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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or
an emerging growth company. See the definitions of "large accelerated filer," "accelerated filer," "smaller reporting company" and "emerging
growth company" in Rule 12b-2 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"):
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Non-accelerated filer ☐ (Do not check if a smaller reporting company)
Emerging growth company ☒
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Common stock, par value $0.01
per share
305,497 (2)
$14.80(4)
$4,521,356
$563
Stock Options
218,212 (3)
N/A (5)
_________________________
(1) Together with an indeterminate number of additional shares that may be necessary to adjust the number of shares reserved for issuance
pursuant to the HV Bancorp, Inc. 2018 Equity Incentive Plan (the "Equity Plan") as a result of a stock split, stock dividend or similar
adjustment of the outstanding common stock of HV Bancorp, Inc. (the "Company") pursuant to 17 C.F.R. Section 230.416(a) under the
Securities Act of 1933, as amended (the "Securities Act").
(2) Represents the number of shares of common stock reserved for issuance under the Equity Plan for any grants of stock options and restricted
stock.
(3) Represents the number of stock options reserved for issuance under the Equity Plan for any future grants of stock options.
(4) Determined pursuant to 17 C.F.R. Section 230.457(h)(1) of the Securities Act.
(5) Pursuant to 17 C.F.R. Section 230.457(h)(3) of the Securities Act, no registration fee is required to be paid.

________________________
This Registration Statement shall become effective upon filing in accordance with Section 8(a) of the Securities Act of 1933 and 17 C.F.R.
§ 230.462.

PART I.
Items 1 and 2. Plan Information, and Registrant Information and Employee Plan Annual Information
The documents containing the information specified in Part I of Form S-8 have been or will be sent or given to participants in the Equity
Plan as specified by Rule 428(b)(1) promulgated by the Securities and Exchange Commission (the "Commission") under the Securities Act.
Such documents are not being filed with the Commission, but constitute (along with the documents incorporated by reference into this
Registration Statement pursuant to Item 3 of Part II hereof) a prospectus that meets the requirements of Section 10(a) of the Securities Act.
PART II.
Item 3. Incorporation of Documents by Reference
The following documents previously or concurrently filed with the Commission are hereby incorporated by reference in this Registration
Statement:
a)
The Company's Annual Report on Form 10-K for the year ended June 30, 2017 (File No. 001-37981), filed with the Commission
on September 28, 2017 pursuant to Section 13(a) of the Securities Exchange Act of 1934, as amended (the "Exchange Act");
b)
All other reports filed by the Company pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the year
covered by the Annual Report on Form 10-K referred to in (a) above; and
c)
The description of the Company's common stock contained in the Registration Statement on Form 8-A filed with the
Commission on January 11, 2017 to register the Company's common stock under the Exchange Act (Commission File No. 001-37981).
All documents subsequently filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Exchange
Act, after the date hereof, and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or
which deregisters all securities then remaining unsold, shall be deemed incorporated by reference into this Registration Statement and to be a part
thereof from the date of the filing of such documents. Any statement contained in the documents incorporated, or deemed to be incorporated, by
reference herein or therein shall be deemed to be modified or superseded for purposes of this Registration Statement and the prospectus to the
extent that a statement contained herein or therein or in any other subsequently filed document which also is, or is deemed to be, incorporated by
reference herein or therein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as
so modified or superseded, to constitute a part of this Registration Statement and the prospectus.
All information appearing in this Registration Statement and the prospectus is qualified in its entirety by the detailed information,
including financial statements, appearing in the documents incorporated herein or therein by reference.
Item 4. Description of Securities
Not applicable.
Item 5. Interests of Named Experts and Counsel
None.

