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EXPLANATORY NOTE

This registration statement (the “Registration Statement”) is being filed by Evolv Technologies Holdings, Inc. (the “Registrant”) for the purpose of registering an additional
21,000,000 shares of Class A common stock, par value $0.0001 per share (the “Common Stock”), issuable pursuant to the Evolv Technologies Holdings, Inc. 2021 Incentive
Award Plan (the “Plan”), which were automatically added to the shares of Common Stock authorized for issuance under the Plan on January 1, 2022, January 1, 2023,

January 1, 2024, January 1, 2025 and January 1, 2026, pursuant to an annual “evergreen” increase provision contained in the Plan. This Registration Statement relates solely to
the registration of additional securities of the same class as other securities for which a previously filed registration statement on Form S-8 relating to the Plan set forth herein is
effective.

Pursuant to General Instruction E to Form S-8, this Registration Statement incorporates by reference the contents of the Registrant’s effective registration statement on Form S-
8 with respect to the Plan filed with the Securities and Exchange Commission (the “Commission’) on September 21, 2021 (File No. 333-259691), as further supplemented by
the information set forth below.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference

The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed with the Commission (other than information
supplied in a Current Report on Form 8-K that is furnished and not filed and, except as may be noted in any such Form 8-K, exhibits filed on such form that are related to such
information):

a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025 (the “Annual Report”), filed with the Commission on March 10, 2026,
pursuant to Section 13 of the Securities Exchange Act of 1934, as amended (the “1934 Act”);

b) All other reports filed pursuant to Section 13(a) or 15(d) of the 1934 Act since the end of the fiscal year covered by the Registrant’s Annual Report referred to in
(a) above; and

¢) The Description of Registered Securities of the Registrant contained in Exhibit 4.4 to the Registrant’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2021 (filed with the Commission on March 28, 2022), including any amendments or reports filed for the purpose of updating such descriptions.

All reports and definitive proxy or information statements filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the 1934 Act on or after the date of this
Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered hereby have been sold or that
deregisters all securities then remaining unsold shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of filing of
such documents; provided, however, that documents or information deemed to have been furnished and not filed (whether before or after the date of this Registration
Statement) in accordance with the rules of the Commission shall not be deemed incorporated by reference into this Registration Statement. Any statement contained in a
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent
that a statement contained herein or in any subsequently filed document which also is deemed to be incorporated by reference herein modifies or supersedes such statement.
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.



https://www.sec.gov/Archives/edgar/data/1805385/000110465921117837/tm2127779d1_s8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1805385/000180538526000012/evlv-20251231.htm
https://www.sec.gov/Archives/edgar/data/1805385/000155837022004491/nhic-20211231xex4d4.htm

Item 8. Exhibits

Exhibit
Number Documents
5.1% Opinion of Cleary Gottlieb Steen & Hamilton LLP.
23.1* Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.
23.2% Consent of Cleary Gottlieb Steen & Hamilton LLP (contained in Exhibit 5.1 to this Registration Statement).
24.1* Power of Attorney (contained on the signature page of this Registration Statement).
99.1 Evolv Technologies Holdings, Inc. 2021 Incentive Award Plan Incorporated by reference.
107* Filing Fee Table

* Filed herewith.



https://content.equisolve.net/evolvtechnology/sec/0001104659-26-094133/for_pdf/tm2622600d1_ex5-1.htm
https://content.equisolve.net/evolvtechnology/sec/0001104659-26-094133/for_pdf/tm2622600d1_ex5-1.htm
https://content.equisolve.net/evolvtechnology/sec/0001104659-26-094133/for_pdf/tm2622600d1_ex23-1.htm
https://content.equisolve.net/evolvtechnology/sec/0001104659-26-094133/for_pdf/tm2622600d1_ex23-1.htm
https://content.equisolve.net/evolvtechnology/sec/0001104659-26-094133/for_pdf/tm2622600d1_ex5-1.htm
https://content.equisolve.net/evolvtechnology/sec/0001104659-26-094133/for_pdf/tm2622600d1_ex5-1.htm
https://www.sec.gov/Archives/edgar/data/1805385/000110465921117837/tm2127779d1_ex99-1.htm
https://www.sec.gov/Archives/edgar/data/1805385/000110465921117837/tm2127779d1_ex99-1.htm
https://content.equisolve.net/evolvtechnology/sec/0001104659-26-094133/for_pdf/tm2622600d1_ex-filingfees.htm
https://content.equisolve.net/evolvtechnology/sec/0001104659-26-094133/for_pdf/tm2622600d1_ex-filingfees.htm

