandemics relating to SARS-CoV-2 or COVID-19, or any evolutions or mutations thereof, and
the governmental and other responses thereto.
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“Pandemic Measures” means any quarantine, “shelter in place”, “stay at home”, workforce reduction, social distancing, shut down, closure,
sequester or other directives, guidelines, orders, or recommendations promulgated by and Governmental Authority, including the Centers for Disease
Control and Prevention and the World Health Organization, in each case, in connection with or in response to the Pandemic.

“Participation Facility” means any facility or property in which the Party in question or any of its Subsidiaries participates in the management
and, where required by the context, means the owner or operator of such facility or property, but only with respect to such facility or property.

“Party” means Seller, Buyer, or Merger Sub and “Parties” means all of such Persons.

“Party in Interest” shall have the meaning as set forth in Section 4.15(f) of the Agreement.

“Per Share Base Purchase Price” means an amount equal to the Aggregate Base Purchase Price divided by the number of shares of Seller
Common Stock outstanding as of immediately prior to the Effective Time (other than Excluded Shares).

“Per Share Contingent Purchase Price” means (i) if all three of the Target Metrics are achieved as of the Determination Date, an amount equal to
the Aggregate Contingent Purchase Price divided by the number of shares of Seller Common Stock outstanding as of immediately prior to the Effective
Time (other than Excluded Shares), (ii) if any two of the three Target Metrics are achieved as of the Determination Date, an amount equal to 66% of
the Aggregate Contingent Purchase Price divided by the number of shares of Seller Common Stock outstanding as of immediately prior to the Effective
Time (other than Excluded Shares), (iii) if any one of the three Target Metrics is achieved as of the Determination Date, an amount equal to 33% of the
Aggregate Contingent Purchase Price divided by the number of shares of Seller Common Stock outstanding as of immediately prior to the Effective
Time (other than Excluded Shares), or (iv) if none of the Target Metrics are achieved as of the Determination Date, zero.

“Performance Period” means August 31, 2021 through the end of the day on December 31, 2022.

“Permit” means any federal, state, local, and foreign Governmental Authority approval, authorization, certificate, easement, filing, franchise,
license, notice, permit, or right to which any Person is a party or that is or may be binding upon or inure to the benefit of any Person or its securities,
Assets, or business, the absence of which or a default under would constitute a Buyer or Seller Material Adverse Effect, as the case may be.

“Person” means a natural person or any legal, commercial or Governmental Authority, such as, but not limited to, a corporation, general
partnership, joint venture, limited partnership, limited liability company, limited liability partnership, trust, business association, group acting in
concert, or any person acting in a representative capacity.
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“Prohibited Transaction” shall have the meaning as set forth in Section 4.15(f) of the Agreement.

“Proxy Statement” shall have the meaning as set forth in Section 4.2(c) of the Agreement.

“RCRA” shall have the meaning as set forth in Section 10.1(a) of the Agreement.

“Regulatory Authorities” means, collectively, the SEC, The Nasdaq Stock Market, FINRA, the IDFPR, the FDIC, the NYDFS, the Department of
Justice, and the Federal Reserve and all other federal, state, county, local or other Governmental Authorities having jurisdiction over a Party or its
Subsidiaries.

“Representative” means any investment banker, financial advisor, attorney, accountant, consultant, or other representative or agent of a Person.

“Requisite Seller Shareholder Approvals” shall have the meaning as set forth in Section 4.2(a) of the Agreement.

“Rights” shall mean all arrangements, calls, commitments, Contracts, options, rights to subscribe to, scrip, warrants, or other binding obligations
of any character whatsoever by which a Person is or may be bound to issue additional shares of its capital stock or other securities, securities or rights
convertible into or exchangeable for, shares of the capital stock or other securities of a Person or by which a Person is or may be bound to issue
additional shares of its capital stock or other Rights.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, and the rules and regulations promulgated thereunder.

“SEC” means the United States Securities and Exchange Commission.

“Second Step Merger” shall have the meaning as set forth in Section 1.5(b) of the Agreement.

“Securities Act” means the Securities Act of 1933, and the rules and regulations promulgated thereunder.

“Securities Laws” means the Securities Act, the Exchange Act, the Investment Company Act of 1940, the Investment Advisors Act of 1940, the
Trust Indenture Act of 1939, and the rules and regulations of any Regulatory Authority promulgated thereunder.

“Seller” shall have the meaning as set forth in the Preamble of the Agreement.

“Seller Bank” shall have the meaning as set forth in Section 1.5(a) of the Agreement.

“Seller Benefit Plans” shall have the meaning as set forth in Section 4.15(a) of the Agreement.

60



 

“Seller Common Stock” shall have the meaning as set forth in Section 4.3(a) of the Agreement.

“Seller Contracts” shall have the meaning as set forth in Section 4.16(a) of the Agreement.

“Seller Debentures” shall have the meaning as set forth in Section 3.4(b) of the Agreement.

“Seller Disclosure Memorandum” means the written information entitled “Seller Disclosure Memorandum” delivered by Seller prior to the date
of this Agreement to Buyer describing in reasonable detail the matters contained therein and, with respect to each disclosure made therein, specifically
referencing each Section of this Agreement under which such disclosure is being made. Information disclosed with respect to one Section shall not be
deemed to be disclosed for purposes of any other Section not specifically referenced with respect thereto.

“Seller Entities” means, collectively, Seller and all Seller Subsidiaries.

“Seller ERISA Plan” shall have the meaning as set forth in Section 4.15(a) of the Agreement.

“Seller Financial Advisor” means Piper Sandler & Co.

“Seller Financial Statements” means (i) the balance sheets of Seller as of June 30, 2021, and the related statements of income, changes in
shareholders’ equity, and cash flows (including related notes and schedules, if any) for the period ended June 30, 2021, and for each of the three fiscal
years ended December 31, 2020, as filed by Seller with the Federal Reserve, and (ii) the balance sheets of Seller (including related notes and
schedules, if any) and related statements of income, changes in shareholders’ equity, and cash flows (including related notes and schedules, if any) as
filed by Seller with the Federal Reserve with respect to periods ended subsequent to June 30, 2021.

“Seller Material Adverse Effect” means an event, change or occurrence which, individually or together with any other event, change or
occurrence, has a material adverse effect on (i) the financial position, property, business, assets or results of operations of Seller and its Subsidiaries,
taken as a whole (including, without limitation, any decrease in the average deposits held by Seller Bank for the quarter ending December 31, 2021 by
more than 20% as compared to the quarter ending September 30, 2020), or (ii) the ability of Seller to perform its obligations under this Agreement or
to consummate the Merger or the other transactions contemplated by this Agreement; provided, that “Seller Material Adverse Effect” shall not be
deemed to include the effects of (A) changes in banking and other Laws (including the Pandemic Measures) of general applicability or interpretations
thereof by Governmental Authorities, (B) changes in SEC, GAAP or regulatory accounting principles generally applicable to banks and their holding
companies, or (C) actions and omissions of Seller (or any of its Subsidiaries) taken with the prior written Consent of Buyer in contemplation of the
transactions contemplated hereby, (D) changes in economic conditions affecting financial institutions generally, including changes in interest rates,
credit availability and liquidity, and price levels or trading volumes in securities markets, except to the extent Seller is materially and adversely
affected in a disproportionate manner as compared to other comparable participants in the banking industry, (E) changes resulting from natural
disasters or from any outbreak of any disease or other public health event (including the Pandemic), (F) changes resulting from the announcement or
pendency of the transactions contemplated by this Agreement, (G) the direct effects negotiating, entering into and compliance with this Agreement on
the operating performance of Seller, including specifically Seller’s costs and expenses associated therewith, including, but not limited to, accounting,
financial advisor, and legal fees, or (H) in and of itself, any failure to meet analyst projections.
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“Seller Pension Plan” shall have the meaning as set forth in Section 4.15(a) of the Agreement.

“Seller Recommendation” shall have the meaning as set forth in Section 7.1(a) of the Agreement.

“Seller Regulatory Agreement” shall have the meaning as set forth in Section 4.22 of the Agreement.

“Seller Subsidiaries” mean the Subsidiaries of Seller.

“Seller’s Board” shall mean the Board of Directors of Seller.

“Seller’s Shareholders’ Meeting” means the meeting of Seller’s shareholders to be held pursuant to Section 7.1(a), including any adjournment or
adjournments thereof.

“Shareholders Notice” shall have the meaning as set forth in Section 4.2(c) of the Agreement.

“Subsidiaries” means all those corporations, banks associations, or other entities of which the entity in question either (i) owns or controls 50% or
more of the outstanding equity securities either directly or through an unbroken chain of entities as to each of which 50% or more of the outstanding
equity securities is owned directly or indirectly by its parent (provided, there shall not be included any such entity the equity securities of which are
owned or controlled in a fiduciary capacity), (ii) in the case of partnerships, serves as a general partner, (iii) in the case of a limited liability company,
serves as a managing member, or (iv) otherwise has the ability to elect a majority of the directors, trustees or managing members thereof.

“Superior Proposal” means any bona fide written Acquisition Proposal made by a third party that if consummated would result in such Person (or
its shareholders) owning, directly or indirectly, more than 50% of the shares of Seller Common Stock then outstanding (or of the shares of the
surviving entity in a merger or the director or indirect parent of the surviving entity in a merger) or all or substantially all of the assets of Seller which
Seller’s Board (after consultation with Seller’s outside counsel and the Seller Financial Advisor) determines (taking into account all financial, legal,
regulatory, and other aspects of such proposal and the third party making the proposal) in good faith to be (i) more favorable to Seller’s shareholders
from a financial point of view than the Merger (taking into account all the terms and conditions of such proposal and this Agreement (including any
changes to the financial terms of this Agreement proposed by Buyer in response to such offer or otherwise)), and (ii) reasonably capable of being
completed.
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“Support Agreements” shall have the meaning as set forth in Recitals of the Agreement.

“Surviving Bank” means Buyer Bank as the surviving bank resulting from the Bank Merger.

“Surviving Corporation” means Seller as the surviving corporation resulting from the Merger.

“Takeover Laws” shall have the meaning as set forth in Section 4.23 of the Agreement.

“Tangible Common Equity” means, subject to Section 10.2(c) herein, Seller’s total shareholders’ equity (i) excluding intangible assets, and (ii)
excluding preferred stock, if any,  in each case calculated in accordance with GAAP and the Seller Financial Statements, and shall be calculated by
measuring the actual Tangible Common Equity as of month-end immediately prior to the Closing Date and adjusted for the interim period through the
Closing Date based on an estimate developed and mutually agreed upon by Buyer and Seller. Seller shall deliver its calculation of Tangible Common
Equity to Buyer, accompanied by appropriate supporting detail, no later than the close of business on the fifth Business Day preceding the Closing
Date, and such calculation shall be subject to verification and approval by Buyer, which approval shall not be unreasonably withheld.

“Target Metrics” means, collectively, Targeted Charge-off Amount, Targeted Deposits, and Targeted Trust Revenue.

“Targeted Charge-off Amount” means aggregate charge-offs on total legacy Seller Bank loans for the Performance Period of no more than
$600,000, as determined by Buyer following consultation with Buyer’s independent auditors; provided, that aggregate charge-offs shall be the sum of
(i) net charge-offs realized and (ii) assumed net charge-offs (where assumed net charge-offs equals the product of (A) the balance of legacy Seller Bank
loans greater than 90 days past due measured at the end of the Performance Period, multiplied by (B) an assumed loss rate equal to 10%).

“Targeted Deposits” means average monthly total deposits (the sum of average non-interest bearing deposits and average interest bearing
deposits) of legacy Seller Bank customers held by the Surviving Bank during the Targeted Deposits Measurement Period of at least $830,000,000, as
determined by Buyer following consultation with Buyer’s independent auditors; provided, that, for the avoidance of doubt, “Targeted Deposits” shall
include any new deposit account opened by a legacy Seller Bank customer with Buyer during the Measurement Period; provided further, that,
“Targeted Deposits” shall exclude any (i) “brokered” or “listing service” deposit or other wholesale deposits and (ii) the amount of any increase in
deposits from Mr. Robert M. Wrobel and his Immediate Family Members.
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“Targeted Deposits Measurement Period” means the six months ending on the Determination Date.

“Targeted Trust Revenue” means aggregate revenue (which shall be the sum of (i) total sub-advisory income, (ii) internal investment management
income, (iii) total custody services fees, (iv) total other fiduciary services fees, and (v) corporate trust division fees) generated by the trust business of
Seller Bank for the Performance Period of at least $17,841,941, as determined by Buyer following consultation with Buyer’s independent auditors;
provided that, for the avoidance of doubt, the trust business of Seller Bank shall mean the legacy trust business of Seller Bank post-Closing.

“Tax” or “Taxes” means all taxes, charges, fees, levies, imposts, duties, or assessments, including income, gross receipts, excise, employment,
sales, use, transfer, recording license, payroll, franchise, severance, documentary, stamp, occupation, windfall profits, environmental, federal highway
use, commercial rent, customs duties, capital stock, paid-up capital, profits, withholding, Social Security, single business and unemployment, disability,
real property, personal property, registration, ad valorem, value added, alternative or add-on minimum, estimated, or other taxes, fees, assessments or
charges of any kind whatsoever, imposed or required to be withheld by any Governmental Authority (domestic or foreign), including any interest,
penalties, and additions imposed thereon or with respect thereto.

“Tax Return” means any report, return, information return, or other information required to be supplied to a Governmental Authority in
connection with Taxes, including any return of an affiliated or combined or unitary group that includes a Party or its Subsidiaries.

“Taxing Authority” means the Internal Revenue Service and any other Governmental Authority responsible for the administration of any Tax.

“Technology-Related Contracts” shall have the meaning as set forth in Section 7.9 of the Agreement.

“Termination Date” shall have the meaning as set forth in Section 7.10(i) of the Agreement.

“Termination Fee” shall have the meaning as set forth in Section 9.3(a) of the Agreement.

“WARN Act” shall have the meaning as set forth in Section 4.14(d) of the Agreement.

(b)               Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular. Whenever the words
“include,” “includes” or “including” are used in this Agreement, they shall be deemed followed by the words “without limitation”, and such terms shall not
be limited by enumeration or example.
 

10.2     Expenses.
 

(a)                Each of the Parties shall bear and pay all direct costs and expenses incurred by it or on its behalf in connection with the transactions
contemplated hereunder, including filing, registration and application fees, printing fees, and fees and expenses of its own financial or other consultants,
investment bankers, accountants, and counsel, and which in the case of Seller, shall be paid at Closing and prior to the Effective Time.
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(b)               In the event that this Agreement is terminated by Buyer pursuant to Section 9.1(g), then Seller shall pay to Buyer by wire transfer of
immediately available funds, within three Business Days following a delivery of a statement of such expenses, all out-of-pocket costs and expenses,
including professional fees of legal counsel, financial advisors and accountants, and their expenses actually incurred by Buyer in connection with this
Agreement and the transactions contemplated hereby.

(c)                The calculation of Tangible Common Equity pursuant to Section 8.2(g) of the Agreement shall disregard and not be reduced by (and,
to the extent any of the following shall have negatively affected Seller’s consolidated total tangible common stockholders’ equity as of the applicable date
of determination, Tangible Common Equity shall be increased by) the tax effected amount of any cost, fee, obligation or expense paid or incurred, directly
or indirectly, by Seller or any other Seller Entity in connection with or resulting from the negotiation and preparation of the Agreement and the
consummation of the transactions contemplated herein, including contract termination expenses, the acceleration of accruals due to the transactions
contemplated herein, change in control and severance payments, legal, accounting and financial advisor fees, and similar transaction-related expenses,
exclusively limited to those set forth in Section 10.2(c) of the Seller Disclosure Memorandum, such that no individual expense exceeds the amount
estimated in the Seller Disclosure Memorandum by more than 10%.

10.3     Entire Agreement.
 

Except as otherwise expressly provided herein, this Agreement (including the documents and instruments referred to herein) constitutes the entire
agreement between the Parties with respect to the transactions contemplated hereunder and supersedes all prior arrangements or understandings with
respect thereto, written or oral. Nothing in this Agreement expressed or implied, is intended to confer upon any Person, other than the Parties or their
respective successors, any rights, remedies, obligations, or liabilities under or by reason of this Agreement, other than as provided in Section 7.10.

 
10.4     Amendments.

 
To the extent permitted by Law, this Agreement may be amended by a subsequent writing signed by each of the Parties upon the approval of each

of the Parties, whether before or after shareholder approval of this Agreement has been obtained; provided, that after any such approval by the holders of
Seller Common Stock, there shall be made no amendment that reduces or modifies in any respect the consideration to be received by holders of Seller
Common Stock.

 
10.5     Waivers.

 
(a)                Prior to or at the Effective Time, Buyer and Merger Sub, acting through their respective boards of directors, chief executive officers,

or other authorized officers, shall have the right to waive any Default in the performance of any term of this Agreement by Seller, to waive or extend the
time for the compliance or fulfillment by Seller of any and all of its obligations under this Agreement, and to waive any or all of the conditions precedent to
the obligations of Buyer and Merger Sub under this Agreement, except any condition which, if not satisfied, would result in the violation of any Law. No
such waiver shall be effective unless in writing signed by a duly authorized officer of Buyer and Merger Sub.
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(b)               Prior to or at the Effective Time, Seller, acting through its board of directors, chief executive officer, or other authorized officer, shall
have the right to waive any Default in the performance of any term of this Agreement by Buyer, to waive or extend the time for the compliance or
fulfillment by Buyer of any and all of its obligations under this Agreement, and to waive any or all of the conditions precedent to the obligations of Seller
under this Agreement, except any condition which, if not satisfied, would result in the violation of any Law. No such waiver shall be effective unless in
writing signed by a duly authorized officer of Seller.
 

(c)                The failure of any Party at any time or times to require performance of any provision hereof shall in no manner affect the right of such
Party at a later time to enforce the same or any other provision of this Agreement. No waiver of any condition or of the breach of any term contained in this
Agreement in one or more instances shall be deemed to be or construed as a further or continuing waiver of such condition or breach or a waiver of any
other condition or of the breach of any other term of this Agreement.
 

10.6     Assignment.
 

Except as expressly contemplated hereby, neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any
Party hereto (whether by operation of Law, including by merger or consolidation, or otherwise) without the prior written consent of the other Parties.
Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of and be enforceable by the Parties and their respective
successors and assigns.

 
10.7     Notices.

 
All notices or other communications which are required or permitted hereunder shall be in writing and sufficient if delivered by hand, by

registered or certified mail, postage pre-paid, or by courier or overnight carrier, or email (with, in the case of email, confirmation of date and time by the
transmitting equipment) to the persons at the addresses set forth below (or at such other address as may be provided hereunder), and shall be deemed to
have been delivered as of the date so delivered or refused:

  
Buyer, Merger Sub: Amalgamated Bank
or Buyer Bank 275 7th Avenue
 New York, New York 10001
 Attention: Deborah Silodor
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Copy to Counsel: Nelson Mullins Riley & Scarborough, LLP
 ONE Greenville
 2 W. Washington Street, Suite 400
 Greenville, South Carolina 29601
 Attention: Neil Grayson
 Brittany McIntosh
  
Seller: Amalgamated Bank of Chicago
 30 North Lasalle Street
 Chicago, Illinois 60602
 Attention: Robert M. Wrobel
  
Copy to Counsel: Hinshaw & Culbertson LLP
 151 North Franklin Street, Suite 2500
 Chicago, Illinois 60606
 Attention: Timothy Sullivan

 
10.8     Governing Law; Jurisdiction and Venue.

 
Regardless of any conflict of law or choice of law principles that might otherwise apply, the Parties agree that this Agreement shall be governed

by and construed in all respects in accordance with the laws of the State of Delaware. The Parties agree that any suit, action, or proceeding brought by any
Party to enforce any provision of, or based on any matter arising out of or in connection with, this Agreement or the transactions contemplated hereby shall
be brought in any federal or state court located in New York, New York. Each of the Parties submits to the jurisdiction of any such court in any suit, action,
or proceeding seeking to enforce any provision of, or based on any matter arising out of, or in connection with, this Agreement or the transactions
contemplated hereby and hereby irrevocably waives the benefit of jurisdiction derived from present or future domicile or otherwise in such action or
proceeding. Each Party irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the laying of the venue
of any such suit, action, or proceeding in any such court or that any such suit, action, or proceeding brought in any such court has been brought in an
inconvenient forum.

