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Filed pursuant to Rule 424(b)(3)
Registration Statement No. 333-207291

Dear Fellow Shareholder:

The board of directors of Hopewell Valley Community Bank (“Hopewell Valley”) has unanimously approved a merger
agreement with Northfield Bancorp, Inc. (“Northfield Bancorp”) and Northfield Bank, the wholly owned subsidiary of
Northfield Bancorp. Hopewell Valley is holding a special meeting of its shareholders to vote on the merger between
Hopewell Valley and Northfield Bank. If the merger agreement is approved and the merger is subsequently

completed, Hopewell Valley will merge with and into Northfield Bank, Hopewell Valley’s separate corporate
existence will cease, and Northfield Bank will continue as the surviving institution.

Under the terms of the merger agreement, each outstanding share of Hopewell Valley common stock (including shares
of Hopewell Valley Series A preferred stock to be converted into shares of Hopewell Valley common stock as a part
of the merger at a rate of 1.55 shares of common stock for every share of preferred stock) will be converted into the
right to receive, at the election of each Hopewell Valley shareholder, 0.9592 shares of Northfield Bancorp common
stock or $14.50 in cash, subject to certain adjustment and allocation procedures that will result in 75% of Hopewell
Valley’s common stock being converted into Northfield Bancorp common stock and 25% of Hopewell Valley’s
common stock being converted into cash. For more information, see “Proposal 1—Description of the
Merger—Consideration to be Received in the Merger.”

On August 25, 2015, which was the last trading date preceding the public announcement of the proposed merger, the
trading price of Northfield Bancorp’s common stock was $14.87 per share, which, after giving effect to the 0.9592
exchange ratio, has an implied value of approximately $14.26 per share. Based on this price with respect to the stock
consideration, and the cash consideration of $14.50 per share, upon completion of the merger, a Hopewell Valley
shareholder who receives cash for 25% of his or her shares of common stock and receives stock for 75% of his or her
shares of common stock would receive total merger consideration with an implied value of approximately $14.32 per
share. As of October 28, 2015, the most reasonably practicable date before the mailing of this Proxy
Statement/Prospectus, the trading price of Northfield Bancorp’s common stock was $15.80, which, after giving effect
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to the 0.9592 exchange ratio, has an implied value of approximately $15.16 per share. Based on this price with respect
to the stock consideration, and the cash consideration of $14.50 per share, upon completion of the merger, a Hopewell
Valley shareholder who receives cash for 25% of his or her shares of common stock and receives stock for 75% of his
or her shares of common stock would receive total merger consideration with an implied value of approximately
$14.99 per share.

The maximum number of shares of Northfield Bancorp common stock estimated to be issuable upon completion of
the merger is 2,630,609. As a result of the merger, Hopewell Valley shareholders who receive stock consideration will
become stockholders of Northfield Bancorp. Immediately following the completion of the merger, former Hopewell
Valley shareholders will hold approximately 5.5% of Northfield Bancorp’s common stock.

Your board of directors has unanimously determined that the merger agreement and the merger are in the best
interests of Hopewell Valley and its shareholders and unanimously recommends that you vote “FOR” approval
and adoption of the merger agreement and the merger. The merger cannot be completed unless holders of at least
two-thirds of the issued and outstanding shares of common stock of Hopewell Valley vote to approve the merger
agreement and the merger. Whether or not you plan to attend the special meeting of shareholders, please vote by
completing the enclosed proxy card and mailing it in the enclosed envelope. You may also vote by telephone or
internet as indicated on the proxy card. If you sign, date and mail your proxy card without indicating how you
want to vote, your proxy will be counted as a vote “FOR” approval and adoption of the merger agreement and
the merger and “FOR” the approval of an adjournment of the special meeting if necessary or appropriate to
solicit additional proxies if there are insufficient votes to approve and adopt the merger agreement and the
merger. If you fail to vote, or you do not instruct your broker how to vote any
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shares held for you in “street name,” it will have the same effect as voting “AGAINST” the merger agreement and
the merger, but it will have no effect on the proposal to approve the adjournment of the special meeting.

The accompanying document is being delivered to Hopewell Valley shareholders as Northfield Bancorp’s prospectus
for its offering of Northfield Bancorp common stock in connection with the merger, and as a proxy statement for the
solicitation of proxies from Hopewell Valley shareholders to vote for the approval of the merger agreement and the
merger.

This Proxy Statement/Prospectus provides you with detailed information about the proposed merger. It also contains

or references information about Northfield Bancorp and Hopewell Valley and related matters. You are encouraged to
read this document carefully. In particular, you should read the ‘“Risk Factors” section beginning on page 15 for a
discussion of the risks you should consider in evaluating the proposed merger and how it will affect you.

Voting procedures are described in this Proxy Statement/Prospectus. Your vote is important and I urge you to
cast it promptly.

Sincerely,

James Hyman
President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the merger or the securities to be issued under this Proxy Statement/Prospectus or determined
if this Proxy Statement/Prospectus is accurate or adequate. Any representation to the contrary is a criminal
offense. The securities we are offering through this document are not savings or deposit accounts or other
obligations of any bank or non-bank subsidiary of either of our companies, and they are not insured by the
Federal Deposit Insurance Corporation or any other governmental agency.

Proxy Statement/Prospectus dated November 3, 2015

and first mailed to shareholders on or about November 12, 2015
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AVAILABLE INFORMATION

Northfield Bancorp files annual, quarterly and special reports, proxy statements and other business and financial
information with the Securities and Exchange Commission (the “SEC”). You may read and copy any materials that
Northfield Bancorp files with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E., Room 1580,
Washington, D.C. 20549, at prescribed rates. Please call the SEC at (800) SEC-0330 ((800) 732-0330) for further
information on the public reference room. In addition, Northfield Bancorp files reports and other business and
financial information with the SEC electronically, and the SEC maintains a website located at http://www.sec.gov
containing this information. You will also be able to obtain these documents, free of charge, from Northfield Bancorp
at www.enorthfield.com under the “Investor Relations” tab and then under “SEC Filings.”

Northfield Bancorp has filed a registration statement on Form S-4 to register with the SEC up to 2,888,067 shares of
Northfield Bancorp common stock. This Proxy Statement/Prospectus is a part of that registration statement. As
permitted by SEC rules, this Proxy Statement/Prospectus does not contain all of the information included in the
registration statement or in the exhibits or schedules to the registration statement. You may read and copy the
registration statement, including any amendments, schedules and exhibits at the address set forth below. Statements
contained in this document as to the contents of any contract or other documents referred to in this Proxy
Statement/Prospectus are not necessarily complete. In each case, you should refer to the copy of the applicable
contract or other document filed as an exhibit to the registration statement. This Proxy Statement/Prospectus
incorporates by reference documents that Northfield Bancorp has previously filed with the SEC. They contain
important information about Northfield Bancorp and its financial condition. These documents are available without
charge to you upon written or oral request to:

Northfield Bancorp, Inc.

581 Main Street, Suite 810

Woodbridge, New Jersey 07095
Attention: Investor Relations Department

(732) 499-7200 ext. 2515

To obtain timely delivery of these documents, you must request the information no later than November 30,
2015 to receive them before Hopewell Valley’s special meeting of shareholders.
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Northfield Bancorp common stock is traded on the Nasdaq Global Select Market under the symbol “NFBK,” and
Hopewell Valley common stock is traded on the OTC Pink Market under the symbol “HWDY.”

For further information, please see “Where You Can Find More Information.”
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HOPEWELL VALLEY COMMUNITY BANK
4 Route 31 South

Pennington, New Jersey 08534

NOTICE OF THE SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON DECEMBER 14, 2015

NOTICE IS HEREBY GIVEN that a special meeting of the shareholders of Hopewell Valley Community Bank
(“Hopewell Valley”) will be held at Union Fire Company & Rescue Squad, 1396 River Road, Titusville, New Jersey at
3:00 p.m., Eastern Time, on December 14, 2015, for the following purposes:

1. To consider and vote upon a proposal to approve and adopt the Agreement and Plan of Merger, dated as of August
25, 2015, by and among Northfield Bancorp, Inc., Northfield Bank and Hopewell Valley Community Bank (the
“Merger Agreement”), and thereby to approve the transactions contemplated by the Merger Agreement, including the
merger of Hopewell Valley with and into Northfield Bank (collectively, the “Merger”);

2. To approve one or more adjournments of the special meeting, if necessary or appropriate, to solicit additional
proxies if there are insufficient votes at the time of the special meeting to approve the Merger Agreement and the
Merger; and

3. To transact any other business that may properly come before the special meeting or any adjournment or
postponement thereof.

The Merger is described in more detail in this Proxy Statement/Prospectus, which you should read carefully in its
entirety before voting. A copy of the Merger Agreement is attached as Appendix A to this Proxy
Statement/Prospectus. Only Hopewell Valley shareholders of record as of the close of business on October 19, 2015
are entitled to notice of and to vote at the special meeting of shareholders or any adjournments of the special meeting.

To ensure your representation at the special meeting of shareholders, please follow the voting procedures
described in the accompanying Proxy Statement/Prospectus and on the enclosed proxy card. This will not
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prevent you from voting in person, but it will help to secure a quorum and avoid added solicitation costs. Your proxy
may be revoked at any time before it is voted by following the instructions provided in the Proxy
Statement/Prospectus.

BY ORDER OF THE BOARD OF DIRECTORS
Sharon M. Fink
Corporate Secretary

Pennington, New Jersey

November 3, 2015

Hopewell Valley’s board of directors unanimously recommends that you vote “FOR’’ approval and adoption of
the Merger Agreement and the Merger and “FOR” the approval of the adjournment proposal described above.

Do not send stock certificates with the proxy card. You will receive a letter of transmittal with instructions for
delivering your stock certificates under separate cover.



