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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a small reporting company. See the definitions

of “large accelerated filer,” “accelerated filer,” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (check one)
 
 ¨ Large accelerated filer
 ¨ Accelerated filer
 ¨ Non-accelerated filer (do not check if a smaller reporting company)
 x Smaller reporting company

 
CALCULATION OF REGISTRATION FEE

 

Title of securities to be 
registered  

Amount to
be registered   

Proposed maximum
offering price per share 

(1)   

Proposed maximum
aggregate offering price 

(1)   

Amount of
registration fee

(2)  
Common Stock, without par value  250,000  $ 27.25  $ 6,812,500  $ 791.61 
 
(1) Estimated solely to determine the registration fee and based on the average of the high and low sales prices per share of Common Stock of NorthWest Indiana Bancorp on

May 26, 2015, as to shares not yet subject to options granted under the Plan, pursuant to Rule 457(c) and (h).
(2) Determined in accordance with Section 6(b) of the Securities Act at a rate of $116.20 per $1,000,000 of the proposed maximum aggregate offering price.
(3) Any additional shares of Common Stock to be issued as a result of stock dividends, stock splits, or similar transactions shall be covered by this Registration Statement as

provided in Rule 416.
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PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
Document(s) containing information specified by Part I of this Form S-8 Registration Statement, promulgated under the Securities Act of 1933, as amended (the “1933

Act”), will be sent or given to participants in the NorthWest Indiana Bancorp 2015 Stock Option and Incentive Plan (the “Plan”) as specified in Rule 428(b)(1) promulgated by
the Securities and Exchange Commission (the “Commission”) under the 1933 Act. Such document(s) are not being filed with the Commission but constitute (along with the
documents incorporated by reference into this Form S-8 Registration Statement (the “Registration Statement”) pursuant to Item 3 of Part II hereof), a prospectus that meets the
requirements of Section 10(a) of the 1933 Act.

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.  Incorporation of Documents by Reference.

 
The following documents are hereby incorporated by reference into this Registration Statement:

 
(1)           The annual report of NorthWest Indiana Bancorp (the “Registrant”) for the year ended December 31, 2014, filed with the Securities and Exchange Commission

(“SEC”) on Form 10-K on February 24, 2015;
 
(2)           Registrant’s quarterly report for the quarter ended March 31, 2015, filed with the SEC on Form 10-Q on April 24, 2015;
 
(3)           Current Reports on Form 8-K filed on January 15, 2015, February 27, 2015, March 20, 2015, and April 24, 2015;
 
(4)           All other reports filed pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 (the “1934 Act”) by the Registrant since December 31, 2014; and
 
(5)           The description of the capital stock of the Registrant set forth under the caption “Description of Capital Stock” contained in the Registrant’s definitive proxy

statement/prospectus dated March 23, 1994, filed with the Commission under Rule 424(b) under the Securities Act of 1933, as amended, on March 23, 1994, and all
amendments or reports filed for the purpose of updating such description.
 
All documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14, and 15(d) of the 1934 Act prior to the filing of a post-

effective amendment that indicates that all shares offered hereby have been sold or that deregisters all shares then remaining unsold, shall be deemed to be incorporated by
reference into this Registration Statement and to be a part thereof from the date they are filed.
 
Item 4.  Description of Securities.

 
Not applicable.

 
Item 5.  Interests of Named Experts and Counsel.

 
Not applicable.
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Item 6.  Indemnification of Directors and Officers.

 
IND. CODE § 23-1-37-1 et. seq. grants to each corporation broad powers to indemnify directors, officers, employees or agents against expenses incurred in certain

proceedings if the conduct in question was found to be in good faith and was reasonably believed to be in the corporation’s best interests. This statute provides, however, that
this indemnification should not be deemed exclusive of any other indemnification rights provided by the articles of incorporation, by-laws, resolution or other authorization
adopted by a majority vote of the voting shares then issued and outstanding.

