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NON-SOLICITATION AND NON-DISCLOSURE AGREEMENT

This Non-Solicitation and Non-Disclosure Agreement (the “Agreement”), is made this          day of                     , 2018, by and

among GEORGE CVACK (the “Executive”), NORTHWEST INDIANA BANCORP (the “Holding Company”), and PEOPLES BANK SB (the

“Bank”). The Holding Company, the Bank, and their affiliated entities are collectively referred to herein as “NWIN.”

RECITALS

WHEREAS, Executive previously served as the [●] of First Personal Bank or one or more of its affiliates (“FPB”), including First

Personal Financial Corp. (“First Personal”). First Personal and FPB are collectively referred to herein as the “First Personal

Entities;” and

WHEREAS, First Personal and the Holding Company have entered into an Agreement and Plan of Merger (the “Merger

Agreement”) whereby First Personal will merge with and into the Holding Company (the “Merger”). The combined entities,

operations, and assets of NWIN and the First Personal Entities after the Merger are referred to herein as the “Company;” and

WHEREAS, the Executive will be an employee of the Bank for a period of time after the Merger, and may receive certain other

payments or benefits as a result of the Merger; and

WHEREAS, as a condition to its agreement to consummate the Merger under the terms of the Merger Agreement and the continued

employment of the Executive, NWIN has requested that the Executive agree to certain restrictions, covenants, and agreements, as set

forth in this Agreement in order to protect the Company’s business interests and goodwill, as well as its confidential and proprietary

information; and

WHEREAS, the Executive, in consideration of the benefits of the Merger to the Executive, including but not limited to the continued

employment of the Executive, has agreed to execute and deliver this Agreement.

NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants, agreements, and obligations contained

herein, and subject to and effective only upon the consummation of the Merger, and for other good and valuable consideration, the

receipt, legal adequacy and sufficiency of which are hereby acknowledged, the parties agree as follows:

Section 1.    Contingency. This Agreement shall be contingent on the consummation of the Merger. If the Merger is not

consummated for any reason, this Agreement will be null and void as of the date of the public announcement of the cancellation of

the intent to consummate the Merger.

Section 2.    Definitions.
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(a)    Confidential Information. For purposes of this Agreement, the term “Confidential Information” means any and all:

(i)    materials, records, data, documents, lists, writings, and information (whether in writing, printed, verbal, electronic,

computerized, on disk or otherwise) relating or referring in any manner to the business, operations, affairs, financial condition, results

of operation, cash flow, assets, liabilities, sales, revenues, income, estimates, projections, policies, strategies, techniques, methods,

products, developments, suppliers, relationships, and/or customers of the First Personal Entities, NWIN, the Company, or any

affiliate of any of them that are not generally known by the public at large and/or which provide the Company with a competitive

advantage;

(ii)    “trade secrets” of the First Personal Entities, NWIN, the Company, or any affiliate of any of them, as defined under Indiana

law; and

(iii)    any and all copies, summaries, analyses, and extracts which relate or refer to or reflect any of the items set forth in (i) or (ii)

above. The Executive agrees that all Confidential Information is confidential and is and at all times will remain the property of

NWIN.

Section 3.    Access to and Return of Confidential Information.

(a)    The Executive understands, acknowledges, and agrees that during the course of his employment with the Company he has

gained or will gain information regarding, knowledge of, and familiarity with the Confidential Information of the Company and that

if the Confidential Information was disclosed by the Executive, NWIN would suffer irreparable damage and harm. The Executive

understands, acknowledges, and agrees that the Confidential Information derives substantial economic value from, among other

reasons, not being known or readily ascertainable by proper means by others who could obtain economic value therefrom upon

disclosure. The Executive acknowledges and agrees that NWIN uses reasonable means to maintain the secrecy and confidentiality of

the Confidential Information.

(b)    The Executive covenants and agrees:

(i)    to keep all Confidential Information subject to NWIN’s custody and control and to promptly return to NWIN all Confidential

Information that is still in the Executive’s possession or control at the termination of the Executive’s employment with NWIN; and

(ii)    promptly upon termination of the Executive’s employment with NWIN, to return to NWIN, at NWIN’s principal office, all

vehicles, equipment, computers, credit cards, and other property of the Company and to cease using any of the foregoing.

Section 4.    Restrictive Covenants.