Edgar Filing: Northfield Bancorp, Inc. - Form 424B3

YOUR VOTE IS IMPORTANT!

Whether or not you expect to attend the Hopewell Valley special meeting in person, Hopewell Valley urges you
to submit your proxy as promptly as possible by completing, signing and dating the enclosed proxy card and
returning it in the postage-paid envelope provided. You may also vote by telephone or internet as indicated on the
proxy card. If your shares are held in the name of a bank, broker or other nominee, please follow the instructions on
the voting instruction card furnished to you by such record holder.

If you have any questions concerning the Merger or other matters to be considered at the special meeting, would like
additional copies of this Proxy Statement/Prospectus or need help voting your shares, please contact our proxy
solicitor:

LAUREL HILL ADVISORY GROUP, LLC

Toll-Free: (844) 301-2265
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following are answers to certain questions that you may have regarding the Merger and the special meeting. We
urge you to carefully read the remainder of this Proxy Statement/Prospectus because the information in this section
may not provide all the information that might be important to you in determining how to vote. Additional important
information is also contained in the appendices to, and the documents incorporated by reference in, this Proxy
Statement/Prospectus.

GENERAL QUESTIONS ABOUT THE MERGER

Q: Why am I receiving this document?

Northfield Bancorp, its wholly owned subsidiary, Northfield Bank, and Hopewell Valley have entered into an

agreement and plan of merger, dated as of August 25, 2015 (the “Merger Agreement”), that is described in this Proxy

Statement/Prospectus, pursuant to which Hopewell Valley will merge with and into Northfield Bank with

Northfield Bank as the surviving entity (the “Merger”). A copy of the Merger Agreement is attached to this Proxy
A.Statement/Prospectus as Appendix A. To complete the Merger, the shareholders of Hopewell Valley must vote to

approve and adopt the Merger Agreement and thereby approve the Merger. Hopewell Valley will hold a special

meeting of its shareholders to obtain this approval. This Proxy Statement/Prospectus contains important

information about the Merger, the Merger Agreement, the special meeting, and other related matters, and you

should read it carefully.

Q: Who is being asked to approve the Merger?

A: Hopewell Valley common shareholders are being asked to vote to approve the Merger.

Under New Jersey law, which governs mergers involving Hopewell Valley, the Merger cannot be completed unless
Hopewell Valley shareholders vote to approve and adopt the Merger Agreement and approve the Merger. By this
Proxy Statement/Prospectus, Hopewell Valley’s board of directors is soliciting proxies from Hopewell Valley’s
shareholders to obtain this approval at the special meeting of Hopewell Valley shareholders discussed below.

Q: What will Hopewell Valley shareholders receive in the Merger?

A:If the Merger proposal is approved and the Merger is subsequently completed, each outstanding share of Hopewell
Valley common stock (including shares of Hopewell Valley Series A preferred stock to be converted into shares of

11



Edgar Filing: Northfield Bancorp, Inc. - Form 424B3

Hopewell Valley common stock as a part of the Merger at a rate of 1.55 shares of common stock for every share of
preferred stock) will be converted into the right to receive either:

0.9592 shares of Northfield Bancorp common stock, plus cash in lieu of fractional shares; or

$14.50 in cash, without interest.

The above consideration is subject to an allocation process that requires 75% of Hopewell Valley’s shares of common
stock (including preferred shares deemed converted into common stock) to be exchanged for Northfield Bancorp
common stock and 25% of Hopewell Valley’s common stock (including preferred shares deemed converted into
common stock) to be converted into cash. Accordingly, allocations of Northfield Bancorp common stock and cash that
you receive will depend on the elections made by other Hopewell Valley shareholders.

On August 25, 2015, which was the last trading date preceding the public announcement of the proposed Merger,
Northfield Bancorp’s common stock price was $14.87, which, after giving effect to the 0.9592 exchange ratio, has an
implied value of approximately $14.26 per share. Based on this price with respect to the stock consideration, and the
cash consideration of $14.50 per share, upon completion of the Merger, a Hopewell Valley shareholder who receives
stock for 75% of his or her shares of common stock and

12
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receives cash for 25% of his or her shares of common stock would receive total merger consideration with an implied
value of approximately $14.32 per share. As of October 28, 2015, the most reasonably practicable date before the
mailing of this Proxy Statement/Prospectus, Northfield Bancorp’s common stock price was $15.80, which, after giving
effect to the 0.9592 exchange ratio, has an implied value of approximately $15.16. Based on this price with respect to
the stock consideration, and the cash consideration of $14.50 per share, upon completion of the Merger, a Hopewell
Valley shareholder who receives stock for 75% of his or her shares of common stock and receives cash for 25% of his
or her shares of common stock would receive total merger consideration with an implied value of approximately
$14.99 per share.

For more information, see “Proposal 1—Description of the Merger—Consideration to be Received in the Merger.”

Q: How does the allocation process work?

Under the terms of the Merger Agreement, Hopewell Valley shareholders (including holders of shares of Hopewell
Valley Series A preferred stock deemed converted into Hopewell Valley common stock) may elect to convert their
shares into cash, Northfield Bancorp common stock or a combination of cash and Northfield Bancorp common
stock. All elections are further subject to the allocation and proration procedures described in the Merger
Agreement, which provide that the number of shares of Hopewell Valley common stock (including shares of
Hopewell Valley Series A preferred stock deemed converted into Hopewell Valley common stock) to be converted

A:into Northfield Bancorp common stock must equal 75% of the total number of shares of Hopewell Valley common
stock outstanding at the effective time of the Merger and that the number of shares of Hopewell Valley common
stock to be converted into cash in the Merger must equal 25% of the total number of shares of Hopewell Valley
common stock outstanding at the effective time of the Merger. Neither Northfield Bancorp nor Hopewell Valley
makes any recommendation as to whether Hopewell Valley shareholders should elect to receive cash, Northfield
Bancorp common stock or a combination of cash and Northfield Bancorp common stock in the Merger. Each
holder of Hopewell Valley common stock must make his or her own decision with respect to such election.

It is unlikely that elections will be made in the exact proportions provided for in the Merger Agreement. As a result,
the Merger Agreement describes procedures to be followed if Hopewell Valley shareholders in the aggregate elect to
receive more or less of the Northfield Bancorp common stock than Northfield Bancorp has agreed to issue. These
procedures are summarized below.

If Stock Is Oversubscribed: 1f Hopewell Valley shareholders elect to receive more Northfield Bancorp common
stock than Northfield Bancorp has agreed to issue in the Merger, then all Hopewell Valley shareholders who have
-elected to receive cash or who have made no election will receive cash for their Hopewell Valley shares and all
shareholders who elected to receive Northfield Bancorp common stock will receive a pro rata portion of the available
Northfield Bancorp shares plus cash for those shares not converted into Northfield Bancorp common stock.

13
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If Stock Is Undersubscribed: 1f Hopewell Valley shareholders elect to receive fewer shares of Northfield Bancorp
common stock than Northfield Bancorp has agreed to issue in the Merger, then all Hopewell Valley shareholders who
have elected to receive Northfield Bancorp common stock will receive Northfield Bancorp common stock and those
shareholders who elected to receive cash or who have made no election will be treated in the following manner:

If the number of shares held by Hopewell Valley shareholders who have made no election is sufficient to make up the
shortfall in the number of shares of Northfield Bancorp common stock that Northfield Bancorp is required to issue,
-then all Hopewell Valley shareholders who elected cash will receive cash, and those shareholders who made no

election will receive both cash and Northfield Bancorp common stock in such proportion as is necessary to make up
the shortfall.

14
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If the number of shares held by Hopewell Valley shareholders who have made no election is insufficient to make up
the shortfall, then all Hopewell Valley shareholders who made no election will receive Northfield Bancorp common
“stock and those Hopewell Valley shareholders who elected to receive cash will receive cash and Northfield Bancorp
common stock in such proportion as is necessary to make up the shortfall.

No guarantee can be made that you will receive the amounts of cash and/or stock you elect. As a result of the
allocation procedures and other limitations outlined in this document and the Merger Agreement, you may

receive Northfield Bancorp common stock or cash in amounts that vary from the amounts you elect to receive.

. What are the material United States federal income tax consequences of the Merger to Hopewell Valley
‘shareholders?

Northfield Bancorp and Hopewell Valley have received a legal opinion that the Merger will qualify as a tax-free
reorganization within the meaning of Section 368(a) of the Internal Revenue Code. However, the federal tax
consequences of the Merger to a Hopewell Valley shareholder will depend primarily on whether a shareholder
exchanges the shareholder’s Hopewell Valley common stock solely for Northfield Bancorp common stock, solely
for cash or for a combination of Northfield Bancorp common stock and cash. Hopewell Valley shareholders who

exchange their shares solely for Northfield Bancorp common stock should not recognize a gain or loss except with

A:respect to cash received in lieu of a fractional share of Northfield Bancorp common stock. Hopewell Valley

shareholders who exchange their shares solely for cash should recognize a gain or loss on the exchange. Hopewell

Valley shareholders who exchange their shares for a combination of Northfield Bancorp common stock and cash

may recognize a gain, but not any loss, on the exchange. The actual federal income tax consequences to Hopewell

Valley shareholders of electing to receive cash, Northfield Bancorp common stock or a combination of cash and

stock will not be ascertainable at the time Hopewell Valley shareholders make their election because it will not be

known at that time how, or to what extent, the allocation and proration procedures will apply.

For a more detailed discussion of the material United States federal income tax consequences of the transaction,

please see the section “Proposal 1—Description of the Merger—Material United States Tax Consequences of the Merger’

beginning on page 45.

The consequences of the Merger to any particular shareholder will depend on that shareholder’s particular
facts and circumstances. Accordingly, you are urged to consult your tax advisor to determine the tax
consequences of the Merger to you.