Item 6. Indemnification of Directors and Officers
Article 6 of the Bylaws of HV Bancorp, Inc. (the "Corporation" for purposes of this Item 6) and Article 8 of the Articles of Incorporation
of the Corporation set forth circumstances under which directors, officers, employees and agents of the Corporation may be insured or indemnified
against liability which they incur in their capacities as such:
ARTICLE VI
INDEMNIFICATION
6.1 Persons Covered. Subject to, and in accordance with, the provisions of this Article VI, the Corporation shall indemnify any person who
was or is a party or is threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, including actions by or in
the right of the Corporation, whether civil, criminal, administrative, or investigative, by reason of the fact that such person is or was a director,
officer, employee, fiduciary, trustee, or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee, fiduciary, trustee, or agent of another corporation, partnership, joint venture, trust, or other enterprise.
6.2 Derivative Actions.
(a) In the case of a threatened, pending, or completed action or suit by or in the right of the Corporation against a person named in
Section 6.1 by reason of such person holding a position named in Section 6.1, the Corporation shall indemnify such person if such person satisfies
the standard in Section 6.2(b), for expenses (including attorneys' fees) actually and reasonably incurred by such person in connection with the
defense or settlement of the action or suit.
(b) In the case of a threatened, pending, or completed action or suit by or in the right of the Corporation, a person named in Section 6.1
shall be indemnified only if:
(1) such person is successful on the merits or otherwise; or
(2) such person acted in good faith in the transaction that is the subject of the suit or action, and in a manner reasonably
believed to be in, or not opposed to, the best interests of the Corporation. However, such person shall not be indemnified in respect of any claim,
issue, or matter as to which such person has been adjudged liable to the Corporation unless (and only to the extent that) the court of common
pleas or the court in which the suit was brought shall determine, upon application, that despite the adjudication of liability but in view of all the
circumstances, such person is fairly and reasonably entitled to indemnity for such expenses as the court shall deem proper.

6.3 Third-Party Actions.
(a) In case of a threatened, pending, or completed suit, action, or proceeding (whether civil, criminal, administrative, or investigative),
other than a suit by or in the right of the Corporation, together hereafter referred to as a third-party action, against a person named in Section 6.1
by reason of such person holding a position named in Section 6.1, the Corporation shall indemnify such person if such person satisfies the
standard in Section 6.3(b), for amounts actually and reasonably incurred by such person in connection with the defense or settlement of the thirdparty action, including, but not limited to (i) expenses (including attorneys' fees), (ii) amounts paid in settlement, (iii) judgments, and (iv) fines.
(b) In case of a third-party action, a person named in Section 6.1 shall be indemnified only if:
(1) such person is successful on the merits or otherwise; or
(2) such person acted in good faith in the transaction that is the subject of the third-party action and in a manner such person
reasonably believed to be in, or not opposed to, the best interests of the Corporation and, with respect to any criminal action or proceeding, such
person had no reasonable cause to believe such person's conduct was unlawful. The termination of a third-party action by judgment, order,
settlement, conviction, or upon a pleas of nolo contendere or its equivalent shall not, in itself, create a presumption that the person failed to satisfy
the standard of this Section 6.3(b).
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6.4 Determination That Standard Has Been Met. A determination that the standard of either Section 6.2(b) or 6.3(b) has been satisfied may be
made by a court, or, except as stated in the record sentence of Section 6.2(b), the determination may be made by:
(1) the Board of Directors by a majority vote of a quorum consisting of directors of the Corporation who were not parties to the
action, suit, or proceeding;
(2) if such a quorum is not obtainable or if obtainable and a majority of a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion; or
(3) the shareholders of the Corporation.
6.5 Proration. Anyone making a determination under Section 6.4 may determine that a person has met the standard as to some matters but
not as to others, and may reasonably prorate amounts to be indemnified.
6.6 Advancement of Expenses. Reasonable expenses incurred by a director, officer, employee, or agent of the Corporation in defending a
civil or criminal action, suit, or proceeding described in Section 6.1 may be paid by the Corporation in advance of the final disposition of such
action, suit, or proceeding upon receipt of an undertaking by or on behalf of such person to repay such amount if it shall ultimately be determined
that the person is not entitled to be indemnified by the Corporation.
6.7 Other Rights. The indemnification and advancement of expenses provided by or pursuant to this Article VI shall not be deemed exclusive
of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any insurance or other agreement,
vote of shareholders or directors, or otherwise, both as to actions in their official capacity and as to actions in another capacity while holding an
office, and shall continue as to a person who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such person.
6.8 Insurance. The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee, director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, against any
liability asserted against such person and incurred by such person in any such capacity, or arising out of such person's status as such, whether or
not the Corporation would have the power to indemnify such person against such liability under the provisions of this Article VI.
6.9 Security Fund; Indemnity Agreements. By action of the Board of Directors (notwithstanding their interest in the transaction), the
Corporation may create and fund a trust fund or fund of any nature, and may enter into agreements with its officers, directors, employees, and
agents for the purpose of securing or insuring in any manner its obligation to indemnify or advance expenses provided for in this Article VI.
6.10 Modification. The duties of the Corporation to indemnify and to advance expenses to any person as provided in this Article VI shall be
in the nature of a contract between the Corporation and each such person, and no amendment or repeal of any provision of this Article VI, and no
amendment or termination of any trust fund or other fund created pursuant to Section 6.9 hereof, shall alter to the detriment of such person the
right of such person to the advancement of expenses or indemnification related to a claim based on an act or failure to act which took place prior to
such amendment, repeal, or termination.
6.11 Proceedings Initiated by Indemnified Persons. Notwithstanding any other provision in this Article VI, the Corporation shall not
indemnify a director, officer, employee, or agent for any liability incurred in an action, suit, or proceeding initiated by (which shall not be deemed to
include counter-claims or affirmative defenses) or participated in as an intervenor or amicus curiae by the person seeking indemnification unless
such initiation of or participation in the action, suit, or proceeding is authorized, either before or after its commencement, by the affirmative vote of
a majority of the directors then in office.
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6.12 Savings Clause. If this Article VI or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then
the Corporation shall nevertheless indemnify each director, officer, employee, and agent of the Corporation as to costs, charges, and expenses
(including attorneys' fees), judgments, fines, and amounts paid in settlement with respect to any action, suit, or proceeding, whether civil, criminal,
administrative, or investigative, including an action by or in the right of the Corporation, to the fullest extent permitted by any applicable portion of
this Article VI that shall not have been invalidated and to the fullest extent permitted by applicable law.
If the laws of the Commonwealth of Pennsylvania are amended to permit further indemnification of the directors, officers, employees, and
agents of the Corporation, then the Corporation shall indemnify such persons to the fullest extent permitted by law. Any repeal or modification of
this Article VI by the Board of Directors or the shareholders of the Corporation shall not adversely affect any right or protection of a director,
officer, employee, or agent existing at the time of such repeal or modification.
ARTICLE VIII
LIABILITY OF DIRECTORS AND OFFICERS
The personal liability of the directors and officers of the Corporation for monetary damages for conduct in their capacities as such shall be
eliminated to the fullest extent permitted by the PBCL as it exists on the effective date of these Articles of Incorporation or as such law may be
thereafter in effect. No amendment, modification or repeal of this Article VIII, nor the adoption of any provision of these Articles of Incorporation
inconsistent with this Article VIII, shall adversely affect the rights provided hereby with respect to any claim, issue or matter in any proceeding
that is based in any respect on any alleged action or failure to act occurring prior to such amendment, modification, repeal or adoption.