 
10.9     Counterparts.

 
This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, but all of which together shall

constitute one and the same instrument.
 

10.10 Captions; Articles and Sections.
 

The captions contained in this Agreement are for reference purposes only and are not part of this Agreement. Unless otherwise indicated, all
references to particular Articles or Sections shall mean and refer to the referenced Articles and Sections of this Agreement.
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10.11 Interpretations.
 

Neither this Agreement nor any uncertainty or ambiguity herein shall be construed or resolved against any Party, whether under any rule of
construction or otherwise. No Party to this Agreement shall be considered the draftsman. The Parties acknowledge and agree that this Agreement has been
reviewed, negotiated, and accepted by all Parties and their attorneys and shall be construed and interpreted according to the ordinary meaning of the words
used so as fairly to accomplish the purposes and intentions of all Parties hereto.

 
10.12 Enforcement of Agreement.

 
The Parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement was not performed in

accordance with its specific terms or was otherwise breached. It is accordingly agreed that the Parties shall be entitled to an injunction or injunctions to
prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in any court of the United States or any state having
jurisdiction, this being in addition to any other remedy to which they are entitled at law or in equity.

 
10.13 Third-Party Beneficiaries.

 
From and after the Effective Time each Indemnified Party shall be deemed a third party beneficiary of Section 7.11 of this Agreement. Except as

set forth in the foregoing sentence, nothing in this Agreement expressed or implied, is intended to confer upon any Person other than the Parties or their
respective successors and assigns, any right, remedies, obligations or liabilities under or by reason of this Agreement.

 
10.14 Severability.

 
Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the

extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this Agreement or affecting
the validity or enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so broad as
to be unenforceable, the provision shall be interpreted to be only so broad as is enforceable.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed on its behalf by its duly authorized officers as of the
day and year first above written.
   
 AMALGAMATED FINANCIAL CORP.
 (BUYER)
  
 By: /s/ Priscilla Sims Brown
 Name: Priscilla Sims Brown
 Title: President and Chief Executive Officer
  
 AMALGAMATED MERGER SUBSIDIARY, INC.
 (MERGER SUB)
  
 By: /s/ Priscilla Sims Brown
 Name: Priscilla Sims Brown
 Title: President and Chief Executive Officer
  
 AMALGAMATED INVESTMENTS COMPANY
 (SELLER)
  
 By: /s/ Robert M. Wrobel                                                  
 Name: Robert M. Wrobel
 Title: Chairman of the Board and President

 
Signature Page to Agreement and Plan of Merger
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EXHIBIT A

SUPPORT AGREEMENT

This Support Agreement (this “Agreement”) is entered into as of the 22nd day of September, 2021, by and between Amalgamated Financial Corp.,
a Delaware public benefit corporation (“Buyer”), and the undersigned holder (“Shareholder”) of Common Stock (as defined herein).

RECITALS

WHEREAS, as of the date hereof, Shareholder, either in his, her or its sole capacity or jointly, is entitled to dispose of (or to direct the disposition
of) and to vote (or to direct the voting of) the number of shares of Class A Common Stock, $0.01 par value per share (the “Common Stock”), of
Amalgamated Investments Company, an Illinois corporation (“Seller”), indicated on the signature page of this Agreement under the heading “Total
Number of Shares of Common Stock Initially Subject to this Agreement” (which, for the avoidance of doubt, do not include any securities beneficially
owned by Shareholder as a trustee or fiduciary where Shareholder does not have voting power); such shares of Common Stock, together with any other
shares of Common Stock the voting power over which is acquired by Shareholder during the period from and including the date hereof through and
including the date on which this Agreement is terminated in accordance with its terms, are collectively referred to herein as the “Shares”;

WHEREAS, Buyer, Seller and Amalgamated Merger Subsidiary, Inc. (“Merger Sub”) have entered into an Agreement and Plan of Merger, dated
as of September 21, 2021 (the “Merger Agreement”; for purposes of this Agreement, capitalized terms used and not otherwise defined herein shall have the
respective meanings ascribed to them in the Merger Agreement), pursuant to which, among other things, Merger Sub will merge with and into Seller (the
“Merger”) and, immediately thereafter, Seller will merge with and into Buyer (the “Second Step Merger”); and

WHEREAS, as a condition to the consummation of the transactions contemplated by the Merger Agreement, Shareholder is executing this
Agreement.

NOW, THEREFORE, as a condition to proceeding with the transactions contemplated by the Merger Agreement, and in consideration of the
expenses incurred and to be incurred by Buyer in connection therewith, Shareholder and Buyer, intending to be legally bound, hereby agree as follows:

1.                  Agreement to Vote Shares. Shareholder agrees that, while this Agreement is in effect, in any circumstances in which Shareholder is
entitled to vote, consent, or give any other approval, including, without limitation, by written consent or at any meeting of the shareholders of Seller or
adjournment thereof, except as otherwise agreed to in writing in advance by Buyer, Shareholder shall:

(a) vote (or cause to be voted), in person or by proxy or by written consent, all the Shares as to which Shareholder has, directly or indirectly, the right
to vote or direct the voting, (i) in favor of approval of the Merger Agreement and the transactions contemplated thereby (including, without
limitation, any amendments or modifications of the terms thereof adopted in accordance with the terms thereof); (ii) in favor of any proposal to
adjourn or postpone any meeting of Seller’s shareholders, if necessary, to solicit additional proxies to approve the Merger Agreement and the
transactions contemplated thereby; (iii) against any action or agreement that would result in a breach of any covenant, representation or warranty
or any other obligation or agreement of Seller contained in the Merger Agreement or of Shareholder contained in this Agreement; and (iv) against
any Acquisition Proposal or any other action, agreement or transaction that is intended, or is reasonably expected by the Shareholder, to impede,
interfere or be inconsistent with, delay, postpone, discourage or materially and adversely affect consummation of the transactions contemplated by
the Merger Agreement or this Agreement; and
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(b) in the event of a meeting of the shareholders of Seller, appear at each such meeting or otherwise cause the Shares to be counted as present thereat
for purposes of calculating a quorum; and

Shareholder further agrees not to vote or execute any written consent to rescind or amend in any manner any prior vote or written consent, as a
shareholder of Seller, to approve the Merger Agreement and the transactions contemplated thereby unless this Agreement shall have been terminated in
accordance with its terms.

2.                  Covenants.

(a) While this Agreement is in effect and prior to any vote by written consent or at any meeting of shareholders of Seller called in connection with the
Merger, Shareholder agrees not to, directly or indirectly, sell, transfer, pledge, assign or otherwise dispose of, or enter into any contract, option,
commitment or other arrangement or understanding with respect to the sale, transfer, pledge, assignment or other disposition of, any of the Shares;
provided, however, that the following transfers shall be permitted: (i) transfers by will or operation of law, in which case this Agreement shall bind
the transferee; (ii) transfers pursuant to any pledge agreement, subject to the pledgee agreeing in writing, prior to such transfer, to be bound by the
terms of this Agreement; (iii) transfers in connection with estate and tax planning purposes, including transfers to relatives, trusts and charitable
organizations, subject to each transferee agreeing in writing, prior to such transfer, to be bound by the terms of this Agreement; (iv) in the event
that Shareholder is an individual, transfers to any immediate family member of Shareholder, or to a trust for the benefit of Shareholder or his or
her immediate family members or upon Shareholder’s death; provided that, as a precondition to such permitted transfer, the transferee has agreed
in writing to abide by the terms of this Agreement in a form reasonably satisfactory to Buyer; and (v) such transfers as Buyer may otherwise
permit in its sole discretion. Any transfer or other disposition in violation of the terms of this Section 2 shall be null and void.

(b) Shareholder hereby waives any rights of appraisal, or rights to dissent from the Merger or the other transactions contemplated by the Merger
Agreement that such Shareholder may have.

3.                  Representations and Warranties of Shareholder. Shareholder represents and warrants to and agrees with Buyer as follows:

(a) Shareholder has all requisite capacity and authority to enter into and perform his, her or its obligations under this Agreement.
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(b) This Agreement has been duly executed and delivered by Shareholder, and assuming the due authorization, execution and delivery by Buyer,
constitutes the valid and legally binding obligation of Shareholder enforceable against Shareholder in accordance with its terms, except as may be
limited by bankruptcy, insolvency, fraudulent transfer, moratorium, reorganization or similar laws of general applicability relating to or affecting
the rights of creditors generally and subject to general principles of equity.

(c) The execution and delivery of this Agreement by Shareholder does not, and the performance by Shareholder of his, her or its obligations hereunder
and the consummation by Shareholder of the transactions contemplated hereby will not, violate or conflict with, or constitute a default under, any
agreement, instrument, contract or other obligation or any order, arbitration award, judgment or decree to which Shareholder is a party or by which
Shareholder is bound, or any statute, rule or regulation to which Shareholder is subject or, in the event that Shareholder is a corporation, limited
liability company, partnership, trust or other entity, any charter, bylaw or other organizational document of Shareholder.

(d) Shareholder is the direct or joint owner of the Shares. Shareholder does not have sole or shared voting or dispositive power over any shares of
capital stock of Seller other than the Shares or any other securities convertible into or exercisable or exchangeable for such capital stock.
Shareholder has the right to vote the Shares, and none of the Shares are subject to any voting trust or other agreement, arrangement or restriction
with respect to the voting of the Shares, except as contemplated by this Agreement. The Shares do not include shares over which Shareholder
exercises control in a fiduciary capacity for any other person or entity that is not an Affiliate of Shareholder, and no representation by Shareholder
is made with respect thereto.

4.                  No Solicitation. From and after the date hereof until the termination of this Agreement pursuant to Section 6 hereof, Shareholder, in
his, her or its capacity as a shareholder of Seller, shall not, nor shall Shareholder in such capacity authorize any shareholder, member, partner, officer,
director, advisor or representative of Shareholder or any of his, her or its Affiliates to (and, to the extent applicable to Shareholder, such Shareholder shall
use commercially reasonable efforts to not permit any of his, her or its representatives or affiliates to), (a) initiate, solicit, induce or knowingly encourage,
or take any action to facilitate the making of, any inquiry, offer or proposal which constitutes, or could reasonably be expected to lead to, an Acquisition
Proposal, (b) participate in any discussions or negotiations regarding any Acquisition Proposal, or furnish, or otherwise afford access, to any Person (other
than Buyer) any information or data with respect to Seller or otherwise relating to an Acquisition Proposal, (c) enter into any agreement, agreement in
principle, letter of intent, memorandum of understanding or similar arrangement with respect to an Acquisition Proposal, (d) solicit proxies with respect to
an Acquisition Proposal (other than the Merger, the Second Step Merger and the Merger Agreement) or otherwise encourage or assist any party in taking or
planning any action that would reasonably be expected to compete with, restrain or otherwise serve to interfere with or inhibit the timely consummation of
the Merger or the Second Step Merger in accordance with the terms of the Merger Agreement, or (e) initiate a shareholders’ vote or action by consent of
Seller’s shareholders with respect to an Acquisition Proposal, except in the cases of clauses (b) through (e), inclusive, of this Section 4 to the extent that at
such time Seller is permitted to take such actions pursuant to Section 7.3 of the Merger Agreement.

Exhibit A - 3



 

5.                  Specific Performance; Remedies; Attorneys’ Fees. Shareholder acknowledges that it is a condition to the consummation of the
transactions contemplated by the Merger Agreement that Shareholder execute and deliver this Agreement and that it will be impossible to measure in
money the damage to Buyer if Shareholder fails to comply with the obligations imposed by this Agreement and that, in the event of any such failure, Buyer
will not have an adequate remedy at law. Accordingly, Shareholder agrees that injunctive relief or other equitable relief is the appropriate remedy for any
such failure and will not oppose the granting of such relief on the basis that Buyer has an adequate remedy at law. In addition, after notice to Shareholder,
Buyer shall have the right to inform any third party that Buyer reasonably believes to be, or to be contemplating, participating with Shareholder or
receiving from Shareholder assistance in violation of this Agreement, of the terms of this Agreement and of the rights of Buyer hereunder, and that
participation by any such third party with Shareholder in activities in violation of Shareholder’s agreement with Buyer set forth in this Agreement may give
rise to claims by Buyer against such third party. All expenses incurred in connection with this Agreement and the transactions contemplated by this
Agreement shall be paid by the party incurring such expenses.

6.                  Term of Agreement; Termination. The term of this Agreement shall commence on the date hereof. This Agreement may be
terminated at any time prior to consummation of the transactions contemplated by the Merger Agreement by the written consent of the parties hereto, and
this Agreement shall be automatically terminated upon the earlier to occur of: (a) termination of the Merger Agreement, (b) the consummation of the
Merger and the Second Step Merger, or (c) three years from the date hereof; provided, however, that the transfer restrictions in Section 2 hereof shall be
automatically terminated upon the receipt of the Requisite Seller Shareholder Approvals. Upon such termination, no party shall have any further
obligations or liabilities hereunder; provided, however, that such termination shall not relieve any party from liability for any breach of this Agreement
prior to such termination.

7.                  Entire Agreement; Amendments. This Agreement supersedes all prior agreements, written or oral, among the parties hereto with
respect to the subject matter hereof and contains the entire agreement among the parties with respect to the subject matter hereof. This Agreement may not
be amended, supplemented or modified, and no provision hereof may be modified or waived, except by an instrument in writing signed by each party
hereto. No waiver of any provision hereof by either party shall be deemed a waiver of any other provision hereof by any such party, nor shall any such
waiver be deemed a continuing waiver of any provision hereof by such party.

8.                  Severability. In the event that any one or more provisions of this Agreement shall for any reason be held invalid, illegal or
unenforceable in any respect by any court of competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provisions of
this Agreement, and the parties shall use their commercially reasonable efforts to substitute a valid, legal and enforceable provision which, insofar as
practical, implements the purpose and intents of this Agreement.
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9.                  Capacity as Shareholder. This Agreement shall apply to Shareholder solely in his, her or its capacity as a shareholder of Seller, and it
shall not apply in any manner to Shareholder in any capacity as a director, officer or employee of Seller or in any other capacity. For avoidance of doubt,
the parties acknowledge and agree that nothing in this Agreement shall limit or restrict Shareholder or any of his, her or its Affiliates who is or becomes
during the term hereof a member of the board of directors or an officer of Seller or Amalgamated Bank of Chicago (“Seller Bank”) from acting, omitting to
act or refraining from taking any action, solely in such person’s capacity as a member of the board of directors or as an officer of Seller or Seller Bank
consistent with his or her fiduciary duties in such capacity under applicable law, including under Section 7.3 of the Merger Agreement.

10.              Governing Law; Venue. Except to the extent mandatory provisions of Illinois law apply, this Agreement shall be governed and
construed in accordance with the laws of the State of Delaware, without regard to any applicable conflicts of law principles or any other principle that could
require the application of the law of any other jurisdiction. The sole and exclusive venue for any civil action, counterclaim, proceeding, or litigation arising
out of or relating to this Agreement shall be the state or federal courts of record in New York, New York. Each party consents to the jurisdiction of such
courts in any such civil action, counterclaim, proceeding, or litigation and waives any objection to the laying of venue of any such civil action,
counterclaim, proceeding, or litigation in such courts. Service of any court paper may be effected on such party by mail, as provided in this Agreement, or
in such other manner as may be provided under applicable laws, rules of procedure or local rules.

11.              WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THE ACTIONS OF THE PARTIES IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT. EACH OF THE PARTIES HERETO (A) CERTIFIES THAT
NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE
OTHER PARTIES HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED
HEREBY BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.

12.              Further Assurances. Shareholder agrees not to commence or participate in, and to take all actions necessary to opt out of any class in
any class action with respect to, any claim, derivative or otherwise, against Buyer, Seller or any of their respective successors relating to the negotiation,
execution or delivery of this Agreement or the Merger Agreement or the consummation of the Merger or the Second Step Merger. From time to time prior
to the termination of this Agreement, at Buyer’s request and without further consideration, Shareholder shall execute and deliver such additional documents
and take all such further action as may be reasonably necessary or desirable to effect the actions and consummate the transactions contemplated by this
Agreement.
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13.              Disclosure. To the extent such information is required to be included, Shareholder hereby permits Buyer to publish and disclose in all
related documents and schedules filed with the Securities and Exchange Commission his, her or its identity and ownership of shares of Common Stock and
the nature of Shareholder’s commitments, arrangements and understandings pursuant to this Agreement.

14.              Notices. Any notice, consent, demand, request or other communication given to a party hereto in connection with this Agreement shall
be in writing and shall be deemed to have been given to such party (i) when delivered personally to such party, or (ii) provided that a written
acknowledgment of receipt is obtained, five days after being sent by prepaid certified or registered mail, or (iii) two days after being sent by a nationally
recognized overnight courier, to the address (if any) specified below for such party (or to such other address as such party shall have specified by 10 days’
advance notice given in accordance with this Section 14).

If to Buyer: Amalgamated Financial Corp.
 275 7th Avenue
 New York, New York 10001
 Attn:  Deborah Silodor
  
If to Shareholder: At the address of Shareholder set forth below the signature of Shareholder on the signature

page of this Agreement.
 

15.              Counterparts. This Agreement may be executed in counterparts, each of which when executed shall be deemed to be an original but all
of which taken together shall constitute one and the same agreement. Executed counterparts may be delivered by facsimile, email of a “.pdf” file or other
electronic transmission.

[Signature page follows]
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IN WITNESS WHEREOF, Buyer has caused this Agreement to be duly executed, and Shareholder has duly executed this Agreement, all as of
the day and year first above written.
    
 AMALGAMATED FINANCIAL CORP.
  
 By:                                                                                                
  Priscilla Sims Brown
  President and Chief Executive Officer
   
 SHAREHOLDER:
  
 Printed Name:                 
 Address:  
   
  

 
Total Number of Shares of Common Stock 
Initially Subject to this Agreement:

  
 

[SIGNATURE PAGE TO SUPPORT AGREEMENT]

 



 

EXHIBIT B

SUPPORT AGREEMENT

This Support Agreement (this “Agreement”) is entered into as of the 22nd day of September, 2021, by and between Amalgamated Financial Corp.,
a Delaware public benefit corporation (“Buyer”), and the undersigned holder (“Shareholder”) of Common Stock (as defined herein).