Q: What will happen to Hopewell Valley as a result of the Merger?

_If the Merger is completed, Hopewell Valley will merge into Northfield Bank, a federal savings bank, and
"Hopewell Valley will cease to exist.

B

15
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Q: When will the Merger be completed?

We expect the Merger will be completed when all of the conditions to completion contained in the Merger
Agreement are satisfied or waived, including the receipt of required regulatory approvals and the approval of the
Merger Agreement by Hopewell Valley shareholders at the Hopewell Valley special meeting. We currently expect
"to complete the Merger during the first quarter of 2016. However, because fulfillment of some of the conditions to

completion of the Merger, such as the receipt of required regulatory approvals, is not entirely within our control, we
cannot predict the actual timing.

16
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Q: What happens if the Merger is not completed?

If the Merger is not completed, Hopewell Valley shareholders will not receive any consideration for their shares of
common stock in connection with the Merger. Instead, Hopewell Valley will remain an independent company and
_its common stock will continue to be listed and traded on the OTC Pink Market. Under specified circumstances,
"Hopewell Valley may be required to pay to Northfield Bancorp a fee with respect to the termination of the Merger
Agreement. For more information, please review the sections entitled “Proposal 1—Description of the
Merger—Terminating the Merger Agreement” and “—Termination Fee” beginning on page 63.

Q: Where can I find more information about Northfield Bancorp?

“You can find more information about Northfield Bancorp from the various sources described under the section
“entitled “Where You Can Find More Information” at the end of this Proxy Statement/Prospectus.

QUESTIONS AND ANSWERS REGARDING
THE SHAREHOLDERS MEETING
Q: When and where will Hopewell Valley shareholders meet?

_Hopewell Valley will hold a special meeting of its shareholders on December 14, 2015, at 3:00 p.m., Eastern Time,
“at Union Fire Company & Rescue Squad, 1396 River Road, Titusville, New Jersey.

Q: Who can vote at the special meeting?

‘Holders of record of Hopewell Valley common stock at the close of business on October 19, 2015, which is the
‘record date for the special meeting, are entitled to vote at the special meeting.

0: How many votes must be represented in person or by proxy at the Hopewell Valley special meeting to have a
‘quorum?

_The holders of at least a majority of the outstanding shares of Hopewell Valley common stock, present in person or
‘represented by proxy, will constitute a quorum at the special meeting.

0: What matters are Hopewell Valley shareholders being asked to approve at the Hopewell Valley special
“meeting pursuant to this Proxy Statement/Prospectus?

17
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Hopewell Valley shareholders are being asked to approve and adopt the Merger Agreement and thereby approve
A:the transactions contemplated by the Merger Agreement, including the Merger. We refer to this proposal as the
“Merger Proposal.”

Hopewell Valley shareholders are also being asked to approve one or more adjournments of the special meeting, if
necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the special meeting to
approve the Merger Proposal, which we refer to as the “Adjournment Proposal.”

Q: What vote by Hopewell Valley shareholders is required to approve the proposals?

Assuming a quorum is present at the Hopewell Valley special meeting, approval of the Merger Proposal will
_require the affirmative vote of the holders of two-thirds of the outstanding shares of Hopewell Valley common
“stock entitled to vote on the proposal. Abstentions and broker non-votes will have the same effect as shares voted

against the Merger Proposal.

Approval of the Adjournment Proposal will require the affirmative vote of the holders of a majority of the shares of
Hopewell Valley common stock represented in person or by proxy at the special meeting.

18
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Abstentions will have the same effect as shares voted against the Adjournment Proposal, but broker non-votes will not
affect whether the proposal is approved.

As of the record date for the special meeting, directors and executive officers of Hopewell Valley, together with their
affiliates, had sole or shared voting power over approximately 33.5% of the Hopewell Valley common stock
outstanding and entitled to vote at the special meeting. Pursuant to the terms of the Merger Agreement, each of the
directors and certain executive officers of Hopewell Valley have entered into voting agreements with Northfield
Bancorp to vote their respective shares of Hopewell Valley common stock “FOR” the Merger Proposal.

0: How may Hopewell Valley shareholders vote their shares for the special meeting proposals presented in this
‘Proxy Statement/Prospectus?

Shareholders may vote by completing, signing, dating and returning the proxy card in the enclosed prepaid return
envelope as soon as possible or by attending the special meeting and voting in person. You may also vote by
telephone or internet as indicated on the proxy card. This will enable your shares to be represented and voted at the

A:special meeting. If your stock is held in street name, you will receive instructions from your broker, bank or other
nominee that you must follow to have your shares voted. Your broker, bank or other nominee may allow you to
deliver your voting instructions via the telephone or the internet. Please review the proxy card or instruction form
provided by your broker, bank or other nominee that accompanies this Proxy Statement/Prospectus.

0: Will a broker or bank holding shares in ‘“‘street name” for a Hopewell Valley shareholder automatically vote
“those shares for the shareholder at the Hopewell Valley special meeting?

No. A broker or bank WILL NOT be able to vote your shares with respect to the Merger Agreement and the
Merger without first receiving instructions from you on how to vote. If your shares are held in “street name,” you will
receive separate voting instructions with your proxy materials. It is therefore important that you provide timely
A:instruction to your broker or bank to ensure that all shares of Hopewell Valley common stock that you own are
voted at the special meeting. The failure of a shareholder whose shares of Hopewell Valley common stock are held
in “street name” to give voting instructions to the broker or bank will have the same effect as a vote “AGAINST” the
Merger Proposal.

Q:  Will Hopewell Valley shareholders be able to vote their shares at the special meeting in person?

Yes. Submitting a proxy will not affect the right of any shareholder to vote in person at the special meeting. If you
A:hold your shares in “street name” and wish to attend the special meeting, you must ask your broker or bank how to
vote those shares in person at the special meeting.

Q: May a Hopewell Valley shareholder change or revoke his or her vote after submitting a proxy?

19
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A: Yes. If you have not voted through your broker, you can change your vote by:

_providing written notice of revocation to the Corporate Secretary of Hopewell Valley, which must be provided to the
Corporate Secretary by the time the special meeting begins;

submitting a new proxy card (any earlier proxies will be revoked automatically); or

_attending the special meeting and voting in person. Any earlier proxy will be revoked. However, simply attending the
special meeting without voting will not revoke your proxy.

If you have instructed a broker to vote your shares, you must follow your broker’s directions to change your vote.

20
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Q: What should a shareholder do if he or she receives more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this Proxy
Statement/Prospectus and multiple proxy cards or voting instruction cards. For example, if you hold your shares of
common stock in more than one brokerage account, you will receive a separate voting instruction card for each
_brokerage account in which you hold shares. In addition, if you are a holder of record and your shares of common
“stock are registered in more than one name, you will receive more than one proxy card. Please complete, sign, date
and return each proxy card and voting instruction card that you receive or otherwise follow the voting instructions
set forth in this Proxy Statement/Prospectus in the section entitled “Special Meeting of Hopewell Valley
Shareholders.”

Q: If a shareholder does not vote in favor of the Merger Proposal, is he or she entitled to dissenters’ rights?

Yes. If you are a Hopewell Valley shareholder as of October 19, 2015, the record date for the special meeting, and
you do not vote your shares in favor of the Merger Proposal and you do not return an unmarked proxy card, you
will have the right under Section 17:9A-140 of the New Jersey Statutes to demand the value for your Hopewell
Valley common shares. The right to make this demand is known as “dissenters’ rights.” To exercise your dissenters’
rights, you must deliver to Hopewell Valley a written demand for payment of the value of your shares of common
stock no later than the third day before the special meeting to approve the Merger Agreement. The demand must be
_personally delivered or sent by registered mail to: Hopewell Valley Community Bank, Attention: Sharon M. Fink, 4
"Route 31 South, Pennington, New Jersey 08534. Hopewell Valley shareholders who wish to exercise their
dissenters’ rights must: (1) either vote against the Merger Proposal or not return the proxy card; and (2) deliver
written demand for payment at least three days before the Hopewell Valley shareholder vote. Hopewell Valley
shareholders’ right to receive the value of their shares of common stock is contingent on strict compliance with the
procedures set forth beginning with Section 17:9A-140 of the New Jersey Statutes. For additional information
regarding dissenters’ rights, see “Dissenters’ Rights” and the complete text of the applicable sections of the New Jersey
Statutes attached to this Proxy Statement/Prospectus as Appendix B.

Q: What does Hopewell Valley’s board of directors recommend with respect to the two proposals?

Hopewell Valley’s board of directors has unanimously determined that the Merger Agreement and the Merger are in
_the best interests of Hopewell Valley and its shareholders and unanimously recommends that Hopewell Valley
“shareholders vote “FOR” the Merger Proposal. In addition, Hopewell Valley’s board of directors unanimously

recommends that Hopewell Valley shareholders vote “FOR” approval of the Adjournment Proposal.

Q: Are there risks that I should consider in deciding whether to vote for approval of the Merger Proposal?

“Yes. You should read and carefully consider the risk factors set forth in the section of this Proxy
"Statement/Prospectus entitled “Risk Factors” beginning on page 15.
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Q: Should Hopewell Valley shareholders send in their stock certificates now?

No. Hopewell Valley shareholders SHOULD NOT send in any stock certificates now. If the Merger is approved,
A:transmittal materials, with instructions for their completion, will be provided to Hopewell Valley shareholders
under separate cover and the stock certificates should be sent at that time.

Q:  What happens if I sell my shares of Hopewell Valley common stock before the special meeting?

The record date for Hopewell Valley shareholders entitled to vote at the special meeting is earlier than both the date
A:of the special meeting and the completion of the Merger. If you transfer your shares of Hopewell Valley common
stock after the record date but before the special meeting, you will, unless special
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arrangements are made, retain your right to vote at the special meeting but will transfer the right to receive the merger
consideration to the person to whom you transfer your shares.