(a)    Non-Solicitation. The Executive covenants that, during the Executive’s employment with NWIN and for a period of 18 months

following the date of termination of his employment with NWIN, the Executive shall not: (i) directly recruit any person who is an

employee of Peoples Bank; (ii) solicit, encourage, or induce any such employee to leave Peoples Bank’s employ; or (iii) solicit,

encourage, or induce any customer of Peoples Bank to cease doing or reduce such customer’s level of business with Peoples Bank.
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(b)    Non-Disclosure. At all times during and after the termination of his employment, the Executive shall not (i) directly or

indirectly disclose, provide, or discuss any Confidential Information with or to any person other than those directors, officers,

employees, representatives, and agents of NWIN who need to know such Confidential Information for a proper corporate purpose,

and (ii) directly or indirectly use any Confidential Information (A) to compete against NWIN, or (B) for the Executive’s own benefit

or for the benefit of any person or entity other than NWIN.

Section 5.    Periods of Noncompliance and Reasonableness of Periods. The restrictions and covenants contained in Section 4 shall

be deemed not to run during all periods of noncompliance, the intention of the parties hereto being to have such restrictions and

covenants apply during the term of this Agreement and for the full periods specified in Section 4. The parties hereto understand,

acknowledge, and agree that the restrictions and covenants contained in Section 4 are reasonable in view of the nature of the business

in which the Company is engaged, the Executive’s position with the Company and the Executive’s advantageous knowledge of and

familiarity with the business, operations, affairs, employees, and customers of the Company.

The restrictions and covenants contained in Section 4 are essential terms and conditions to NWIN entering into this Agreement, and

shall be construed as independent of any other provision in this Agreement. The existence of any claim or cause of action the

Executive has against the Company, whether predicated on this Agreement or otherwise, shall not constitute a defense to the

enforcement by the Bank or the Holding Company of these covenants.

NWIN’s obligation to pay any amounts otherwise payable to the Executive pursuant to this Agreement or any other agreement or

arrangement shall immediately terminate in the event that the Executive breaches any of the provisions of Section 4. Notwithstanding

the foregoing:

(a)    the covenants of the Executive set forth in Section 4 shall continue in full force and effect and be binding upon the Executive;

(b)    the Bank and the Holding Company shall each be entitled to the remedies specified in Section 6; and

(c)    the Bank and the Holding Company shall each be entitled to its damages, costs, and expenses (including, without limitation,

reasonable attorneys’ fees and expenses) resulting from or relating to the Executive’s breach of any of the provisions of Section 4.

Section 6.    Remedies. The Executive agrees that NWIN shall suffer irreparable damage and injury and shall not have an adequate

remedy at law in the event of any actual, threatened, or attempted breach by the Executive of any provision of Section 4.

Accordingly, in the event of a breach or a threatened or attempted breach by the Executive of any provision of Section 4, in addition

to all other remedies to which NWIN is entitled at law, in equity, or otherwise, it may be entitled to a temporary restraining order and

a permanent injunction or a
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decree of specific performance of any provision of Section 4. The foregoing remedies shall not be deemed to be the exclusive rights

or remedies of NWIN for any breach of or noncompliance with this Agreement by the Executive but shall be in addition to all other

rights and remedies available to it at law, in equity, or otherwise.

Section 7.    Severability. In case any one or more of the provisions (or any portion thereof) contained herein will, for any reason, be

held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other

provision of this Agreement, but this Agreement shall be construed as if such invalid, illegal, or unenforceable provision or

provisions (or portion thereof) had never been contained herein. If any provision of this Agreement shall be determined by a court of

competent jurisdiction to be unenforceable because of the provision’s scope, duration, or other factor, then such provision shall be

considered divisible and the court making such determination shall have the power to reduce or limit (but not increase or make

greater) such scope, duration, or other factor or to reform (but not increase or make greater) such provision to make it enforceable to

the maximum extent permitted by law, and such provision shall then be enforceable against the appropriate party hereto in its

reformed, reduced, or limited form; provided that, a provision shall be enforceable in its reformed, reduced, or limited form only in

the particular jurisdiction in which a court of competent jurisdiction makes such determination.

Section 8.    Effect of Headings. The descriptive headings of the Sections and, where applicable, subsections, of this Agreement are

inserted for convenience and identification only and do not constitute a part of this Agreement for purposes of interpretation.

Section 9.    Controlling Law. Except to the extent superseded by the laws of the United States, the laws of the State of Indiana,

without reference to the choice of law principles thereof, shall be controlling in all matters relating to this Agreement.

Section 10.    Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an

original, but all of which collectively shall constitute one and the same instrument.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on the day and year first above written.

 
PEOPLES BANK SB   NORTHWEST INDIANA BANCORP

By:                                                                                                 By:                                                                                               

Benjamin J. Bochnowski   Benjamin J. Bochnowski
Chief Executive Officer   Chief Executive Officer

EXECUTIVE   

        

George Cvack    
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