RECITALS

WHEREAS, as of the date hereof, Shareholder, either in his, her or its sole capacity or jointly, is entitled to dispose of (or to direct the disposition
of) and to vote (or to direct the voting of) the number of shares of Class A Common Stock, $0.01 par value per share (the “Common Stock”), of
Amalgamated Investments Company, an Illinois corporation (“Seller”), indicated on the signature page of this Agreement under the heading “Total
Number of Shares of Common Stock Initially Subject to this Agreement” (which, for the avoidance of doubt, do not include any securities beneficially
owned by Shareholder as a trustee or fiduciary where Shareholder does not have voting power); such shares of Common Stock, together with any other
shares of Common Stock the voting power over which is acquired by Shareholder during the period from and including the date hereof through and
including the date on which this Agreement is terminated in accordance with its terms, are collectively referred to herein as the “Shares”;

WHEREAS, Buyer, Seller and Amalgamated Merger Subsidiary, Inc. (“Merger Sub”) have entered into an Agreement and Plan of Merger, dated
as of September 21, 2021 (the “Merger Agreement”; for purposes of this Agreement, capitalized terms used and not otherwise defined herein shall have the
respective meanings ascribed to them in the Merger Agreement), pursuant to which, among other things, Merger Sub will merge with and into Seller (the
“Merger”) and, immediately thereafter, Seller will merge with and into Buyer (the “Second Step Merger”); and

WHEREAS, as a condition to the consummation of the transactions contemplated by the Merger Agreement, Shareholder is executing this
Agreement.

NOW, THEREFORE, as a condition to proceeding with the transactions contemplated by the Merger Agreement, and in consideration of the
expenses incurred and to be incurred by Buyer in connection therewith, Shareholder and Buyer, intending to be legally bound, hereby agree as follows:

1.                  Agreement to Vote Shares. Shareholder agrees that, while this Agreement is in effect, in any circumstances in which Shareholder is
entitled to vote, consent, or give any other approval, including, without limitation, by written consent or at any meeting of the shareholders of Seller or
adjournment thereof, except as otherwise agreed to in writing in advance by Buyer, Shareholder shall:

(a) vote (or cause to be voted), in person or by proxy or by written consent, all the Shares as to which Shareholder has, directly or indirectly, the right
to vote or direct the voting, (i) in favor of approval of the Merger Agreement and the transactions contemplated thereby (including, without
limitation, any amendments or modifications of the terms thereof adopted in accordance with the terms thereof); (ii) in favor of any proposal to
adjourn or postpone any meeting of Seller’s shareholders, if necessary, to solicit additional proxies to approve the Merger Agreement and the
transactions contemplated thereby; (iii) against any action or agreement that would result in a breach of any covenant, representation or warranty
or any other obligation or agreement of Seller contained in the Merger Agreement or of Shareholder contained in this Agreement; and (iv) against
any Acquisition Proposal or any other action, agreement or transaction that is intended, or is reasonably expected by the Shareholder, to impede,
interfere or be inconsistent with, delay, postpone, discourage or materially and adversely affect consummation of the transactions contemplated by
the Merger Agreement or this Agreement; and
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(b) in the event of a meeting of the shareholders of Seller appear at each such meeting or otherwise cause the Shares to be counted as present thereat
for purposes of calculating a quorum; and

Shareholder further agrees not to vote or execute any written consent to rescind or amend in any manner any prior vote or written consent, as a
shareholder of Seller, to approve the Merger Agreement and the transactions contemplated thereby unless this Agreement shall have been terminated in
accordance with its terms.

2.                  Covenants.

(a) While this Agreement is in effect and prior to any vote by written consent or at any meeting of shareholders of Seller called in connection with the
Merger, Shareholder agrees not to, directly or indirectly, sell, transfer, pledge, assign or otherwise dispose of, or enter into any contract, option,
commitment or other arrangement or understanding with respect to the sale, transfer, pledge, assignment or other disposition of, any of the Shares;
provided, however, that the following transfers shall be permitted: (i) transfers by will or operation of law, in which case this Agreement shall bind
the transferee; (ii) transfers pursuant to any pledge agreement, subject to the pledgee agreeing in writing, prior to such transfer, to be bound by the
terms of this Agreement; (iii) transfers in connection with estate and tax planning purposes, including transfers to relatives, trusts and charitable
organizations, subject to each transferee agreeing in writing, prior to such transfer, to be bound by the terms of this Agreement; (iv) in the event
that Shareholder is an individual, transfers to any immediate family member of Shareholder, or to a trust for the benefit of Shareholder or his or
her immediate family members or upon Shareholder’s death; provided that, as a precondition to such permitted transfer, the transferee has agreed
in writing to abide by the terms of this Agreement in a form reasonably satisfactory to Buyer; and (v) such transfers as Buyer may otherwise
permit in its sole discretion. Any transfer or other disposition in violation of the terms of this Section 2 shall be null and void.

(b) Shareholder hereby waives any rights of appraisal, or rights to dissent from the Merger or the other transactions contemplated by the Merger
Agreement that such Shareholder may have.

3.                  Representations and Warranties of Shareholder. Shareholder represents and warrants to and agrees with Buyer as follows:

(a) Shareholder has all requisite capacity and authority to enter into and perform his, her or its obligations under this Agreement.
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(b) This Agreement has been duly executed and delivered by Shareholder, and assuming the due authorization, execution and delivery by Buyer,
constitutes the valid and legally binding obligation of Shareholder enforceable against Shareholder in accordance with its terms, except as may be
limited by bankruptcy, insolvency, fraudulent transfer, moratorium, reorganization or similar laws of general applicability relating to or affecting
the rights of creditors generally and subject to general principles of equity.

(c) The execution and delivery of this Agreement by Shareholder does not, and the performance by Shareholder of his, her or its obligations hereunder
and the consummation by Shareholder of the transactions contemplated hereby will not, violate or conflict with, or constitute a default under, any
agreement, instrument, contract or other obligation or any order, arbitration award, judgment or decree to which Shareholder is a party or by which
Shareholder is bound, or any statute, rule or regulation to which Shareholder is subject or, in the event that Shareholder is a corporation, limited
liability company, partnership, trust or other entity, any charter, bylaw or other organizational document of Shareholder.

(d) Shareholder is the direct or joint owner of the Shares. Shareholder does not have sole or shared voting or dispositive power over any shares of
capital stock of Seller other than the Shares or any other securities convertible into or exercisable or exchangeable for such capital stock.
Shareholder has the right to vote the Shares, and none of the Shares are subject to any voting trust or other agreement, arrangement or restriction
with respect to the voting of the Shares, except as contemplated by this Agreement. The Shares do not include shares over which Shareholder
exercises control in a fiduciary capacity for any other person or entity that is not an Affiliate of Shareholder, and no representation by Shareholder
is made with respect thereto.

4.                  No Solicitation. From and after the date hereof until the termination of this Agreement pursuant to Section 6 hereof, Shareholder, in
his, her or its capacity as a shareholder of Seller, shall not, nor shall Shareholder in such capacity authorize any shareholder, member, partner, officer,
director, advisor or representative of Shareholder or any of his, her or its Affiliates to (and, to the extent applicable to Shareholder, such Shareholder shall
use commercially reasonable efforts to not permit any of his, her or its representatives or affiliates to), (a) initiate, solicit, induce or knowingly encourage,
or take any action to facilitate the making of, any inquiry, offer or proposal which constitutes, or could reasonably be expected to lead to, an Acquisition
Proposal, (b) participate in any discussions or negotiations regarding any Acquisition Proposal, or furnish, or otherwise afford access, to any Person (other
than Buyer) any information or data with respect to Seller or otherwise relating to an Acquisition Proposal, (c) enter into any agreement, agreement in
principle, letter of intent, memorandum of understanding or similar arrangement with respect to an Acquisition Proposal, (d) solicit proxies with respect to
an Acquisition Proposal (other than the Merger, the Second Step Merger and the Merger Agreement) or otherwise encourage or assist any party in taking or
planning any action that would reasonably be expected to compete with, restrain or otherwise serve to interfere with or inhibit the timely consummation of
the Merger or the Second Step Merger in accordance with the terms of the Merger Agreement, or (e) initiate a shareholders’ vote or action by consent of
Seller’s shareholders with respect to an Acquisition Proposal, except in the cases of clauses (b) through (e), inclusive, of this Section 4 to the extent that at
such time Seller is permitted to take such actions pursuant to Section 7.3 of the Merger Agreement.
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5.                  Specific Performance; Remedies; Attorneys’ Fees. Shareholder acknowledges that it is a condition to the consummation of the
transactions contemplated by the Merger Agreement that Shareholder execute and deliver this Agreement and that it will be impossible to measure in
money the damage to Buyer if Shareholder fails to comply with the obligations imposed by this Agreement and that, in the event of any such failure, Buyer
will not have an adequate remedy at law. Accordingly, Shareholder agrees that injunctive relief or other equitable relief is the appropriate remedy for any
such failure and will not oppose the granting of such relief on the basis that Buyer has an adequate remedy at law. In addition, after notice to Shareholder,
Buyer shall have the right to inform any third party that Buyer reasonably believes to be, or to be contemplating, participating with Shareholder or
receiving from Shareholder assistance in violation of this Agreement, of the terms of this Agreement and of the rights of Buyer hereunder, and that
participation by any such third party with Shareholder in activities in violation of Shareholder’s agreement with Buyer set forth in this Agreement may give
rise to claims by Buyer against such third party. All expenses incurred in connection with this Agreement and the transactions contemplated by this
Agreement shall be paid by the party incurring such expenses.

6.                  Term of Agreement; Termination. The term of this Agreement shall commence on the date hereof. This Agreement may be
terminated at any time prior to consummation of the transactions contemplated by the Merger Agreement by the written consent of the parties hereto, and
this Agreement shall be automatically terminated upon the earlier to occur of: (a) termination of the Merger Agreement, (b) the consummation of the
Merger and the Second Step Merger, or (c) three years from the date hereof; provided, however, that the transfer restrictions in Section 2 hereof shall be
automatically terminated upon the receipt of the Requisite Seller Shareholder Approvals. Upon such termination, no party shall have any further
obligations or liabilities hereunder; provided, however, that such termination shall not relieve any party from liability for any breach of this Agreement
prior to such termination.

7.                  Entire Agreement; Amendments. This Agreement supersedes all prior agreements, written or oral, among the parties hereto with
respect to the subject matter hereof and contains the entire agreement among the parties with respect to the subject matter hereof. This Agreement may not
be amended, supplemented or modified, and no provision hereof may be modified or waived, except by an instrument in writing signed by each party
hereto. No waiver of any provision hereof by either party shall be deemed a waiver of any other provision hereof by any such party, nor shall any such
waiver be deemed a continuing waiver of any provision hereof by such party.

8.                  Severability. In the event that any one or more provisions of this Agreement shall for any reason be held invalid, illegal or
unenforceable in any respect by any court of competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provisions of
this Agreement, and the parties shall use their commercially reasonable efforts to substitute a valid, legal and enforceable provision which, insofar as
practical, implements the purpose and intents of this Agreement.
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9.                  Capacity as Shareholder. This Agreement shall apply to Shareholder solely in his, her or its capacity as a shareholder of Seller, and it
shall not apply in any manner to Shareholder in any capacity as a director, officer or employee of Seller or in any other capacity. For avoidance of doubt,
the parties acknowledge and agree that nothing in this Agreement shall limit or restrict Shareholder or any of his, her or its Affiliates who is or becomes
during the term hereof a member of the board of directors or an officer of Seller or Amalgamated Bank of Chicago (“Seller Bank”) from acting, omitting to
act or refraining from taking any action, solely in such person’s capacity as a member of the board of directors or as an officer of Seller or Seller Bank
consistent with his or her fiduciary duties in such capacity under applicable law, including under Section 7.3 of the Merger Agreement.

10.              Governing Law; Venue. Except to the extent mandatory provisions of Illinois law apply, this Agreement shall be governed and
construed in accordance with the laws of the State of Delaware, without regard to any applicable conflicts of law principles or any other principle that could
require the application of the law of any other jurisdiction. The sole and exclusive venue for any civil action, counterclaim, proceeding, or litigation arising
out of or relating to this Agreement shall be the state or federal courts of record in New York, New York. Each party consents to the jurisdiction of such
courts in any such civil action, counterclaim, proceeding, or litigation and waives any objection to the laying of venue of any such civil action,
counterclaim, proceeding, or litigation in such courts. Service of any court paper may be effected on such party by mail, as provided in this Agreement, or
in such other manner as may be provided under applicable laws, rules of procedure or local rules.

11.              WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THE ACTIONS OF THE PARTIES IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT. EACH OF THE PARTIES HERETO (A) CERTIFIES THAT
NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE
OTHER PARTIES HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED
HEREBY BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.

12.              Further Assurances. Shareholder agrees not to commence or participate in, and to take all actions necessary to opt out of any class in
any class action with respect to, any claim, derivative or otherwise, against Buyer, Seller or any of their respective successors relating to the negotiation,
execution or delivery of this Agreement or the Merger Agreement or the consummation of the Merger or the Second Step Merger. From time to time prior
to the termination of this Agreement, at Buyer’s request and without further consideration, Shareholder shall execute and deliver such additional documents
and take all such further action as may be reasonably necessary or desirable to effect the actions and consummate the transactions contemplated by this
Agreement.
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13.              Disclosure. To the extent such information is required to be included, Shareholder hereby permits Buyer to publish and disclose in all
related documents and schedules filed with the Securities and Exchange Commission his, her or its identity and ownership of shares of Common Stock and
the nature of Shareholder’s commitments, arrangements and understandings pursuant to this Agreement.

14.              Notices. Any notice, consent, demand, request or other communication given to a party hereto in connection with this Agreement shall
be in writing and shall be deemed to have been given to such party (i) when delivered personally to such party, or (ii) provided that a written
acknowledgment of receipt is obtained, five days after being sent by prepaid certified or registered mail, or (iii) two days after being sent by a nationally
recognized overnight courier, to the address (if any) specified below for such party (or to such other address as such party shall have specified by 10 days’
advance notice given in accordance with this Section 14).

If to Buyer: Amalgamated Financial Corp.
 275 7th Avenue
 New York, New York 10001
 Attn:  Deborah Silodor
  
If to Shareholder: At the address of Shareholder set forth below the signature of Shareholder on the signature

page of this Agreement.
 

15.              Counterparts. This Agreement may be executed in counterparts, each of which when executed shall be deemed to be an original but all
of which taken together shall constitute one and the same agreement. Executed counterparts may be delivered by facsimile, email of a “.pdf” file or other
electronic transmission.

[Signature page follows]
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IN WITNESS WHEREOF, Buyer has caused this Agreement to be duly executed, and Shareholder has duly executed this Agreement, all as of
the day and year first above written.
    
 AMALGAMATED FINANCIAL CORP.
  
 By:                                                                                                
  Priscilla Sims Brown
  President and Chief Executive Officer
   
 SHAREHOLDER:
  
 Printed Name:                 
 Address:  
   
  

 
Total Number of Shares of Common Stock 
Initially Subject to this Agreement:

  
 

[SIGNATURE PAGE TO SUPPORT AGREEMENT]

 



 

EXHIBIT C
 

AGREEMENT OF MERGER
OF

AMALGAMATED BANK OF CHICAGO
WITH AND INTO

AMALGAMATED BANK

THIS AGREEMENT OF MERGER, dated as of September 21, 2021 (this “Agreement”), is made and entered into between Amalgamated
Bank, a New York state-chartered bank and trust company (“Buyer Bank”), and Amalgamated Bank of Chicago, an Illinois state-chartered bank (“Seller
Bank”).

WITNESSETH:

WHEREAS, Buyer Bank, a New York state-chartered bank and trust company duly organized and existing under the laws of the State of New
York with its main office located at 275 7th Avenue, New York, New York, has authorized capital stock consisting of (i) 70,000,000 shares of Class A
common stock of the par value of $0.01 each and 100,000 shares of Class B common stock of the par value of $0.01 each, and (ii) 1,000,000 shares of
preferred stock of the par value of $0.01 each, of which 31,105,211.980 shares of Class A common stock are issued and outstanding as of the date hereof
and no shares of Class B common stock or preferred stock are outstanding as of the date hereof;

WHEREAS, Seller Bank, an Illinois state-chartered bank duly organized and existing under the laws of the State of Illinois with its main office
located at 30 North Lasalle Street, Chicago, Illinois, has authorized capital stock consisting of 1,000,000 shares of common stock, par value $0.01 per
share, of which 164,062 shares of common stock are issued and outstanding as of the date hereof;

WHEREAS, Amalgamated Financial Corp. (the holding company of Buyer Bank) (“Buyer”), Amalgamated Merger Subsidiary, Inc. (“Merger
Sub”) and Amalgamated Investments Company (the holding company of Seller Bank) (“Seller”) are parties to that certain Agreement and Plan of Merger,
dated as of September 21, 2021 (the “Holding Company Merger Agreement”), pursuant to which, subject to the terms and conditions of the Holding
Company Merger Agreement, Merger Sub shall merge with and into Seller (the “Holding Company Merger”), and Seller shall merge with and into Buyer
(the “Second Step Merger”); and

WHEREAS, the respective boards of directors of Buyer Bank and Seller Bank, acting pursuant to resolutions duly adopted pursuant to the
authority given by, and in accordance with, applicable law, have approved this Agreement and authorized the execution hereof.

NOW, THEREFORE, in consideration of the promises and of the mutual agreements herein contained, the parties hereto do hereby agree as
follows:
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ARTICLE I
THE MERGER

1.1 Merger; Surviving Bank.

Subject to the terms and conditions of this Agreement, as of the Effective Time (as hereinafter defined), Seller Bank shall be merged with and into
Buyer Bank, pursuant to the provisions of, and with the effect provided in, applicable law (said transaction, the “Merger”) and the corporate existence of
Seller Bank shall cease. Buyer Bank shall continue its corporate existence under the laws of the State of New York and shall be the entity surviving the
Merger (the “Surviving Bank”). The parties hereto intend that the Merger qualify as a “reorganization” within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended (the “Code”) and this Agreement shall be, and is hereby adopted as, a “plan of reorganization” for purposes of Sections
354 and 361 of the Code.

1.2 Articles of Incorporation and Bylaws.

From and after the Effective Time (as defined in Section 1.3 below), the Organization Certificate of Buyer Bank, attached hereto as Exhibit A,
shall be the Organization Certificate of the Surviving Bank until thereafter amended in accordance with applicable law. From and after the Effective Time,
the Bylaws of Buyer Bank, attached hereto as Exhibit B, shall be the Bylaws of the Surviving Bank until thereafter amended in accordance with applicable
law.

1.3 Effective Time of Merger.

The Merger shall become effective at such time and date as are agreed to by Buyer Bank and Seller Bank, subject to the receipt of all necessary
approvals from any state or federal regulatory authority having jurisdiction over the Merger, or such other time and date as shall be provided by applicable
law or regulation. The date and time of such effectiveness is referred to as the “Effective Time.”

1.4 Effect of Merger.

All assets as they exist at the Effective Time shall pass to and vest in the Surviving Bank without any conveyance or other transfer. The Surviving
Bank shall be responsible for all of the liabilities of every kind and description of the merging institutions existing as of the Effective Time of the Merger.

1.5 Business of Surviving Bank.

The business of the Surviving Bank after the Merger shall continue to be that of a New York state-chartered bank and trust company and shall be
conducted at its main office, which shall be located at 275 7th Avenue, New York, New York, and at legally established branches.

1.6 Directors.

Upon consummation of the Merger, the directors and officers of the Surviving Bank shall be the persons serving as directors and officers of Buyer
Bank immediately prior to the Effective Time. Directors of the Surviving Bank shall serve for such terms in accordance with the Organization Certificate
and Bylaws of the Surviving Bank.
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ARTICLE II
TREATMENT OF SHARES

2.1 Treatment of Shares.

At the Effective Time, by virtue of the Merger and without any action on the part of the holder thereof (a) each share of Seller Bank common stock
issued and outstanding immediately prior to the Effective Time shall cease to be outstanding and shall be cancelled, (b) the shares of Buyer Bank Class A
common stock issued and outstanding immediately prior to the Effective Time shall remain outstanding, shall be unchanged after the Merger and shall
immediately after the Effective Time constitute all of the issued and outstanding capital stock of the Surviving Bank.