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Waltham,
Commonwealth of Massachusetts, on this 11th day of August 2026.

Evolv Technologies Holdings, Inc.

By: /s/ John Kedzierski

John Kedzierski
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENT, that each person whose signature appears below constitutes and appoints John Kedzierski and George C. Kutsor, and each of
them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any
and all capacities, to sign this Registration Statement on Form S-8 and any and all amendments (including post-effective amendments), and to file the same, with all exhibits
thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her substitute or substitutes, may
lawfully do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-8 has been signed below by the following persons on behalf of the Registrant
and in the capacities and on the dates indicated:

Signature Title Date
/s/ John Kedzierski President, Chief Executive Officer and Director August 11, 2026
John Kedzierski (principal executive officer)
/s/ George C. Kutsor Chief Financial Officer (principal financial officer and August 11,2026
George C. Kutsor principal accounting officer)
/s/ Neil Glat Chairman of the Board August 11, 2026
Neil Glat
/s/ Kevin Charlton Director August 11,2026
Kevin Charlton
/s/ Michael Ellenbogen Director August 11, 2026
Michael Ellenbogen
/s/ Henrik Kiihl Director August 11,2026
Henrik Kiihl
/s/ Rajan Naik Director August 11, 2026
Rajan Naik, Ph.D.
/s/ Richard Shapiro Director August 11,2026
Richard Shapiro
/s/ Kimberly Sheehy Director August 11,2026

Kimberly Sheehy




Exhibit 5.1

CLEARY GOTTLIEB STEEN & HAMILTON LLP

AMERIGAS One Liberty Plaza EUROPE & MIDDLE EAST
NEW YORK New York, NY 10006-1470 ABUDHABI
2:2 ;’f{*‘;}“{:‘sm T: +1212 225 2000 BRUSSELS
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i i . ) LONDON
WASHINGTON, D.C. clearygottlieb.com
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jtho/@cgsh.com

August 11, 2026
Evolv Technologies Holdings, Inc.
500 Totten Pond Road, 4th Floor
Waltham, Massachusetts 02451

Re: Evolv Technologies Holdings, Inc. Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to Evolv Technologies Holdings, Inc., a Delaware corporation (the “Company”), in connection with a registration statement on Form S-8
(the “Registration Statement”) to be filed today with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the
“Securities Act”), for the registration of (i) an additional 21,000,000 shares of the Company’s Class A common stock, par value $0.0001 per share (“Shares”), to be issued by
the Company pursuant to the Evolv Technologies Holdings, Inc. 2021 Incentive Award Plan (the “Plan”).

We have participated in the preparation of the Registration Statement and have reviewed the originals or copies certified or otherwise identified to our satisfaction of
all such corporate records of the Company and such other instruments and other certificates of public officials, officers and representatives of the Company and such other
persons, and we have made such investigations of law, as we have deemed appropriate as a basis for the opinion expressed below. We have further received a Secretary’s
Certificate dated August 11, 2026 from Rachel Roy, General Counsel of the Company, representing to us that the Company has available a sufficient number of shares
authorized and available for issuance, together with shares authorized and issued but not outstanding, to deliver the Shares under the Plan, and we are relying on such
representation.

In rendering the opinion expressed below, we have assumed the authenticity of all documents submitted to us as originals and the conformity to the originals of all
documents submitted to us as copies. In addition, we have assumed and have not verified the accuracy as to factual matters of each document we have reviewed.