Q: What do Hopewell Valley shareholders need to do now?

After carefully reading and considering the information contained in this Proxy Statement/Prospectus, we are
requesting you vote by mail or by attending the special meeting and voting in person. If you choose to vote by mail,
A:YoU should complete, sign, date and promptly return the enclosed proxy card. The proxy card will instruct the
"persons named on the proxy card to vote your Hopewell Valley shares at the special meeting as you direct. If you
sign and send in a proxy card and do not indicate how you wish to vote, the proxy will be voted “FOR” each of the
special meeting proposals.

Q: If I am a Hopewell Valley shareholder, who can help answer my questions?

If you have any questions about the Merger or the special meeting, or if you need additional copies of this Proxy
A: Statement/Prospectus or the enclosed proxy card, you should contact Hopewell Valley’s proxy solicitor, Laurel Hill
Advisory Group, LLC, toll-free at (844) 301-2265.
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SUMMARY

This summary highlights selected information in this Proxy Statement/Prospectus and may not contain all of the
information important to you. To understand the Merger more fully, you should read this entire document carefully,
including the documents attached to this Proxy Statement/Prospectus.

The Companies

Northfield Bancorp

581 Main Street

Suite 810

Woodbridge, New Jersey 07095

(732) 499-7200

Northfield Bank
1731 Victory Boulevard
Staten Island, New York 10314

(718) 448-1000

Northfield Bancorp, a Delaware corporation that was incorporated and commenced operations in 2010, is a savings
and loan holding company headquartered in Woodbridge, New Jersey. Northfield Bancorp’s common stock is listed on
the Nasdaq Global Select Market under the symbol “NFBK.”

Northfield Bancorp conducts its operations primarily through Northfield Bank, a federal savings bank founded in
1887 with 30 full-service offices in Staten Island and Brooklyn, New York and Middlesex and Union Counties, New
Jersey. Northfield Bank’s principal business consists of originating multi-family and other commercial real estate
loans, purchasing investment securities, including mortgage-backed securities and corporate bonds, and, to a lesser
extent, depositing funds in other financial institutions. Northfield Bank also offers construction and land loans,
commercial and industrial loans, one-to four-family residential mortgage loans, and home equity loans and lines of

24



Edgar Filing: Northfield Bancorp, Inc. - Form 424B3

credit. Northfield Bank offers a variety of deposit accounts, including certificates of deposit, passbook, statement, and
money market savings accounts, transaction deposit accounts (negotiable orders of withdrawal (NOW) accounts and
non-interest bearing demand accounts), individual retirement accounts, and, to a lesser extent, when it is deemed cost
effective, brokered deposits. Deposits are Northfield Bank’s primary source of funds for its lending and investing
activities. Northfield Bank also borrows funds, consisting principally of repurchase agreements with brokers and
Federal Home Loan Bank of New York advances. Northfield Bank owns 100% of NSB Services Corp., which, in
turn, owns 100% of the voting common stock of a real estate investment trust, NSB Realty Trust, which holds
primarily mortgage loans and other real estate related investments. In addition, Northfield Bank refers its customers
to an independent third party that provides non-deposit investment products.

At June 30, 2015, Northfield Bancorp had total assets of $3.15 billion, total deposits of $1.98 billion and total
stockholders’ equity of $557.6 million.

Hopewell Valley Community Bank
4 Route 31 South
Pennington, New Jersey 08534

(609) 466-2900

Hopewell Valley, a New Jersey-chartered commercial bank that was incorporated and commenced operations in 1999,
is headquartered in Pennington, New Jersey. Hopewell Valley’s common stock is quoted on the OTC Pink Market
under the symbol “HWDY.” Hopewell Valley offers products and services primarily to small and middle market
businesses and professionals through ten retail banking offices in Hunterdon, Mercer and Somerset Counties, New
Jersey. Hopewell Valley’s principal lending activity is the origination of commercial real estate loans, and, to a lesser
extent, residential mortgage loans, construction loans, home equity lines of credit, commercial and industrial loans,
multi-family real estate loans and consumer loans. Hopewell Valley’s principal sources of funds are personal and
business deposits, borrowed funds and the principal and interest payments on its loans and marketable securities.
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At June 30, 2015, Hopewell Valley had total assets of $495.0 million, total deposits of $445.4 million and total
shareholders’ equity of $46.4 million.

Special Meeting of Hopewell Valley Shareholders; Required Vote (page 26)

A special meeting of Hopewell Valley shareholders is scheduled to be held at Union Fire Company & Rescue Squad,
1396 River Road, Titusville, New Jersey at 3:00 p.m., Eastern Time, on December 14, 2015. At the special meeting,
you will be asked to vote on a proposal to approve and adopt the Merger Agreement and, thereby, approve the Merger
between Hopewell Valley and Northfield Bank, which we refer to as the “Merger Proposal.” You may also be asked to
vote to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient
votes at the time of the special meeting to approve the Merger Proposal.

Only Hopewell Valley shareholders of record as of the close of business on October 19, 2015 are entitled to notice of,
and to vote at, the Hopewell Valley special meeting and any adjournments or postponements of the meeting.

Approval of the Merger Proposal requires the affirmative vote of the holders of two-thirds of the outstanding shares of
Hopewell Valley common stock entitled to vote on the proposal. Approval of the Adjournment Proposal will require
the affirmative vote of the holders of a majority of the shares of Hopewell Valley common stock represented in person
or by proxy at the special meeting, without regard to abstentions. As of October 19, 2015, the record date for the
special meeting, there were 3,566,824 shares of Hopewell Valley common stock outstanding and entitled to vote. The
directors and executive officers of Hopewell Valley, as a group, beneficially owned 1,194,508 shares of Hopewell
Valley common stock, not including shares that may be acquired upon the exercise of stock options, representing
approximately 33.5% of the outstanding shares of Hopewell Valley common stock as of the record date. Each of the
directors and executive officers of Hopewell Valley have entered into voting agreements with Northfield Bancorp to
vote their respective shares of Hopewell Valley common stock “FOR” the Merger Proposal at the special meeting.

The Merger and the Merger Agreement (page 29)

The merger of Hopewell Valley with and into Northfield Bank is governed by the Merger Agreement. The Merger
Agreement provides that if all of the conditions are satisfied or waived, Hopewell Valley will be merged with and into
Northfield Bank, with Northfield Bank as the surviving entity. We encourage you to read the Merger Agreement,
which is included as Appendix A to this Proxy Statement/Prospectus.

What Hopewell Valley Shareholders Will Receive in the Merger (page 43)
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Under the Merger Agreement, each share of Hopewell Valley common stock (including shares of Hopewell Valley
Series A preferred stock deemed converted into Hopewell Valley common stock) will be exchanged for either 0.9592
shares of Northfield Bancorp common stock plus cash in lieu of fractional shares or $14.50 in cash, subject to 75% of
the total merger consideration consisting of Northfield Bancorp common stock and the remainder consisting of cash.
On August 25, 2015, which is the last trading day preceding the public announcement of the proposed Merger,
Northfield Bancorp’s common stock price was $14.87, which, after giving effect to the 0.9592 exchange ratio, has an
implied value of approximately $14.26 per share. Based on this price with respect to the stock consideration, and the
cash consideration of $14.50 per share, upon completion of the Merger, a Hopewell Valley shareholder who receives
cash for 25% of his or her shares of common stock and receives stock for 75% of his or her shares of common stock
would receive total merger consideration with an implied value of approximately $14.32 per share. As of October 28,
2015, the most reasonably practicable date before the mailing of this Proxy Statement/Prospectus, Northfield
Bancorp’s common stock price was $15.80, which, after giving effect to the 0.9592 exchange ratio, has an implied
value of approximately $15.16. Based on this price with respect to the stock consideration, and the cash consideration
of $14.50 per share, upon completion of the Merger, a Hopewell Valley shareholder who receives cash for 25% of his
or her shares of common stock and receives stock for 75% of his or her shares of common stock would receive total
merger consideration with an implied value of approximately $14.99 per share.
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For more information, see ‘“Proposal 1—Description of the Merger—Consideration to be Received in the Merger.”

Comparative Market Prices (page 25)

The following table shows the closing price per share of Northfield Bancorp common stock and the equivalent price
per share of Hopewell Valley common stock, giving effect to the Merger, on August 25, 2015, which is the last day on
which shares of Northfield Bancorp common stock traded preceding the public announcement of the proposed
Merger, and on October 28, 2015, the most recent practicable date before the mailing of this Proxy
Statement/Prospectus. The equivalent price per share of Hopewell Valley common stock was computed by
multiplying the price of a share of Northfield Bancorp common stock by the 0.9592 exchange ratio. See “Proposal
1—Description of the Merger—Consideration to be Received in the Merger.”

Equivalent Price Per
Share of Hopewell Valley
Common Stock

Northfield Bancorp
Common Stock

August 25,2015 $ 14.87 $ 1426
October 28,2015 $ 15.80 $ 15.16

Recommendation of Hopewell Valley Board of Directors (page 33)

The Hopewell Valley board of directors has unanimously approved the Merger Agreement and the proposed Merger.

The Hopewell Valley board believes that the Merger Agreement, including the Merger, is in the best interests of
Hopewell Valley and its shareholders, and therefore unanimously recommends that Hopewell Valley shareholders
vote “FOR” the Merger Proposal. In reaching this decision, Hopewell Valley’s board of directors considered a variety
of factors, which are described in the section captioned “Proposal 1—Description of the Merger—Recommendation of the
Hopewell Valley Board of Directors.”