ARTICLE III
CONDITIONS PRECEDENT

3.1 Conditions.

The respective obligations of the parties to effect the Merger shall be subject to the satisfaction at or prior to the Effective Time of the following
conditions:

(a)                Shareholder Approval. The Agreement shall have been ratified and confirmed by the written consent of the sole shareholder
of each of Buyer Bank and Seller Bank in lieu of a meeting of shareholders, provided that such action by written consent is authorized under the applicable
articles of association, organization certificate or bylaws or otherwise provided by law.

(b)               Regulatory Approvals. The parties shall have received all consents, approvals and permissions and the satisfaction of all of
the requirements prescribed by law, including, but not limited to, the consents, approvals and permissions of all regulatory authorities which are necessary
to the carrying out of the Merger described in this Agreement.

(c)                No Injunctions or Restraints. There shall not be in effect any temporary restraining order, preliminary or permanent
injunction or other order issued by any court of competent jurisdiction or other legal restraint or prohibition preventing the consummation of the Merger.

(d)               Holding Company Merger and Second Step Merger. The Holding Company Merger and the Second Step Merger shall have
been consummated in accordance with the terms and conditions of the Holding Company Merger Agreement.

ARTICLE IV
TERMINATION AND AMENDMENT

4.1 Termination.

Notwithstanding the approval of this Agreement by the shareholders of Buyer Bank or Seller Bank, this Agreement shall terminate forthwith prior
to the Effective Time in the event the Holding Company Merger Agreement is terminated as therein provided. This Agreement may also be terminated by
mutual written consent of the parties hereto.
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4.2 Amendment.

This Agreement may not be amended, except by an instrument in writing signed on behalf of each of the parties hereto.

ARTICLE V
MISCELLANEOUS

 
5.1 Representations and Warranties.

Each of the parties hereto represents and warrants that this Agreement has been duly authorized, executed and delivered by such party and
constitutes the legal, valid and binding obligation of such party, enforceable against it in accordance with the terms hereof.

5.2 Further Assurances.

If at any time the Surviving Bank shall consider or be advised that any further assignments, conveyances or assurances are necessary or desirable
to vest, perfect or confirm in the Surviving Bank title to any property or rights of Seller Bank or otherwise carry out the provisions hereof, the proper
officers and directors of Seller Bank, as of the Effective Time, and thereafter the officers of the Surviving Bank acting on behalf of Seller Bank, shall
execute and deliver any and all proper assignments, conveyances and assurances, and do all things necessary or desirable to vest, perfect or confirm title to
such property or rights in the Surviving Bank and otherwise carry out the provisions hereof.

5.3 Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the State of New York without regard to any applicable
conflicts of law, except to the extent federal law may be applicable.

5.4 Successors and Assigns.

This Agreement will be binding upon, inure to the benefit of and be enforceable by the parties hereto and their respective successors and assigns.

5.5 Counterparts.

This Agreement may be executed in several counterparts, each of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement of Merger to be executed by its duly authorized officers, all as
of the date first set forth above.
   
 AMALGAMATED BANK
  
 By  
  Name: Priscilla Sims Brown
  Title: President and Chief Executive Officer
   
 AMALGAMATED BANK OF CHICAGO
  
 By  
  Name: Robert M. Wrobel
  Title: Chairman and Chief Executive Officer

 
Signature Page to Agreement of Merger

 



 

Exhibit A

Organization Certificate

Omitted pursuant to Item 601(a)(5) of Regulation S-K

Exhibit B

Bylaws

Omitted pursuant to Item 601(a)(5) of Regulation S-K

 



 

EXHIBIT D
 

[Ÿ], 2021
 
Amalgamated Financial Corp.
275 7th Avenue
New York, New York 10001
 
RE: Merger between Amalgamated Financial Corp. (“Buyer”) and Amalgamated Investments Company (“Seller”)
 
Ladies and Gentlemen:
 

This letter is delivered pursuant to the Agreement and Plan of Merger, dated as of September 21, 2021, by and among Buyer, Seller and
Amalgamated Merger Subsidiary, Inc.
 

In my capacity as an officer or a director of Seller or its subsidiary, Amalgamated Bank of Chicago (“Seller Bank”), as of the date of this letter, I
do not, to the best of my knowledge, have any claims, and I am not aware of any facts or circumstances that I believe are likely to give rise to any claim, for
indemnification under Seller’s Articles of Incorporation or Bylaws as existing on the date hereof or as may be afforded by the laws of the State of Illinois,
or under the Seller Bank’s Charter or Bylaws as existing on the date hereof or as may be afforded by the laws of the State of Illinois or the United States, or
under any contract or agreement with Seller or Seller Bank.
 
 Very truly yours,
  
  
 Signature of Officer or Director
  
  
 Name of Officer or Director
  
  
 Position at Seller or Seller Bank
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EXHIBIT E-1
 

CONSULTING AGREEMENT
 

THIS CONSULTING AGREEMENT (this “Agreement”) dated as of [ ● ], is made by and among Amalgamated Financial Corp., a Delaware
corporation (the “Company”), Amalgamated Bank, a New York state-chartered bank, which is a wholly owned subsidiary of the Company (the “Bank” and
collectively, with the Company, “Amalgamated”), and Robert M. Wrobel, an individual resident of Illinois (“Consultant”). This Agreement shall take effect
upon the consummation (the “Effective Time”) of the transactions contemplated by that certain Agreement and Plan of Merger, dated September 21, 2021,
by and among the Company, Amalgamated Investments Company (“Seller”), and Amalgamated Merger Subsidiary, Inc. (the “Merger Agreement”). All
capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Merger Agreement.

RECITALS
 

WHEREAS, on September 21, 2021, the Company entered into the Merger Agreement, pursuant to which, among other things, Seller will merge
with and into the Company, with the Company continuing as the surviving corporation (the “Merger”);

WHEREAS, Consultant presently serves as Chief Executive Officer of Seller and Amalgamated Bank of Chicago (“Seller Bank”) and will
continue to do so on behalf of both entities until the Effective Time;

WHEREAS, Consultant has significant and valuable institutional knowledge of Seller and Seller Bank’s customers and employees and his
continued assistance and support will be important to the success of the surviving entity following the consummation of the Merger, and therefore,
Amalgamated desires to retain Consultant to provide consulting services to Amalgamated pursuant to the terms and conditions set forth herein and to
obtain his agreement to comply with certain restrictive covenants also set forth herein; and

WHEREAS, Consultant desires to accept such engagement, effective as of the Effective Time, on the terms and conditions provided herein.

NOW THEREFORE, in consideration of the mutual covenants in this Agreement, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1.                  Engagement; Consultant Relationship; Duties.  Effective upon the Effective Time, Amalgamated hereby engages Consultant, and
he hereby agrees to render, at the request of Amalgamated, consulting services to Amalgamated in connection with the business of Amalgamated. In his
role as a consultant, Consultant shall make himself reasonably available to answer questions and provide such consulting services as may be reasonably
requested by the executive officers or board of directors of Amalgamated from time to time; provided, however that, such services rendered shall not
exceed, on average, 20 hours per month. The services shall include supporting the Bank (i) by advising Amalgamated management as to matters of his
institutional knowledge such as prior philosophy, the competitive factors of Seller Bank’s market, Seller Bank personnel qualifications and utilization as
well as historical effectiveness of Seller Bank’s product and services offerings; (ii) by assisting Amalgamated with identifying, evaluating and bringing in
new loan and deposit business; (iii) by assisting with unresolved issues from Seller or Seller Bank’s past operations; (iv) by engaging with Seller Bank’s
local communities on behalf of Amalgamated to ensure that Amalgamated is visible in those communities and viewed as a good corporate/community
partner; and (v) providing such other consulting services as may be reasonably requested by the executive officers of Amalgamated from time to time. All
services rendered hereunder will comply with all applicable laws, including the rules, regulations and reporting requirements of all relevant regulatory and
self-regulatory organizations. Consultant will abide by the standard corporate policies of Amalgamated in effect from time to time, including, but not
limited to, the standard security procedures and Amalgamated’s anti-discrimination and anti-harassment policies.
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2.                  Term and Termination.  The term of this Agreement (the “Term”) shall commence immediately upon the Effective Time and shall
continue until the earliest of: (i) December 31, 2022 (the “Determination Date”); (ii) Consultant’s death; (iii) the Consultant’s Disability (as defined in
Section 17) for a period of 90 consecutive days; (iii) Amalgamated’s termination of this Agreement at any time upon Consultant’s material breach of this
Agreement (or any other agreement between which Amalgamated and Consultant are a party) by failing to adequately provide the services set forth above
which remains uncured by Consultant for 15 business days after Amalgamated provides written notice of such material breach; or (iv) Consultant’s
termination of this Agreement at any time by providing two weeks’ prior written notice. Notwithstanding anything in this Agreement to the contrary,
Amalgamated’s obligations to make payments to Consultant hereunder shall terminate effective immediately upon Consultant’s violation of the restrictive
covenants set forth in Section 7, or his indictment for a crime involving dishonesty, moral turpitude, fraud or any felony. Certain rights and obligations of
the parties shall continue following the termination of this Agreement as stated in Section 19 hereof.

3.                  Compensation.  Provided that Consultant remains in the service of Amalgamated through the Determination Date, as compensation
for all services rendered by Consultant under this Agreement, Amalgamated shall, within 60 days of the Determination Date, pay him the following
amount: (i) $600,000 if all three of the Target Metrics contemplated by the Merger Agreement are achieved as of the Determination Date, (ii) $400,000 if
any two of the three Target Metrics contemplated by the Merger Agreement is achieved as of the Determination Date, or (iii) $200,000 if any one of the
three Target Metrics contemplated by the Merger Agreement are achieved as of the Determination Date. For the avoidance of doubt, if none of the three
Target Metrics contemplated by the Merger Agreement are achieved as of the Determination Date, Consultant shall not be entitled to any compensation
under this Agreement.

4.                  Expenses.  During the Term of this Agreement, Consultant shall be reimbursed by Amalgamated for all reasonable, customary, and
substantiated business expenses incurred in connection with the performance of his duties hereunder, provided that any individual expenses greater than
$100 shall require prior approval from Amalgamated. Notwithstanding, Amalgamated shall not be required to reimburse travel expenses (e.g., flights,
hotels, rental cars, etc.) or expenses for Consultant to maintain a personal office space. Approved reimbursements shall be paid, in accordance with the
reimbursement policies of Amalgamated in effect from time to time.
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5.                  Independent Contractor.  Consultant will be an independent contractor providing services to Amalgamated. He will not be an agent
of Amalgamated with the authority to bind Amalgamated. Amalgamated will report all payments to be made hereunder on IRS Forms 1099 as payments to
Consultant for independent contracting services. Consultant shall not be entitled to participate in any employee benefits plans or programs of Amalgamated
(exclusive of his eligibility to participate in group benefit plan(s) with respect to his prior employment with Seller through COBRA). Amalgamated shall
not carry worker’s compensation insurance to cover Consultant. Amalgamated shall not pay any contributions to Social Security, unemployment insurance,
federal or state withholding taxes, nor provide any other contributions or benefits that might be expected in an employer-employee relationship. Consultant
acknowledges and agrees that he shall be solely responsible for making all such filings and payments and shall indemnify and hold harmless Amalgamated
for any liability, claim, expense, or other cost incurred by Amalgamated arising out of or related to his obligations pursuant to this Section. Nothing herein
shall prohibit the Consultant from seeking, obtaining and performing services for other clients (subject to the terms of this Agreement). Consultant shall
control the manner, detail and method of performing services hereunder. Consultant expressly warrants that he shall disclose his correct status to all parties
with whom Consultant comes in contact in the course of performing the services hereunder. Consultant understands and agrees that he must provide his
own office space and that Amalgamated is not providing office space for Consultant to perform services under this Agreement.

6.                  Ownership of Work Product.  Amalgamated shall own all Work Product arising during the period Consultant provided or is
providing services to Amalgamated or its predecessors, including Seller and Seller Bank. For purposes hereof, “Work Product” shall mean all intellectual
property rights of Amalgamated, including all Trade Secrets (as defined below), U.S. and international copyrights, patentable inventions, and other
intellectual property rights in any programming, documentation, technology or other work product that relates to Amalgamated or any Affiliate (as defined
below), or their business or customers, and that Consultant conceives, develops, or delivers at any time during the period he is providing services to
Amalgamated, during or outside normal working hours, in or away from the facilities of Amalgamated, and whether or not requested by Amalgamated.

7.                  Restrictive Covenants.  Consultant acknowledges and agrees that Amalgamated has developed Trade Secrets and Confidential
Information to assist it in its business. Consultant further acknowledges and agrees that Amalgamated and each Affiliate has substantial relationships with
prospective or existing Customers, as well as Customer goodwill associated with its ongoing business. Amalgamated is retaining the services of Consultant
in a position of trust and confidence, and Consultant acknowledges and agrees that Amalgamated has a right to protect these legitimate business interests.
Therefore, in consideration for Amalgamated’s decision to retain the services of Consultant; for the compensation and benefits provided to Consultant by
Amalgamated under this Agreement; access to Trade Secrets or Confidential Information; and Amalgamated permitting Consultant to come into contact
with its Customers and prospects, Consultant hereby agrees to the protective covenants in this Agreement. Consultant expressly agrees that the covenants in
this Section 7 shall continue in effect through the entire Restricted Period (as defined in Section 7(d)) regardless of whether Consultant is then entitled to
receive any further payments or benefits from Amalgamated. For purposes of this Section 7, Amalgamated shall mean Seller, Seller Bank, and
Amalgamated together with each of their parents, subsidiaries and affiliates. Further, Consultant understands and agrees that the protective covenants in this
Section 7 are in addition to and supplement the protective covenants contained in any employment agreement or other agreement in effect between
Consultant and Seller, Seller Bank, or Amalgamated, or in the Merger Agreement. It is further understood that the covenants contained in this Section 7
survive the term of this Agreement and bind Consultant so long as he is in the service of Amalgamated and including the 24 months subsequent to the
termination of such service.
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a.              Trade Secrets. Consultant agrees to maintain in strict confidence and, except as necessary to perform his duties for
Amalgamated, to not use or disclose any Trade Secrets of Amalgamated or any Affiliates during or after the period he is providing services to
Amalgamated. “Trade Secret” means information, including a formula, pattern, compilation, program, device, method, technique, process, drawing, cost
data, or customer list, that (i) derives economic value, actual or potential, from not being generally known to, and not being readily ascertainable by proper
means by other persons who can obtain economic value from its disclosure or use; and (ii) is the subject of efforts that are reasonable under the
circumstances to maintain its secrecy. The Defend Trade Secrets Act (18 U.S.C. § 1833(b)) states: “An individual shall not be held criminally or civilly
liable under any federal or state trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence to a federal, state, or local government
official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is
made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.” Accordingly, Consultant shall have the
right to disclose in confidence Trade Secrets to federal, state, and local government officials, or to an attorney, for the sole purpose of reporting or
investigating a suspected violation of law. Consultant shall also have the right to disclose Trade Secrets in a document filed in a lawsuit or other
proceeding, but only if the filing is made under seal and protected from public disclosure. Nothing in this Agreement is intended to conflict with 18 U.S.C.
§ 1833(b) or create liability for disclosures of Trade Secrets that are expressly allowed by 18 U.S.C. § 1833(b).

b.              Protection of Other Confidential Business Information.  In addition, Consultant agrees to maintain in strict confidence and,
except as necessary to perform his duties for Amalgamated, to not use or disclose any Confidential Business Information of Amalgamated during
Consultant’s engagement with Amalgamated and for a period of 24 months thereafter (the “Restricted Period”), “Confidential Business Information” shall
mean any internal, non-public information of Amalgamated (other than Trade Secrets already addressed above) concerning Amalgamated’s financial
position and results of operations (including revenues, assets, net income, etc.); annual and long-range business plans, product or service plans; marketing
plans and methods; training, education and administrative manuals; Customer and supplier information and purchase histories; and employee lists.

c.              Return of Materials.  Consultant shall surrender to Amalgamated, promptly upon its request and in any event upon cessation of
his services to Amalgamated, all media, documents, notebooks, computer programs, handbooks, data files, models, samples, price lists, drawings, customer
lists, prospect data, or other material of any nature whatsoever (in tangible or electronic form) in his possession or control, including all copies thereof,
relating to Amalgamated, its business, or customers. Upon the request of Amalgamated, Consultant shall certify in writing compliance with the foregoing
requirement. Consultant may retain a copy of this Agreement after the expiration of the Term or any earlier termination of this Agreement.
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d.              No Solicitation of Customers.  During the Restricted Period and in the Restricted Territory (as defined below), Consultant
promises and agrees that he will:

(i)                 not directly or indirectly solicit, or attempt to solicit any Customer (as defined below) with whom Consultant had
direct contact to accept or purchase Financial Products or Services (as defined below) of the same nature, kind or variety as provided to the Customer by
Amalgamated (or its predecessors) during the two years immediately preceding the termination of Consultant’s engagement with Amalgamated, and

(ii)               not directly or indirectly influence, or attempt to influence any Customer, joint venturer or other business partner of
Amalgamated to alter that person or entity’s business relationship with Amalgamated in any respect.

e.              No Solicitation of Personnel.  During the Restricted Period, Consultant shall not solicit or attempt to solicit, and will not
encourage or induce in any way, any employee, joint venturer or independent contractor of Amalgamated to terminate an employment or contractual
relationship with Amalgamated. During the Restricted Period, Consultant agrees that he will not hire or retain the services of any person employed by
Amalgamated (or its predecessors) during the one year period prior to the termination of Consultant’s engagement with Amalgamated or any person
employed by Amalgamated.

f.              Non-Competition Agreement.  During the Restricted Period and in the Restricted Territory, Consultant shall not (without the
prior written consent of Amalgamated) engage, undertake or participate in the business of providing, selling, marketing or distributing Financial Products
or Services of a similar nature, kind or variety (i) as offered by Amalgamated (or its predecessors) to Customers during the two years immediately
preceding the Effective Time, or (ii) as offered by Amalgamated to any of its Customers during the Restricted Period. Subject to the above provisions and
conditions of this subparagraph (f), Consultant promises that during the Restricted Period he will not become employed by or serve as a director, partner,
consultant, contractor, agent, or owner of 2% or more of the outstanding stock of any entity providing Financial Products or Services described in this
subparagraph (f) which is located in or conducts business in the Restricted Territory.

g.              Non-Disparagement. Consultant agrees that at no time during his service with Amalgamated or thereafter shall he make, or
cause or assist any other person to make, any statement or other communication to any third party which impugns or attacks, or is otherwise critical of, the
reputation, business or character of Amalgamated, or any of its respective directors, officers, representatives, agents or employees. Amalgamated agrees, in
turn, that it will not make, in any authorized corporate communications to third parties, and it will direct the members of its Board and its Chief Executive
Officer and President not to make, cause or assist any other person to make, any statement or other communication to any third party which impugns or
attacks, or is otherwise critical of, the reputation, business or character of Consultant.
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h.              Geographic Scope.  The restrictions on competition set forth in this Section 7 shall apply to Consultant’s activities within the
Restricted Territory. However, the restrictions are intended to apply only with respect to his personal activities within the Restricted Territory and shall not
deemed to apply if he is employed by an entity that has branch offices within the Restricted Territory but he does not personally work in or have any
business contacts with persons in the Restricted Territory.