Cleary Gottlieb Steen & Hamilton LLI or an affiliated entity has an office in each of the locations listed above.




Based on the foregoing, and subject to the further assumptions and qualifications set forth below, it is our opinion that the Shares to be issued pursuant to the Plan have
been duly authorized by all necessary corporate action of the Company and, when issued in accordance with the terms of the Plan, will be validly issued, fully paid and non-
assessable.

The foregoing opinion is limited to the General Corporation Law of the State of Delaware.

We hereby consent to the use of our name in the prospectus constituting a part of the Registration Statement and in any prospectus supplements related thereto under
the heading “Legal Matters” and to the use of this opinion as a part (Exhibit 5.1) of the Registration Statement. In giving such consent, we do not thereby admit that we are
within the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and Regulations of the Commission thereunder. The opinion
expressed herein is rendered on and as of the date hereof, and we assume no obligation to advise you, or to make any investigations, as to any legal developments or factual
matters arising subsequent to the date hereof that might affect the opinion expressed herein.

Very truly yours,
CLEARY GOTTLIEB STEEN & HAMILTON LLP

By: /s/J.T. Ho

J.T. Ho, a Partner




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Evolv Technologies Holdings, Inc. of our report dated March 10, 2026
relating to the financial statements, which appears in Evolv Technologies Holdings, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2025.

/s/ PricewaterhouseCoopers LLP
Boston, Massachusetts
August 11, 2026




Calculation of Filing Fee Tables
S-8
Evolv Technologies Holdings, Inc.

Table 1: Newly Registered Securities

Security Security Fee Amount I\Pn':xr;rzsuerg Maximum Amount of
T .o Calculation p . - Aggregate Fee Rate - .
ype Class Title Rule Registered Offering Price Offering Price Registration Fee
Per Unit g
Common
Stock,
$0.0001
par value
per share,
1 Equity ;gf’e“’ed Other 21,000,000 $5.85 $ 122,850,000.00 0.0001381 $ 16,965.58
issuance
under the
Plan (as
defined
below)
Total Offering Amounts: $ 122,850,000.00 $ 16,965.58
Total Fee Offsets: $0.00
Net Fee Due: $ 16,965.58

Offering Note
1

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the "Securities Act"), this Registration
Statement shall also cover any additional shares of Evolv Technologies Holdings, Inc.'s (the "Registrant") Class A
common stock, $0.0001 par value per share ("Common Stock") that become issuable under the Evolv Technologies
Holdings, Inc. 2021 Incentive Award Plan (the "Plan") by reason of any stock dividend, stock split, recapitalization or
other similar transaction effected without receipt of consideration that increases the number of the Registrant's
outstanding shares of Common Stock.

(2) This estimate is made pursuant to Rule 457(h)(1) and Rule 457(c) of the Securities Act solely for purposes of
calculating the registration fee. The price per share and aggregate offering price are based upon the average of the
high and low prices of the Common Stock on August 4, 2026, as reported on The Nasdaqg Global Select Market.

(3) The Registrant does not have any fee offsets.

(4) Represents an additional 21,000,000 shares of Common Stock issuable under the Plan. The Registrant
previously filed a registration statement on Form S-8 (File No. 333-259691) with respect to shares issuable under
the Plan.

(5) The price per share and aggregate offering price are based upon the average of the high and low prices of the
Common Stock on August 4, 2026, as reported on The Nasdaqg Global Select Market.

Table 2: Fee Offset Claims and Sources KINot Applicable
Unsold
Security  Security Unsold Aggregate Fee
Form Initial Fee Type Title Securities Offering Paid
Registrant or or File Filin Filing Offset Associated Associated Associated Amount with
Filer Name Filing Number Datg Date Claimed with Fee  with Fee  with Fee Associated Fee
Type Offset Offset Offset with Fee Offset
Claimed Claimed Claimed Offset Source
Claimed
Rule 457(p)
Fee Offset
Claims
Fee Offset

Sources




