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Dear Messrs. Spirgel and Crispino:
 
On behalf of our client, NewHold Investment Corp., a Delaware corporation (the “Company”), we submit to the staff (the “Staff”) of the U.S. Securities and Exchange
Commission (the “SEC”) this letter setting forth the Company’s response to the comments contained in the Staff’s letter dated May 28, 2021 (the “COMMENT LETTER”)
regarding the Company’s Amendment No. 1 to its Registration Statement on Form S-4 (the “Form S-4”).
 
Contemporaneously, the Company has filed via EDGAR Amendment No. 2 to the Form S-4 (“AMENDMENT NO. 2 ”), which reflects the Company’s responses to the comments
received from the Staff and certain updated information. For ease of reference, each comment contained in the Comment Letter is printed below and is followed by the
Company’s response. All page references in the responses set forth below refer to the page numbers in the Registration Statement.
 
Form S-4/A filed May 14, 2021
Background of the Business Combination, Page 65
 
1. WE NOTE YOUR RESPONSE TO PRIOR COMMENT 6 AND YOUR INCLUSION OF DISCLOSURE PROVIDING THE COMPANY’S BOARD’S DUE DILIGENCE RELATING TO EVOLV’S PROJECTIONS. IF

Evolv provided the Company’s board with any of its own assumptions or qualifications supporting its projections, please revise to include.
 
Response: The assumptions underlying the projections provided by Evolv to the Company are disclosed on page 72 of Amendment No. 2 in accordance with the Staff’s
comments.
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Material Federal Income Tax Consequences, page 90
 
2. WE NOTE YOUR RESPONSE TO PRIOR COMMENT 8; HOWEVER, IF YOU DO NOT COMMIT TO OBTAINING A TAX OPINION SUPPORTING THE LEGAL CONCLUSION IN YOUR FILING THAT YOU

“INTEND” THE MERGER TO BE A “REORGANIZATION” UNDER SECTION 368(A) OF THE TAX CODE, AND THEREFORE TAX-FREE TO A U.S. HOLDER, IT IS INAPPROPRIATE TO MAKE SUCH A

CONCLUSION. SEE ITEM 601(B)(8) OF REGULATION S-K AND, FOR FURTHER GUIDANCE, STAFF LEGAL BULLETIN NO. 19 (OCTOBER 14, 2011). IF YOU ARE UNABLE TO OBTAIN SUCH A

TAX OPINION BECAUSE THERE IS SIGNIFICANT UNCERTAINTY RELATING TO SUCH A CONCLUSION, THEN REVISE TO FOCUS YOUR DISCLOSURE ON THE POSSIBILITY THAT THE MERGER IS LIKELY

to be a taxable event for U.S. holders and explain why.



 
Response: A form of tax opinion is being filed as Exhibit 8.1 to Amendment No. 2.
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Please call me at 212 407-4866 if you would like additional information with respect to any of the foregoing. Thank you.
 
Sincerely,
 
/s/ Giovanni Caruso                                               
Giovanni Caruso
Partner
 
 
 