i.              Enforceability of Covenants.  Consultant acknowledges that the term, geographic area, and scope of the covenants set forth in
this Agreement are reasonable, and agrees that he will not, in any action, suit or other proceeding, deny the reasonableness of, or assert the
unreasonableness of, the premises, consideration or scope of the covenants set forth herein. Consultant agrees that his former role of Chief Executive
Officer of Seller and Seller Bank involved duties and authority relating to certain aspects of the Business (as defined below) and certain areas of the
Restricted Territory. He further acknowledges that complying with the provisions contained in this Agreement will not preclude him from engaging in a
lawful profession, trade, or business, or from becoming gainfully employed. Consultant and Amalgamated agree that his obligations under the above
covenants are separate and distinct under this Agreement, and the failure or alleged failure of Amalgamated to perform its obligations under any other
provisions of this Agreement (other than Amalgamated’s failure to make payments to Consultant pursuant to the terms of this Agreement) shall not
constitute a defense to the enforceability of this covenant. It is the intention of the parties that, if any court construes any provision or clause of this
Agreement, or any portion thereof, to be illegal, void, or unenforceable because of the duration of such provision or the area or matter covered thereby,
such court shall reduce the duration, area, or matter of such provision, and, in its reduced form, such provision shall then be enforceable and shall be
enforced. Consultant acknowledges and agrees that any breach or threatened breach of this covenant will result in irreparable damage and injury to
Amalgamated and that Amalgamated will be entitled to exercise all rights including, without limitation, seeking to obtain one or more temporary
restraining orders, injunctive relief and other equitable relief, including specific performance in the event of any breach or threatened breach of this
Agreement, in any federal or state court of competent jurisdiction in Illinois without the necessity of posting any bond or security (all of which are waived
by Consultant), and to exercise all other rights or remedies, at law or in equity, including, without limitation, the rights to damages. Consultant and
Amalgamated hereby agree that they will negotiate in good faith to amend this Agreement from time to time to modify the terms of Sections 7(d), 7(e), and
7(f) and the definition of the term “Business,” to reflect changes in Amalgamated’s business affairs so that the scope of the limitations placed on his
activities by Section 7 accomplishes the parties’ intent in relation to the then current facts and circumstances. Any such amendment shall be effective only
when completed in writing and signed by Consultant and Amalgamated.

j.              Extension of Term of Restrictions.  If Consultant violates any of the restrictions set forth in this Section 7, the duration of such
restriction shall be extended by a number of days equal to the number of days in which he shall have been determined to be or shall have admitted to being
in violation of such restriction.

k.              Remedies.  Consultant acknowledges and agrees that great loss and irreparable damage would be suffered by Amalgamated if
he should breach or violate any of the terms or provisions of the covenants and agreements set forth in this Section 7. Consultant further acknowledges and
agrees that each of these covenants and agreements is reasonably necessary to protect and preserve the interests of Amalgamated and agrees that money
damages for any breach of such provisions by Consultant are impossible to measure and that Consultant will, to the extent permitted by law, waive in any
proceeding initiated to enforce such sections any claim or defense that an adequate remedy at law exists. The existence of any claim, demand, action or
cause of action against Amalgamated, whether predicated upon this Agreement or otherwise, shall not constitute a defense to the enforcement by
Amalgamated of any of the covenants or agreements in this Agreement; provided, however, that nothing in this Agreement shall be deemed to deny
Consultant the right to defend against this enforcement on the basis that Amalgamated has no right to its enforcement under the terms of this Agreement.
The remedies of a party provided in this Agreement are cumulative and shall not exclude any other remedies to which any party may be lawfully entitled
under this Agreement or applicable law, and the exercise of a remedy shall not be deemed an election excluding any other remedy (any such claim by the
other party being hereby waived).
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8.                  Liability for Payments. The Company and the Bank shall apportion any payments or benefits paid to Consultant pursuant to this
Agreement among themselves as they may agree from time to time in proportion to services actually rendered by him for such entity. Consultant’s receipt
of satisfaction in full of any such obligation from the Company or the Bank shall extinguish the obligations of the other with respect to such obligation.

9.                  Notice.  For the purposes of this Agreement, notices and all other communications provided for in this Agreement shall be in writing
and shall be deemed to have been duly given when personally delivered or sent by certified mail, return receipt requested, postage prepaid, addressed to the
respective addresses last given by each party to the other; provided however that all notices to Amalgamated shall be directed to the attention of the Chief
Executive Officer of the Company. All notices and communications shall be deemed to have been received on the date of delivery thereof.

10.              Governing Law.  This Agreement and all rights hereunder shall be governed by the laws of the State of Illinois, except to the extent
governed by the laws of the United States of America in which case federal laws shall govern. The parties agree that any appropriate state court located in
Illinois or federal court for the Northern District of Illinois shall have exclusive jurisdiction of any case or controversy arising under or in connection with
this Agreement shall be a proper forum in which to adjudicate such case or controversy. The parties consent and waive any objection to the jurisdiction or
venue of such courts.

11.              Non-Waiver.  Failure of Amalgamated to enforce any of the provisions of this Agreement or any rights with respect thereto shall in no
way be considered to be a waiver of such provisions or rights, or in any way affect the validity of this Agreement.

12.              Saving Clause.  The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision
shall not affect the validity or enforceability of the other provisions hereof. If any provision or clause of this Agreement, or portion thereof, shall be held by
any court or other tribunal of competent jurisdiction to be illegal, void, or unenforceable in such jurisdiction, the remainder of such provision shall not be
thereby affected and shall be given full effect, without regard to the invalid portion. It is the intention of the parties that, if any court construes any
provision or clause of this Agreement, or any portion thereof, to be illegal, void, or unenforceable because of the duration of such provision or the area or
matter covered thereby, such court shall reduce the duration, area, or matter of such provision, and, in its reduced form, such provision shall then be
enforceable and shall be enforced.
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13.              Successors; Binding Agreement.  The rights and obligations of this Agreement shall bind and inure to the benefit of the surviving
entity in any merger or consolidation in which the Company or the Bank is a party, or any assignee of all or substantially all of the Company’s or the
Bank’s business and properties. Consultant’s rights and obligations under this Agreement may not be assigned by him, except that his right to receive
accrued but unpaid compensation, unreimbursed expenses and other rights, if any, provided under this Agreement, which survive termination of this
Agreement shall pass after death to the personal representatives of his estate.

14.              Compliance with Regulatory Restrictions.  Notwithstanding anything to the contrary herein, and in addition to any restrictions
stated above, any compensation or other benefits paid to Consultant shall be limited to the extent required by any federal or state regulatory agency having
authority over the Company or the Bank. Consultant agrees that compliance by the Company or the Bank with such regulatory restrictions, even to the
extent that compensation or other benefits paid to him are limited, shall not be a breach of this Agreement by the Company or the Bank.

15.              Compliance with Internal Revenue Code Section 409A.  All payments that may be made and benefits that may be provided
pursuant to this Agreement are intended to qualify for an exclusion from Section 409A of the Code and any related regulations or other pronouncements
thereunder and, to the extent not excluded, to meet the requirements of Section 409A of the Code. Any payments made under Section 3 and Section 10 of
this Agreement which are paid on or before the last day of the applicable period for the short-term deferral exclusion under Treasury Regulation §1.409A-
1(b)(4) are intended to be excluded under such short-term deferral exclusion. Each payment made under Section 3 shall be treated as a “separate payment”,
as defined in Treasury Regulation §1.409A-2(b)(2), for purposes of Code Section 409A. None of the payments under this Agreement are intended to result
in the inclusion in Consultant’s federal gross income on account of a failure under Section 409A(a)(1) of the Code. The parties intend to administer and
interpret this Agreement to carry out such intentions. However, Amalgamated does not represent, warrant or guarantee that any payments that may be made
pursuant to this Agreement will not result in inclusion in Consultant’s gross income, or any penalty, pursuant to Section 409A(a)(1) of the Code or any
similar state statute or regulation. In addition, Amalgamated shall pay all expense reimbursements under Section 4 as soon as administratively practicable,
but in no event shall any such reimbursements be paid after the last day of the taxable year following the year in which the expense was incurred.

16.              280G Limitations. In the event that any payment or benefit, or any combination of payment or benefits, to Consultant under this
Agreement (hereinafter “Total Payments”) is determined to be an “excess parachute payment” pursuant to Section 280G of the Code, Consultant’s right to
the Total Payments shall automatically be reduced so that the aggregate of the applicable values thereof for purposes of Section 280G of the Code shall be
equal to 299 percent of the Consultant’s “base amount.” In making any such determination as to the application and effect of this Section on any Total
Payments received or to be received by Consultant, (a) no portion of the Total Payments shall be taken into account which in the opinion of independent
certified public accountants or tax counsel selected by the Company (the “Independent Adviser”) does not constitute a “parachute payment” within the
meaning of Section 280G(b)(2) of the Code, including by reason of Section 280G(b)(4)(A) of the Code; (b) those Total Payments provided under this
Section shall be reduced only to the extent necessary so that the Total Payments (other than those referred to in clause (a)) in their entirety constitute
reasonable compensation for services actually rendered within the meaning of Section 280G(b)(4)(B) of the Code or are otherwise not subject to
disallowance as deductions, in the opinion of the Independent Adviser; and (c) the value of any non-cash benefit or any deferred payment or benefit
included in the Total Payments shall be determined by the Independent Advisor in accordance with the principles of Sections 280G(d)(3) and (4) of the
Code.
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17.              Certain Definitions.

a.                   “Affiliate” shall mean any business entity controlled by, controlling or under common control with the Company,
including, but not limited to, the Bank.

b.                  “Business” shall mean the operation of a depository financial institution, including, without limitation, the solicitation
and acceptance of deposits of money and commercial paper, the solicitation and funding of loans and the provision of other banking services, and any other
related business engaged in by the Bank or any of its Affiliates as of the date of termination.

c.                   “Code” shall mean the Internal Revenue Code of 1986, as amended.

d.                  “Customer” shall mean any individual, joint venturer, entity of any sort, or other business partner of Seller, Seller Bank,
or Amalgamated, or any of their parents, subsidiaries, or affiliates, with, for or to whom Seller or Seller Bank or Amalgamated has provided Financial
Products or Services during the last two years of Consultant’s service with Amalgamated (or its predecessors); or any individual, joint venturer, entity of
any sort, or business partner whom Seller, Seller Bank, or Amalgamated, or any of their parents, subsidiaries, or affiliates, has identified as a prospective
customer of Financial Products or Services within the last two years of Consultant’s service with Amalgamated (or its predecessors).

e.                   “Disability” or “Disabled” shall mean as defined by Treasury Regulation § 1.409A-3(i)(4).

f.                   “Financial Products or Services” shall mean any product or service that a financial institution or a financial holding
company could offer by engaging in any activity that is financial in nature or incidental to such a financial activity under section 4(k) of the Bank Holding
Company Act of 1956 and that is offered by Amalgamated or any Affiliate at the time Consultant’s service with Amalgamated terminates, including but not
limited to banking activities and activities that are closely related and a proper incident to banking, or other products or services of the type of which
Consultant was involved during his service with Amalgamated (or its predecessors).

g.                  “Restricted Territory” shall mean the geographic areas composed of the circles having the banking offices of
Amalgamated as their centers, with each such circle having a radius of 25 miles.
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18.              Entire Agreement.  This Agreement constitutes the entire agreement between Amalgamated and Consultant with respect to his
engagement with Amalgamated or any of the Affiliates following the Effective Time, and supersedes all prior agreements, understandings and
arrangements, oral or written, with respect to the subject matter hereof.

19.              Survival.  The obligations of the parties pursuant to Sections 6, 7 and 10, as applicable, shall survive the termination of this
Agreement hereunder for the period designated under each of those respective sections.

20.              Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original but all of
which together shall constitute one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company and the Bank each have caused this Agreement to be executed by its duly authorized officer, and
Consultant has signed this Agreement, effective as of the date described above.
   
 AMALGAMATED FINANCIAL CORP.
  
 By:                                                         
 Name: 
 Title:  
  
 AMALGAMATED BANK
  
 By:  
 Name: 
 Title:  
  
  
 Robert M. Wrobel
 

[Signature Page to Consulting Agreement]

 



 

EXHIBIT E-2
 

CONSULTING AGREEMENT
 
THIS CONSULTING AGREEMENT (this “Agreement”) dated as of [●], is made by and among Amalgamated Financial Corp., a Delaware corporation
(the “Company”), Amalgamated Bank, a New York state-chartered bank, which is a wholly owned subsidiary of the Company (the “Bank” and collectively,
with the Company, “Amalgamated”), and James T. Landenberger, an individual resident of Illinois (“Consultant”). This Agreement shall take effect upon
the consummation (the “Effective Time”) of the transactions contemplated by that certain Agreement and Plan of Merger, dated September 21, 2021, by
and among the Company, Amalgamated Investments Company (“Seller”), and Amalgamated Merger Subsidiary, Inc. (the “Merger Agreement”). All
capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Merger Agreement.

RECITALS
 

WHEREAS, on September 21, 2021, the Company entered into the Merger Agreement, pursuant to which, among other things, Seller will merge
with and into the Company, with the Company continuing as the surviving corporation (the “Merger”);

WHEREAS, Consultant presently serves as President of Seller and Amalgamated Bank of Chicago (“Seller Bank”) and will continue to do so on
behalf of both entities until the Effective Time;

WHEREAS, Consultant has significant and valuable institutional knowledge of Seller and Seller Bank’s customers and employees and his
continued assistance and support will be important to the success of the surviving entity following the consummation of the Merger, and therefore,
Amalgamated desires to retain Consultant to provide consulting services to Amalgamated pursuant to the terms and conditions set forth herein and to
obtain his agreement to comply with certain restrictive covenants also set forth herein; and

WHEREAS, Consultant desires to accept such engagement, effective as of the Effective Time, on the terms and conditions provided herein.

NOW THEREFORE, in consideration of the mutual covenants in this Agreement, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1.                  Engagement; Consultant Relationship; Duties.  Effective upon the Effective Time, Amalgamated hereby engages Consultant, and
he hereby agrees to render, at the request of Amalgamated, consulting services to Amalgamated in connection with the business of Amalgamated. In his
role as a consultant, Consultant shall make himself reasonably available to answer questions and provide such consulting services as may be reasonably
requested by the executive officers or board of directors of Amalgamated from time to time; provided, however that, such services rendered shall not
exceed, on average, 20 hours per month. The services shall include supporting the Bank (i) by advising Amalgamated management as to matters of his
institutional knowledge such as prior philosophy, the competitive factors of Seller Bank’s market, Seller Bank personnel qualifications and utilization as
well as historical effectiveness of Seller Bank’s product and services offerings; (ii) by assisting Amalgamated with identifying, evaluating and bringing in
new loan and deposit business; (iii) by assisting with unresolved issues from Seller or Seller Bank’s past operations; (iv) by engaging with Seller Bank’s
local communities on behalf of Amalgamated to ensure that Amalgamated is visible in those communities and viewed as a good corporate/community
partner; and (v) providing such other consulting services as may be reasonably requested by the executive officers of Amalgamated from time to time. All
services rendered hereunder will comply with all applicable laws, including the rules, regulations and reporting requirements of all relevant regulatory and
self-regulatory organizations. Consultant will abide by the standard corporate policies of Amalgamated in effect from time to time, including, but not
limited to, the standard security procedures and Amalgamated’s anti-discrimination and anti-harassment policies.
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2.                  Term and Termination.  The term of this Agreement (the “Term”) shall commence immediately upon the Effective Time and shall
continue until the earliest of: (i) December 31, 2022 (the “Determination Date”); (ii) Consultant’s death; (iii) the Consultant’s Disability (as defined in
Section 17) for a period of 90 consecutive days; (iii) Amalgamated’s termination of this Agreement at any time upon Consultant’s material breach of this
Agreement (or any other agreement between which Amalgamated and Consultant are a party) by failing to adequately provide the services set forth above
which remains uncured by Consultant for 15 business days after Amalgamated provides written notice of such material breach; or (iv) Consultant’s
termination of this Agreement at any time by providing two weeks’ prior written notice. Notwithstanding anything in this Agreement to the contrary,
Amalgamated’s obligations to make payments to Consultant hereunder shall terminate effective immediately upon Consultant’s violation of the restrictive
covenants set forth in Section 7, or his indictment for a crime involving dishonesty, moral turpitude, fraud or any felony. Certain rights and obligations of
the parties shall continue following the termination of this Agreement as stated in Section 19 hereof.

3.                  Compensation.  Provided that Consultant remains in the service of Amalgamated through the Determination Date, as compensation
for all services rendered by Consultant under this Agreement, Amalgamated shall, within 60 days of the Determination Date, pay him the following
amount: (i) $300,000 if all three of the Target Metrics contemplated by the Merger Agreement are achieved as of the Determination Date, (ii) $200,000 if
any two of the three Target Metrics contemplated by the Merger Agreement is achieved as of the Determination Date, or (iii) $100,000 if any one of the
three Target Metrics contemplated by the Merger Agreement are achieved as of the Determination Date. For the avoidance of doubt, if none of the three
Target Metrics contemplated by the Merger Agreement are achieved as of the Determination Date, Consultant shall not be entitled to any compensation
under this Agreement.

4.                  Expenses.  During the Term of this Agreement, Consultant shall be reimbursed by Amalgamated for all reasonable, customary, and
substantiated business expenses incurred in connection with the performance of his duties hereunder, provided that any individual expenses greater than
$100 shall require prior approval from Amalgamated. Notwithstanding, Amalgamated shall not be required to reimburse travel expenses (e.g., flights,
hotels, rental cars, etc.) or expenses for Consultant to maintain a personal office space. Approved reimbursements shall be paid, in accordance with the
reimbursement policies of Amalgamated in effect from time to time.
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5.                  Independent Contractor.  Consultant will be an independent contractor providing services to Amalgamated. He will not be an agent
of Amalgamated with the authority to bind Amalgamated. Amalgamated will report all payments to be made hereunder on IRS Forms 1099 as payments to
Consultant for independent contracting services. Consultant shall not be entitled to participate in any employee benefits plans or programs of Amalgamated
(exclusive of his eligibility to participate in group benefit plan(s) with respect to his prior employment with Seller through COBRA). Amalgamated shall
not carry worker’s compensation insurance to cover Consultant. Amalgamated shall not pay any contributions to Social Security, unemployment insurance,
federal or state withholding taxes, nor provide any other contributions or benefits that might be expected in an employer-employee relationship. Consultant
acknowledges and agrees that he shall be solely responsible for making all such filings and payments and shall indemnify and hold harmless Amalgamated
for any liability, claim, expense, or other cost incurred by Amalgamated arising out of or related to his obligations pursuant to this Section. Nothing herein
shall prohibit the Consultant from seeking, obtaining and performing services for other clients (subject to the terms of this Agreement). Consultant shall
control the manner, detail and method of performing services hereunder. Consultant expressly warrants that he shall disclose his correct status to all parties
with whom Consultant comes in contact in the course of performing the services hereunder. Consultant understands and agrees that he must provide his
own office space and that Amalgamated is not providing office space for Consultant to perform services under this Agreement.

6.                  Ownership of Work Product.  Amalgamated shall own all Work Product arising during the period Consultant provided or is
providing services to Amalgamated or its predecessors, including Seller and Seller Bank. For purposes hereof, “Work Product” shall mean all intellectual
property rights of Amalgamated, including all Trade Secrets (as defined below), U.S. and international copyrights, patentable inventions, and other
intellectual property rights in any programming, documentation, technology or other work product that relates to Amalgamated or any Affiliate (as defined
below), or their business or customers, and that Consultant conceives, develops, or delivers at any time during the period he is providing services to
Amalgamated, during or outside normal working hours, in or away from the facilities of Amalgamated, and whether or not requested by Amalgamated.