In addition, the Hopewell Valley board of directors unanimously recommends that Hopewell Valley shareholders vote
“FOR?” the proposal to adjourn the special meeting to a later date or dates, if necessary or appropriate, to solicit
additional proxies if there are insufficient votes at the time of the special meeting to approve the Merger Proposal.

Opinion of Hopewell Valley’s Financial Advisor (page 33)
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In connection with the Merger, the Hopewell Valley board of directors received an opinion, dated August 25, 2015, of
Sandler O’Neill & Partners, L.P. (“Sandler O’Neill”), who acted as financial advisor to Hopewell Valley, as to the
fairness, from a financial point of view, and as of the date of such opinion, of the merger consideration in the proposed
Merger to be received by the holders of Hopewell Valley common stock. We encourage you to read the full text of
Sandler O’Neill’s written opinion, which is included as Appendix C to this Proxy Statement/Prospectus.

Regulatory Matters Relating to the Merger (page 48)

Under the terms of the Merger Agreement, the Merger cannot be completed unless it is first approved by the Office of
the Comptroller of the Currency (the “OCC”). Additionally, certain notices need to be filed with the New Jersey
Department of Banking and Insurance (the “Department”) and the Board of Governors of the Federal Reserve System
(the “Federal Reserve”). Northfield Bancorp has filed the required applications and notices. As of the date of this Proxy
Statement/Prospectus, Northfield Bancorp has not received any approvals from the OCC. While Northfield Bancorp
does not know of any reason why it would not obtain the approval in a timely manner, Northfield Bancorp cannot be
certain when or if it will receive regulatory approval.

10
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Conditions to Completing the Merger (page 54)

The completion of the Merger is subject to the fulfillment of a number of conditions, including:

approval of the Merger Agreement by Hopewell Valley shareholders;

the absence of any order, decree, injunction, statute, rule or regulation that enjoins or prohibits the consummation of
the Merger;

receipt of all required regulatory approvals and the expiration of all statutory waiting periods, and none of the
regulatory approvals containing a “burdensome condition;”

effectiveness of the registration statement of which this Proxy Statement/Prospectus is a part;

_authorization for listing on the Nasdaq Stock Market of the shares of Northfield Bancorp common stock to be issued
in the Merger;

receipt by Northfield Bancorp and Hopewell Valley of an opinion from Northfield Bancorp’s legal counsel to the
-effect that the Merger will be treated for federal income tax purposes as a reorganization within the meaning of
Section 368(a) of the Internal Revenue Code;

subject to the materiality standard provided in the Merger Agreement, the continued accuracy of representations and
warranties made on the date of the Merger Agreement;

_performance in all material respects by each of Northfield Bancorp and Hopewell Valley of its respective obligations
under the Merger Agreement, unless waived by the other party;

receipt of all required material permits, authorizations, consents, waivers, clearances or approvals;

_receipt of approval from the U.S. Department of the Treasury, the Federal Deposit Insurance Corporation and the
Department for redemption of the Hopewell Valley Series B preferred stock; and

-no more than 10% of the outstanding shares of Hopewell Valley common stock having exercised dissenters’ rights.
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Terminating the Merger Agreement (page 63)

The Merger Agreement may be terminated by mutual consent of Northfield Bancorp and Hopewell Valley at any time
before the completion of the Merger. Additionally, subject to conditions and circumstances described in the Merger
Agreement, either Northfield Bancorp or Hopewell Valley may terminate the Merger Agreement if, among other
things, any of the following occur:

there is a material breach by the other party of any representation, warranty, covenant or agreement contained in the
-Merger Agreement, which breach cannot be cured within 30 days after the giving of written notice to such party of
such breach;

the Merger has not been consummated by August 31, 2016, unless the failure to complete the Merger by that time
-was due to such party’s material breach of any representation, warranty, covenant or other agreement provided in the
Merger Agreement;

- Hopewell Valley shareholders do not approve the Merger Agreement at the Hopewell Valley special meeting; or

11
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a required regulatory approval is denied and such denial is final and unappealable or a court or governmental
authority prohibits the consummation of the Merger.

Northfield Bancorp also may terminate the Merger Agreement if Hopewell Valley materially breaches its agreements
regarding the solicitation of other acquisition proposals and the submission of the Merger Agreement to shareholders,
or if the board of directors of Hopewell Valley does not recommend approval of the Merger Agreement in this Proxy
Statement/Prospectus or withdraws, qualifies or modifies its recommendation in a manner adverse to Northfield
Bancorp. Hopewell Valley also may terminate the Merger Agreement if it receives a superior proposal from a third
party that the Hopewell Valley board of directors determines, after consultation with its legal and financial advisors, it
must accept in the exercise of its fiduciary duties to the Hopewell Valley shareholders, and Hopewell Valley has
otherwise complied with the terms of the Merger Agreement.

Termination Fee (page 64)

Under certain circumstances described in the Merger Agreement, in connection with the termination of the Merger
Agreement, Hopewell Valley will owe Northfield Bancorp a $2.0 million termination fee. See “Proposal 1—Description
of the Merger—Termination Fee” on page 64 for a list of the circumstances under which a termination fee is payable.

Interests of Certain Persons in the Merger that are Different from Yours (page 49)

Officers and directors of Hopewell Valley have employment and other compensation agreements or economic
interests that give them interests in the Merger that are somewhat different from, or in addition to, their interests as
Hopewell Valley shareholders. These interests and agreements include:

~one member of the Hopewell Valley board of directors will be appointed to the Northfield Bancorp and Northfield
Bank boards of directors;

Northfield Bancorp will establish an advisory board consisting of each of the Hopewell Valley directors (other than
-the current Chairman of the Board and President and Chief Executive Officer), and such advisory directors will serve
for an initial term of at least two years;

the acceleration of vesting of all outstanding stock options issued by Hopewell Valley, and each such stock option
will be exchanged for an amount of cash equal to the positive difference between $14.50 and the exercise price per
“share of such Hopewell Valley stock option multiplied by the number of shares subject to such Hopewell Valley
stock option;
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payment of retention bonuses to certain employees of Hopewell Valley;

severance or other payments to certain executive officers under their employment or change in control agreements
(assuming such agreements have not expired pursuant to their terms before the closing);

_continued employment that has been offered by Northfield Bank to Hopewell Valley’s President and Chief Executive
Officer;

_entry into a consulting agreement with the Hopewell Valley Chairman of the Board with a term expiring on
September 1, 2016;

the payment of enhanced benefits on termination of employment (or consulting services) following a change in
-control under supplemental executive retirement agreements between Hopewell Valley and each of its Chairman of
the Board and its President and Chief Executive Officer; and

12
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rights of Hopewell Valley officers and directors to continued indemnification coverage and continued coverage under
directors’ and officers’ liability insurance policies.

The Hopewell Valley board of directors was aware of and considered these interests, among other matters, in

evaluating and recommending to the Hopewell Valley shareholders that they approve the Merger Agreement and the
Merger. The aggregate amount that each executive officer is expected to receive in connection with the Merger, and

the assumptions on which these amounts are based, is set forth in “Proposal 1—Description of the Merger—Merger-Related
Executive Compensation for Hopewell Valley’s Executive Officers” beginning on page 51.

Accounting Treatment of the Merger (page 45)

The Merger will be accounted for using the acquisition method in accordance with U.S. generally accepted accounting
principles.

Comparison of Rights of Shareholders (page 67)

When the Merger is completed, Hopewell Valley shareholders who receive shares of Northfield Bancorp common
stock will become Northfield Bancorp stockholders and their rights will be governed by Delaware law and by
Northfield Bancorp’s certificate of incorporation and bylaws. The rights of Hopewell Valley shareholders will change
as a result of the Merger due to differences in Northfield Bancorp’s and Hopewell Valley’s governing documents, as
well as differences between Delaware and New Jersey law. See “Comparison of Rights of Shareholders” for a
summary of the material differences between the respective rights of Hopewell Valley shareholders and Northfield
Bancorp stockholders.

Dissenters’ Rights (page 28)

Under New Jersey law, Hopewell Valley shareholders (including holders of preferred stock) who do not vote in favor
of the Merger Proposal and deliver a written demand for payment for the value of their Hopewell Valley shares of
common stock at least three days before the Hopewell Valley special meeting, will be entitled, if and when the Merger
is completed, to receive the value of their shares of common stock. The right to make this demand is known as
“dissenters’ rights.” Hopewell Valley shareholders’ right to receive the value of their shares of common stock is
contingent upon strict compliance with the procedures set forth beginning with Section 17:9A—140 of the New Jersey
Statutes. A Hopewell Valley shareholder’s failure to vote against the adoption and approval of the Merger Agreement
will not constitute a waiver of such shareholder’s dissenters’ rights, so long as such shareholder does not vote in favor
of the Merger Agreement or return an unmarked proxy card.
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For additional information regarding dissenters’ rights, see “Dissenters’ Rights” and the complete text of Sections
17:9A-140 through 17:9A—-145 of the New Jersey Statutes attached to this Proxy Statement/Prospectus as Appendix B.
If a Hopewell Valley shareholder has any questions regarding dissenters’ rights, such shareholder should consult with
his or her own legal advisor. See “Dissenters’ Rights” on page 28.

Material United States Tax Consequences of the Merger (page 45)

Northfield Bancorp and Hopewell Valley have received a legal opinion that the Merger will qualify as a tax-free
reorganization within the meaning of Section 368(a) of the Internal Revenue Code. However, the federal tax
consequences of the Merger to a shareholder of Hopewell Valley will depend primarily on whether a shareholder
exchanges his or her Hopewell Valley common stock solely for Northfield Bancorp common stock, solely for cash or
for a combination of Northfield Bancorp common stock and cash. Hopewell Valley shareholders who exchange their
shares solely for Northfield Bancorp common stock should not recognize a gain or loss except with respect to cash
received in lieu of a fractional share of Northfield Bancorp common stock. Hopewell Valley shareholders who
exchange their shares solely for cash should recognize a gain or loss on the exchange. Hopewell Valley shareholders
who exchange their shares for a combination of Northfield Bancorp common stock and cash should recognize a gain,
but not any loss, on the exchange. The actual federal income tax consequences to Hopewell Valley shareholders of
electing to receive cash, Northfield Bancorp common stock or a combination of cash and stock will

13
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not be ascertainable at the time Hopewell Valley shareholders make their election because it will not be known at that
time how, or to what extent, the allocation and proration procedures will apply.