Item 7. Exemption From Registration Claimed.
Not applicable.
Item 8.

Exhibits.

Regulation S-K
Exhibit Number

Reference to Prior Filing or
Exhibit No. Attached Hereto

Document

4

Form of Common Stock Certificate

*

5

Opinion of Luse Gorman, PC

Attached as Exhibit 5

10.1

HV Bancorp, Inc. 2018 Equity Incentive Plan

**

10.2

Form of Restricted Stock Award Agreement

***

10.3

Form of Incentive Stock Option Award Agreement

***

10.4

Form of Non-Qualified Stock Option Award Agreement

***

23.1

Consent of Luse Gorman, PC

Contained in Exhibit 5

23.2

Consent of Independent Registered Public Accounting Firm

Attached as Exhibit 23.2

Power of Attorney

Contained on Signature Page

24

4

_________________________
* Incorporated by reference to Exhibit 4 to the Registration Statement on Form S-1 (File No. 333-213537) originally filed by the Company under
the Securities Act with the Commission on September 8, 2016, and all amendments or reports filed for the purpose of updating such
description.
** Incorporated by reference to Appendix A to the definitive proxy statement for the Special Meeting of Stockholders of HV Bancorp, Inc. (File
No. 001-37981), filed by the Company under the Exchange Act on May 9, 2018.
***

Incorporated by reference to Exhibits 10.2, 10.3 and 10.4 of the Current Report on Form 8-K (File No. 001-37981) filed by the Company
under the Exchange Act on June 18, 2018.

Item 9. Undertakings
The undersigned registrant hereby undertakes:
1.
To file, during any period in which offers or sales are being made, a post-effective amendment to the Registration Statement 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;
2.
That, for the purpose of determining any liability under the Securities 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;
3.
To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering;
4.
That, for purposes of determining any liability under the Securities Act, each filing of the registrant's annual report pursuant to
Section 13(a) or 15(d) of the Exchange 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;
5.
The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933,
each filing of the registrant's annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended) 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; and
6.
Insofar as indemnification for liabilities arising under the Securities 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 Securities 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
Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
The Registrant. Pursuant to the requirements of the Securities Act of 1933, as amended, 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 Village of Huntingdon Valley, Commonwealth of Pennsylvania, on June 20, 2018.
HV BANCORP, INC.