7.                  Restrictive Covenants.  Consultant acknowledges and agrees that Amalgamated has developed Trade Secrets and Confidential
Information to assist it in its business. Consultant further acknowledges and agrees that Amalgamated and each Affiliate has substantial relationships with
prospective or existing Customers, as well as Customer goodwill associated with its ongoing business. Amalgamated is retaining the services of Consultant
in a position of trust and confidence, and Consultant acknowledges and agrees that Amalgamated has a right to protect these legitimate business interests.
Therefore, in consideration for Amalgamated’s decision to retain the services of Consultant; for the compensation and benefits provided to Consultant by
Amalgamated under this Agreement; access to Trade Secrets or Confidential Information; and Amalgamated permitting Consultant to come into contact
with its Customers and prospects, Consultant hereby agrees to the protective covenants in this Agreement. Consultant expressly agrees that the covenants in
this Section 7 shall continue in effect through the entire Restricted Period (as defined in Section 7(d)) regardless of whether Consultant is then entitled to
receive any further payments or benefits from Amalgamated. For purposes of this Section 7, Amalgamated shall mean Seller, Seller Bank, and
Amalgamated together with each of their parents, subsidiaries and affiliates. Further, Consultant understands and agrees that the protective covenants in this
Section 7 are in addition to and supplement the protective covenants contained in any employment agreement or other agreement in effect between
Consultant and Seller, Seller Bank, or Amalgamated, or in the Merger Agreement. It is further understood that the covenants contained in this Section 7
survive the term of this Agreement and bind Consultant so long as he is in the service of Amalgamated and including the 24 months subsequent to the
termination of such service.
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a.              Trade Secrets. Consultant agrees to maintain in strict confidence and, except as necessary to perform his duties for
Amalgamated, to not use or disclose any Trade Secrets of Amalgamated or any Affiliates during or after the period he is providing services to
Amalgamated. “Trade Secret” means information, including a formula, pattern, compilation, program, device, method, technique, process, drawing, cost
data, or customer list, that (i) derives economic value, actual or potential, from not being generally known to, and not being readily ascertainable by proper
means by other persons who can obtain economic value from its disclosure or use; and (ii) is the subject of efforts that are reasonable under the
circumstances to maintain its secrecy. The Defend Trade Secrets Act (18 U.S.C. § 1833(b)) states: “An individual shall not be held criminally or civilly
liable under any federal or state trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence to a federal, state, or local government
official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is
made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.” Accordingly, Consultant shall have the
right to disclose in confidence Trade Secrets to federal, state, and local government officials, or to an attorney, for the sole purpose of reporting or
investigating a suspected violation of law. Consultant shall also have the right to disclose Trade Secrets in a document filed in a lawsuit or other
proceeding, but only if the filing is made under seal and protected from public disclosure. Nothing in this Agreement is intended to conflict with 18 U.S.C.
§ 1833(b) or create liability for disclosures of Trade Secrets that are expressly allowed by 18 U.S.C. § 1833(b).

b.              Protection of Other Confidential Business Information.  In addition, Consultant agrees to maintain in strict confidence and,
except as necessary to perform his duties for Amalgamated, to not use or disclose any Confidential Business Information of Amalgamated during
Consultant’s engagement with Amalgamated and for a period of 24 months thereafter (the “Restricted Period”), “Confidential Business Information” shall
mean any internal, non-public information of Amalgamated (other than Trade Secrets already addressed above) concerning Amalgamated’s financial
position and results of operations (including revenues, assets, net income, etc.); annual and long-range business plans, product or service plans; marketing
plans and methods; training, education and administrative manuals; Customer and supplier information and purchase histories; and employee lists.

c.              Return of Materials.  Consultant shall surrender to Amalgamated, promptly upon its request and in any event upon cessation of
his services to Amalgamated, all media, documents, notebooks, computer programs, handbooks, data files, models, samples, price lists, drawings, customer
lists, prospect data, or other material of any nature whatsoever (in tangible or electronic form) in his possession or control, including all copies thereof,
relating to Amalgamated, its business, or customers. Upon the request of Amalgamated, Consultant shall certify in writing compliance with the foregoing
requirement. Consultant may retain a copy of this Agreement after the expiration of the Term or any earlier termination of this Agreement.
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d.              No Solicitation of Customers.  During the Restricted Period and in the Restricted Territory (as defined below), Consultant
promises and agrees that he will:

(i)                 not directly or indirectly solicit, or attempt to solicit any Customer (as defined below) with whom Consultant had
direct contact to accept or purchase Financial Products or Services (as defined below) of the same nature, kind or variety as provided to the Customer by
Amalgamated (or its predecessors) during the two years immediately preceding the termination of Consultant’s engagement with Amalgamated, and

(ii)               not directly or indirectly influence, or attempt to influence any Customer, joint venturer or other business partner of
Amalgamated to alter that person or entity’s business relationship with Amalgamated in any respect.

e.              No Solicitation of Personnel.  During the Restricted Period, Consultant shall not solicit or attempt to solicit, and will not
encourage or induce in any way, any employee, joint venturer or independent contractor of Amalgamated to terminate an employment or contractual
relationship with Amalgamated. During the Restricted Period, Consultant agrees that he will not hire or retain the services of any person employed by
Amalgamated (or its predecessors) during the one year period prior to the termination of Consultant’s engagement with Amalgamated or any person
employed by Amalgamated.

f.              Non-Competition Agreement.  During the Restricted Period and in the Restricted Territory, Consultant shall not (without the
prior written consent of Amalgamated) engage, undertake or participate in the business of providing, selling, marketing or distributing Financial Products
or Services of a similar nature, kind or variety (i) as offered by Amalgamated (or its predecessors) to Customers during the two years immediately
preceding the Effective Time, or (ii) as offered by Amalgamated to any of its Customers during the Restricted Period. Subject to the above provisions and
conditions of this subparagraph (f), Consultant promises that during the Restricted Period he will not become employed by or serve as a director, partner,
consultant, contractor, agent, or owner of 2% or more of the outstanding stock of any entity providing Financial Products or Services described in this
subparagraph (f) which is located in or conducts business in the Restricted Territory.

g.              Non-Disparagement. Consultant agrees that at no time during his service with Amalgamated or thereafter shall he make, or
cause or assist any other person to make, any statement or other communication to any third party which impugns or attacks, or is otherwise critical of, the
reputation, business or character of Amalgamated, or any of its respective directors, officers, representatives, agents or employees. Amalgamated agrees, in
turn, that it will not make, in any authorized corporate communications to third parties, and it will direct the members of its Board and its Chief Executive
Officer and President not to make, cause or assist any other person to make, any statement or other communication to any third party which impugns or
attacks, or is otherwise critical of, the reputation, business or character of Consultant.
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h.              Geographic Scope.  The restrictions on competition set forth in this Section 7 shall apply to Consultant’s activities within the
Restricted Territory. However, the restrictions are intended to apply only with respect to his personal activities within the Restricted Territory and shall not
deemed to apply if he is employed by an entity that has branch offices within the Restricted Territory but he does not personally work in or have any
business contacts with persons in the Restricted Territory.

i.              Enforceability of Covenants.  Consultant acknowledges that the term, geographic area, and scope of the covenants set forth in
this Agreement are reasonable, and agrees that he will not, in any action, suit or other proceeding, deny the reasonableness of, or assert the
unreasonableness of, the premises, consideration or scope of the covenants set forth herein. Consultant agrees that his former role of President of Seller and
Seller Bank involved duties and authority relating to certain aspects of the Business (as defined below) and certain areas of the Restricted Territory. He
further acknowledges that complying with the provisions contained in this Agreement will not preclude him from engaging in a lawful profession, trade, or
business, or from becoming gainfully employed. Consultant and Amalgamated agree that his obligations under the above covenants are separate and
distinct under this Agreement, and the failure or alleged failure of Amalgamated to perform its obligations under any other provisions of this Agreement
(other than Amalgamated’s failure to make payments to Consultant pursuant to the terms of this Agreement) shall not constitute a defense to the
enforceability of this covenant. It is the intention of the parties that, if any court construes any provision or clause of this Agreement, or any portion thereof,
to be illegal, void, or unenforceable because of the duration of such provision or the area or matter covered thereby, such court shall reduce the duration,
area, or matter of such provision, and, in its reduced form, such provision shall then be enforceable and shall be enforced. Consultant acknowledges and
agrees that any breach or threatened breach of this covenant will result in irreparable damage and injury to Amalgamated and that Amalgamated will be
entitled to exercise all rights including, without limitation, seeking to obtain one or more temporary restraining orders, injunctive relief and other equitable
relief, including specific performance in the event of any breach or threatened breach of this Agreement, in any federal or state court of competent
jurisdiction in Illinois without the necessity of posting any bond or security (all of which are waived by Consultant), and to exercise all other rights or
remedies, at law or in equity, including, without limitation, the rights to damages. Consultant and Amalgamated hereby agree that they will negotiate in
good faith to amend this Agreement from time to time to modify the terms of Sections 7(d), 7(e), and 7(f) and the definition of the term “Business,” to
reflect changes in Amalgamated’s business affairs so that the scope of the limitations placed on his activities by Section 7 accomplishes the parties’ intent
in relation to the then current facts and circumstances. Any such amendment shall be effective only when completed in writing and signed by Consultant
and Amalgamated.

j.              Extension of Term of Restrictions.  If Consultant violates any of the restrictions set forth in this Section 7, the duration of such
restriction shall be extended by a number of days equal to the number of days in which he shall have been determined to be or shall have admitted to being
in violation of such restriction.

k.              Remedies.  Consultant acknowledges and agrees that great loss and irreparable damage would be suffered by Amalgamated if
he should breach or violate any of the terms or provisions of the covenants and agreements set forth in this Section 7. Consultant further acknowledges and
agrees that each of these covenants and agreements is reasonably necessary to protect and preserve the interests of Amalgamated and agrees that money
damages for any breach of such provisions by Consultant are impossible to measure and that Consultant will, to the extent permitted by law, waive in any
proceeding initiated to enforce such sections any claim or defense that an adequate remedy at law exists. The existence of any claim, demand, action or
cause of action against Amalgamated, whether predicated upon this Agreement or otherwise, shall not constitute a defense to the enforcement by
Amalgamated of any of the covenants or agreements in this Agreement; provided, however, that nothing in this Agreement shall be deemed to deny
Consultant the right to defend against this enforcement on the basis that Amalgamated has no right to its enforcement under the terms of this Agreement.
The remedies of a party provided in this Agreement are cumulative and shall not exclude any other remedies to which any party may be lawfully entitled
under this Agreement or applicable law, and the exercise of a remedy shall not be deemed an election excluding any other remedy (any such claim by the
other party being hereby waived).
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8.                  Liability for Payments. The Company and the Bank shall apportion any payments or benefits paid to Consultant pursuant to this
Agreement among themselves as they may agree from time to time in proportion to services actually rendered by him for such entity. Consultant’s receipt
of satisfaction in full of any such obligation from the Company or the Bank shall extinguish the obligations of the other with respect to such obligation.

9.                  Notice.  For the purposes of this Agreement, notices and all other communications provided for in this Agreement shall be in writing
and shall be deemed to have been duly given when personally delivered or sent by certified mail, return receipt requested, postage prepaid, addressed to the
respective addresses last given by each party to the other; provided however that all notices to Amalgamated shall be directed to the attention of the Chief
Executive Officer of the Company. All notices and communications shall be deemed to have been received on the date of delivery thereof.

10.              Governing Law.  This Agreement and all rights hereunder shall be governed by the laws of the State of Illinois, except to the extent
governed by the laws of the United States of America in which case federal laws shall govern. The parties agree that any appropriate state court located in
Illinois or federal court for the Northern District of Illinois shall have exclusive jurisdiction of any case or controversy arising under or in connection with
this Agreement shall be a proper forum in which to adjudicate such case or controversy. The parties consent and waive any objection to the jurisdiction or
venue of such courts.

11.              Non-Waiver.  Failure of Amalgamated to enforce any of the provisions of this Agreement or any rights with respect thereto shall in no
way be considered to be a waiver of such provisions or rights, or in any way affect the validity of this Agreement.

12.              Saving Clause.  The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision
shall not affect the validity or enforceability of the other provisions hereof. If any provision or clause of this Agreement, or portion thereof, shall be held by
any court or other tribunal of competent jurisdiction to be illegal, void, or unenforceable in such jurisdiction, the remainder of such provision shall not be
thereby affected and shall be given full effect, without regard to the invalid portion. It is the intention of the parties that, if any court construes any
provision or clause of this Agreement, or any portion thereof, to be illegal, void, or unenforceable because of the duration of such provision or the area or
matter covered thereby, such court shall reduce the duration, area, or matter of such provision, and, in its reduced form, such provision shall then be
enforceable and shall be enforced.
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13.              Successors; Binding Agreement.  The rights and obligations of this Agreement shall bind and inure to the benefit of the surviving
entity in any merger or consolidation in which the Company or the Bank is a party, or any assignee of all or substantially all of the Company’s or the
Bank’s business and properties. Consultant’s rights and obligations under this Agreement may not be assigned by him, except that his right to receive
accrued but unpaid compensation, unreimbursed expenses and other rights, if any, provided under this Agreement, which survive termination of this
Agreement shall pass after death to the personal representatives of his estate.

14.              Compliance with Regulatory Restrictions.  Notwithstanding anything to the contrary herein, and in addition to any restrictions
stated above, any compensation or other benefits paid to Consultant shall be limited to the extent required by any federal or state regulatory agency having
authority over the Company or the Bank. Consultant agrees that compliance by the Company or the Bank with such regulatory restrictions, even to the
extent that compensation or other benefits paid to him are limited, shall not be a breach of this Agreement by the Company or the Bank.

15.              Compliance with Internal Revenue Code Section 409A.  All payments that may be made and benefits that may be provided
pursuant to this Agreement are intended to qualify for an exclusion from Section 409A of the Code and any related regulations or other pronouncements
thereunder and, to the extent not excluded, to meet the requirements of Section 409A of the Code. Any payments made under Section 3 and Section 10 of
this Agreement which are paid on or before the last day of the applicable period for the short-term deferral exclusion under Treasury Regulation §1.409A-
1(b)(4) are intended to be excluded under such short-term deferral exclusion. Each payment made under Section 3 shall be treated as a “separate payment”,
as defined in Treasury Regulation §1.409A-2(b)(2), for purposes of Code Section 409A. None of the payments under this Agreement are intended to result
in the inclusion in Consultant’s federal gross income on account of a failure under Section 409A(a)(1) of the Code. The parties intend to administer and
interpret this Agreement to carry out such intentions. However, Amalgamated does not represent, warrant or guarantee that any payments that may be made
pursuant to this Agreement will not result in inclusion in Consultant’s gross income, or any penalty, pursuant to Section 409A(a)(1) of the Code or any
similar state statute or regulation. In addition, Amalgamated shall pay all expense reimbursements under Section 4 as soon as administratively practicable,
but in no event shall any such reimbursements be paid after the last day of the taxable year following the year in which the expense was incurred.

16.              280G Limitations. In the event that any payment or benefit, or any combination of payment or benefits, to Consultant under this
Agreement (hereinafter “Total Payments”) is determined to be an “excess parachute payment” pursuant to Section 280G of the Code, Consultant’s right to
the Total Payments shall automatically be reduced so that the aggregate of the applicable values thereof for purposes of Section 280G of the Code shall be
equal to 299 percent of the Consultant’s “base amount.” In making any such determination as to the application and effect of this Section on any Total
Payments received or to be received by Consultant, (a) no portion of the Total Payments shall be taken into account which in the opinion of independent
certified public accountants or tax counsel selected by the Company (the “Independent Adviser”) does not constitute a “parachute payment” within the
meaning of Section 280G(b)(2) of the Code, including by reason of Section 280G(b)(4)(A) of the Code; (b) those Total Payments provided under this
Section shall be reduced only to the extent necessary so that the Total Payments (other than those referred to in clause (a)) in their entirety constitute
reasonable compensation for services actually rendered within the meaning of Section 280G(b)(4)(B) of the Code or are otherwise not subject to
disallowance as deductions, in the opinion of the Independent Adviser; and (c) the value of any non-cash benefit or any deferred payment or benefit
included in the Total Payments shall be determined by the Independent Advisor in accordance with the principles of Sections 280G(d)(3) and (4) of the
Code.
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17.              Certain Definitions.

a.                   “Affiliate” shall mean any business entity controlled by, controlling or under common control with the Company,
including, but not limited to, the Bank.

b.                  “Business” shall mean the operation of a depository financial institution, including, without limitation, the solicitation
and acceptance of deposits of money and commercial paper, the solicitation and funding of loans and the provision of other banking services, and any other
related business engaged in by the Bank or any of its Affiliates as of the date of termination.

c.                   “Code” shall mean the Internal Revenue Code of 1986, as amended.

d.                  “Customer” shall mean any individual, joint venturer, entity of any sort, or other business partner of Seller, Seller Bank,
or Amalgamated, or any of their parents, subsidiaries, or affiliates, with, for or to whom Seller or Seller Bank or Amalgamated has provided Financial
Products or Services during the last two years of Consultant’s service with Amalgamated (or its predecessors); or any individual, joint venturer, entity of
any sort, or business partner whom Seller, Seller Bank, or Amalgamated, or any of their parents, subsidiaries, or affiliates, has identified as a prospective
customer of Financial Products or Services within the last two years of Consultant’s service with Amalgamated (or its predecessors).

e.                   “Disability” or “Disabled” shall mean as defined by Treasury Regulation § 1.409A-3(i)(4).

f.                   “Financial Products or Services” shall mean any product or service that a financial institution or a financial holding
company could offer by engaging in any activity that is financial in nature or incidental to such a financial activity under section 4(k) of the Bank Holding
Company Act of 1956 and that is offered by Amalgamated or any Affiliate at the time Consultant’s service with Amalgamated terminates, including but not
limited to banking activities and activities that are closely related and a proper incident to banking, or other products or services of the type of which
Consultant was involved during his service with Amalgamated (or its predecessors).

g.                  “Restricted Territory” shall mean the geographic areas composed of the circles having the banking offices of
Amalgamated as their centers, with each such circle having a radius of 25 miles.
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18.              Entire Agreement.  This Agreement constitutes the entire agreement between Amalgamated and Consultant with respect to his
engagement with Amalgamated or any of the Affiliates following the Effective Time, and supersedes all prior agreements, understandings and
arrangements, oral or written, with respect to the subject matter hereof.

19.              Survival.  The obligations of the parties pursuant to Sections 6, 7 and 10, as applicable, shall survive the termination of this
Agreement hereunder for the period designated under each of those respective sections.

20.              Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original but all of
which together shall constitute one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company and the Bank each have caused this Agreement to be executed by its duly authorized officer, and
Consultant has signed this Agreement, effective as of the date described above.
   
 AMALGAMATED FINANCIAL CORP.
  