This tax treatment may not apply to all Hopewell Valley shareholders. Determining the actual tax
consequences of the Merger to Hopewell Valley shareholders can be complicated. Hopewell Valley
shareholders should consult their own tax advisor for a full understanding of the Merger’s tax consequences
that are particular to each shareholder.

To review the tax consequences of the Merger to Hopewell Valley shareholders in greater detail, please see the section
“Proposal 1—Description of the Merger—Material United States Tax Consequences of the Merger.”

Risk Factors (page 15)

You should consider all the information contained in or incorporated by reference into this Proxy
Statement/Prospectus in deciding how to vote for the proposals presented in the Proxy Statement/Prospectus. In
particular, you should consider the factors described under “Risk Factors.”

14
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this Proxy Statement/Prospectus,
including the matters addressed under the section titled “Caution About Forward-Looking Statements,” you should
consider carefully the risk factors described below in deciding how to vote. You should also read and consider the risk
factors associated with the business of Northfield Bancorp because these risk factors may affect the operations and
financial results of the combined company. These risk factors may be found in Northfield Bancorp’s Annual Report on
Form 10-K for the year ended December 31, 2014.

Because the price of Northfield Bancorp common stock will fluctuate, Hopewell Valley shareholders cannot be
certain of the market value of the merger consideration.

Upon completion of the Merger, each share of Hopewell Valley common stock (including shares of Hopewell Valley
Series A preferred stock deemed converted into Hopewell Valley common stock) will be converted into the right to
receive 0.9592 shares of Northfield Bancorp common stock or $14.50 in cash. There will be no adjustment to the
exchange ratio (except for adjustments to reflect the effect of any stock split, reverse stock split, stock dividend,
recapitalization, reclassification or other similar transaction with respect to Northfield Bancorp common stock), and
Hopewell Valley does not have a right to terminate the Merger Agreement based upon changes in the market price of
Northfield Bancorp common stock. Accordingly, the dollar value of Northfield Bancorp common stock to Hopewell
Valley shareholders who receive stock upon completion of the Merger will depend upon the market value of
Northfield Bancorp common stock at the time of completion of the Merger, which may be lower or higher than the
closing price of Northfield Bancorp common stock on the last full trading day preceding public announcement that
Northfield Bancorp and Hopewell Valley entered into the Merger Agreement, the last full trading day before the date
this Proxy Statement/Prospectus was mailed or the date of the Hopewell Valley special meeting. The market values of
Northfield Bancorp common stock and Hopewell Valley common stock have varied since Northfield Bancorp and
Hopewell Valley entered into the Merger Agreement and will continue to vary in the future due to changes in the
business, operations or prospects of Northfield Bancorp and Hopewell Valley, market assessments of the Merger,
regulatory considerations, market and economic considerations, and other factors, most of which are beyond Hopewell
Valley’s or Northfield Bancorp’s control. Accordingly, at the time of the Hopewell Valley special meeting, Hopewell
Valley shareholders will not necessarily know or be able to calculate the value of the stock consideration they would
be entitled to receive upon completion of the Merger if they receive Northfield Bancorp common stock. You should
obtain current market quotations for shares of Northfield Bancorp common stock and for shares of Hopewell Valley
common stock. See “Market Price and Dividend Information” on page 25 for ranges of historic market prices of
Hopewell Valley and Northfield Bancorp common stock.

Hopewell Valley will be subject to business uncertainties and contractual restrictions while the Merger is
pending.
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Uncertainty about the effect of the Merger on employees and customers may have an adverse effect on Hopewell
Valley. These uncertainties may impair Hopewell Valley’s ability to attract, retain and motivate key personnel until the
Merger is completed, and could cause customers and others who deal with Hopewell Valley to seek to change existing
business relationships with Hopewell Valley. Hopewell Valley employee retention and recruitment may be

particularly challenging before the effective time of the Merger, as employees and prospective employees may
experience uncertainty about their future roles with the combined company.

Completing the Merger and the planning required for integrating Hopewell Valley into Northfield Bank may place a
significant burden on management and internal resources. Any significant diversion of management attention away
from ongoing business and any difficulties encountered in the transition and integration process could affect Hopewell
Valley’s financial results. In addition, the Merger Agreement requires that Hopewell Valley operate in the usual,
regular and ordinary course of business and restricts Hopewell Valley from taking certain actions before the effective
time of the Merger or termination of the Merger Agreement without Northfield Bancorp’s written consent. These
restrictions may prevent Hopewell Valley from pursuing business opportunities that may arise before the completion
of the Merger.
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Hopewell Valley shareholders may receive a form of consideration different from what they elect.

The consideration to be received by Hopewell Valley shareholders in the Merger is subject to the requirement that
75% of the outstanding shares of Hopewell Valley common stock (including shares of Hopewell Valley Series A
preferred stock deemed converted into Hopewell Valley common stock) be exchanged for Northfield Bancorp
common stock and the remaining 25% be exchanged for cash. The Merger Agreement contains proration and
allocation procedures to achieve this desired result. If you elect all cash and the available cash is oversubscribed, then
you will receive a portion of the merger consideration in Northfield Bancorp common stock. If you elect all stock and
the available stock is oversubscribed, then you will receive a portion of the merger consideration in cash.

Failure to complete the Merger could negatively impact the stock price and future business and financial
results of Hopewell Valley.

Hopewell Valley has already incurred substantial expenses in connection with the Merger. If the Merger is not
completed, the ongoing business of Hopewell Valley may be adversely affected and Hopewell Valley will be subject
to several risks, including the following:

If the Merger Agreement is terminated under specified circumstances, Hopewell Valley will be required to pay
Northfield Bancorp a $2.0 million termination fee;

Hopewell Valley will be required to pay certain costs relating to the Merger, whether or not the Merger is completed,
such as legal, accounting, financial advisory and printing fees;

under the Merger Agreement, Hopewell Valley is subject to certain restrictions on the conduct of its business before
completing the Merger, which may adversely affect its operating results; and

matters relating to the Merger may require substantial commitments of time and resources by Hopewell Valley
-management, which could otherwise have been devoted to other opportunities that may have been beneficial to
Hopewell Valley as an independent company.

In addition, if the Merger is not completed, Hopewell Valley may experience negative reactions from the financial
markets and from its customers and employees. Hopewell Valley also could be subject to litigation related to any
failure to complete the Merger or to proceedings commenced by Northfield Bancorp to perform their obligations
under the Merger Agreement. If the Merger is not completed, some or all of the risks described above may materialize
and may materially affect Hopewell Valley’s business, financial results and stock price.
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Northfield Bank may be unable to successfully integrate Hopewell Valley’s operations or otherwise realize the
expected benefits from the Merger, which would adversely affect Northfield Bancorp’s results of operations and
financial condition.

The Merger involves the integration of two companies that have previously operated independently. The difficulties of
combining the operations of the two companies include:

integrating personnel with diverse business backgrounds;

COIlVCl’tiIlg customers to new systems;

combining different corporate cultures; and

retaining key employees.

The process of integrating operations could cause an interruption of, or loss of momentum in, Northfield Bank’s and
Hopewell Valley’s business operations and/or the loss of key personnel. The integration of the two companies will
require the experience and expertise of certain key employees of Hopewell Valley who are expected
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to be retained by Northfield Bank. Northfield Bank may not be successful in retaining these employees for the time
period necessary to successfully integrate Hopewell Valley’s operations with those of Northfield Bank. The diversion
of management’s attention and any delay or difficulty encountered in connection with the Merger and the integration of
the two companies’ operations could have an adverse effect on the business and results of operations of Northfield
Bancorp following the Merger.

The success of the Merger will depend, in part, on Northfield Bancorp’s and Northfield Bank’s ability to realize the
anticipated benefits and cost savings from combining the business of Hopewell Valley with Northfield Bank. If
Northfield Bancorp is unable to successfully integrate Hopewell Valley, the anticipated benefits and cost savings of
the Merger may not be realized fully or may take longer to realize than expected. For example, Northfield Bancorp
and Northfield Bank may fail to realize the anticipated increase in earnings and cost savings anticipated from the
Merger. In addition, as with regard to any merger, a significant decline in asset valuations or cash flows may also
cause Northfield Bancorp and Northfield Bank not to realize expected benefits.

The termination fee and the restrictions on solicitation contained in the Merger Agreement may discourage
other companies from trying to acquire Hopewell Valley.

Until the completion of the Merger, with some exceptions, Hopewell Valley is prohibited from soliciting, initiating,
knowingly encouraging or participating in any discussion of or otherwise considering any inquiry or proposal that

may lead to an acquisition proposal, such as a merger or other business combination transaction, with any person other
than Northfield Bancorp. In addition, Hopewell Valley has agreed to pay a $2.0 million termination fee to Northfield
Bancorp in specified circumstances. Hopewell Valley agreed to these conditions at the request of Northfield Bancorp
as a requirement to enter into the Merger Agreement. These provisions could discourage other companies that may
have an interest in acquiring Hopewell Valley from considering or proposing such an acquisition even though those
other companies might be willing to offer greater value to Hopewell Valley’s shareholders than Northfield Bancorp has
offered in the Merger. The payment of the termination fee could also have a material adverse effect on Hopewell
Valley’s financial condition.