 
Section 7.8 of Article VII of the Registrant’s Articles of Incorporation provides for indemnification of directors, officers, employees or agents of the Registrant against any

and all liabilities (including attorneys’ fees), judgments, penalties and fines (including excise taxes assessed with respect to employee benefit plans) incurred in any threatened,
pending or completed claim, action, suit or proceeding, whether civil, criminal, administrative or investigative, if the indemnified party acted in good faith and in a manner he
reasonably believed was in the best interest of the Registrant or, in certain cases, not opposed to the best interests of the Registrant and in the case of criminal actions or
proceedings he reasonably believed his conduct was lawful or had no reason to believe his conduct was unlawful. Such indemnification is required in cases where the directors
or officers are successful, on the merits or otherwise, in the defense of any such matter. Section 7.8 of Article VII also provides for the authority to purchase insurance with
respect thereto.

 
The Registrant also maintains directors’ and officers’ liability insurance.

 
Item 7.  Exemption from Registration Claimed.

 
Not applicable.

 
Item 8.  Exhibits.

 
The exhibits furnished with this registration statement are listed on page E-1.

 
Item 9.  Undertakings.

 
(a)   The undersigned Registrant hereby undertakes (1) to file, during any period in which offers or sales are being made, a post-effective amendment to this Registration

Statement (i) to include any prospectus required by Section 10(a)(3) of the 1933 Act; (ii) to reflect in the prospectus any facts or events arising after the effective date of the
Registration Statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the Registration Statement; (iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement; provided, however, that clauses (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included
in a post-effective amendment by those clauses is contained in periodic reports filed by the Registrant pursuant to Section 13 or 15(d) of the 1934 Act that are incorporated by
reference in the Registration Statement; (2) that, for the purpose of determining any liability under the 1933 Act, each such post-effective amendment shall be deemed to be a
new Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof;
and (3) to remove from registration by means of a post-effective amendment any of the securities being registered that remain unsold at the termination of the offering.

 
(b)   The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the 1933 Act, each filing of the Registrant’s annual report pursuant

to Section 13(a) or Section 15(d) of the 1934 Act that is incorporated by reference in the Registration Statement shall be deemed to be a new Registration Statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(c)   Insofar as indemnification for liabilities arising under the 1933 Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the

foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission, such indemnification is against public policy as expressed in the
1933 Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or
paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the 1933 Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on

Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Munster, and the State of
Indiana, on this 29th day of May, 2015.

 
 NORTHWEST INDIANA BANCORP
   
 By /s/ David A. Bochnowski
  David A. Bochnowski
  Chairman of the Board and Chief Executive Officer

 
Each person whose signature appears below hereby constitutes and appoints David A. Bochnowski, Robert T. Lowry, and Leane E. Cerven, and each of them, his true and

lawful attorney-in-fact and agent, with full power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement on Form S-8 and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission under the Securities Act of 1933.

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities and on the dates

indicated.
 

 Signatures  Title  Date
      
(1) Principal Executive Officer:     
    )  
    )  
 /s/ David A. Bochnowski  Chairman and Chief )  
 David A. Bochnowski  Executive Officer )  
    )  
    )  
    )  
(2) Principal Financial and   )  
 Accounting Officer:   ) May 29, 2015
    )  
    )  
    )  
   Executive Vice President, Chief )  
 /s/ Robert T. Lowry  Financial Officer and Treasurer )  
 Robert T. Lowry   )  
    )  
    )  
    )  
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(3) A Majority of the Board of   )  
 Directors:   )  
    )  
 /s/ Benjamin J. Bochnowski  Director )  
 Benjamin J. Bochnowski   )  
    )  
    )  
 /s/ David A. Bochnowski  Director )  
 David A. Bochnowski   )  
    )  
    )  
 /s/ Donald P. Fesko  Director )  
 Donald P. Fesko   )  
    )  
    )  
 /s/ Edward J. Furticella  Director )  
 Edward J. Furticella   )  
    )  
    )  
 /s/ Danette Garza  Director )  
 Danette Garza   )  
    )  
    )  
 /s/ Joel Gorelick  Director ) May 29, 2015
 Joel Gorelick   )  
    )  
    )  
 /s/ Amy W. Han  Director )  
 Amy W. Han   )  
    )  
    )  
 /s/ Kenneth V. Krupkinski  Director )  
 Kenneth V. Krupkinski   )  
    )  
      