 By:                                                         
 Name: 
 Title:  
  
 AMALGAMATED BANK
  
 By:  
 Name: 
 Title:  
  
  
 James T. Landenberger
 

[Signature Page to Consulting Agreement]

 



 
Press Release

 
Amalgamated Bank Announces Agreement to Acquire Amalgamated Bank of Chicago

 
Unites Two Highly Complementary Organizations to Further Enhance 

Amalgamated’s Position as America’s Largest ESG-Focused Bank
 

Expanded Footprint and Resources Position Combined Bank to Better Serve 
Socially Responsible People and Organizations Across the Midwest

 
NEW YORK AND CHICAGO – September 22, 2021 – Amalgamated Financial Corp. (Nasdaq: AMAL), the holding company for Amalgamated Bank
(“AMAL”), America’s socially responsible bank, today announced it has entered into a definitive agreement to acquire Amalgamated Investments
Company, the holding company for Amalgamated Bank of Chicago (“ABOC”), for approximately $98.1 million, which includes an earnout of up to $1.1
million, in an all-cash transaction. Although the two entities have Amalgamated in the name, AMAL and ABOC are not currently affiliated.
 
ABOC has been dedicated to serving America’s working people since its founding in Chicago in 1922 by the Amalgamated Clothing Workers of America,
the same union that founded AMAL. Building on its union heritage, ABOC will now gain access to a broader network to align with the niche segments that
AMAL services, including nonprofits, political organizations, philanthropies, sustainability, and social enterprises. ABOC has an attractive, mission
compatible customer base including more than 900 unions, total assets of $950 million, loans of $519 million and an industry leading deposit franchise
with a total cost of deposits of 9bps on deposits of $836 million as of June 30, 2021. Additionally, as of June 30, 2021, ABOC’s trust business held
approximately $13 billion in assets under custody, approximately $2.4 billion in assets under management, and also has an established Corporate Trust
business with over $40 billion in assets under administration. Upon closing, the combined company will have approximately $7.6 billion in assets, $6.8
billion in deposits, $3.7 billion in loans, and $19.0 billion of trust assets under management and $52.2 billion of trust assets under custody.
 
AMAL was the first publicly traded, ESG-focused bank and this transaction expands its market footprint and builds on its position as the largest bank of its
kind in the country. ABOC and AMAL are committed to supporting similar causes, and the combined company will be a powerful platform for growth and
innovation. This move also comes at a time when responsible banking and personal financial services are more important than ever in furthering economic,
social, racial, and environmental justice.
 
The combination will allow AMAL to expand its geographic presence, further strengthen its financial position and better serve socially responsible people
and organizations. As a larger platform with an established Chicago base, the combined company can better serve clients with expanded capacity. The
company will also further diversify its risk and capitalize on operational and administrative cost synergies, offering the opportunity to invest in talent,
products, and technology to benefit the valued customers and communities it serves.
 
Lynne Fox, AMAL’s Chair of the Board of Directors said “Both institutions have been successful community staples for almost 100 years. Our new
organization will enable us to build on that legacy, to expand America’s socially responsible bank, and to advance positive social change.”

 



 

“We are thrilled about joining forces with Amalgamated Bank of Chicago and bringing our shared commitment to socially responsible banking to serve
customers in Chicago and the midwestern U.S.,” said Priscilla Sims Brown, AMAL’s President and CEO. “This acquisition aligns with our disciplined
strategy of pursuing accretive opportunities that allow us to expand geographically, strengthen our financial resources and increase our customer base while
leveraging our unique expertise in operating as an ESG-driven bank. We have long admired Amalgamated Bank of Chicago and are excited about this
reunion of our once-related banks. Together, we have identified key areas of growth and opportunity that we’re ready to start collaborating on.”
 
“This transaction combines two like-minded organizations and strengthens our ability to meaningfully impact the banking system and wider society for the
better,” said Robert M. Wrobel, ABOC’s Chairman and CEO. “It will enhance our ability to serve our customers and communities as well as create
opportunities for our employees. I am incredibly proud of the business that the extraordinary Amalgamated Bank of Chicago team has built. I am confident
that the partnership of the strong leadership teams and dedicated employees at both organizations will lead the business to even greater heights in service of
our important goals for society and the planet.”
 
At the close of the transaction, which is targeted to occur by the end of the year, AMAL’s President and CEO, Priscilla Sims Brown, will lead the combined
company, and ABOC’s current Chairman and CEO, Robert M. Wrobel, and its President, James T. Landenberger, will serve as transitional consultants to
the combined company through December 31, 2022. Some members of ABOC’s current board will join a new advisory board that will be established after
the closing, bringing together the strong leadership of both banks’ experienced local and national labor leaders.
 
Strategic Rationale
 

· Solidifies the combined bank as the largest mission-oriented bank in the United States with $7.6 billion in assets
· Provides entry to Chicago, the third largest MSA in the U.S. with $18 billion of target customer assets and significant, greenfield organic loan

growth opportunities
· Adds new lending expertise with proven in-market operating performance
· Joining AMAL and ABOC’s asset management and custody businesses provides the opportunity to create a stronger, more profitable operating

platform
· Adds to AMAL’s industry leading deposit franchise by adding ABOC’s $836 million of low-cost deposits, 62% of which are non-interest bearing
· Builds stronger team of union leadership with extensive experience in workers’ rights and labor movement, supporting and advocating for socially

responsible people and organizations, unions and workers around the country
 
Attractive Financial Profile
 
Full economic benefits expected to be realized in 2023 assuming the deal closes in fourth quarter of 2021 include:
 

· Tangible book value per share dilution earn back of less than three years
· Significant improvement to AMAL’s financial metrics accretive to ROAA and ROATCE

 



 

· Significant cost save opportunities through the elimination of duplicative functions drives expected EPS accretion of 17.5%
· Redeployment of ABOC’s excess liquidity into earning assets with higher risk-adjusted returns

 
Approvals
 
The Boards of Directors of both companies have unanimously approved the transaction. The acquisition is targeted to close by the end of the year and is
subject to customary closing conditions, including receipt of required regulatory approvals and approval by the shareholders of Amalgamated Investments
Company.
 
Advisors
 
Keefe, Bruyette & Woods, A Stifel Company, served as financial advisor and Nelson Mullins Riley & Scarborough LLP served as legal counsel to
Amalgamated Bank. Piper Sandler & Co. served as financial advisor and Hinshaw & Culbertson LLP served as legal counsel to Amalgamated Bank of
Chicago.
 
About Amalgamated Bank
 
Amalgamated Bank (“Amalgamated” or the “Bank”), the wholly-owned banking subsidiary of Amalgamated Financial Corp. (Nasdaq: AMAL), is a
mission-driven New York-based full-service commercial bank and a chartered trust company with a combined network of six branches in New York City,
Washington D.C., San Francisco, and Boston. Amalgamated Bank provides commercial banking and trust services nationally and offers a full range of
products and services to both commercial and retail customers. As of June 30, 2021, our total assets were $6.6 billion, total net loans were $3.1 billion, and
total deposits were $5.9 billion. Additionally, as of June 30, 2021, our trust business held $39.2 billion in assets under custody and $16.6 billion in assets
under management.
 
Since our founding in 1923, Amalgamated Bank has served as America’s socially responsible bank, empowering organizations and individuals to advance
positive social change. Amalgamated Bank advocates alongside those working to make the world more just, compassionate, and sustainable. Amalgamated
Bank is the country’s largest B Corp® bank and a proud member of the Global Alliance for Banking on Values. We don’t just have a mission, we are on a
mission to advance economic, social, racial and environmental justice utilizing the tools of finance. For more information, please visit our website at
www.amalgamatedbank.com.
 
About Amalgamated Bank of Chicago
 
Founded in 1922, Amalgamated Bank of Chicago is a full-service commercial and consumer banking institution serving the financial and trust needs of
governmental units; various local, national and international unions and their members; corporations and commercial organizations; and individuals. As of
June 30, 2021, Amalgamated Bank of Chicago’s assets were $950.1 million. More information can be found on our website: www.aboc.com.

 



 

Cautionary Note Regarding Forward-Looking Statements
 
Statements included in this press release, which are not historical in nature are intended to be, and hereby are identified as, forward-looking statements
within the meaning of the Private Securities Litigation Reform Act of 1995.  Examples of forward-looking statements include, but are not limited to,
statements regarding the outlook and expectations of AMAL and ABOC with respect to their planned merger, the strategic and financial benefits of the
merger, including the expected impact of the transaction on the combined company’s scale, deposit franchise, growth and future financial performance, and
the timing of the closing of the transaction.  Words such as “may,” “anticipate,” “plan,” “estimate,” “expect,” “project,” “assume,” “approximately,”
“continue,” “should,” “could,” “will,” “poised,” “focused,” “targeted,” “opportunity,” “plans” and variations of such words and similar expressions are
intended to identify such forward-looking statements.
 
Forward-looking statements are subject to risks, uncertainties and assumptions that are difficult to predict with regard to timing, extent, likelihood and
degree of occurrence, which could cause actual results to differ materially from anticipated results. Such risks, uncertainties and assumptions, include,
among others, the following:
 

· the failure to obtain necessary regulatory approvals when expected or at all (and the risk that such approvals may result in the imposition of
conditions that could adversely affect the combined company or the expected benefits of the transaction);

· the failure of ABOC to obtain shareholder approval, or the failure of either company to satisfy any of the other closing conditions to the
transaction on a timely basis or at all;

· the occurrence of any event, change or other circumstances that could give rise to the right of one or both of the parties to terminate the merger
agreement;

· the possibility that the anticipated benefits of the transaction, including anticipated cost savings and strategic gains, are not realized when expected
or at all, including as a result of the impact of, or problems arising from, the integration of the two companies or as a result of the strength of the
economy, competitive factors in the areas where AMAL and ABOC do business, or as a result of other unexpected factors or events;

· the impact of purchase accounting with respect to the transaction, or any change in the assumptions used regarding the assets purchased and
liabilities assumed to determine their fair value;

· diversion of management’s attention from ongoing business operations and opportunities;

· potential adverse reactions or changes to business or employee relationships, including those resulting from the announcement or completion of
the transaction;

· the outcome of any legal proceedings that may be instituted against AMAL or ABOC;

· the integration of the businesses and operations of AMAL and ABOC, which may take longer than anticipated or be more costly than anticipated
or have unanticipated adverse results relating to AMAL’s and ABOC’s existing businesses;

· business disruptions following the merger; and

· other factors that may affect future results of AMAL and ABOC including changes in asset quality and credit risk; the inability to sustain revenue
and earnings growth; changes in interest rates and capital markets; inflation; customer borrowing, repayment, investment and deposit practices;
changes in general economic conditions, including due to the COVID-19 pandemic; the impact, extent and timing of technological changes;
capital management activities; and other actions of the Federal Reserve Board and legislative and regulatory actions and reforms.

 



 

Annualized, pro forma, projected and estimated numbers are used for illustrative purpose only, are not forecasts and may not reflect actual results. AMAL
and ABOC disclaim any obligation to update or revise any forward-looking statements contained in this press release, which speak only as of the date
hereof, whether as a result of new information, future events or otherwise, except as required by law.  Additional factors that could cause results to differ
materially from those described above can be found in Amalgamated Financial Corp.’s Annual Report on Form 10-K for the year ended December 31,
2020, which is on file with the U.S. Securities and Exchange Commission (the “SEC”) and available on AMAL’s investor relations website,
https://ir.amalgamatedbank.com/, under the heading “Financial Information,” and in other documents Amalgamated Financial Corp. files with the SEC.
 
Additional Information
 
Amalgamated Investments Company will prepare and deliver to each of its shareholders a proxy statement or notice with respect to the proposed merger.
AMALGAMATED INVESTMENTS COMPANY SHAREHOLDERS ARE URGED TO READ THE PROXY STATEMENT OR NOTICE REGARDING
THE PROPOSED MERGER (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) WHEN IT BECOMES AVAILABLE, BECAUSE
IT WILL CONTAIN IMPORTANT INFORMATION.
 
Contacts
 
Amalgamated Bank
 
Media:
 
Peter Neiman
Amalgamated Bank
PeterNeiman@amalgamatedbank.com
212-895-4455
 
Investors:
 
Jamie Lillis
Solebury Trout
shareholderrelations@amalgamatedbank.com
800-895-4172
 
Amalgamated Bank of Chicago
 
Jim Landenberger
Amalgamated Bank of Chicago
jlandenberger@aboc.com
312-822-3159

 



 

amalgamatedbank.com Member FDIC Amalgamated announces another perfect union September 2021 + amalgamatedbank.com Member FDIC

 



 

For Internal Use Only Safe Harbor Statements 2 INTRODUCTION On March 1 , 2021 (the “Effective Date”), Amalgamated Financial Corp . (the “Company” or “Amal” ) completed its holding company reorganization and acquired all of the outstanding stock of Amalgamated Bank (the “Bank”) . In this presentation, unless the context indicates otherwise, references to “we,” “us,” and “our” refer to the Company and the Bank . However, if the discussion relates to a period before the Effective Date, the terms refer only to the Bank . References to "Amalgamated Bank of Chicago" or "ABOC," if the context requires, refer to its subsidiaries and its parent company, "Amalgamated Investments Company" or "AIC . " FORWARD - LOOKING STATEMENTS This presentation contains forward - looking statements within the meaning of the Private Securities Litigation Reform Act, Sectio n 21E of the Securities Exchange Act of 1934, as amended. Any statement that does not describe historical or current facts is a forward - looking statement. These statements generally can be identified by forward - looking terminology, such as “plan,” “se ek to,” “outlook,” “guidance,” “may,” “will,” “anticipate,” “project,” “assume,” “approximately,” “focused,” “targeted,” “opportunity,” “should,” “would,” “believe,” “contemplate,” “expect,” “estimate,” “continue,” “initiatives,” and “intend,” as well as other sim ilar words and expressions of the future. These forward - looking statements include, but are not limited to, statements regarding the outlook and expectations of the Company with respect to its planned merger with AIC , the strategic and financial benefits of the merger, including the expected impact of the transaction on the combined compan y's scale, deposit franchise, growth and future financial performance, and the timing of the closing of the transaction. These forward - looking statements are subject to known and unknown risks, uncertainties and other factors, many of which are beyond our control and any or all of which could cause actual results to
differ materially from the results expressed or implied by such forward - looking statements. These risks and uncertainties include, but are not limited to: • the failure to obtain necessary regulatory approvals when expected or at all (and the risk that such approvals may result in the imposition of conditions that could adversely affect the combined company or the expected benefits of the transaction); • the failure of AIC to obtain shareholder approval, or the failure of either company to satisfy any of the other closing condi tio ns to the transaction on a timely basis or at all; • the occurrence of any event, change or other circumstances that could give rise to the right of one or both of the parties to te rminate the merger agreement; • the possibility that the anticipated benefits of the transaction, including anticipated cost savings and strategic gains, are no t realized when expected or at all, including as a result of the impact of, or problems arising from, the integration of the two companies or as a result of the strength of the economy, competitive factors in the areas where we and AIC do business, or as a result of other unexpected factors or events; • the impact of purchase accounting with respect to the transaction, or any change in the assumptions used regarding the assets pu rchased and liabilities assumed to determine their fair value; • diversion of management's attention from ongoing business operations and opportunities; • potential adverse reactions or changes to business or employee relationships, including those resulting from the announcement or completion of the transaction; • the outcome of any legal proceedings that may be instituted against us or AIC; • our integration of the businesses and operations of AIC, which may take longer than anticipated or be more costly than anticipated or have unanticipated adverse results; • business disruptions following the merger ; • other factors that may affect our future results including changes in asset quality and credit risk; the inability to sustain revenue and earnings growth; chan ges in interest rates and
capital markets; inflation; customer borrowing, repayment, investment and deposit practices; changes in general economic conditions, including due to the COVID - 19 pandemic; the impact, extent and ti ming of technological changes; capital management activities; and other actions of the Federal Reserve Board and legislative and regulatory actions and reforms. • the impact of competition with other financial institutions, many of which are larger and have greater resources, and fintech s, as well as changes in the competitive environment; • our ability to grow and retain low - cost core deposits and retain large, uninsured deposits; • any matter that would cause us to conclude that there was impairment of any asset, including intangible assets; • inability to comply with regulatory capital requirements, including those resulting from changes to capital calculation metho dol ogies, required capital maintenance levels or regulatory requests or directives; and • a failure in or breach of our operational or security systems or infrastructure, or those of third party vendors or other ser vic e providers, including as a result of unauthorized access, computer viruses, phishing schemes, spam attacks, human error, natural disasters, power loss and other security breaches, the risk of any of which could be exacerbated by employees and oth ers working remotely as a result of the effects of the COVID - 19 pandemic . Additional factors which could affect the forward - looking statements can be found in our Annual Report on Form 10 - K, Quarterly R eports on Form 10 - Q, and Current Reports on Form 8 - K filed with the SEC and available on the SEC’s website at www.sec.gov/. Forward - looking statements are based upon the current beliefs and expectations of management, and on information c urrently available to management. Annualized, pro forma, projected and estimated numbers are used for illustrative purpose only, are not forecasts and may not reflect actual results. We disclaim any obligation to update or revise any forwar d - l ooking statements contained in
this presentation, which speak only as of the date hereof, or to update the reasons why actual results could differ from those contained in or implied by such statements, whether as a result of new information, future ev ent s or otherwise, except as required by law .

 



 

For Internal Use Only Safe Harbor Statements 3 NON - GAAP FINANCIAL MEASURES This presentation contains certain non - GAAP financial measures including, without limitation, “Core Operating Revenue,” “Core Non - Interest Expense,” “Tangible Common Equity,” “Average Tangible Common Equity,” “Core Efficiency Ratio,” “Core Net Income,” “Core ROAA,” and “Core ROATCE . ” We believe these non - GAAP financial measures provide useful information to management and investors that is supplementary to our financial condition, results of operations and cash flows computed in accordance with GAAP . Specifically, we believe these non - GAAP financial measures (a) allow management and investors to better assess our performance by removing volatility that is associated with discrete items that are unrelated to our core business, and (b) enable a more complete understanding of factors and trends affecting our business . Non - GAAP financial measures, however, have inherent limitations, are not required to be uniformly applied, and are not audited . Accordingly, these non - GAAP financial measures should not be considered as substitutes for GAPP financial measures, and we strongly encourage investors to review the GAAP financial measures included in this presentation and not to place undue reliance on any single financial measure . In addition, because non - GAAP financial measures are not standardized, it may not be possible to compare the non - GAAP financial measures presented in this presentation with other companies’ non - GAAP financial measures having the same or similar names . As such, you should not view these disclosures as a substitute for results determined in accordance with GAAP, and they are not necessarily comparable to non - GAAP financial measures that other companies use . Reconciliations of non - GAAP financial disclosures to what we believe to be the most directly comparable GAAP measures found in this presentation are set forth in the final pages of this presentation and also may
be viewed on the bank’s website, amalgamatedbank . com . You should assume that all numbers presented are unaudited unless otherwise noted .