Certain of Hopewell Valley’s officers and directors have interests that are different from, or in addition to,
interests of Hopewell Valley shareholders generally.

You should be aware that the directors and certain officers of Hopewell Valley have interests in the Merger that are
different from, or in addition to, the interests of Hopewell Valley shareholders generally. These include: one current
Hopewell Valley board member will join the Northfield Bancorp and Northfield Bank boards of directors upon
completion of the Merger; all current Hopewell Valley board members (other than Hopewell Valley’s Chairman and
Hopewell Valley’s Chief Executive Officer) will be appointed to a Northfield Bancorp advisory board to serve for an
initial term of two years; payments of retention bonuses to certain employees of Hopewell Valley; continued
employment that has been offered by Northfield Bank to Hopewell Valley’s President and Chief Executive Officer;
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entry into a consulting agreement with Hopewell Valley’s Chairman of the Board; the possible payment of enhanced
benefits on termination of employment or consulting services following a change in control under supplemental
executive retirement agreements between Hopewell Valley and each of its President and Chief Executive Officer and
Chairman of the Board, subject to reduction to avoid an excise tax on an excess parachute payment; severance or other
payments that certain officers may receive under existing employment or change-in-control agreements; the
acceleration of unvested stock options and the exchange of such stock options for the positive difference between
$14.50 and the exercise price per share of such stock options; and provisions in the Merger Agreement relating to
indemnification of directors and officers and insurance for directors and officers of Hopewell Valley for events
occurring before the Merger. For a more detailed discussion of these interests, see “Proposal 1—Description of the
Merger—Interests of Certain Persons in the Merger that are Different from Yours.”

Hopewell Valley shareholders will have a reduced ownership and voting interest after the Merger and will
exercise less influence over management of the combined organization.

Hopewell Valley shareholders currently have the right to vote in the election of the Hopewell Valley board of
directors and on various other matters affecting Hopewell Valley. Upon completion of the Merger, each Hopewell
Valley shareholder who receives shares of Northfield Bancorp common stock in the Merger will become a stockholder
of Northfield Bancorp with a percentage ownership of the combined organization that is significantly

17

42



Edgar Filing: Northfield Bancorp, Inc. - Form 424B3

Table of Contents

smaller than the shareholder’s percentage ownership of Hopewell Valley. It is expected that the former shareholders of
Hopewell Valley as a group will receive shares in the Merger constituting approximately 5.5% of the outstanding
shares of Northfield Bancorp common stock immediately after the Merger, representing less than a majority of the
ownership and voting power of Northfield Bancorp. As a result, Hopewell Valley shareholders will have significantly
less influence on the management and policies of Northfield Bancorp than they now have on the management and
policies of Hopewell Valley.

The shares of Northfield Bancorp common stock to be received by Hopewell Valley shareholders receiving the
stock consideration as a result of the Merger will have different rights from shares of Hopewell Valley common
stock.

Following completion of the Merger, Hopewell Valley shareholders who receive the stock consideration will no
longer be shareholders of Hopewell Valley but will instead be stockholders of Northfield Bancorp. There will be
important differences between the current rights of Hopewell Valley shareholders and the rights of Northfield Bancorp
stockholders that may be important to Hopewell Valley shareholders. See “Comparison of Rights of Shareholders”
beginning on page 67 for a discussion of the different rights associated with Northfield Bancorp common stock and
Hopewell Valley common stock.

The fairness opinion received by Hopewell Valley’s board of directors from Hopewell Valley’s financial advisor
does not reflect changes in circumstances subsequent to the date of the fairness opinion.

Sandler O’Neill, Hopewell Valley’s financial advisor in connection with the Merger, delivered to the board of directors
of Hopewell Valley an opinion dated August 25, 2015. The opinion does not speak as of the time the Merger will be
completed or any date other than the date of such opinion. The opinion does not reflect changes that may occur or may
have occurred after the date of the opinion, including changes to the operations and prospects of Northfield Bancorp

or Hopewell Valley, changes in general market and economic conditions or regulatory or other factors. Any such
changes may materially alter or affect the relative values of Northfield Bancorp and Hopewell Valley.

There is no assurance when or if the Merger will be completed.

Completion of the Merger is subject to satisfaction or waiver of a number of conditions. See ‘“Proposal 1—Description of
the Merger—Conditions to Completing the Merger” on page 54. There can be no assurance that Northfield Bancorp and
Hopewell Valley will be able to satisfy the closing conditions or that closing conditions beyond their control will be
satisfied or waived.
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Northfield Bancorp and Hopewell Valley can agree at any time to terminate the Merger Agreement, even if Hopewell
Valley shareholders have already voted to approve the Merger Agreement. Northfield Bancorp and Hopewell Valley
can also terminate the Merger Agreement under other specified circumstances.

Regulatory approvals may not be received, may take longer than expected or may impose conditions that are
not presently anticipated.

Before the Merger may be completed, various approvals and consents must be obtained from regulatory entities.
These regulators may impose conditions on the completion of the Merger or require changes to the terms of the
Merger. Any such conditions or changes could have the effect of delaying completion of the Merger or imposing
additional costs on or limiting the revenues of Northfield Bancorp following the Merger.

Either Northfield Bancorp or Hopewell Valley may terminate the Merger Agreement if the Merger has not been
completed by August 31, 2016, unless the failure of the Merger to be completed has resulted from the failure of the
party seeking to terminate the Merger Agreement to perform its obligations under the Merger Agreement.
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Goodwill incurred in the Merger may negatively affect Northfield Bancorp’s financial condition.

To the extent that the merger consideration, consisting of cash plus the number of shares of Northfield Bancorp
common stock issued or to be issued in the Merger, exceeds the fair value of the net assets, including identifiable
intangibles, of Hopewell Valley, that amount will be reported as goodwill by Northfield Bancorp. In accordance with
current accounting guidance, goodwill will not be amortized but will be evaluated for impairment annually. A failure
to realize expected benefits of the Merger could adversely impact the carrying value of the goodwill recognized in the
Merger, and in turn negatively affect Northfield Bancorp’s financial condition and/or results of operations.

The price of Northfield Bancorp common stock might decrease after the Merger.

Upon completion of the Merger, holders of Hopewell Valley common stock who receive stock consideration will
become stockholders of Northfield Bancorp. Northfield Bancorp common stock could decline in value after the
Merger. For example, during the twelve-month period ending on October 28, 2015 (the most recent practicable date
before the mailing of this Proxy Statement/Prospectus), the closing price of Northfield Bancorp common stock varied
from a low of $13.62 to a high of $15.86 and ended that period at $15.80. The market value of Northfield Bancorp
common stock fluctuates based upon general market conditions, Northfield Bancorp’s business and prospects and other
factors. Further, the market price of Northfield Bancorp common stock after the Merger may be affected by factors
different from those currently affecting the common stock of Northfield Bancorp or Hopewell Valley. The businesses
of Hopewell Valley and Northfield Bancorp differ and, accordingly, the results of operations of the combined
company and the market price of the combined company’s shares of common stock may be affected by factors
different from those currently affecting the independent results of operations and market prices of common stock of
each of Hopewell Valley and Northfield Bancorp. For a discussion of the businesses of Hopewell Valley and
Northfield Bancorp and of certain factors to consider in connection with those businesses, see the documents
incorporated by reference in this Proxy Statement/Prospectus and referred to under “Where You Can Find More
Information” beginning on page 73.

CAUTION ABOUT FORWARD-LOOKING STATEMENTS

Certain statements contained in this document that are not historical facts may constitute forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended (referred to as the Securities Act), and
Section 21E of the Securities Exchange Act of 1934, as amended (referred to as the Securities Exchange Act), and are
intended to be covered by the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. You can
identify these statements from the use of the words “may,” “will,” “should,” “could,” “would,” “plan,” “potential,” “estimate,”

“believe,” “intend,” “anticipate,” “expect,” “target” and similar expressions.
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These forward-looking statements are subject to significant risks, assumptions and uncertainties, including among
other things, changes in general economic and business conditions and the risks and other factors set forth in the “Risk
Factors” section beginning on page 15.

Additional factors that could cause the results of Northfield Bancorp to differ materially from those described in the
forward-looking statements can be found in the filings made by Northfield Bancorp with the Securities and Exchange
Commission, including the Northfield Bancorp Annual Report on Form 10-K for the fiscal year ended December 31,
2014.

Because of these and other uncertainties, Northfield Bancorp’s actual results, performance or achievements, or industry
results, may be materially different from the results indicated by these forward-looking statements. In addition,
Northfield Bancorp’s and Hopewell Valley’s past results of operations do not necessarily indicate Northfield Bancorp’s
and Hopewell Valley’s combined future results. You should not place undue reliance on any of the forward-looking
statements, which speak only as of the dates on which they were made. Neither Northfield Bancorp nor Hopewell
Valley is undertaking an obligation to update these forward-looking statements, even though its situation may change
in the future, except as required under the federal securities laws. All forward-looking statements contained in this
document are qualified by these cautionary statements.
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SELECTED HISTORICAL FINANCIAL INFORMATION

The following tables show summary historical financial data for Northfield Bancorp and Hopewell Valley. You
should read this summary financial information in connection with Northfield Bancorp’s and Hopewell Valley’s
historical financial information. See “Where You Can Find More Information.”

SELECTED HISTORICAL FINANCIAL AND OTHER DATA OF NORTHFIELD BANCORP, INC.