 /s/ Stanley E. Mize  Director )  
 Stanley E. Mize   )  
    )  
    )  
 /s/ Anthony M. Puntillo  Director )  
 Anthony M. Puntillo   )  
    )  
    )  
 /s/ James L. Wieser  Director )  
 James L. Wieser   )  
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INDEX TO EXHIBITS

 
Exhibit No.  Description

 
4.1  Articles of Incorporation of the Registrant are incorporated by reference to Exhibit 3(i) to the Registrant’s Registration Statement on Form S-4 filed March

3, 1994, File No. 33-76038.
   

4.2  By-Laws of the Registrant are incorporated by reference to Exhibit 3.2 to the Registrant’s Form 10-K filed February 24, 2015.
   
5  Opinion of Barnes & Thornburg as to the legality of the securities being registered.
   

23.1  Consent of Plante & Moran, PLLC.
   

23.2  Consent of Barnes & Thornburg LLP (included as part of Exhibit 5).
   

24  Power of Attorney (set forth on page S-1 of this Registration Statement).
   

99  NorthWest Indiana Bancorp 2015 Stock Option and Incentive Plan (incorporated by reference to Exhibit 10.1 to Registrant’s Form 8-K filed on April 24,
2015.
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Exhibit 5

 
May 29, 2015

 
NorthWest Indiana Bancorp
9204 Columbia Avenue
Munster, Indiana 46321
 
Ladies and Gentlemen:
 

You have requested our opinion in connection with the Registration Statement on Form S-8 (the “Registration Statement”) of NorthWest Indiana Bancorp (the
“Corporation”), relating to the offer and sale of 250,000 shares of the Common Stock, without par value, of the Corporation under the NorthWest Indiana Bancorp 2015 Stock
Option and Incentive Plan adopted by the Board of Directors of the Corporation on February 27, 2015, and by the Corporation’s shareholders on April 24, 2015 (the “Plan”). In
connection with your request, we have made such examination of the corporate records and proceedings of the Corporation and considered such questions of law and taken such
further action as we deemed necessary or appropriate to enable us to render this opinion.

 
Based upon such examination, we are of the opinion that when the Common Stock has been purchased and the purchase price therefor has been paid as contemplated

by the Plan and as described in the Registration Statement, as the same may be amended, and when the Corporation has complied with the Securities Act of 1933, as amended,
and with the securities laws of the State of Indiana and all other jurisdictions in which the Common Stock is to be sold pursuant to the exercise of stock options granted under
the Plan, the Common Stock will be legally issued, fully paid and nonassessable.

 
We consent to the filing of this opinion as Exhibit 5 to the Registration Statement. In giving this consent, however, we do not admit that we are in the category of

persons whose consent is required under Section 7 of the Securities Act of 1933 or the Rules and Regulations of the Securities and Exchange Commission thereunder.
 

 Very truly yours,
  
 

  
 BARNES & THORNBURG LLP
 

 



 
Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We consent to the incorporation by reference in this registration statement on Form S-8 of NorthWest Indiana Bancorp of our report dated February 23, 2015, on our

audits of the consolidated financial statements of NorthWest Indiana Bancorp as of December 31, 2014 and 2013 and for the years then ended, appearing in the Company’s
Annual Report on Form 10-K.
 
/s/ Plante & Moran, PLLC  
Plante & Moran, PLLC  
Chicago, Illinois  
May 29, 2015  
 

 