By: /s/ Travis J. Thompson
Travis J. Thompson
Chairman, President and Chief Executive Officer
(Duly Authorized Representative)
POWER OF ATTORNEY
We, the undersigned directors and officers of HV Bancorp, Inc. (the "Company") hereby severally constitute and appoint Travis J.
Thompson, as our true and lawful attorney and agent, to do any and all things in our names in the capacities indicated below which said Travis J.
Thompson may deem necessary or advisable to enable the Company to comply with the Securities Act of 1933, as amended, and any rules,
regulations and requirements of the Securities and Exchange Commission, in connection with the registration of shares of common stock to be
issued upon the exercise of stock options and the award of restricted stock under the HV Bancorp, Inc. 2018 Equity Incentive Plan, including
specifically, but not limited to, power and authority to sign for us in our names in the capacities indicated below the registration statement and any
and all amendments (including post-effective amendments) thereto; and we hereby approve, ratify and confirm all that said Travis J. Thompson
shall do or cause to be done by virtue thereof.
Pursuant to the requirements of the Securities Act, this Registration Statement on Form S-8 has been signed by the following persons in
the capacities and on the date indicated.

Signatures

Title

Date

/s/ Travis J. Thompson
Travis J. Thompson

Chairman, President and Chief Executive Officer
(Principal Executive Officer)

June 20, 2018

/s/ Joseph C. O'Neill, Jr.
Joseph C. O'Neill, Jr.

Executive Vice President and
Chief Financial Officer
(Principal Financial and Principal Accounting
Officer)

June 20, 2018

___________________
Carl Asplundh, III

Director

Signatures

Title

Date

/s/ John D. Behm
John D. Behm

Director

June 20, 2018

/s/ Scott W. Froggatt
Scott W. Froggatt

Director

June 20, 2018

/s/ Joseph F. Kelly
Joseph F. Kelly

Director

June 20, 2018

/s/ Robert J. Marino
Robert J. Marino

Director

June 20, 2018

(Back To Top)

Section 2: EX-5 (OPINION OF LUSE GORMAN, PC)

LUSE GORMAN, PC
ATTORNEYS AT LAW
5335 WISCONSIN AVENUE, N.W., SUITE 780
WASHINGTON, D.C. 20015
TELEPHONE (202) 274-2000
FACSIMILE (202) 362-2902
www.luselaw.com

June 20, 2018
Board of Directors
HV Bancorp, Inc.
3501 Masons Mill Road, Suite 401
Huntingdon Valley, PA 19006
Re:

HV Bancorp, Inc. - Registration Statement on Form S-8

Members of the Board of Directors:
You have requested the opinion of this firm as to certain matters in connection with the registration of 305,497 shares of common stock,
$0.01 par value per share (the "Shares"), of HV Bancorp, Inc. (the "Company") to be issued pursuant to the HV Bancorp, Inc. 2018 Equity Incentive
Plan (the "Equity Plan").
In rendering the opinion expressed herein, we have reviewed the Articles of Incorporation of the Company, the Equity Plan, the
Company's Registration Statement on Form S-8 (the "Form S-8"), as well as resolutions of the board of directors of the Company and applicable
statutes and regulations governing the Company. We have assumed the authenticity, accuracy and completeness of all documents in connection
with the opinion expressed herein. We have also assumed the legal capacity and genuineness of the signatures of persons signing all documents
in connection with which the opinions expressed herein are rendered.
Based on the foregoing, we are of the following opinion:
Following the effectiveness of the Form S-8, the Shares of the Company, when issued in accordance with the terms and conditions of the
Equity Plan, will be legally issued, fully paid and non-assessable.

This opinion has been prepared solely for the use of the Company in connection with the preparation and filing of the Form S-8, and shall
not be used for any other purpose or relied upon by any other person without the prior express written consent of this firm. We hereby consent to
the use of this opinion in the Form S-8.
Very truly yours,

/s/ Luse Gorman, PC
LUSE GORMAN, PC
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Section 3: EX-23.2 (CONSENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM)
Consent of Independent Registered Public Accounting Firm

HV Bancorp, Inc.
Huntingdon Valley, Pennsylvania
We hereby consent to the incorporation by reference in this Registration Statement of our report dated September 28, 2017, relating to the
consolidated financial statements of HV Bancorp, Inc. appearing in the Company's Annual Report on Form 10-K for the year ended June 30, 2017.

/s/ BDO USA, LLP

BDO USA, LLP
Philadelphia, Pennsylvania
June 20, 2018
(Back To Top)