At June 30,
2015
(unaudited)

Selected Consolidated Financial Condition Data:

Total assets

Cash and cash equivalents
Trading securities

Securities available-for-sale, at
estimated market value
Securities held-to-maturity
Loans held-for-sale

Loans held-for-sale
(non-performing)

Loans held-for-investment:
Purchase credit-impaired (PCI)
loans

Loans acquired

Originated loans, net

Loans held-for-investment, net
Allowance for loan losses

Net loans held-for-investment
Bank owned life insurance
Federal Home Loan Bank of New
York stock, at cost

Other real estate owned
Deposits

Borrowed funds

Total liabilities

Total stockholders’ equity

$3,147,315
75,785
6,799

640,212
3,921

325

37,778

378,493
1,787,363
2,203,634
(25,516 )
2,178,118
130,897

25,353

423
1,980,099
579,078
2,589,762
$557,553

At December 31,

2014

2013

(in thousands)

2012

2011

$3,020,869 $2,702,764 $2,813,201 $2,376,918

76,709
6,422

771,239
3,609

44,816

265,685
1,632,494
1,942,995
(26,292 )
1,916,703
129,015

29,219

752
1,620,665
778,658
2,426,941
$593,928

61,239
5,998

937,085

471

59,468

77,817
1,352,191
1,489,476
(26,037 )
1,463,439
125,113

17,516

634
1,492,689
470,325
1,986,656
$716,108

Six Months Ended June 30 Years Ended December 31,

128,761
4,677

1,275,631
2,220

5,447

75,349

101,433
1,066,200
1,242,982
(26,424 )
1,216,558
93,042

12,550

870
1,956,860
419,122
2,398,328
$414,873

65,269
4,146

1,098,725

3,617
452

3,448

88,522

985,945
1,074,467
(26,836 )
1,047,631
77,778

12,677

3,359
1,493,526
481,934
1,994,268
$382,650

2010

$2,247,167
43,852
4,095

1,244,313

5,060
1,170

827,591
827,591
(21,819 )
805,772
74,805

9,784

171
1,372,842
391,237
1,850,450
$396,717
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2015 2014 2014 2013 2012 2011 2010
(unaudited) (in thousands except per share data)

Selected Consolidated

Operating Data:

Interest
income
Interest
expense

Net interest
income before
provision for
loan losses
Provision for
loan losses
Net interest
income after
provision for
loan losses
Non-interest
income:
Bargain
purchase gain, — — — — — 3,560 —
net of tax
Non-interest
income (other)
Non-interest
expense
Income before
income taxes
Income tax 5,996 6,503 11,856 10,736 8,916 6,497 6,370
expense

Net income $9,297 $10,659 $20,266 $19,147 $16,031 $16,823 $13,793
Net income

per common  $0.22 $0.21 $0.41 $0.35 $0.30 $0.30 $0.24
share — basic

Net income

per common  $0.21 $0.20 $0.41 $0.34 $0.29 $0.30 $0.24
share — diluted
Weighted
average basic
shares
outstanding
Weighted
average
diluted shares
outstanding

$49,790 $44,915 $91,701 $92,470 $91,539 $91,017 $86,495

9,521 7,280 15,352 16,948 22,644 25,413 24,406

40,269 37,635 76,349 75,522 68,895 65,604 62,089

272 271 645 1,927 3,536 12,589 10,084

39,997 37,364 75,704 73,595 65,359 53,015 52,005

4,110 4,559 8,460 10,161 8,586 8,275 6,842
28,814 24,761 52,042 53,873 48,998 41,530 38,684

15,293 17,162 32,122 29,883 24,947 23,320 20,163

43,102,453 51,759,595 49,006,129 54,637,680 54,339,467 56,216,794 58,066,110

44,266,415 52,759,790 50,032,259 55,560,309 55,115,680 56,842,889 58,461,615

Note: Weighted average basic and diluted shares have been restated to reflect the completion of the second-step
conversion on January 24, 2013, at an exchange ratio of 1.4029-to-one.
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gltl:;: dF;ll;;:;OSlx Months At or For the Years Ended December 31,

2015 2014 2014 2013 2012 2011 2010
Selected Financial Ratios and Other Data:
Performance Ratios:

Return on assets (ratio of net
income to average total assets)
Return on equity (ratio of net

0.61 % 0.80 % 073 % 070 % 065 % 072 % 0.65 %

) ; 3.22 3.06 3.07 2.70 4.08 4.27 3.46
income to average equity)

Interest rate spread® 2.65 2.78 2.74 2.68 2.76 2.75 2.78
Net interest margin(® 2.85 3.04 2.97 2.97 2.98 3.01 3.10
Dividend payout ratio® 66.87 61.77 63.57 140.28 10.74 22.00 23.98
Efficiency ratio®) 64.93 58.68 61.36 62.87 63.24 53.63 56.12
Non-interest expense to average ) g, 1.85 1.88 1.97 1.99 1.79 1.82
total assets

Average Interest-earning assets o 5 4, 14350  139.12 14273 122.83 12223 12552
average interest-bearing liabilities

Average equity to average total ¢ o 25.97 2375 2590 1594 1695 1881
assets

Asset Quality Ratios:

Non-performing assets to total 0.48 0.63 051 0.68 1.30 1.99 272
assets

Ezgperformmg loans to total 0.67 1.04 0.75 1.19 2.86 4.07 7.36
Allowance for loan losses to

non-performing loans 177.04 165.00 180.29 150.23  87.73 66.40 35.83
held-for-investment(®

Allowance for loan losses to total 116 167 135 175 )13 750 ) 64

loans held-for-investment, net(”)
Allowance for loan losses to
originated loans 1.43 1.81 1.61 1.93 248 2.72 2.64
held-for-investment, net®

Capital Ratios:
Total capital (to risk-weighted

22.64 26.16 2205 2894 2230 2471  27.39
assets)®
Tier I capital (to risk-weighted 2153 2491 2177 2769 2104 2342 2612
assets)®

Tier I capital (to adjusted assets)® 16.62 % 1874 % 16.46 % 1988 % 12.65 % 13.42 % 13.43 %

Other Data:
Number of full service offices 30 30 30 30 29 24 20
Full-time equivalent employees 298 296 302 306 306 2717 243
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Q) Annualized where appropriate.
(2)The interest rate spread represents the difference between the weighted-average yield on interest earning assets and
the weighted-average costs of interest-bearing liabilities.
(3) The net interest margin represents net interest income as a percent of average interest-earning assets for the period.
Dividend payout ratio is calculated as total dividends declared for the period (excluding any dividends waived by
(4)Northfield Bancorp, MHC) divided by net income for the period. 2013 includes a special dividend of $0.25 per
share.
The efficiency ratio represents non-interest expense divided by the sum of net interest income and non-interest
income.
Excludes non-performing loans held-for-sale, carried at aggregate lower of cost or estimated fair value, less costs

&)

©) to sell.
(7 Includes PCI loans held-for-investment.
(®) Excludes PCI loans held-for-investment and acquired loans.
9) Capital ratios are presented for Northfield Bank only.
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SELECTED HISTORICAL FINANCIAL AND OTHER DATA OF HOPEWELL VALLEY

At June 30, At December 31,
2015 2014 2013 2012 2011 2010
(unaudited) (in thousands)

Selected Consolidated Financial Condition Data:

Total assets $495,016 $483,311 $438,171 $452,849 $404,095 $351,951
Cash and cash equivalents 53,509 50,142 20,362 54,680 74,744 29,792
Securities available-for-sale, at estimated 41.809 42.876 53.333 73.027 49.675 59.953
market value
Securities held-to-maturity 25,075 25,161 25,413 26,970 17,120 10,820
Loans 357,269 344,675 317,549 277,829 242,541 228,838
Allowance for loan losses 4,596 4,161 3,575 3,720 3,473 2,733
Net loans held-for-investment 352,673 340,514 313,974 274,109 239,068 226,105
Bank owned life insurance 11,314 11,163 10,846 9,815 9,418 6,373
ieie):za;ﬂ Home Loan Bank of New York stock, 439 416 515 1,366 1320 1,295
Other real estate owned 150 459 284 440 145 180
Deposits 445,383 431,893 389,158 383,174 335,878 297,576
Borrowed funds — 2,751 4,150 23,688 23,639 24,000
Total liabilities 448,661 437,667 396,088 409,355 361,983 324,122
Total stockholders’ equity $ 46,355 $45.644 $42,083 $43,494 $42,111 $27.829

For the Six Months EndedFor the Years Ended December 31,

June 30,

2015 2014 2014 2013 2012 2011 2010

(unaudited) (in thousands except per share data)
Selected Consolidated Operating Data:
Interest income $ 8,871 $ 8,470 $17,497 $16,251 $15,719 $15,475 $15,410
Interest expense 950 930 1,941 2,150 3,261 3,659 4,572
Net interest income 7,921 7,540 15,556 14,101 12,458 11,816 10,838
Provision for loan losses 430 300 800 1,126 600 885 600
Net interest income after provision for 5 5, 7240 14756 12,975 11,858 10,931 10,238
loan losses
Non-interest income 851 977 1,732 1,705 1,543 1,599 1,027
Non-interest expense 6,661 6,361 12,853 15,040 10,679 9,143 8,896
Income before income tax expense 1,681 1,856 3,635 360 ) 2,722 3,387 2,369
Income tax expense 496 570 1,111 441 ) 810 1,167 804
Net income $ 1,185 $ 1,286 $2,524 $81 $1,912 $2220 $1,565
Preferred stock dividends $ (77 ) $ (77 ) $(153 ) $(153 ) $(153 ) $O0 ) $H43 )

Net income available to common
shareholders
Earnings per share:

$ 1,108 $ 1,209 $2,371  $(72 ) $1,759 $2,130 $1,522

52



Basic
Diluted

Edgar Filing: Northfield Bancorp, Inc. - Form 424B3

$ 0.31 $0.34 $0.67 $(0.02 ) $0.53
$ 0.31 $0.34 $0.65 $(0.02 ) $0.53

$0.66

$0.50
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