 



 

For Internal Use Only AMAL: Uniquely Positioned Business Model 4 NICHE TARGETED MISSION - BASED CUSTOMER SEGMENT AMERICA’S LARGEST SOCIALLY RESPONSIBLE BANK LABOR UNIONS • 30,000+ Labor Organizations • 14.6 million Americans • International, National and Local SUSTAINABILITY • Environmental action organizations • Sustainable businesses • Clean energy companies PHILANTHROPIES • $350bn in assets from progressive philanthropies • 1,300 private foundations SOCIAL ENTERPRISES • Multi - billion impact investing market • 1,800+ B - Corps NON - PROFITS • 1.5 million organizations • 11.7% of American wages POLITICAL ORGANIZATIONS • 19,500 Democratic candidates • Local, state and federal elections each year

 



 

For Internal Use Only Attractive Focus 5 Washington, D.C. New York City San Francisco Entry via Acquisition (1) Chicago Entry via Pending Acquisition Current Market Presence Targeted Expansion Market Unions Social Advocacy & Human Needs (SAHN) Values - Driven Philanthropies Target Customer Assets • Current footprint includes New York City, Washington D.C., and San Francisco • Expansion into Boston completed in March 2020 • Potential expansion markets: Chicago , Los Angeles, Philadelphia (1) Amalgamated Bank completed its acquisition of San Francisco based New Resource Bank on May 18, 2018 (2) Source: Next Street Segmented Growth Strategy study as of March 2016 commissioned by Amalgamated Bank; Target customer assets re present total market opportunity and does not exclude assets of existing Amalgamated Bank clients; includes progressive philanthropies, social advocacy and human needs organizations, and labor unions and excludes so cia l enterprises and political organizations $1.0 $4.6 $1.9 Target Customer Assets: $8bn (2) $13.2 $3.9 $0.9 Target Customer Assets: $18bn (2) Boston De Novo Entry $3.5 $2.5 $2.2 Target Customer Assets: $8bn (2) $13.8 $12.9 $12.9 Target Customer Assets: $40bn (2) $9.3 $4.4 $2.0 Target Customer Assets: $16bn (2)

 



 

For Internal Use Only Strategic Rationale of Transaction 6 CONSISTENT WITH GOAL OF CREATING A HIGH - PERFORMING BANK Strategic Rationale • Acquisition of ABOC solidifies AMAL’s position as Largest Socially Responsible Bank in the United States with $7.6bn in combined assets • ABOC is a unique bank operating within AMAL’s existing mission - based customer segments • Adds critical mass in Chicago as 3 rd largest US MSA • CRE and Construction Lending expertise with proven in - market operating performance • Joining ABOC Corporate and Institutional Trust business with AMAL’s Trust and Investment Management business creates a better operating platform • Greater scale and efficiencies from leveraging infrastructure increases ability to invest even more in talent, products, technology and risk management • Risk diversification of loans, markets and revenues improves AMAL’s fundamentals • Commitments to mission - focus is already engrained in combined employee base and governance structure Consistent with our Strategic Mission • We know what to do : Integration of ABOC is similar to work done in AMAL’s recent transformation in prior years • Conservative and compatible risk culture aligns with AMAL’s focus on risk - adjusted returns • Chicago MSA a target geography for expansion given the significant market opportunity with $18bn of target customer assets Financially Compelling • 17% accretive to 2023 earnings per share (fully phased - in cost savings) • 2.9 year earnback • ~20% internal rate of return • Robust pro forma risk - based capital ratios

 



 

For Internal Use Only Transaction Creates Significant Value 7 Note: All figures contemplate payment of contingent purchase price and associated payouts under management contracts, and ach iev ement of anticipated synergies (1) 2023 GAAP EPS accretion (assumes deal closes in Q4 - 2021) (2) Pro forma balance sheet estimated at close Strong Financial Metrics… ~17% GAAP EPS Accretion to AMAL (1) $7.6bn Combined Assets $3.7bn Gross Loans/Leases $6.8bn Total Deposits Franchise Scaled for Success (2) ~2 years EPS Pull Forward No Ownership Dilution (Cash Deal) 63% / 37% Balanced Asset Mix Commercial / Consumer 14% increase • Significant Diversification of Revenue & Credit Exposure • Strategic Distribution of Risk in NY / Chicago / CA • C&I and CRE balance improves Diversification & Risk Reduction 14% increase 16% increase $71.2bn AUM and Custody 28% 2.9 years TBV Earn - back … And A Robust Capital Position ~12% CET1 Ratio ~15% Total Capital Ratio ~7% TCE/TA Ratio ~7.5% Leverage Ratio increase

 



 

For Internal Use Only Key Highlights 8 • 99 year old Chicago banking franchise • Serving union customers since 1922 12.5% of loan portfolio 57.3% of deposit portfolio 97% of Institutional Trust AUM 900 Union Relationships • 79% of deposit relationships are over 10 years old • 59% non - interest bearing with <5% CDs • 9 BPS total cost of deposits • 87% of deposit accounts in Illinois • 96% of deposits in Illinois and states contiguous to Illinois • 13 BPS NPA / Assets • 1 OREO property • Only 6 COVID mods remain as of 6/30 • 5.4x credit mark / NPLs Rich Chicago History Core Deposit Portfolio Good Asset Quality • Investment Management • Master trust & custody • Corporate trust • 10 th largest Corporate Trustee (1) • Cash management/sweep • Variety of loan fee income Diverse Fee Income Product Suite Source: Company Documents (1) Thompson Reuters; by total dollar amount of issuances in 2019 (2) Based on the difference between estimated ABOC reserves at close and credit mark of 90bps 1 2 3 4

 



 

For Internal Use Only Snapshot 9 Dollars in Millions 12/31/18 12/31/19 12/31/20 6/30 YTD Balance Sheet Assets 915.8 930.7 1,082.4 950.1 Net Loans 459.0 492.0 505.7 511.0 Deposits 806.0 815.9 970.5 836.2 Tangible Common Equity 80.0 87.5 88.7 88.8 Balance Sheet Ratios Loans/ Deposits (%) 57.6% 61.1% 52.9% 62.1% TCE / TA (%) 8.74% 9.40% 8.20% 9.35% CET1 Ratio (%) 15.6% 16.3% 16.1% 16.8% Total Capital Ratio (%) 16.6% 17.4% 17.4% 18.0% Profitability Ratios Core ROAA (%) (2) 0.76% 1.06% 0.41% 0.36% Core ROATCE (%) (2) 8.2% 10.3% 3.9% 3.9% Net Interest Margin (%) 3.91% 4.36% 3.43% 2.92% Efficiency Ratio (%) 78.5% 74.0% 84.4% 85.8% Noninterest Inc/ Operating Rev (%) 40.6% 37.0% 39.5% 40.5% Asset Quality NPAs/ Loans + OREO (%) 1.93% 0.34% 0.25% 0.24% NCOs/ Avg Loans (%) 0.41% 0.26% 0.22% 0.17% CRE / TRBC (ex. OOC) (%) 292% 304% 328% 336% Demand Deposits 61.5% NOW & Other Trans. Accts 15.8% MMDA & Other Savings 18.8% Retail Time Deposits 1.2% Jumbo Time Deposits 2.7% Commercial and Industrial 4.9% Multifamily 29.2% Commercial Real Estate 44.0% Construction and Land Development 12.5% Residential Real Estate 9.3% Consumer and Other 0.1% Source: S&P Global Market Intelligence Note: All figures presented for Amalgamated Bank of Chicago Note: ABOC loan and deposit data as of 6/30/2021 per bank regulatory fillings; Retail Time Deposits < $100k and Jumbo Time De pos its >$100k (1) Loan balances and yield on loans adjusted for sale of the credit card business closed in 2021Q3 (2) Core Income excludes extraordinary items, non - recurring items and gains/losses on sale of securities FINANCIAL SNAPSHOT BRANCH LOCATIONS: CHICAGO & WARRENVILLE, IL LOANS HFI AND DEPOSIT COMPOSITION (1) Yield on Loans: 4.48% (1) Cost of IB Deposits: 0.09% $489mm $836mm FRANCHISE OVERVIEW • Founded in 1922 by Amalgamated Clothing Works of America, the same union that founded AMAL •
Holding Company: Amalgamated Investments Company • Provides a wide variety of products and services including lending, checking, savings, cash management and trust services • Trust business holds $2.4Bn in AUM, $13.0Bn in AUC and $40.2Bn in AUA

 



 

For Internal Use Only Transaction Terms and Assumptions 10 Transaction Structure Value to ABOC Shareholders Consideration Governance Key Assumptions Financing Acquisition of Amalgamated Investment Company (BHC of Amalgamated Bank of Chicago) Base Purchase Price: $97 million (1) plus Contingent Additional Purchase Price of up to $1.1 million assuming specific performance measures are achieved (“CAPP”, or “Earn - out”) Total Potential Value (assuming full payment of CAPP) of $98.1 million (1) plus additional management consulting agreements (see below) 100% Cash AMAL Bank Holding Company Board Representation: none Key Union and Customer Advisory Board: in formation Credit Mark: - 0.90% Accounting Marks: TRUPs: $1.5 million mark - down (credit to equity), Core Deposit Intangible: 0.40% Pre - Tax Deal Charges : $18.1 million Definitive Agreement does not have financing contingency Issuance of AT1 Capital and Tier 2 Capital modeled Management & Employees Up to $900k assuming achievement of same operating performance metrics in CAPP above 2 Key Employees: R.Wrobel , J.Landenberger Wide Retention Program Closing Anticipated close in fourth quarter 2021 Subject to customary regulatory approvals No AMAL shareholder vote required Synergies Cost Savings: 25% of ABOC’s G&A Expenses Optimize: Excess Liquidity allocation (cash into securities) (1) Base purchase price subject to minimum tangible common equity threshold where base purchase price may be reduced if closing t ang ible common equity is below threshold

 



 

For Internal Use Only Thorough Due Diligence Process 11 Credit Diligence Process • Hired external firm to assist in loan portfolio credit review • Significant involvement by both firm’s senior leadership Detailed Loan File Review • Review covering 50% of the loan balances including: o Largest loans o Lower rated loans o Riskier loan sectors ( eg : Construction, hotel) Diligence Focus Areas IN DEPTH REVIEW OF ENTERPRISE AND OPERATIONS Customer and Stakeholders Technology and Operations Finance, Tax, & Accounting Credit Diligence Human Resources Trust Credit Diligence Process Regulatory and Compliance Credit Diligence Detail

 



 

For Internal Use Only Leadership, Management, & Governance 12 AMAL BOARD OF DIRECTORS – REMAINS INTACT • Strong, majority independent board, consistent with public company standards CONTINUITY IN LEADERSHIP • AMAL leadership team to run pro forma company • Continued engagement from ABOC leadership – contingent value payments align incentives DIVERSIFIED OWNERSHIP BASE • Public listing simplifies access to capital markets AMAL WILL SEEK TO FORM AN ADVISORY BOARD FROM KEY ABOC CONSTITUENTS • Continued involvement with select members of ABOC board of directors • Commitment to stakeholder groups including customers and employees

 



 

For Internal Use Only Transaction Fits Our Disciplines 13 • Commitment to socially responsible banking • Enters Chicago market with scale • Previously identified expansion market • Easy to understand Customer / Product Fit • Opportunity to pursue broader ESG client base • No “stretch premium” • ~2 Year EPS Pull Forward • Achievable cost savings (25%) • Conservative credit mark • Realistic earnings contribution • Tactical deployment of capital Mission Alignment x Identified Market Opportunity Logical Market Segment Well Priced: Low P/TBV at 1.2x Meaningfully Accretive to EPS: 17% Manageable TBV Dilution: 2.9yrs Logical Assumptions Consistent with Guidance x x x x x x x • No surprise • Management depth to handle integration

 



 

For Internal Use Only Compelling Investment Thesis 14 • All cash transaction, no common share issuance Strong Operating Fit Avoid Ownership Dilution x • Low cost of deposits in nation’s 3rd largest MSA • Attractive loan yields • Deployable excess Liquidity • Better asset management business combined Conservative Risk Profile x • Strong credit history • Shared “Amalgamated” history AMAL Stock Valuation is Attractive x • Low P/TBV and relatively low P/E • Transaction delivers EPS growth • ~5bps improvement to ROAA; ~1% lower efficiency ratio (1) CAN CREATE VALUE FOR ALL STAKEHOLDERS Source: FactSet (1) Based on 2023 consensus estimated ROAA (0.75%) and efficiency ratio (63%) x

 



 

Supplemental Information

 



 

For Internal Use Only Pro Forma Deposit / Funding Composition 16 Demand Deposits 49.9% NOW & Other Trans. Accts 3.4% MMDA & Other Savings 42.4% Retail Time Deposits 1.4% Jumbo Time Deposits 2.9% Demand Deposits 61.5% NOW & Other Trans. Accts 15.8% MMDA & Other Savings 18.8% Retail Time Deposits 1.2% Jumbo Time Deposits 2.7% Demand Deposits 51.3% NOW & Other Trans. Accts 4.9% MMDA & Other Savings 39.5% Retail Time Deposits 1.3% Jumbo Time Deposits 2.9% Cost of Deposits: 0.10% Loans / Deposits: 53.7% Total: $5.9bn Total: $6.7bn Total: $836.2mm Cost of Deposits: 0.09% Loans / Deposits: 58.5% (1) Cost of Deposits: 0.10% Loans / Deposits: 54.3% AMAL Stand Alone ABOC Stand Alone Pro Forma Deposit Portfolio ($000) Amount% of Total Demand Deposits $2,948,718 49.9% NOW & Other Trans. Accts 200,758 3.4% MMDA & Other Savings 2,507,766 42.4% Retail Time Deposits 80,378 1.4% Jumbo Time Deposits 172,372 2.9% Total Deposits $5,909,992 100.0% Brokered Deposits $22,603 0.4% Deposit Portfolio ($000) Amount% of Total Demand Deposits $514,680 61.5% NOW & Other Trans. Accts 132,027 15.8% MMDA & Other Savings 157,478 18.8% Retail Time Deposits 9,739 1.2% Jumbo Time Deposits 22,278 2.7% Total Deposits $836,202 100.0% Brokered Deposits $5,069 0.6% Deposit Portfolio ($000) Amount% of Total Demand Deposits $3,463,398 51.3% NOW & Other Trans. Accts 332,785 4.9% MMDA & Other Savings 2,665,244 39.5% Retail Time Deposits 90,117 1.3% Jumbo Time Deposits 194,650 2.9% Total Deposits $6,746,194 100.0% Brokered Deposits $27,672 0.4% x x Source: S&P Global Market Intelligence as of 6/30/21 Note: Jumbo time deposits defined as time deposits > $100k (1) Loans / Deposits ratio adjusted for sale of the credit card business closed in 2021Q3.

 



 

For Internal Use Only Pro Forma Loan Composition 17 Loan Portfolio ($000) Amount% of Total Commercial and Industrial $23,971 4.9% Multifamily 143,086 29.2% Commercial Real Estate 215,280 44.0% Construction and Land Development 61,378 12.5% Residential Real Estate 45,321 9.3% Consumer and Other 301 0.1% Gross Loans & Leases $489,337 100.0% Reg. CRE Concentration (1) $340,486 69.6% as a % of Total Capital 335.5% Loan Portfolio ($000) Amount% of Total Commercial and Industrial $619,037 19.5% Multifamily 848,651 26.7% Commercial Real Estate 351,707 11.1% Construction and Land Development 42,303 1.3% Residential Real Estate 1,085,791 34.2% Consumer and Other 227,972 7.2% Gross Loans & Leases $3,175,461 100.0% Reg. CRE Concentration (1) $1,232,075 38.8% as a % of Total Capital 225.9% Commercial and Industrial 17.5% Multifamily 27.1% Commercial Real Estate 15.5% Construction and Land Development 2.8% Residential Real Estate 30.9% Consumer and Other 6.2% Commercial and Industrial 4.9% Multifamily 29.2% Commercial Real Estate 44.0% Construction and Land Development 12.5% Residential Real Estate 9.3% Consumer and Other 0.1% Commercial and Industrial 19.5% Multifamily 26.7% Commercial Real Estate 11.1% Construction and Land Development 1.3% Residential Real Estate 34.2% Consumer and Other 7.2% AMAL Stand Alone ABOC Stand Alone (2) Pro Forma Yield on Loans (2) : 4.48% Yield on Loans: 3.86% Yield on Loans: 3.77% Total: $3.2bn Total: $489.3mm Total: $3.7bn Source: S&P Global Market Intelligence as of 6/30/21 Note: AMAL has a PPP balance of 84,885 as of 6/30/21; ABOC has a PPP balance of 13,881 as of 6/30/21 (1) Sum of CRE NOO, Multi - Family and Construction & Development (2) Loan balances and yield on loans adjusted for sale of the credit card business closed in 2021Q3. x

 



 

For Internal Use Only Amalgamated Bank of Chicago: Asset Quality 18 Multifamily Loans 44% 1 - 4 Family Loans 56% Source: S&P Global Market Intelligence as of 6/30/21 Note: All figures adjusted for sale of the credit card business closed in 2021Q3. $363k $459k $822k of NPLs NONPERFORMING LOANS 0.17% 0.90% NPLs / Loans Gross Credit Mark CONSERVATIVE CREDIT MARK 5.4x

 



 

For Internal Use Only Trust Business Overview: 19 Amalgamated Financial Corp. • Amalgamated has provided trust and investment management services for over 40 years • Offers a wide range of trust, custody and investment management services, including asset safekeeping, corporate actions, income collections, proxy services, account transition, asset transfers, and conversion management • Rolling out a comprehensive suite of ESG focused products Amalgamated Bank of Chicago • Extensive constituency of union and government clients with long - standing relationships with Amalgamated Bank of Chicago • Key products include equity & fixed income investment, custodial, trustee, benefit payment services, and participant - directed investment programs • Steady financial performance with high degree of operating leverage as rates normalize and scale is added • Custody, investment management - 95% ERISA plans (pension, welfare/benefit, etc.) • $40.2Bn of corporate trust assets under administration as of the most recent quarter Pro Forma COMPLEMENTARY SOURCES OF FEE REVENUE • Expanded set of product offerings • Diversified business mix that now includes Corporate Trust • Opportunity to deepen relationships with current customers • 28% increase in institutional AUM/AUC

 



 

For Internal Use Only Amalgamated Bank 20 COMPANY OVERVIEW • NASDAQ: AMAL • Market Cap (1) : $449 million • Commercial Bank and Chartered Trust Company • Total Assets: $6.6 billion • $55.8 billion in assets under management and custody • Presence in New York City, Washington D.C., Boston and San Francisco DISTINCT HERITAGE Founded by a union nearly 100 years ago , Amalgamated supports financial equity by providing access to banking products and services UNIQUE BUSINESS MODEL Amalgamated focuses on profitability by deploying its low - cost deposit funding into lower risk assets, achieving attractive risk - adjusted returns Lower capital required from low - risk balance sheet creates opportunities for higher returns (1) As of 9/14/2021 Note: Financial information is as of or for the six months ended June 30, 2021 (annualized where appropriate), unless otherwi se noted AUTHENTIC BRAND Amalgamated impacts its communities through action . Amalgamated supports a $20 minimum wage, uses sustainable energy to power operations and has a workforce that is 60% minority and 60% female TARGETED CUSTOMER BASE Amalgamated serves specialized customer segments . Clients are drawn to Amalgamated for its values - based business practices and stay for the banking team’s expertise in critical areas FINANCIAL HIGHLIGHTS

 



 

For Internal Use Only Multiples and Pro Forma Impact 21 Transaction Value / Tangible Book Value 1.20x Transaction Value / 2022E Earnings 15.0x Transaction Value / 2023E Earnings 13.2x Transaction Value / 2023E Earnings + Cost Synergies 7.2x Estimated 2022E EPS Accretion 16.8% Estimated 2023E EPS Accretion 17.5% TBVPS Accretion / (Dilution) (5.3%) Tangible Book Value Earnback 2.9 years Internal Rate of Return ~20% IMPLIED TRANSACTION MULTIPLES (1) PRO FORMA IMPACT TCE/TA Ratio 6.9% Tier 1 Leverage Ratio 7.5% Common Equity Tier 1 Ratio 11.6% Total Risk - Based Capital Ratio 14.7% PRO FORMA CAPITAL RATIOS AT CLOSE (2) Note: Assumptions consistent with previous pages; Issuance of AT1 Capital and Tier 2 Capital modeled (1) Based on $97 million base purchase price without adjustment due to minimum Tangible Common Equity requirement (2) For illustrative purposes figures contemplate payment of contingent purchase price and associated payouts under management co ntr acts at close

 


